No. 2878738

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTION

of

CRESTCo Limited

(Passed 27th QOctober 1994)

At an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly
convened and held at the Bank of England, Threadneedle Street London EC2R 8AH
on 27th October, 1994 at 11.45 am the following resolution was passed as a Special

Resolution.
SPECIAL RESOLUTION
THAT
1. pursuant to section 4 of the Companies Act 1985, the objects set out in clause 3

of the printed document produced to the Meeting and for the purpose of
identification signed by the Chairman be approved and adopted as the objects of
the Company in substitution for and to the exclusion of the existing objects and
the Memorandum of Association be altered accordingly;

pursuant to section 9 of the Companies Act 1985, the Articles of Association of
the Company be deleted in their entirety and the regulations contained in the
document submitted to the Meeting and for the purpose of identification signed by
the Chaitman be approved and adopted as the Articles of Association of the
Company in substitution for and to the exclusion of the existing Articles of
Association of the Company;

each of the 100 Ordinary Shares of £1 in the capital of the Company be
redesignated a Temporary Controlling Share of £1 having attached thereto the
rlghts set forth in the Articles of Association as adopted by part 2 of this
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the authorised share capital of the Company be increased frem £100 to
£6,015,100 by the creation of 24,060 new redeemable fixed dividend shares of
£250 each having attached thereto the rights set forth in the Articles of
Association of the Company as adopted by part 2 of this resolution; and

for the purposes of section 80 of the Companies Act 1985 {and so that
expressions used in this part of this resolution shall bear the same meanings as in
the said section 80) the Directors be and are generally and unconditionally
authorised to exercise all powers of the Company to allot relevant securities up to
a maximum nominal amount of £G6,015,000 to such persons and at such times and
on such terms as they think proper during the period expiring on 30th October,
1994 and so that all previous authorities of the Directors pursuant to the said
section 80 be and they are herehy revoked.

-------------------------------

Chairman
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MEMORANDUM AND ARTICLES OF ASSGCIATION
- Of -

CRESTCo LIMITED

Travers Smith Braithwaite
10 Snow Hill
London EC1A 2AL

Telephone: 071-248 9133



COMPANY NUMBER: 2878738

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

-of -

CRESTCo LIMITED

(as amended by Special Resolution passed on 27th October, 1994)

1. The Company’'s name is CRESTCo LIMITED. *
2. The Company’s registered office is to be situated in England and Wales.
3. The Company’s objects are:-

(AN} Toestablish, design, construct, acquire, own and managse and operate, or, in whole
or in part, arrange for the management and operation of, the CREST settlement system in
accordance with the principles and requirements published by the Bank of England or
otherwise as the Company may determine from time to time;

(i) to establish, design, construct, acquire, own and manage and operate, or, in whole
or in part, arrange for the management and operation of, a link or links between the CREST
settlement system and systems for tha settlement of payments or securities, including the
proposed Real Time Gross Settlement payment system; .

(it}  to develop the CREST settlement system in such a manner as the Company
considers convenient or advantageous; and

* The Company changed its name from "DE FACTO 340 LIMITED" to "CRESTCo
LIMITED" by a special resolution passed on 21 March, 1894 and the relevant
certificate of incorporation on change of name was issued on 21 March, 1994.
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{ivl  toparticipate in, undertake, perform and carry out all kinds of commercial, trading,
business, financial and other activitias, arrangements and/or opsrations, including entering
into contracts and arrangements with any persons, in connection with or ancillary to or in
order to finance (in whole or in part) any of the objects referred to in sub-paragraphs {1} to
(i) abova,

{B) To carry on any other businass or activity of any nature whatsoaver which is in the
opinion of the directors capable of being advantageously carried on in connection with or
ancillary to any businaess of the Company hereinbefore or herginafter authorised.

{C} To apply for, register, purchase, or by other means acquire and protect, prolong and
renew, whether in the United Kingdom or elsewhere any patents, patent rights, brevets
d’invention, licencas, secret processes, trade marks, designs, protections, concassions,
copyright and other intellectual property and to use and turn to account and to
manufacture under or grant licences or privileges in respact of the same, and to expend
money in experimenting upon, testing and improving any patents, inventions or rights
which the Company may acquire or propose to acquire.

{D) To acquire, undertake and carry cn the whole or any part of the business, goodwill,
property and assets of any person, firm, or company carrying on or proposing to carry on
any of the businesses which the Company is for the time being authorised to carry on and
as part of the considoration for such acquisition to undertake all or any of the liabilities of
such person, firm or company.

(E} To acquire an interest in, amalgamate with, enter into partnership with or enter into
any arrangement for sharing profits, for co-operation, for joint venturs. for mutual
assistance or otherwise with any person, firm or company carrying on or proposing to
carry on any of the businesses which the Company is for the time being authorised to
carry on.

(Fl To purchase or otharwise acquire any property, real or personal, and any interests,
rights, options or privileges of any kind whatsoaver in, over or in respect of any such
property.

(G} Toimprove, manage, construct, repair, develop, exchange, let on lgase or otherwise,
mortgage, charge, sell, dispose of, turn to account, grant licences, options, rights and
privilage3 in réspect of, or otherwise deal with all or any part of the property and rights of
the Company.

(H} Toinvest and deal with the moneys of the Company not immediately required in such
manner as may from time to time be determined and to hold ¢r otherwisa deal with any
investments mads.

(I} Tolend, advance or deposit money or give credit on any terms with or without security
to any person, firm or company {including without prejudice to the generality of the
foregoing any subsidiary or holding company of the Company or any other subsidiary of
such holding company).

{(J) Toenter into any guarantee, bond, Indemnity or counter-indemnity and otherwise give
security or become responsible for the performance of any obligations or the discharge of
any liabilities of or by any person, firm or company in any manner on any terms and for
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any purposes whatsoever, whether with or without the Company receiving any
consideration or advantage and whether or not in furtherance of the attainment of any
other objects of the Company and in particular {without prejudice to the generality of the
foragoing) to guarantee, support or securs, by personal covenant or by mortgaging or
charging all or any part of the undertaking, real and personal property, assets and revenues
{present and future) and uncalled capital of the Company, the payment or repayment of
any monays owed in respect of, any debts, obligations or securities whatsoever and the
discharge of any liabilities whatsoever, including but not limited to those of any company
which is for the time being a subsidiary or holding company of the Company or any other
subsidiary of any such holding company or is otherwise associated with the Company in
business.

(K} To borrow and raise money in any manner whatsoever whether by the creation and
issue of debenturaes, debenture stock or other securities of any description or otherwise
howsoever and to secure the repaymeant of any money borrowed, raised or owing or any
other obligation of or binding on the Company by mortgage, charge, standard security, lien
or other security upon the whole or any part of the Company’s property or assets (whether
present or future), including its uncalled capital.

(L) Todraw, maka, accept, endorsa, discount, negotiate, execute and issue chequss, bills
of exchange, promissory notes, bills of lading, warrants, debentures, and other negotiable
or transferable instrurnents,

{M} To apply for, promote, and obtain any Act of Parliament, order {including any
statutory regulation), or licence of H.M. Treasury, the Department of Trade or other
governmental or other authority for enabling the Company to carry any of its objects into
effect, or for effecting any modification of the Company’s constitution, or for any other
purpose which may seem calculated directly or indirectly to promote the Company’s
interests, and to oppose any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company’s interests.

{N} To enter into any arrangements with any government or authority {supreme,
municipal, local, or otherwise} and tc obtain from any such government or authority any
charters, decrees, rights, privileges or concessions and to carry out, exercise, and comply
with any such charters, decress, rights, privileges, and concessions.

{O) To subscribe for, purchass, or otherwise acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, debentures, dabenture stocks, bonds, ohligations or
securities issued or guaranteed by any other company constituted or carrying on business
in any part of the world, and debentures, debenture stocks, bonds, obligations or securities
issued or guaranteed by any government or authority, municipal, local or otherwiss, in any
part of the world.

{P) To control, manage, finance, subsidise, co-ordinate or otherwise assist any company
or companies, to provide secretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other arrangements which may
seem desirable with respect to any business or operations of or generally with respect to
any such company or companies.

(Q) To promote, finance or assist any other company for the purpose of acquiring the
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whole or any part of the geodwill, business, undertaking property or assets or assuming
any of the liabilities of the Company, or of undertaking any business or operations which
may in the opinion of the diractors directly or ingirectly assist or benefit the Company or
to enhance the value of any property or business of the Company, and to place or
guarantse the placing of, underwrite, subscribe for, or otherwise acquire ail or any part of
the shares or securities of any such company as aforesaid.

{R) To sell, lease, exchange, let on hire, or dispose of any real or personal property or the
undertaking of the Company, or any part or parts thereof, for such consideration as the
directors shall approve, and, in particular, for shares whathar fully or partly paid up,
debantures or securities of any other company, wheather or not having objects altogether
or in part, similar to those of the Company, and to hold and retain any shares, debentures
or securities so acquired, and to improve, manage, develop, sell, exchangse, leasse,
mortgage, dispose of, grant options over or turn to account or otherwise dea! with all or
any part of the property or rights of the Company.

(S} To act as agents or brokers and as trustees for any person, firm or company, and to
undertake and perform sub-contracts.

(T) To remunerate any parson, firm or company rendering services to the Company either
by cash payment or by the allotment to him or them of shares or other securities of the
Company credited as paid up in full or in part or otherwise as may be thought expedient.

(U} To pay all or any expenses incurred in connection with the promotion, farmation and
incorporation of the Company, or to contract with any person, firm or company to pay the
same, and to pay commissions to brokers and others for underwriting, placing, selling, or
guaranteeing the subscription of any shares or other securities of the Company.

{(V} To give or award pensions, annuities, gratuities, and superannuation or other
allowances or benefits or charitable aid and generally to provide advantages, facilities and
services for any persons who are or have been directors holding any executive office of,
or who are or have been employed by, the Company, or any company which is a
subsidiary or the holding company of the Company or any other subsidiary of such holding
company or the predecessors in business of the Company or of any such holding or
subsidiary company and to the wives, widows, children and other relatives and dependants
of such persons; to make payments towards insurance; and to set up, establish, support
and maintain superannuation and other funds or schemes {(whether contributory or non-
contributory} for the bensfit of any of such persons and of their wives, widows, childran
and other relatives and dependants.

{W} To insure the life of any person or to insure against any accident to any person who
may. in the opinion of the directors, be of value to the Company as having or holding for
the Company interests, goodwill or influence or other assets and to pay the premiums on
such insurance.

{X} To purchase and maintain insurance for or for the benefit of any persons who are or
were at any time directors, officers or employees of the Company, or of any other
company which is its holding company or in which the Company or such holding company
has any interest whether direct or indirect or which is in any way alliad to or associated
with the Company, or of any subsidiary undertaking of the Company or of any such other
company, or who are or were at any time trustees of any pension fund in which any
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empioysas of the Company or of any such other company or subsidiary undertaking are
interested, including (without prejudice to the ganerality of ths foregoing) insurance zgainst
any liability incuired by such psrsons in respsct of any act or omission in the actual or
purported execution and/or discharge of their duties and/or in the exercise or purported
exercise of their powers and/or otherwise in relation to their duties, powers or offices in
relation to the Company or any such other company, subsidiary undertzking or pension
fund and to such extent as may be permitted by law othaerwise to indernify or to exempt
any such person against or from any such liability.

Y} To support, subscribe for o donate money to any national, charitable, benevolent,
public, genera! or useful object or for any purpose which may in the opinion of the
diractors directly or indirectly further the interests of the Company or of its members,
provided always that this object shall not permit the making of any political subscriptions
or donations,

{Z) Subject to due compliance, and in accordance, with the provisions of sections 155 to
158 (inclusive) of the Act (if and so far as st:ch provisions shall be applicable), to give,
whether directly or indirectly any kind of financial assistance {as defined in section
152{1){a) of the Act) i.7 any such purpose as is spacified in section 151(1) and/or section
151(2) of the Act.

{AA) To distribute among the members of the Company in kind any property of the
Company of whatsoever nature.

(BB) To procure the Company to be registered or recognised in any part of the world and
to do all or any of the things or matters aforesaid in any part of the world either as
principals, agents, contractors or otherwise, and by or through agents, brokers,
sub-contractors or otharwise and sither alone or in conjunction with others.

(CC) To do all such other things as may be deemed incidental or conducive to the
attainment of the Company’s objects or any of them.

AND so that:-

{1) None of the objects set forth in the sub-paragraphs of this paragraph 3 snall be
restrictively construed but the widest interpretation shall be given to each such objsct, and
none of such objects shall, except where the context exprassly so requires, b in any way
limited or rastricted by reference to or inference from any other object or objects set forth
in such sub-paragraph, or by reference to or inference from the terms of any other
sub-paragraph of this paragraph, or by reference to or inference from the name of the
Company.

{2) None of the sub-paragraphs of this paragraph and none of the objects therein specified
shall be deemed subsidiary or ancillary to any of the objects specified in any other such
sub-paragraph, and the Company shall have as full a power to exarcisc each and every cna
of the objects specified in sach sub-paragraph of this paragraph as though each such
sub-paragraph contained the objects of a separate Company.

(3) The word "company” in this paragraph, axcept where used in reference to the
Company, shall be deemed to include any partnership or cther body of persons, whether
incorporated or unincorporated and whether domiciled in the United Kingdom or elsewhara.
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{4) In this paragraph 3 the expression “the Act”™ means the Companies Act 1985, the
expressions "holding company”, "subsidiary” and "subsidiary undertaking” shall have the
meanings given to them by the Act provided that any referencs in this paragraph 3 to any
provision of the Act shall be deemed to include a reference to any statutory modification
or re-snactment of that provision for the time being in force.

4. The liability of the members is limited.

5. The Company's shars capital is £1,000 divided into 1,000 Ordinary shares of £1
each,*

* On 22 July, 1994, the authcrised share capital was reduced to £100 by the
cancellation of 900 Ordinary shares of £1 cach. Cn 27th October, 1994, the
authorised share capital was increased to £6,015,100 by the creation of 24,060
redeamable fixed dividend shares of £250 each and each of the issuad Qrdinary
shares of £1 each was redesignated a Temporary Controlling Share of £1.




U T S e PRIV

-7-

WE, the subscribers to this Mamorandum of Association, wish to by formed into o
company pursuant to this Memorandum and we agree to take the number of shares shown
opposite our respective names.

Number of Shares
taken by each
Suhscriber
TRAVERS SMITH LIMITED 1
10 Snow Hill
London EC1A 2AL
PETER D HILL
TRAVERS SMITH SECRETARIES LIMITED 1
10 Snow Hill
London EC1A 2AL
PETER D HILL
TOTAL SHARES TAKEN 2

DATED the 29th day of November, 1993

WITNESS to the above signatures:

Ruth Patricia Bracken
10 Snow Hill
{ondori EC1A 2AL

Solicitor's Clerk
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of -

CRESTCo LIMITED

(as adopted by Special Resolution passed on 27th Cciober, 1924)

EXCLUSION OF OTHER REGULATIONS

1. This document comprises the Articles of Association of the Company and no
regulations set out in any statute or statutory instrument concerning companias shall apply
as Articles of Association of the Company.

INTERPRETATION

2.1 In these Articles the following expressions have the following meanings unless the
context otherwise requires;-

Expression

the Act

Advisory Committee

Applicable Fraction

these Articles
the auditors
the Bank

Basic Rate

Meaning

the Companies Act 1985, as amended at the date of adoption
of these Articles;

the meaning given in Article 93;
in relation to a dividend proposed to be paid in respsct of an
RFD Share, the fraction 100 - CTR

100
where CTR means the Corporation Tax Rate on tha dus date
of payment of the dividend;
these Articles of Assaociation as altared from time to time;
the auditors for the time being of the Company;
The Governor and Company of the Bank of England;

in relation to dividends payable in respect of RFD Shares, the
meaning given in Article 12.1;




the Board

Business Day

clear days

Commencement Date

the Company

Corporation Tax Rate

CREST

the Directors
Disposal INotice
elected

Eligible Holder

Eligible Person

Excass Shares

Forrnula Valua
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the board of Directors of the Company or the Directors
present at a duly convenad meeting of the Directors at which
a quorum is present;

any day excluding Saturday, Sunday and any bank or public
holiday in Engtand:

inn relation to the pariod of a notica, that period excluding the
day when the notics is received or deemed to be received and
tha day for which it is given or on which it is to take effect;

the date determined by the Board on which CREST begins live
operation;

CRESTCo Limited:;

the rate per annum at which the standard rate of corporztion
tax is to be charged in the financial year in which a dividend
is dus to ba paid, as fixed by law on the due date of payment
of the dividend (and whether or not subsequently altered) or,
if that rate is not fixed by law on that date, the latest rate
which was then fixed;

the CREST settlement system;

the diractors of the Company for the time being;
tha meaning given in Article 50.1;

elected or re-elected;

a body corporate which is an Eligibtle Person, or which is a
member of a Group the members of which include an Eligible
Person, and which holds shares either as itself their beneficial
owner or as nominse for another membsr of such Group,
which meamber is itself the beneficial owner of such shares;

a hody corporate or other undertaking {as defined in section
259 of the Act) which (a) is an investment exchange for
which CREST provides or is to provide settiement services or
(b}, in the opinion of the Board, is or will be engaged as a
participant in CREST in one or more of the following
capacities for in such other capacity as the Board may
determine from time to time): a member, a principal in relation
to a member who acts as his nhominee or custodian, a bank
which is a CREST settlement bank or a reqgistrar;

the meaning given in Article 51.6;

that price at which the Basic Rate of dividend payable in
respect of an RFD Share on the applicable Relevant Date




FSA

Gross Redemption Yiseld

Group

the group

the holder

the initia! RFD Shares

member

month

New Shares
Nominating Comimittee
the office

paid up

Prescribed Amount
Rebalancing Date
Rebalancing Exercise

Redemption Notice
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represents an annual yield equal to the rate per annum which
is two per cant. per annum above the Gross Redarnption Yield
of the Reference Stock (taking the valus of the Reference
Stock as the mean of the market quotations of that Stock as
appearing in the Daily Official List of the London Stock
Exchange for that day), and provided that, if on any Relevant
Date the Basic Rats has not been determined in accordance
with Article 12.1, it shall be taken to be such rate as the
Board shall determine having regard to the method by which
the same is to be determined in accordance with Article 12.1;

the Financial Services Act 1986;

a redemption yield calculated on the basis indicated by the
Joint Index and Classification Committee of the Institute and
Faculty of Actuaries as reported in the Journal of the Institute
of Actuaries, Vol. 105, Part{, 1978, page 18;

a parent undertaking and all its subsidiary undertakings for
the time being {and member of a Group shall mean one such
undaertaking);

the Company and its subsidiary undertakings for the time
being;

in relation to shares, the member whose name is entered in
the register as the holder of the shares;

the 24,060 RFD Shares proposed to be issued immediately
following the adoption of these Articles at a premium of £250
per Share;

a member of the Company;

calendar month;

the meaning given in Article 51.5;

the meaning given in Article 96.1;

the registered office for the time being of the Company;
paid up or credited as paid up;

the meaning given in Article 12.1;

the meaning given in Article 51.2;

the meaning given in Article 51.2;

the meaning given, according to the context, in Articles 15.1




Raefarance Stock
the reqgister

Related Etigible Person

Release Date

Relevant Gircumstance

Relevant Date

Relevant Shares
Retained Reserves

RFD Sharas

Sale Price

the secretary

Sector

the Statutes

Temporary Controlling

Shares

the United Kingdom

Usage Rules

and 16;
8 % per cent. Treasury Stock 2017;
the register of members of the Company;

an Eligible Parson which is not a holder of RFD Shares but
which is a member of a Group of which a holder of RFD
Shares is also a member;

whichever is the earlier of (i) the date agreed in writing prior
to 30 June, 1995 {or prior to such later date as may be
agreed) as the Release Date between the Board and the
Advisory Cormnmittes and (i) the Commencement Dats;

the meaning given in Article 15.1;

in relation to any issue, redemption, disposal or transfer of
RFD Shares, the applicable date refarred te as the Relovant
Date in these Articles;

the meaning given in Article 50.2;
the meaning given in Article 12.3;

redeemabile fixed dividend shares of £250 each in the capital
of the Company, carrying the rights and being subject to the
rastrictions set out in these Articles;

the meaning given in Article 50.5;

the secretary of the Company or any other person appointed
to perform any of the duties of the sacretary of the Company
including a joint, temporary, assistant or deputy secretary;

a business activity within the securities industry which is for
the time being generally regarded as commercially distinct
from other business activities within that industry;

the Act, the FSA, the Companies Act 1989 and every other
statute {including any orders, regulations or other subordinate
legislation made under them) for the time being in force
concerning companies and affecting the Company;

Temporary Controlling Shares of £1 eachin the capital of the
Company, carrying the rights and being subject to the
restrictions set out in these Articles;

Great Britain and Northern Ireland;

the meaning given in Article 51.3; and
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year calendar year.

2,2 Refarences to writing includs references to printing, typewriting, lithography,
photography and any other mode or modes of presenting or reproducing words in a visible
and non-transitory form,

2.3 Words importing one gender shall (where appropriate) include any other gender and
waords importing the singular shall {(where appropriate) include the plural and vice versa.

2.4 Any words or expressions defined in the Act or the FSA shall, if not inconsistent with
tha subject or contaxt and unless otherwise exprassly defined in these Articles, bear the
same meanings in these Articles save that the word "company® shall include any body
corporate.

2.5 References to:-

2.5.1 "mental disorder" mean mental disorder as defined in section 1 of the Mental
Health Act 1983 or the Mental Health (Scotland) Act 1984 (as the case may be}
and "mentally disordered” shall be construed accordingly;

2.5.2 any section or provision ¢of any statute, if consistent with the subject or
context, include any corresponding or substituted section or provision of any
amending, consolidating or replacement statute;

2.5.3 "executed” include any mode of exacution;

2.5.4 an Article by number are to the particular Article of these Articles;

e
2.5.5 amaeting shall net be taken as requiring more than one person to be present
if any quorum raquirement can be satisfied by one person;

2.5.6 a person include references to a body corporate and o an unincorporated
body of persons;

2.5.7 a member being present in person shall be taken to includs, in the case of
a body corporate, that body being present by duly authorised representative.

SHARE CAPITAL

3. The authorised share capital of the Company at the date of adoption of these Articles
is £6,015,100 divided into 100 Temporary Controlling Shares of £1 each and 24,060
redeemable fixed dividend shares of £250 each.

4. Subject to the provisions of these Articles and to the Statutes, and without prejudice
to the rights attaching to any existing shares, any shars may be issued with such
preferred, deferred, or other special rights or such restrictions as the Company may from
time to time by ardinary resclution determine or, if the Company has not so determined,
as the Board may determine.

5.1 Subject to the provisions of these Articles and to the Statutes, the unissuad shares
in the capital of the Company (whether forming part of the original or any increased




-6-

capital} shall be at the disposal of the Board, which may offer, allot or issue such shares
to such persons, at such time and for such consideration and upon such terms and
conditions as the Board may determine.

5.2  With the axception of the 100 Temporary Controlling Shares and of the Initial RFD
Shares, no shares shall be issued by the Company prior to the date which falls two years
aiter the Commencemsnt Date.

5.3 Article 5.2 shall not apply:-
5.3.1 tothe axtent {if any) determined by the Company by ordinary resolution; or

5.3.2 to the allotment and issue of further RFD Shares in connection with or
pursuant to a rights issue or similar offer to holders of RFD Shares where the
further RFD Shares are offered proportionately (as nesarly as may be) to the
respective numbers of RFD Shares held by them on the record date of such
allotmant, subject only to such exclusions or other arrangements as the Board may
consider necessary or expedient to deal with fractional entitlements or legal ar
practical problems under the laws of, or the requirsments of any recugnised
regulatory body in, any territory.

5.4 The maximum aggregate number of RFD Shares that may be allotted and issued
pursuant to Article 5.3.2 shall be such number as will raise (when added to the aggregate
sums raised in connection with any previous issue or issuas pursuant to Article 5.3.2) the
sum of £6,000,000 by way of consideration for the shares allotted and issued.

5.5 Sactions 89(1) and 90(1) to 90(6) of the Act shall not apply to any allotment of
equity securities by the Company.

6.1 With the exception of the 100 Temporary Controliing Shares and the Initial RFD
Shares, all shares proposed to be issued by the Company shall:-

6.1.1 be further RFD Shares which are identical to and rank pari passu in all
respects with the Initial RFD Shares {save as respects the date from which the
same shall rank for dividend);

6.1.2 be issued at a price per share equal to whichever is the higher of par and
gither, in the case of any shares issued pursuant to Article 5.3.2, Formula Vaiue,
or, in the case of any shares issued otherwise than pursuant to Article 5.3.2, 105
per cent. of Formula Value;

6.1.3 be issued only to a parson wha is, or who will on acquiring the RFD Shares
concerned be, an Eligible Holder; and

6.1.4 unless and to the extent that the Board, in its absolute discretion,
determines otherwise, not be issued to any person if, as a result of such issue, a
Relevant Circumstance such as is referred to in sither Article 15.1.2 (10 per cent.
limit) or Article 15.1.3 (Soctor limit) would arise.

6.2 The Relevant Date, for the purposes of determining the Formula Value referred to
in Article 6.1.2, is:-
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6.2.1 in the case of any shares issuad pursuant to Article 5.3.2 (rights issues) or
pursuant to any othar rights issue or similar offer to holders of RFD Shares, such
Businass Day prior to the date ¢f issue of the shares concerned as the Board shall
determine;

6.2.2 in the casa of any shares issued pursuant to Article 51.5 (rebalancing), the
Business Day last preceding the day on which the Company informs the relevant
Eligible Person or holder in writing of the number of New Shares that it is entitled
to acquire; and

6.2.3 in any other case, such Businass Day prior to the date of issue of the RFD
Shares concerned as the Board shall determine (bsing a date which, in the opinion
of the Board, is as close as is reasonably practicable to the date of issue of the
Shares concerned).

7. The Company may exercise the powers of paying commissions conferred by the
Statutes. Subjectto the provisions of the Statutes, any such commission may be satisfied
by thu payment of cash or by the allotment of fully or partly paid shares or partly in one
way and partly in the other. The Cornpany may also on any issue of shares pay such
brokerage as may be lawful and reasonable.

8. Subject to the provisions of the Statutes, these Articles and any rights conferred on
the holders of any other shares, shares may be issued on terms that they are, or at the
option of the Company or a member are liable, to be redeemed on such terms and in such
manner as may be provided by these Articles.

9. Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust, and {except as otherwise provided by these Articles or by law)
the Company shall not be bound by or recognise any interest in any share, except an
absolute right to the entirety thereof in the holder.

10. The Company may give financial assistance for the acquisition of shares in the
Company, subject to the provisions of the Statutes.

DIVIDEND RIGHTS
11. The Temporary Controlling Shares shall carry no right to receive any dividend.

12.1 Each fully paid RFD Share shall confer upon its holder the right to raceive, out of the
profits of the Company available for distribution which the Board resolves to distribute as
dividend, in raspect of each half year period referred to below, a cumulative dividend
(exclusive of any related tax credit) in the Prescribed Amount (as defined below}, but shall
confer no further right to receive any dividend.

The Board shall, not later than six months after the Commencement Date, determine the
date from which the cumulative dividend on the RFD Shares shall commence to accrue,
which shall be a date not later than one year after the Commencement Date. The first
payment of such dividend shall be mads on the first 26 April or 26 October to occur after
such date or, if such 26 April or 26 Qctober is not a Business Day, on the first Business
Day to occur after such 26 April or 26 October. Thereafter, the cumulative dividend shall
be payable on each succeeding 26 April and 26 October (or, if any such date is not a
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Business Day, on the first Business Day to occur after such date).

Upon datermining the date from which the dividend shall commence to accrus, the Board
shall also detarmine the basic annual amount of such cumulative dividend on each RFD
Share which shall be such that the present value at 26 October, 1994 {utilising a discount
rate of 12.668 per cent. per annum and the methodology roferred to in Article 12.2) of the
aggregate of the basic annual amounts of all dividends which thereafter fall to be payable
in respect of an RFD Share {without limit of time) in the light of such determination will be
€£500. The basic annual amount so determined shall be expressed as a percentage rate
of the nominal amount of each RFD Sharn {the "Basic Rata").

The "Prascribed Amount™ of each half-yearly dividend payable in respect of each RFD
Share on a due date for payment shall be one half (or, in the case of the first dividend, the
proportion which the number of calendar days from the commencement of accrual to and
including the due date bears to 365) of the amount found by applying the Applicable
Fraction of the Basic Rate to the nominal value of the RFD Share.

The Board shall notify each holder of RFD Shares in writing of the determinations made
pursuant to this Article 12.1 as soon as practicable after making the same. All
calculations carried out for the purpose of making such determinations shall be calculated
to three decimal places (with 0.0005 being rounded upwards). Except in the case of
manifest arror as regards the determination of the Basic Rate, the determinations of the
Board shall be final and binding on all concerned.

12.2 The present value to be determined in accordance with Article 12.1 shall be
determined by reference to the following formula:-

100 = (100 c/y) - T 7. (c/2}/{(1 +y/200)

wherae ¢ is the Basic Rate, y is the discount rate specified in Article 12.1 and n is the
number of 26 April and 26 October dates which (commencing with 26 April, 1995} occur
prior to the first such date on which a dividend falls to be paid in accordance with Article
12.1.

12.3 Without prejudics to its powers and duties under these Articles or otherwise, the
Board shall endeavour to conduct the Company’s business and affairs so that the Company
has, by not later than the end of the third financial year following the Commencement
Date, and thereafter maintains, Retained Reserves of an amount which is not less and,
unless otherwise directed by an ordinary resolution, not materially greater than the
aggregate annual dividend payable on all the RFD Shares in issue from time to time. In
particular, but without limitation, the Board may arrange to make robates to users for any
financial year where the Retained Reserves would othsrwise exceed the amount permitted
in accordance with the provisions of this Article 12.3. In setting tariffs, the Board shall
consider whether the tariffs which it proposes are equitable as between customers
generally and between Sectors and fairly reflect the cost of providing the services
concerned,

For the purposes of this Article 12.3, "Retained Reserves™ means profits available for
distribution (after setting aside an amount equal to the aggregate annual dividend payable
on all the RFD Shares in issue from time to time so far as accrued but unpaid). [f, on any
date for payment of any dividend on the RFD Shares, the Company has profits available
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for distribution, those profits may ba applied (subject always to these Articles and
applicable law) in paying the dividend then due, notwithstanding that, in consequencs, the
Retained Resarves may be less than the required amount, and the Board shall endeavour
thereafter to conduct the Company’s affairs so that the Company subsequently has, and
maintains, the Retained Reserve: required by this Articla,

RETURN OF CAPITAL RIGHTS

13. On a return of capital on liquidation or otherwise {except on the redemption or
purchase by the Company of any RFD Shares) the surplus assets of the Company
remaining after payment of its liabilities shall be applied as follows:-

13.1 first, in paying to the holder of each Temporary Controlling Share a sum equal to the
amount paid up or credited as paid up on such Share; and

13.2 thereafter, the balance of such assets {if any) shall be distributed to and amongst
the holders of the RFD Shares (or, if thare are no RFD Sharas in issue, to and amongst the
holders of the Temporary Controlling Shares) pari passu in proportion to the amounts paid
up, or credited as paid up, on such Shares.

14. Except as provided in Article 13, the Temporary Controlling Shares shall carry no right
to participate in the profits or assets of the Company.

REDEMPTION OF RFD SHARES

15.1 Where a Relavant Circumstance has arisen in relation to any RFD Sharas or their
holder, the Company may at its option redeem the RFD Shares concerned, at any time on
not less than one month’s notice in writing to the holder thereof (a "Redemption Notice"),
and out of any profits or moneys of the Company that may be lawfully applied for the
purpose, at a price per Share equal to 95 per cent. of Formula Value. A "Relevant
Circurnstance™ arises where:-

15.1.1 the holder of the RFD Shares concerned has ceased to be an Eligible Holder
of such Shares; or

15.1.2 the number of RFD Shares held by any holder {taken together with any RFD
Shares hald by any other member of the same Group as that holder) represents
more than 10 per cent. in nominal value of the then issuasd RFD Shares: or

15.1.3 in the opinion of the Board {whose determination shall ba final and binding
on all concernad), more than 30 per cent. in nomina) value of the then issued RFD
Shares are held, directly or indirectly, by or for the benefit of parsons operating in
the same Sector {and for this purpose the Board may, to such extent as it sees fit,
treat any RFD Shares held by any person as held, directly or indirectly, for the
benefit of a person operating in a particular Sector whare any member of a Group
of which that person is a member operates in that Sactor); or

15.1.4 the Company has served notice in writing on the holder concerned under
Article 51.6 (rebalancing} and not less than one month has expired since the
service of such notice.
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15.2 Subject as provided in Article 15,3, where a Relevant Circumstance arises, the
Company may at its option redeem under Article 15.1 the following number of RFD Shares
and may selact the particular Shares to be redeemad:-

15.2.1 where Article 15.1.1 applies, all (but not some only) of the RFD Sharss
concernead;

15.2.2 where Article 15.1.2 applies, so many of the RFD Shares concernad as
shall reduce the holding concerned (when taken together with any RFD Shares held
by any othar member of the same Group as that holder) to 10 per cent. (ar as
nearly as may be to, but not exceeding, 10 per cent.) in nominal value of the then
issued RFD Shares;

15.2.3 where Article 15.1.3 applies, so many of the RFD Shares held by any
person or persons as, in the Board’s opinion, ought to be redeemed to reduce the
total number of RFD Shares held by or for the benefit of persons operating in the
same Sector (as referred to in Article 15.1,3) to 30 per cent. {(or as nearly as may
ba to, but not exceeding, 30 per cent.} in nominal value of the then issued RFD
Shares; or

15.2.4 where Article 15.1.4 applies, the Excess Shares referred to in Article 51.6
less any RFD Shares that the holder concerned has transferred voluntarily following
sarvice of the notice on it under Article 51.6.

15.3.1 Where a Relevant Circumstance arises, the Company may at its option issue a
Redemption Notice in respect of fewer RFD Shares than the relevant number of such
Shares referred to in Article 15.2 if, at the same time, it serves a Disposal Notice under
Article 50 in respect of the balance of such Shares.

15.3.2 Where the Board bacomes aware that a Relevant Circumstance such as is referred
to in Article 15.1.1, 16.1.2 or 15.1.3 has arisen, the Company shall, unlass in the opinion
of the Board (whose determination shall be finat and binding on all concerned) there are
good reasons not to do so, afford the relevant holder of RFD Shares concerned a
reasonable opportunity to dispose of RFD Shares held by it by voluntary transfer (such that
there is no longer a Relevant Circumstance in relaticn to such RFD Shares or their holder),
before exercising the power under Article 15.2 to redeem RFD Shares held by that holder.

15.3.3 In exercising its powers to redsem RFD Shares under Article 15.2.3, the Company
shall endeavour to act equitably as between holders of the RFD Shares concarned, but
taking into account the circumstances which gave rise to the excess holding for the Sector
concerned. -

16.3.4 [f the Board becomes aware that a Relevant Circumstance such as is referred to
in Article 15.1.3 has arisen, the Company shall, unless in the opinion of the Board {(whoss
determination shall be final and binding on all concerned) there are good reasons not to do
s0, give reasanable prior notice of its intention to exercise the power under Articls 15.2
{and/or under Article 50.1) to the holders of those RFD Shares which may be redeemed
and/or made the subject of a Disposal Notice and of the basis for selecting the RED Shares
to be so redsemed or required to be disposed of: and any affected holder of RFD Shares
may require the Board, before proceeding to exercise the power {and only if it has not
already carried out such a consultation), to consult, and to take into consideration tha
opinion of, an independent person nominated for the purposs by the Govarnor of the Bank
of England as to whether the Board’s proposals for the exercise of the power will conform




-11 -

with the provisions of Article 15.3.3. Tha Board will, if so requested, inform the effected
holder of the opinion and, if it is not accepted by the Board, of the Board’s reasons for not
accepting it.

16. Any holder of RFD Shares may at its option require the Company to redesm all or part
of its holding of RFD Shares, at any time on not less than one month’s notice in writing
to the Company {also a "Redemption Notice”), and out of any profits or moneys of the
Caompany that may ba iawfully applied for the purpose, at a price par Share aqual to 95
per cent. of Formula Value, provided always that, prior to the issue of the Redemption
Notice pursuant to this Article, the Board has consented in writing to the redemption of
the RFD Shares concerned. The Board shall have an absolute discretion to consent (or not
to consent) to any request for redemption under this Article, previded always that not
more than B per cent, in nominal value of the RFD Shares in issue at the commencement
of any financial year of the Company may be redeemead by the Company pursuant to this
Article during that financial year.

17.1 The Relevant Date, for the purposes of determining the Formula Value referred to
in Article 15.1 or Article 16, shall be the Business Day last preceding the date of despatch
of the Redemption Notice.

17.2 Any Redemption Notice given by or to the Company shall specify the number of RFD
Shares to be redesemed, the applicable Relevant Circumstanca (if any), the date fixed for
redemption (referred to in this Article as the "Redemption ['zte") and, in the case of a
Redemption Notice given by the Company, the applicable price per RFD Share to be
redezemead (including the relevant Formula Value). Upon the Redemption Date the holder
of the RFD Shares concerned shall be bound to deliver to the Company at the office the
certificates for such of the RFD Shares of which it is the holder (in order that the samsa
may be cancalled) or an indemnity in a form reasonably satisfactory to the Board in respect
of any lost certificate. Upon such delivery, the Company shall pay to the holder of such
RFD Shares the amount due to it in respect of such redemption as set out in thase Articles,
If any certificate so delivered to the Company includes any RFD Shares not falling to be
redeemed on the relevant Redemption Date, a fresh certificate for such RFD Shares shall
be sent to the holder delivering such certificate to the Company at its risk free of charge
as soon as practicable and in any event within 14 days thereafter.

18. On redemption of any RFD Shares pursuant to Article 15 or Article 16, the
Company shall pay, in addition to the applicable price per RFD Share, ell arrears of the
cumulative dividend payable in respect of such Sharss pursuant to Article 12, being arrears
due as at the data on which redemption is actually effected {and so that the dividend shall
cease to accrue with effect from the dividend payment date last preceding the date on
which redsmption is actually effected).

19, if any holder of RFD Shares whose RFD Shares are to be redeemad shall faif or refuss
1o deliver up the certificate for his RFD Shares the Company may retain the redemption
moneys in respect of those Shares until delivery of the certificate {or an indemnity in a
form reasonably satisfactory to the Board in respect of any lost certificate) but shall
thereupon pay the redemption moneys to the holder of the RFD Shares in question in
accordance with these Articles.

20, If the Company shall be unable, in compliance with the provisions of the Statutes, ts
redeem all or any RFD Shares in accordance with the provisions of these Articles on the




«-12 -

due date for redemption specified herein, then the Company shall redeam such RFD Shares
as soon after such date as the Company shall be able to do so in compliansce with the
provisions of the Statutas.

VARIATION OF RIGHTS

21.1 Subject to the provisions of the Statutes, whenever the capital of the Company is
divided into different classes of shiares, the rights attached to 2ny class may {(unless
otherwise provided by the terms of issue of the shares of that class) be varied or
abrogated, whether or not the Company is being wound up, either with the consent in
writing of the holders of not less than three-quarters in nominal amount of the issued
shares of the affected class, or with the sanction of an extraordinary resolution passed at
a separate general meeting of the holders of shares of that class (but not otherwise},
provided that, in the case of any such matter as is referred to in Articla 21.4.2 or Article
21.4.3, the rights attached to the RFD Shares by virtus of Article 21.4 may be varied or
abrogated with the consent in writing of the holders of a majority in nominal amount of the
issued RFD Shares, or with the sanction of a rasolution passed at a separate general
meeting of the holders of the RFD Shares by a majority of such holders as (being entitled
to do so) vote in person or, where proxies are allowed, by proxy.

21.2 All the provisions of these Articles relating to general mestings shall, mutatis
mutandis, apply to every such separate general meeting, except that:-

21.2.1 the necessary quorum at any such meeting other than an adjourned
meeting shall ba twao persons holding or representing by proxy at least one-third in
nominal amount of the issued shares of the class in question and at an adjourned
meeting one person holding shares of the class in question or his proxy:

21.2.2 any holder of sharas of the class in question prasent in person or by proxy
may demand a poll; and

21.2.23 the holder of sharas of the class in question shall, on a poll, have one vote
in respect of every share of such class held by him.

21.3 Subject to the terms on which any sharse may be issued, and subject as provided
in Article 21.4, the rights or privilages attached to any class of shares in the capital of the
Company shall be deemed not to be varied or abrogated by the creation or issue of any
new shares ranking pari passu in all respects (save as to the date from which such new
shares shall rank for dividend) with or subsequent to those already issued or by anything
done by the Company pursuant to Article 55.

21.4 Without prejudice to the generality of Article 21.1, the rights attached to the RFD
Shares shall be deemed to be varied by:-

21.4.1 the passing of any resolution to amend the Memorandum or Articles of
Association of the Company prior to the Release Date;

21.4.2 the issue of any sharas {(other than the Initial RFD Shares) prior to tha
Release Date; or

21.4.3 the passing of any ordinary resolution to sanction an increase in the
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borrowing limit referred to in Article 88 prior tn the Releasu Date.

21.5 The foregoing provisions of this Article shall apply to the variation or abrogation of
the spacial rights attached to some only of the sharas of any class as if such group of
shares of the class differently treated formed a separate class.

SHARE CERTIFICATES

22.1 Every person whosae name is entered as a holder of any share in the register shall
be entitled without payment to receive one certificate in respect of each class of shares
held by him or, with the consent of the Board and upon payment of such reasonabie out-
of-pocket expensas for every certificata after the first as the Board shall determine, to
several certificates, each for one or mora of his shares.

22.2 Shares of different classes may not be included in the same certificate.

22.3 ‘where a holder of any share has transferred a part of the shares comprised in his
holding he shall be entitled to a certificate for the balance without charge.

22.4 Any two or more certificates representing shares of any one class held by any
member may at his request be cancelled and a single new certificate for such shares
issuad in lieu without charge.

22.5 Shares may not be held jointly by more than one person.

23.1 Every cettificate shall be executed by the Company in such manner as the Board,
having regard to the Statutes, may authorise. Every certificate shall specify the number,
class and distinguishing number (if any) of the shares to which it relates and the amount
paid up thereon.

23.2 The Board may by resolution decide, either generally or in any particular case or
cases, that any signatures on any certificates for shares or any othar form of security at
any time issued by the Company need not be autographic but may be applied to the
certificates by some mechanical means or may be printed on them or that the certificates
need not be signed by any person.

23.3 If a share certificate is worn out, defaced, lost or destroyed, it may be renewed on
such terms (if any) as to evidence and indemnity (with or without security) as the Board
may require. In the case of loss or daestruction the person to whom the new certificate is
issued shall pay to the Company any excaptional out-of-pocket expenses incidental to the
investigation of evidence of loss or destruction and the preparation of the requisite form
of indemnity. in the case where the certificate is worn out or defaced, it may be ranewed
only upon delivary of the certificate to the Company.

LiEN

24, The Company shall have a first and paramount iien on every share {not being a fully
paid share) for all money {whethar presently due or not) payable in respect of that share.
The Board may at any time declare any share to be wholly or in part exempt from the
provisions of this Article.
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25. The Company may sall in such manner as the Board decides any shares on which the
Company has a lien, if 2 sum in respect of which the lien exists is presently payable and
is not paid within fourteen clear days after notice in writing has been sarvad on the holder
of the shares in gusstion or the person entitled to such shares by reason of death or
bankruptcy of the holder demanding payment of the sum presantly payable and stating
that if the notice is not complied with the shares may be sold.

26. To give effect to any such sale the Board may authorise some person to execute any
instrument of transfer of the shares sold to, or in accordance with the directions of, the
purchaser. Thatitle of the transferee to the sharas shall not be affected by any irregularity
in or invalidity of the proceedings relating to the sale, and he shall not be bound to see to
the application of the purchase money.

27. The net proceeds of the sale, after payment of the costs, shall be applied in or
towards satisfaction of the liability in respect of which the lien exists so far as the same
is presently payable. Any residue shall {upon surrender to the Company for cancellation
of the certificate for the shares sold and subject to a like lien for any moneys not presently
payable or any liability or engagement not likely to be presently fulfilled or discharged as
existed upon the shares before the sale) be paid to the holder of (or person entitled by
transmission to) the shares immediately bafore the sale.

CALLS ON SHARES

28. Subject to the terms of allotment the Board may make calls upon the members in
respact of any moneys unpaid on their shares {whether in respect of the nominal value of
the shares or by way of premium); provided that (subject as aforesaid) no call on any share
shall be payable within one month from the date fixed for the payment of the iast
preceding call and that at least fourteen ciear days’ notice shall be given of every call
specifying the time or times, place of payment and the amount called on the members’
shares.

29, A call may be revoked in whole or in part or the time fixed for its payment
postponed in whole or in part by the Board at any time before receipt by the Company of
the sum due thersunder,

30. A call shall be deemed to have bsen made at the time when the resolution of the
Board authorising the call was passed and may be made payable by instalmants.

31. Each member shall pay to the Company, at the time and place of payment specified
in the notice of the call, the amount called on his shares. A person on whom a call is
made will remain liable for calls made upon him netwithstanding the subsequent transfer
of the shares in respect of which the call was made.

32, If a sum called in respect of a share shall not be paid before or on the day appointed
for paymaent, the person from whom the sum is due shall pay interest on the sum from the
day fixed for payment to the time of actual payment at such rate {not exceeding 3 per
cent. per annum in excess of the published base rate for the time being of a clearing bank
selected for the purpose by the Board), as the Board may decide, together with all
expenses that may have been incurred by the Company by reason of such non-payment,
but the Board may waive payment of interest and such expenses wholly or in part. No
dividend or other payment or distribution in respect of any such share shall be paid or

P
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distributed and no other rights which would othearwise normally he exercisable in
accordance with these Articles may be exercised by a holder of any such share solong as
any such sum or any interest or expenses payable in accordance with this Article in
relation thereto remains due.

33. Any sum which becomes payable by the terms of allotment of a share whether on
allotment or on any other fixed date, or as an instalment of a call and whether cn account
of tha nominal value of thd share or by way of premium, shall for the purposes of these
Articles be deamed to be a call duly made, notified and payable on the date on which, by
the terms of allotment or in the notice of the call, it bacomes payable. Inthe case of non-
payment all the provisions of these Articles relating to payment of interest and expenses,
forfeiture and otherwise shall apply as if such sum had become payable by virtue of a call
duly made and notified.

34. The Board may, if it thinks fit, receive from any member willing to advance it all or
any part of the monsy (whether on account of the nominal value of the shares or by way
of pramium} uncalled and unpaid upon any sharas held by him, and may pay upon all or
any of the money so advanced {until it would but for the advance become presently
payable) interest at such rate (if any) not exceeding 15 per cent. per annum, as the Board
may decide. No sum paid in advance of calls shall entitle the holder of a share in respect
thereof to any portion of a dividend or other paymant or distribution subsequently declared
in respect of any peried prior to the date upon which such sum would, but for such
payment, become presently payable.

35. The Board may on the allotment of shares differentiate between the allottees or
holders as to the amount of calls to be paid and the times of payment.

FORFEITURE

386. If a member fails to pay the whole or any part of any call or instalment of a call on
the day fixed for payment, the Board may, at any time thersafier during such time as any
part of such call or instalment remains unpaid, serve a notice on him requiring payment of
so much of the call or instalment as is unpaid, together with any accrued interast and any
costs, charges and expenses incurrad by the Company by reason of the non-payment.

37. The notice shall fix a further day (not being less than seven clear days from the date
of the notice) on or before which, and the place where, the payment required by the notice
is t0 be made, and shali state that, in the event of non-payment at or before the time and
at the place specified, the shares on which the call was made will be liable to be forfeited.
The Board may accept the surrender of any share liable to be forfeited upon such terms
and conditions as may be agresd and, subject to any such terms and conditions, a
surrendered share shall he treated as if it had been forfeited.

38. If the requirements of the notice are not complied with, any share in respect of which
the notice has bean given may, at any time before the payments required by tha notice
have been made, be forfeited by a resolution of the Board to that aeffect. Every forfeiture
shall include all dividends and other payments or distributions declared in respact of the
forfeited shares and not paid or distributed before forfeiture. Forfeiture shall be deemed
to occur at the time of the passing of the said resolution of the Board.

3%9.1 Subject to the provisions of the Statutes, a forfeited shara shall be deamed to be the
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property of the Coimpany and may be sold, re-allotted or otherwise dispossd of upon such
terms and in such manner as the Board dacides, either to the person who was before the
forfeiture the holder or to any other person, and at any time before sale, re-allotment or
other disposition the forfeiture may be cancelled on such terms as the Board decides. The
Company shall not exercise any voting rights in respect of such a share, Where for the
purposes of its disposal a forfeited share is to be transfarred to any person the Board may
authorise some person to execute an instrument of transfer of the share.

39.2 When any share has been forfeited, notice of the forfeiture shall be served upon the
person who was before forfeitura the holder, or the person entitled to the share by
transmission, and an entry of the forfeiture, with the date of the forfeiture, shall be entered
in the register, but no forfeiture shall be invalidated by any failure to give such notice or
maka such entry.

40. A person any of whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares and shall surrender to the Company for cancellation the
certificate for the shares forfeited, but shall, notwithstanding the forfeiture, remain liable
to pay to the Company all money which at the date of forfeiture was then payable by him
to the Company in respect of the shares, with interest on such money at such rats, not
exceeding 15 per cent. per annum, as the Board may decide from the date of forfeiture
until payment. Tha Board may, if it thinks fit, waive the payment of all or part of such
money and/or tha interest payable tharaeon.

41, A statutory declaration by a Director or the secretary that a share has been duly
forfeited or surrendarad on a specified date shail be conclusive evidance of the facts statad
in it as against all persons claiming to be entitled to the shara. The statutory declaration
shali {(subject to the execution of an instrument of transfer if necessary) constitute a good
title to the share and the person to whom the share is disposed of shall not ba bound to
ses to the application of the consideration (if any) nor shall his title to the share be
affected by any irregularity or invalidity in the proceedings in reference to tha forfeiture,
surrender, sale, re-allotment or disposal of tha share.

TRANSFER OF SHARES

42, Thae instrument of transfer of a share may be in any usual form or in any other form
which the Board may approve.

43. The instrument of transfer of a share shall be exacuted by or on behalf of the
transferor and (in the case of a partly paid share} by or on hehalf of the transferas.

44,1 The Board may, in its absolute discretion, and without assigning any reason therefor,
refuse to registar any transfer of shares all or any of which are not fully paid. The Board
may also refuse to register any transfer of an RFD Share:-

44.1.1 on which the Company has a lien; or

44.1.2 where the transferee is not, and will not be on acquiring the RFD Shares
concernad, an Eligibie Holder; or

44,1,3 where, as a result of the transfer, the transferae will hold {taken together
with any RFD Shares held by any member of the same Group as the transferee)
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more than ten par cent. in nominal valus of tha then issued RFD Shares; or

44,1.4 whare, as a result of the transfer, more than thirty per cent. in nominal
value of the then issuad RFD Shares will, in the opinicn of the Board {whose
deterrnination shall be final and binding on all concerned), be held, directly or
indirectly, by or for the benefit of persons operating in the same Sector {and for this
purpose the Board may, to such extent as it 2ees fit, treat any RFD Shares held by
any person as held, directly or indirectly, for the benefit of a person operating in &
particular Sector where any member of a Group of which that person is @ member
operatas in that Sector); or

44.1,5 where, as a result of the transfer, the transferor or the transferee will hold
one or more RFD Shares but fewer than sixty RFD Sharas {or fewer than such other
number of RFD Shares as the Board may determine from time to time).

44,2 Onor prior to (but not after) the Release Date, the Board shall alsorefuse to register
any transfer of Temporary Controlling Shares unless the transferees is the tank, a
subsidiary undertaking of the Bank or a person who has satisfied the Board that he or it
will hold the Shares concarned as nominee for the Bank or for a subsidiary undertaking of
tha Bank.

45. The Board shall also refuse to register any transfer of shares, unless:-

45,1 the instrument of transfer is lodged (duly stamped if the Statutes so require) at the
office or at such other place as the Board may appoint, accompanied by the certificate for
the shares to which it relates and such other evidence (if any) as the Board may reasonably
require to show the right of the transferor to make the transfer {and if the instrument of
transfer is executed by soma other person on his behalf, the authority of that person to
do so}; and

45,2 the instrument of transfer is in respect of only one class of share;
45.3 the transfer is to one holder only; and
45.4 the transferes is a body corporate.

46, The Company shall be entitled to retain any instrument of transfer which is registered,
but any instrument of transfer which the Board refuses to register {except in the cass of
fraud) shall be returned to the person lodging it when notice of the refusal is given.

47. If the Board refusses to register a transfer, it shall within two months after the date
on which the instrument of transfer was lodged with the Company send to the transferee
notice of the refusal.

48. The registration of transfers of shares or of any class of shares may he suspended
and the register closed at such times and for such periods as the Board may from time to
time decide, provided that it shall not be closed for more than thirty days in any calendar
year.

438,17 No fee shall be payable to the Company for the registration of any transfer or any
other document relating to or affecting the title to any share or for making any entry in the
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register affecting the title to any share.

49,2 Nothing in these Articles shall pi eclude the Directors from recogrising a renunciation
of the allotment of any share by the allottes in favour of some other person,

POWER TO DIRECT TRANSFERS OF RFD SHARES

50.1 Subject as provided in Article 50.3, tha Company may, at any timo, serve notice
in writing {a "Disposal Notice"} on any holder or holders of RFD Shares where a Relevant
Circumstance has arisen in relation to any RFD Shares or their holder.

80.2 A Disposal Notice shall set out the applicable Relevant Circumstance and any
directions given undar Article 50.6, shall call for a disposal of the Relevant Shares held by
the holder or holders on whom the Disposal Notice is served and may in addition require
the taking of such other action {which need not be spacified in the Disposal Notice) as
shall be necessary to ensure that the Relevant Circumstance concerned is no longer
applicable in relation to such Shares. The "Relevant Shares™ are, subject as provided in
Article 50.3:-

50.2.1 where the Relevant Circumstance referred toin Article 15.1.1 is applicable,
all {but not some only) of the RFD Shares concerned;

50.2.2 where the Relevant Circumstance referred to in Article 15.1.2is applicable,
so many of the RFD Shares concerned as shall reduce the holding concerned (when
taken together with any RFD Shares bield by any other member of the same Group
as that holder) to 10 per cent. {or as nearly as may be to, but not exceeding, 10
per cent.) in nominal value of the then issued RFD Shares;

50.2.3 where the Relevant Circumstance referred toin Article 15.1.3 is applicable,
so many of the RFD Shares held by any person or persons as, in the Board's
opinion, ought to be disposed of to reduce the total number of RFD Shares held by
or for the benefit of persons operating in the same Sector (as referred to in Article
15.1.3) to 30 per cent. {or as nearly as may be to, but not exceeding, 30 per cent.)
in nominal value of the then issued RFD Shares; or

50.2.4 whera the Relevant Circumstance referred to in Article 15.1.4 is applicable,
the Excess Shares referred to in Article 51.6 less any RFD Shares that the holder
concerned has transferred voluntarily following service of the notice on it under
Article 51.8.

50.3.1 Where a Relaevant Circumstance arises, the Company may at its option serve a
Disposal Notice in respect of fewer RFD Shares than the relevant number refarred to in
Article 50.2 if, at the same time, it serves a Redemption Notice under Article 15.1 in
respect of the balance of such Shares. The definition of "Relsvant Shares” shall be
interpretad accordingly. '

50.3.2 Where the Board becomes aware that a Relevant Circumstance such as is referred
to in Article 15.1.1, 16.1.2 or 15.1.3 has arisen, tho Company shall, unless in the opinion
of the Board {(whose determination shall be final and binding on all concerned) there are
good reasons not to do so, afford the relevant holder of RFD Shares concerned a
reasonable opportunity to dispose of RFD Shares held by it by voluntary transfer {such that
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there is no tonger a Relevant Circumstance in relation to such RFD Shares or their holder),
before exercising its power under Article 50.1 to require the disposal of RFD Shares held
by that holder.

50.3.3 In exercising its powers to require the disposal of RFD Shares under Article 50.1
where a Relevant Circumstance such as is refaerred to in Article 15.1.3 has arisen, the
Company shall endeavour to act equitably as batween holders of the RFD Shares
concerned, but taking into account the circumstances which gave rise to the excess
holding for the Sector concerned.

50.3.4 if the Board becomes awars that a Relevant Circumstance such as is referred to
in Article 15.1.3 has arisen, the Company shall, unless in the opinion of the Board {(whose
determination shall be final and binding on all concerned) there are good reasons not to do
so, give reascnable prior notice of its intention to axercise the power under Article 50.1
(and/or under Articla 15.2) to the holders of those RFD Shares which may be made the
subject of a Disposal Notice and/or redeemed and of the basis for selecting the RFD Shares
to be so raquired to be disposed of or redeemed; and any affected holder of RFD Shares
may require the Board, before proceeding to exercise the power land onily if it has not
already carried out such a consultation), to consult, and to take inte consideration the
opinion of, an independent person nominated for the purpose by the Governor of the Bank
of England as to whether the Board’s proposals for the exercise of the power will conform
with the provisions of Article 50.3.3. The Board will, if so requasted, inform the affected
holder of the opinion and, if it is not accepted by the Board, of the Board’s reasons for not
accepting it.

50.4 A Disposal Notice shall call for the Relevant Shares to be disposed of within one
month of the service of the Notice on the holder {or such longer period as the Board in its
absolute discretion considers reasonable). The Board may extend the period in which the
Disposal Notice is required to be complied with and may withdraw any such Natice
{whether before or after the expiration of tha period referred to} if the Board in its absolute
discretion so determines or if it appears to the Board that there is no, or is no longer any,
Relevant Circumstance in relation to the RFD Shares concerned or the holder of such
Shares, The holder of the RFD Sharas concerned and any other person affected by such
Notice may make representations to the Board to the effsct that there is no, or is no longer
any, Relevant Circumstance in relation to the RFD Shares concerned or the holder of such
Shares.

B50.5 If a Disposai Notice has not been complied with in all respects to the satisfaction
of tha Board and has not been withdrawn, the Board may, so far as it is able, arrange for
the Relevant Shares to be disposed of at a price per Relevant Share equal to 85 per cent.
of Formula Value {the "Sale Price™) (together with such terms as the Board sees fit as
regards any accrued but unpaid dividends) and shall give written notice of such disposal
to the former holder, The Board may include as a term of the disposal of the Relevant
Shares a legally-binding covenant on the part of the transferee in favour of the Company
to make a capital contribution to the Company of an amount per RFD Share acquired which
shall be specified by the Board but shall not exceed 105 per cent. of Formula Value less
the Sale Price per RFD Share paid to the transferor. The manner, timing and {subject as
provided herein as regards price) terms of any such disposal made or sought to bs made
by the Board shall be such as tha Board shall determine (based, where the Board considers
it appropriate to seek the same, upon advice from any appropriate person consulted by it
for tha purpose) to be reasonably practicable having regard to all the circumstances; and
tha Diractors shall not be liable to any parson for any of the consequences of reliance on
such advice. If, on a disposal being made by the Board, Relevant Shares are held by mora
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than one holder the Board shall causs as near as is practicable the same proportion of each
holding. as is known to it, of such Ralavant Shares to be sold.

For the purposes of determining tha Formula Valug referred ta in this Asticle 50.5, the
Refevant Date shall he the Business Day last preceding the date of despatch of the
Disposal Notice.

50.6 If the Company so directs in the Disposal Notice concerned (and the Company shall
have an absolute discration as to whether or not to so direct}, a holder of a Relevant Share
on whom a Disposal Notice has been served shall not in respect of that Share be entitled,
until such time as the notice has buen withdrawn, to attend or vote at any general meating
of the Company or of any class thereof. Where the Company so directs, the rights to
attend (whether in person or by proxy), to speak and to demand and vote on a poll which
but for the provisions of this Article 50.8 would have attached to the Relevant Share shall
vest in the chairman of such mesting. The manner in which the chairman exercises or
refrains from exercising any such rights shall be entirely at his discretion. The chairman
of any such meeting as aforesaid shall be informed by the Board of any Share becoming
ot being deemed to be a Relevant Share in respect of which a direction has been given
under this Article 50.6.

50.7 For the purpose of a disposal under Article 50.5, the Board may appaint any person
to execute as transfaeror an instrument of transfer in favour of the transferee and may enter
the name of the transferee in respect of the transferred RFD Shares in the register
notwithstanding the absence of any share certificate and such instrument of transfer shall
be as effective as if it had been executed by the registered holder and the title of the
transferee shall not be affected by any irregularity or invalidity in the proceedings relating
thareto. The net proceeds of such a disposal shall be received by the Company {(whose
receipt shall be a good discharge for the purchase money} and (excluding any sums
recsived by way of capital contribution to the Company as referred to in Article 50.5) shall
be held on trust for and paid (together with interest at such rate as the Board desms
appropriate) to the former holder upon surrender of the certificate in respect of the RFD
Shares sold and formerly held by hitn. When a disposal has been made as aforesaid, the
Board shall notify the former holder of the RFD Shares disposed of and inform him that the
net proceeds of the disposal will be paid to him upon surrender of the certificate in respect
of the RFD Shares concerned.

50.8 Any resclution or determination of, or any decision or the exercise of any discretion
or power by, the Board under this Article 50 shall be final and conclusive and neither it nor
they shall be obliged to give any reasons therefor. Any disposal or transfer made, or other
thing dons, by or on behalf, or on the authority, of the Board pursuant to the provisions
of this Article 50 shall be conclusive and binding on all persons concerned and shall not
be open to challenge on any ground whatscever. Any powers, rights or duties conferred
by this Article 50 on the Board may he exercised by a duly autharised committes of the
Directors.

BIENNIAL REBALANCING

51.1 The purpasa of this Article 51 is to permit the Board to bring about adjustments to
holdings of RFD Shares to raflect the usage by Eligible Persons of the CREST ssttlament
system, It is intended that any such adjustments will, so far as possible, be effected by
voluntary transfers of RFD Shares, in accordance with and as provided in Articles 51.5 and
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51.6, but the Board shall also take into sccount the possibility, having regard to the
Company's capital needs, of effecting adjustments by issuing further RFD Shares. The
provisions of this Article 51 are without prejudice to the provisions of these Articles which
permit the Company to redeem or require the disposai of RFD Shares, or to refuss to issue
or ragister the transfer of RFD Shares, where the limits referred to in Article 15.1.2 (10
per cent, limit} or Article 15.1.3 (Sector limit) are, or would if any RFD Sharas were issued
or transfaerred, be exceaded.

51.2 The Board shall first carry out the procedures required by this Article 51 (a
"Rebalancing Exercise”"} by reference to a date which is the first Business Day which falls
two vears after the Cornmencement Date. Thereafter, a Rebalancing Exercise shall be
carried out by reference to the first Business Day which falls two years after each previous
date by reference to which a rebalancing exercise was due to be carried cut. Any date by
raference to which a rebalancing exercise is 50 due to be carried out is referred to in the
following provisions of this Article 51 as a "Rebalancing Datae”.

51.3 The Board shall establish and shall publish, in such manner as the Board shall
consider appropriate from time to time, rules which:-

51.28.1 measure usage of CREST; and

51.3.2 sat minimum threshoids of usage which must be achieved in any financial
yvear of the Company by any Eligible Person in order for that person and/or an
Eligible Holder in respect of whom that Eligibla Persan is or would be a Related
Eligible Person to be entitled either to hold, to continue to hold, or to acquire further
RFD Shares so as to hold, specified percentages of the issued RFD Share capital.

Such rules are referred to in the following provisions of this Article 51 as "Usage Rules”.
The Board shall endeavour to establish Usage Rules which measure objectively usage of
CREST and which, as regards that usage and the corresponding percentages of RFD Share
capital which relate to such usage, are equitable amongst different categories of Eligible
Person. The Board may cancel, amend or add to the Usage Rules at any time and from
time to time. Any such cancellation, amendment or addition shall be published in such
manner as the Board shall consider appropriate from time to time. The making of the
Usags Rules {including any cancellation thereof or any amendment or addition thereto), and
the determination of any question, dispute, matter or interpretation thereof or arising
thersout, shall nevertheless be solely a matter for the Board whose determination shall be
final, binding and conclusive on all concerned and shall not be open to challenge on any
ground whatscever. Any powars, rights or duties conferred on the Board by this Article
51 may be exercised by a duly authorised committee of the Directors.

51.4 By reference to each Rebalancing Date, the Board shall determine whether, in
accordance with the Usage Rules:-

51.4.1 any Eligible Person who does not hold any RFD Shares (and who is not a
Related Eligible Person of any existing holder} and who has previously indicated to
the Company a dssire to acquire RFD Shares, is entitled to acquire RFD Shares
{and, if so, how many such Shares);

51.4.2 any holder is entitled to acquire further RFD Sharas {and, if so, how many
such Sharas); and
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61.4.3 any holder is holding tco many RFD Shares (and, if so, how many such
Shares).

1.5 Where Article 51.4.1 or Articls 51.4.2 applies, the Company shall, as soon as
practicable after such determination, inform each relevant Eligible Person or holder
concerned in writing of the number of further RFD Shares that such person is entitled to
acquire (referred to in thase Articles as "New Shares”).

Where Article 51.4.1 or Article 51.4.2 applies, each Eligible Person or holder concerned
shall, if it wishes to acquire any of the New Shares concerned, make sll reasonable efforts
to acquire such Shares by voluntary transfer from another holder of RFD Sharas as soon
as practicable after raceipt by such Eligible Parson or holder of dstails of the number of
New Shares which it is entitled to acquire. Subject to having made such efforts {and to
having demonstrated to the Company’s reasonable satisfaction, if required, that it has
made such efforts), the Eligible Person or holder concerned shall be entitled, by notice in
writing to the Company given not later than one month after receipt by such person of
details of the number of New Shares which such person is entitled to acquire, to require
the Company either to issue to that person or as it may direct {in accordance with, and
subject as provided in, Article 6) or 10 procure the transfer to such person or as it may
direct (subject as provided in Article 44) of all or any of the New Shares. As soon as
practicable after receipt of such notice, the Company shall, to the extent that {and as soon
as) it is able to do so having regard to the then authorised but unissued RFD Share capital
and the Statutes, issue the New Shares to the person concerned and/or, to the extent that
it has power to do so under these Articles or is able to arrange the same, procure the
transfer of the New Shares to the parson concerned. The number of New Shares to be
so issued or transferred shall be reduced by any RFD Shares that the person concerned {or
a Related Eligible Person of the person concerned) has acquired or agreed to acquire by
transfer between the date on which the Board determines the relevant number of New
Shares and the date on which the Company is or becomes able to issue or procure the
transfer of RFD Shares to the person concerned under this Article 51.5 {and the definition
of "New Shares" shall be interpreted accordingly).

The Company may satisfy its obligation to procure that the person concerned acquires the
New Shares partly by issuing further RFD Shares and partly by procuring or arranging for
the transfer of RFD Shares, and may do so at different times (as and when it is able to do
so) until the person concerned has acquired, in total, all the New Shares, provided always
that the Company's obligation to issue further RFD Shares or to procure or arrange for the
transfer of RFD Shares under this Articls 51.5 shall cease at the expiry of ong month lor
such longer period as the Board may determins) after receipt by the Company of the notice
from the person concerned requiring the Company to issue or procure the transfer of the
New Shares concerned. Any transfer shall be on terms that the parson concerned shatl
both pay a sum equal to 95 per cent. of Formula Value for each New Share acquired to
the transferor of the New Shares concerned (and provided always that the transferor and
transferee shall be free to agree such terms as thay see fit as regards any accrued but
unpaid dividends) and shall, if the Board so requires, make a capital contribution to the
Company of an amount per New Share acquired which shall be specified by the Board but
shall not exceed 105 per cent. of Formula Value less the consideration per New Share paid
to the transferor. For the purposes of detarmining the Formula Value roferred to in this
Article 51,5, the Relevant Date shall be the Business Day last preceding the day on which
the Company informs the relevant Eligible Person or holder concerned in writing of the
number of New Shares unless, in tha case of a transfer, the transfar is made under
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provisions of these Articlas which prescribe a different Relevant Date.

51.6 Whera Article 51.4.3 applies, the Company shall, as soon as practicable after such
datermination, inform the relevant holder by notice in writing of the excess numbsr of RFD
Shares that, in accordance with the Usage Rules, the holder is then holding {the *Excess
Shares"). The holder concerned shall make all raasonable efforts to dispose of the Excess
Shares concerned by voluntary transfer as soon as practicable after receipt of such notice
from the Company. If such holder is not abla to dispose of the Excess Shares within one
month of service of such notice, Articles 15 and 50 will become applicable 50 as to enable
the Company to redeem and/or to require the disposal of the Excess Shares.

ALTERATION OF SHARE CAPITAL
52. The Company may by ordinary resolution:-

52.1 increase its share capital by such sum to be divided into shares of such amount and
having such rights as the resolution shall prescribe;

52.2 consolidate all or any of its share capital into sharos of a larger amount than its
existing shares;

52.3 subject to the provisions of the Statutes, sub-divide its shares, or any of them, into
shares of a smaller amount (provided that the proportion between the amount paid and the
amount {if any) unpaid on each reduced share shall be the same as it was in the case of
the share from which the reduced share is derived) and the resolution may determine that
as between the shares resulting frem the sub-division any of them may have any
preference or advantage or ba subject to any restriction as compared with the others; and

52,4 cancel any shares which, at the date of the passing of the resolution, have not bean
subscribed for, or agreed to be subscribed for, by any persen, and diminish the amount of
its authorised share capital by the amount of the shares so cancelled.

53. Whenever as a result of a consclidaticn of shares any members would become
entitled to fractions of a share tha Board may deal with the fractions as it thinks fit and
in particular may, on behalf of those members, sell the shares representing the fractions
for the bost price reasonably obtainzble to any parson (including, subject to the provisions
of the Statutes, the Company) and distribute the net proceeds of sale {subject to retention
by the Company of amounts not exceeding £3 the cost of distributicn of which would be
disproportionate to the amounts involved) in due proportion among those members, and
the Board may authorise some person to execute an instrument of transfer of the shares
to, or in accordance with, the directions of the purchaser. The transferes shall not be
bound to see to the application of the purchase money nor shall his title to the shares be
affected by any irregularity in or invalidity of the proceedings relating to the sale.

54. Subject to the provisions of the Statutes, the Company may by special resolution
reduce its share capital, any capital redemption reserve and any share premium account
in any way.

PURCHASE OF OWN SHARES

55. Subject to the provisions of the Statutes, the Company may purchase all or any of
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its own shares of any class (including any redeemable shares) and may make a payment
in respect of the redemption or purchase of its own shures otherwise than out of
distributable profits of the Company or the procaeds of a fresh issue of shares. Every
contract providing for the purchase by the Company of shares in the Company shall be
authorisad by such resolution of the Company as may be required by the Statutes and, if
the Company has in existence any shares which entitle the holders to convert them
(whether immediately or otherwise) into equity shars capital of the Company, by an
extraordinary resoluiion passed at a separate class meeting of the holders of such
convertible shares.

56. Maithar the Company nor the Board shall be required to select the shares to be
purchased rateubly orf in any other manner as between the holders of shares of the same
class ot as botween them and the holders of shares of any other class or in accordance
with the rights as to dividends or capitel conferred by any class of shares.

GENERAL MEETINGS

57. The Gompany shall hold annual general meetings which shall be convened by the
Board in accordance with the Statutes.

58. All general meetings othar than annual general meetings shall bs called extraordinary
ganeral meetings.

59. The Board may call an extraordinary general meeting whenever it thinks fit, and, on
the requisition of members in accordance with the Act, it shall forthwith proceed to
convene an extraordinary general meeting for a date net mora than twenty-eight days after
the date of the notice convening the meeting. If there are not within the United Kingdom
sufficient Directors to call a general mesting, any Director or, if thara is no Director within
the United Kingdom, any member of the Company may call 2 general meeting.

NOTICE OF GENERAL MEETINGS

60. An annual general meeting and an extraordinary general meeting where such
extraordinary general meeting is called for the passing of a special resolution or a
resolution appointing a person as a Director, shall be called by at least twenty-one clear
days’ notice in writing. All other axtracrdinary general meetings shall be called by at least
fourteen clear days’ notice in writing, but a general meeting may be called by shorter
notice if it is so agreed:-

€0.1 in the case of an annual general meeting, by all the members entitled to attend and
vote thereat; and

60.2 in the case of any other meeting, by a majority in number of the members having
a right to attend and vote being a majority together holding not less than ninety-five per
cent. in nominal value of the shares giving that right.

The notice shall specify:-

60.2.1 wheather the meeting is an annua! general meeting or an extraordinary
genaral meeting;
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60.2,2 the day, time and place of the meeting;

60.2.3 in the case of special business, the general nature of the business to be
transacted;

60.2.4 if the meating is convened to consider a special or extraordinary resolution,
the Intention to propose the resolution as such;

60.2.5 with reasonable prominence, that & member entitled to attend and vote is
entitled to appoint ona or more proxies to attend and, on a poll, vote instead of him
and that a proxy need not also be a member.

Subject to the provisions of these Articles and to any restriction imposed on anv holder,
notice shall be given to all members, the Directors and the auditors.

61. The accidental omission to send a notice of any mesting, or (where forms of proxy
are sent out with notices) to send a form of proxy with a notic 10 any person entitled to
receive the same, or the non-receipt of a notice of m%ating or ‘crm of proxy by such a
person, shall not invalidate the proceedings at the meeting.

PROCEEDMMGS AT GENERAL MEETINGS

62. All businass shall ba deemear! spacial that is transacted at an extraordinary general
meeting, and also all business that is transacted at an annual general meeting with the
excaption of sanctioning or declaring dividends, the consideration of the accounts and
Lalance sheet, the reports of the Directors and auditors and any other decuments required
to be annexed to the balance sheset, the appointment of Directors in the place of those
reiiring by rotation or otherwise, the appointment of auditors where special notice of such
appointment is not required by the Statutes, and the fixing of, or the determining of the
method of fixing, the remuneration of the auditors and the giving, variation or renewal of
any authority of the Board for the purposes of section 80 of the Act.

63.1 No business shall be transacted at any general meeting unless a quorum is present
but the absence of a quorum shali not preclude the choice or appointment of a chairman
in accordance with these Articles (which shall not he treated as part of the business of the
meeting). Subjectto Article 63.2 and to Article 64, two members present in person or by
proxy and entitled to vote shall be a quorum for all purposss.

63.2 Subjsct to Article 64, with effact from the Rslease Date, and provided that there are
RFD Shares in issue, the quorum for general mestings shall be two or more holdars of R¥D
Shares present in person or by proxy and holding, or together holding, not less than 25 per
cent. in nominal value of the then issued RFD Shares.

64. If within half an hour from the time fixed for the mesting a quorum is not present or
if during 8 meeting a guorum ceases to be present, the meseting, if convened on the
requisition of members, shall be dissolved and in any other case it shall stand adjourned
to such day and to such time and place (being not lass than seven nor more than
twenty-sight days thereafter} as may be fixed by the chairman of the mesting. At such
adjourned mesting a quorum shall be two members present in person or by proxy and
entitled to vote. If 8 quorum is not present within half an hour from the tima fixed for
holding the adjournad meeting or if during the adjourned meeting a quorum ceases to be
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pressnt, the adjourned meesting shall be dissolved. The { ompany shall give atleast sevari
clear days’ notice in writing of any meeting adjourned through fack of a quorum and such
notice shall state the quorum requirement.

85. The chairman of the Board or in his absence the deputy chairman shall preside as
chairman at every general meeting of the Company. If thereis no such chairman or deputy
chairman, c¢r if at any meeting neither the chairman nor the deputy chairman is present
within fifteen minutes after the time fixed for holding the meeting or if neither is willing
to act as chairman of the meeting, the Directors present shall choose one of themselves
or if no Director is present, or if all the Directors present decline to take the chair, the
members present and entitled to vote shall choose one 'of themselves to be chairman of
the meeting.

66. Without prejudice to any other power of adjournment which hs may havs under these
Articles or at common law, the chairman of a meeting at which a quorum is present may
with the consent of the mesting {and shall if so directed by the meeting) adjourn the
meeting from time to time (or indefinitely) and from place to place. No business shall be
{ransacted at any adjourned meeting except businass left unfinished at the mesting from
which the adjournment took place. Where a mesting is odjourned for an indefinite period
the time and place for the adjourned meating shall be fixed by the Board. Whenever a
meeting is adjourned for fourteen days or more or for an indefinite period, seven clear
days’ notice at the least, specifving the place, the day and the time of the adjourned
meeting and the general nature of the business to be transacted shall be given in the same
manner as in the case of an original meeting. Save as provided in these Articles it shall
not otherwise be necessary to give any notice of an adjournment or of the businoss to be
transacted at an adjourned meeting.

&7. lf it appears to the chairman that the maeting place specified in the notice convening
the meeting is inadequate to accommodate all memkers entitled and wishing to attend, the
meeting shall nevertheless be duly constituted and its proceedings valid provided that the
chairman is satisfied that adequate facilities are available ‘to ensure that any membar who
is unable to be accommoedated is nonetheless able to participate in the business for which
the meeting has been convened and to hear and see ali persons present who speak
{whether by the use of microphones, loud-speakers, audio-visual communications
equipment of otherwise), whether in the meeting place or sisewhere, and to be heard and
seen by all other persons so present in the same manner,

68. At any general meeting a resolution put to the vote of the meeting shall be decided
on a show of hands, unless before or on the declaration of the result of the show of hands
{or on the withdrawal of any other due demand for a poll) & poll is duly demanded. Subject
to the provisions of the Statutes, a poll may be demanded:-

68.1 by the chairman of the meeting; or

68.2 by at least two members prasant in person or by proxy and entitied to vote at the
meeting; or

68.3 by any member or members present in person or by proxy and representing not less
than one-tenth of the total voting rights of all the members having the right to vote at the
meeting; or
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68.4 by a member or members prasent in person or by proxy holding shares in the
Corpany conferring a right to vote at the meeting, being shares on which an aggregate
sum has been paid up equal to not less than one-tenth of the total sum paid up on all the
shares conferring that right.

Unless a poll is so demanded, a declaration by the chairman of the mesting that a
resolution has on a show of hands been carried, or carried unanimousty, or by & particular
majarity, or lost, and an entry to that effect in the minute book, shail ba concliusive
evidence of the fact, withaut proof of the number or proportion of the votes recorded in
favour of or against such resolution.

69. [f a poll is duly demanded, it shall ba taken in such manner as the chairman of the
meeting may direct. The chairman may eppoint scrutineers {(who need not be members)
and fix a time and placs for declaring the result of the poll. The result of a poll shall bs
deemad to ba the rasolution of the meeting at which the poll was demanded.

70. A poll demanded as respects the election of the chairman of a meeting or on a
question of adjournment shall be taken forthwith. A poll demanded on any other question
shall be taken at such time and place as the chairman of the meeting directs, but in any
case not more than twenty-eight days after the meeting at which the poll was demanded.
Any business other than that upon which & poll has been demanded may be proceeded
with pending the completion of the poll. The demand for a poll may bs withdrawn at any
tima before the poll is taken. If a poll is demandead before the declaration of the result of
a show of hands and the demand is subsequently duly withdrawn, the meating shall
continue as if tha demand had not besn made. No notice need be given of a poll not taken
forthwith if the time and place at which it is to be taken are announced at the masting at
which it is demanded. In any other case, at sast seven clear days’ notice shall be given
specifying the time and place at which the poll is to bs taken.

71. In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman of the meeting at which the show of hands takes place or at which the poll is
demanded shall be entitled to a further or casting vote in addition to the votes to which
he may be entitled as a member or as a representative or proxy of a member.

72, A Director shall, notwithstanding that he is 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 in the Company.

VOTES OF MEMBERS

73.1 Subject to any terms as to voting upon which any shares may be issued or may for
the time being be held and to the provisions of these Articles, every holder of Temporary
Controlling Sharas who is present in person shall have one vote on a show of hands, and
on a poll every membker present in person or by proxy shall have one vote for each
Temporary Controlling Share of which he is the holder. With effect from the Release Date,
the Temporary Controlling Shares shall cease to carry any right to vote and the holders of
such Shares shall cease to be entitled to receive notice of and to attend any general
meeting of the Company, save in each case at any time when there are no RFD Shares in
issue.

73.2 Prior to the Release Date, the RFD Sharas shall carry no right to vote (but the
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holders of such Shares shal! be entitled to receiva notice of and to attend any generatl
mesting of tha Company).

73.3 Subject to any terms as to voting upon which any shares may be issued or may for
the time being be held and to the provisions of these Articles, every holder of RFD Shares
who is present in parson shail, with effect from the Release Date, have one vote on a
show of hands, and on a poll every member present in person or by proxy shall have one
vota for each RFD Share of which he is the holder.

74. On a poll, a mamber entitlad to more than cne vote need not, if he votas, use all his
votes or cast all the votes he uses in the same way.

75. No member shall, unless the Board otherwise determines, be entitled to vote at any
general meeting or at any separate general meeting of the holders of any class of shares
in the Company unless all calls or other sums presently payable by him in respect of shares
in the Company have been paid.

76. 1f any objection shall be raised as to the qualification of any voter or if any votes have
been counted which should not have heen counted or it shall be alleged that any votes
have not been counted which ought to have been counted the objection or allegation shall
not vitiate the decision on any resolution unless the same is raised or pointed out at the
meeting or adjourned mesting at which the vote objscted to is given or tendered or at
which the alleged error occurs. Any objection or allegation made in due time shall be
referred to the chairman of the meating, and shall only vitiate the decision of the meeting
on any resolution if the chairman decides that the objection or allegation is justified and
that the decision of the mesting may have been affected. The decision of the chairman
shall be final and conclusive.

77. 1f an amendment shall be proposed to any resolution under consideration but shall in
good faith be ruled out of order by the chairman of the meeting the proceedings on the
substantive raesolution shall not be invalidated by any error in such ruling. In the case of
a resolution proposed as a special or extracrdinary resolution no amendment to it (other
than a rnere clerical amendment to correct a patent error) may in any event be considered
or voted upon.

78. Forms of instrument of proxy shall be in any usual farm or in such other form as the
Board may approve. Forms of instrument of proxy shall be sent by the Company to all
persons entitled to notice of and to attend and vote at any meeting, and shall provide for
voting both for and against all resolutions to be proposed at that meeting other than
resolutions relating to the procedure of the meeting. The accidental omission to send an
instrument of proxy or the non-receipt thereof by any member entitled to attend and vote
at a masting shall not invalidate the proceedings at that meeting. The instrument of proxy
shall be executed by or on behalf of the appointor and shall be deemed to confar authority
to demand, or concur in demanding, a poll and to vote on any ameandment of a resolution
put to the mesting for which it is givan as the proxy thinks fit. A corporation may appoint
a corporate representative in accordance with Article 79 or execute an instrument of proxy
gither under seal or under the hand of two diractors or a director and the socretary or a
duly authorised officer. A proxy need not be a member of the Company.

79. Any corporation which is a member of the Company may by resolution of its directors
or other governing body authorise such person &s it thinks fit to act as its representative
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at any meeting of the Company or of any class of members of the Company, and (except
as otherwise provided in these Articles) the person so authorised shall be entitled to
exercise the same powers on behalf of the corporation which he represents as that
corporation could exercise if it were an individual member of the Company. A certified
capy of such & resolution shall be deposited at the office not less than forty-eight hours
befors the time appointed for helding the meeting or first meeting at which the person so
authorised is to act, or, in the case of a poll taken subsequent to the meeting or first
mesting, not less than twenty-four hours before the time appointed for the taking of the
poll, and unless such certified copy of such resolution is so deposited the authority granted
by such resolution shall not be treated as valid. Where certified copies of two or more
valid but differing resolutions authorising any person or persons to act as the
representative of any corporation pursuant to this Article at the same meeting in relation
to the same share are deposited at the office, the resolution, a certified copy of which is
deposited with the Company (in accordance with this Article} last in time (regardiess of the
date of such certified copy or of the date upon which the resolution set out there was
passed), shall be treated as revoking and replacing all other such authorities as regards that
share but if the Company is unable to determine which of any such two or more valid but
differing resolutions was the one so deposited last in time, none of them shall be treated
as valid in respect of that share. The authority granted by any such resolution shall, unless
the contrary is stated in the certified copy thereof deposited with the Company pursuant
to this Article, be treated as valid for any adjournment of any meeting at which such
authority may be used as well as at such mesting. A corporation which is a member of
the Company may authorise more than one person to act as its representative pursuant
to this Article in respect of any meeting or meetings and such a member who holds
different classes of shares may so authorise one or more different persons for each class
of share held.

BO. The instrument of proxy and the power of attorney or other written authority (if any)
under which it is signed, or an office or notariaily certified copy or a copy certified in
accordancs with the Powers of Attorney Act 1971 or the Enduring Powers of Attorney Act
1986 (or any statutory modification or re-enactment thereof for the time baing in forcs}
of any such power or written authority, shall be deposited at the office (or at such other
place as shall be specified in the notice of mesting or in any instrument of proxy or other
document accompanying the same) not less than forty-eight hours before the time
appointed for holding the meeting or adjourned meeting at which the person named in the
instrument proposes to vote, or in the case of a poli taken subsequently to the maeting or
adjourned meeting, not less than twenty-four hours before the time appointed for taking
the poll, and (save as otherwise provided in this Article)} urt o daposited the instrument
of proxy shall not be treated as valid. Wherae a poll is not .« an forthwith but is taken less
than forty-sight hours after it was demanded, the instrument of proxy together with any
other documents required to be deposited pursuant to the preceding sentence of this
Article shall be deemed to have been duly deposited if handed to the chairman of the
meeting at which the poll is to be taken at any time prior to the commencement of such
meeting and if so delivered the instrument of proxy shali be treated as valid. The deposit
or delivery of an instrument of proxy shall not preclude a member from attending and
voting at the meeting or at any adjourned meeting. When two or more valid but differing
instruments of proxy are deposited or delivered in respect of the same share for the use
at the same meeting, the one which is deposited or delivered with the Company (in
accordance with the provisions of this Article) last in time (regardless of its date or of the
date of its execution) shall be treated as replacing and revoking any others as regards that
share and if the Company is unable to determine which of any such two or more valid but
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differing instrumonts of proxy was so deposited or delivered last in time, none of them
shall be treated as valid in respect of that share. No instrument of proxy shall be valid
after the expiration of twslve months from the date stated in it as the date of its
exscution. The instrument of proxy shall, uniess the contrary is stated, be valid as well
for any adjournment of the meeting as for the meeting to which it relates.

81. A vote given or poll demanded by proxy or by the duly authorised representative of
a corporation shall be valid, notwithstanding the previous determination of the authority
of the person voting or demanding a poll, unless notice of the determination shall have
been received by the Company at the office (or other place at which the instrument of
proxy was duly deposited) before the commencement of the meeting or adjourned meeting
at which the instrument of proxy is used or, in the case of a poll taken otherwise than on
the same day as the meeting or adjourned meeting, the time appointed for taking the poll,

DISCLOSURE OF INFORMATION

82.1 The Company may by notice in writing (in this Article 82 called a “Disclosure
Notice") require any holder of RFD Shares to disclose to the Company in writing such
information as the Company shall reasonably require relating to the ownership of or
interests in the RFD Shares in question {(supported if the Company so requires by a
statutory daclaration and/or by independent evidence), including {without prejudice to the
generality of the foregoing) any information which the Company shall deem necessary or
desirable in order to determine whether or not a Relevant Circumstance (as defined in
Article 15.1, but excluding any such circumstance as is referred to in Article 15,1.4) has
arisen in relation to the RFD Shares concerned. Whare raquired to do so by the holder
concerned, the Company shall keep any such information disclosed to it confidential,
unless such information is or becomes {without fault on the part of the Company) in the
public domain or except to the extent that the Company is or becomes obliged to disclose
the same by law or by any regulatory or governrnental authority.

82.2 The Company may give a Disclosure Notice pursuant to Article 82.1 at any time
and the Company may give one or more than one such Notice to the same mamber in
respect of the same RFD Shares.

82.3 Without prejudica to Article 82.1, a holder of RFD Sharas who becomas aware that
a Relevant Circumstance (as defined in Article 15.1, but excluding any such Relevant
Circumstance as is referred to in Article 15.1.3 or Article 15.1.4) has or may have arisen
in relation to any RFD Shares of which he is the holder shall forthwith give notice in
writing of the same to the Board.

82.4 Whers, inrespect of any RFD Sharss, any holder has been issued with a Disclosure
Notice and has failed in relation to any RFD Sharas (the "Default Sharaes") to comply with
the Notice and to give the Company the information raquired by such Notice within
twenty-gight days from the date of service of the Notice, then the Company may serve on
the holder of such Default Shares a notice (in this Articla 82 called a "Disenfranchisement
Notica"} whereupon the following sanctions shall apply:-

82.4.1 such holder shall not with effsct from the service of the
Disenfranchisement Notice be entitled in respect of the Default Shares to be
present or to vote (either in person or by representative or by proxy) either at any
general meeting or at any separate general mesting of the holders of any class of




shares or on any poll or to exercise any other right conferred by membership in
relation to any such meeting or poll; and

82.,4.2 any dividend or other moneys payable in respect of the Defauit Shares shall
be withheld by the Company which shall not be under any obligation to pay interest
onit.

82.5 Any new shares in the Company issued in right of Default Shares shall be subject
to the same sanctions as apply to the Default Shares provided that any sanctions applying
to, or to a right to, new shares by virtue of this Article 82.5 shall cease to have affect
when the sanctions applying to the related Default Sharas cease to have effect {and shall
be suspended or cancelled if and to the extant that the sanctions spplying to the related
Default Shares are suspended or cancelied} and provided further that Article 82.1 shall
apply to the exclusion of this Article 82.5 if the Company gives a separate Disclosure
Notice in relation to the new shares.

82.6 The Company may at any time withdraw a Disenfranchisement Notice by serving
on the holder of the Default Shares a notice in writing to that effect {in this Article 82
calted a "Withdrawa) Notice™). A Disenfranchisement Notice shali be deemed to have been
withdrawn at the end of the period of 14 days (or such shorter period as the Board may
determina) following receipt by the Company of the information required by the Disclosure
Notice in respact of all the shares to which the Disenfranchisement Notice related. Upon
any withdrawal, any dividend or other moneys payable in respect of the Default Shares but
withheld pursuant to Article 82.4.2 shall ba paid to the holder forthwith (but without
interest),

82.7 Unless and until a Withdrawal! Notice is duly sarved or a Disenfranchisement Notice
is deemed to have been withdrawn or the shares to which a Disenfranchisement Notice
relates are transferred, the sanctions referred to in Articles 82.4 and 82.5 shall continue
to apply.

82.8 For the purpose of this Article 82:-

82.8.1 "interests™ in shares shall be construad as it is for the purpose of section
212 of the Act and as if the Company were a public company; and

82.8.2 reference to a person having failed to give the Company the information
required by a notice, or being in default as regards supplying such information,
includes:-

iy refsrance to his having failed or refused to give all or any part of it; and

{iiy reference to his having given information which he knows to be faise in a
material particular or having recklessly given information which is false in a material
particular,

BORROWING POWERS

83. Subject as hereinafter provided, the Board may exercise all the powers of the
Company to borrow money, and to mortgage or charge its undertaking, property and
assets (present and future) and uncalled capital, and, subject to the Statutes, to issue
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debentures and other securities, whether outright or as collateral security, for any debt,
liability or obligation of the Company or of any third party.

84. The Board shall restrict the borrowings of the Company and exercise alf voting and
other rights or powers of control exercisable by the Company in relation to its subsidiary
undertakings (if any) so as to secure (as regards subsidiary undartakings so far as by such
exercise the Board can secure) that the aggregate amount for the time being outstanding
of all borrowings by tha group (excluding money owed by any member of the group to any
other member of the group) shall not without the previous sanction of an ordinary
resolution of the Company exceed, prior to the date which falls one year after the
Commencement Date, an amount squal to £35,000,000 less the aggregate of (a) the total
consideration received by the Company for the issus of the Initial RFD Shares and {b) the
aggregate sums received by the Company in consideration for further RFD Shares aliotted
and issued pursuant to Article 5.3.2 (rights issues).

85. Following the date which falls one year after the Commencement Date, the Board
shall restrict the borrowings of the Company and exercise all voting and other rights or
powers of control exercisable by the Company in relation to its subsidiary undertakings (if
any} so as to secure (as regards subsidiary undertakings so far as by such exercise the
Board can secure) that the aggregate amount for the time being outstanding of all
borrowings by the group {excluding meney owed by any member of the group to any other
member of the group) shall not without the previcus sanction of an ordinary resolution of
the Company exceed an amount equal to three times the adjusted shara capital. For the
purpose of the above restriction the “adjusted share capital® means the aggregate from
time to time of:-

85.1 the amount paid up on the issued share capital of the Company: and
85.2 the amount standing to the credit of the share premium account of the Company;

ali as shown in the latest audited balance shest of the Company but adjusted as may be
necessary to take account of any variation in the amount paid up or credited as paid up
on the issued share capital of the Company and in the share premium account since the
date of such balance sheet and so that for the purpose of making such adjustments, if any
issue or proposed issue of shares by the Company for cash has been underwritten, then
such shares shall be deemead to have been issued and the amount ({including any premium)
of the subscription moneys payable in respect thereof (not being moneys payable later than
six months after the date of allotment) shall, to the extent so underwritten, be deemed to
have been paid up on the date when the issue of such shares was underwritten (or, if such
underwriting was conditional, on the date when it became unconditional).

86. For the purpose of Articles 84 and 85, "borrowings" shall ba deemed to include not
only borrowings but also the fellowing except insofar as otharwise taken into account:-

B6.1 the nominal amount of any issued share capital and the principal amount of any
debentures or barrowed monay the beneficial interest in which is not for the time being
owned by a member of the group, of any body whether corporate or unincorporate and the
redemption or repayment of which is the subject of a guarantee or indemnity by a member
of the groun;

86.2 the outstanding amount raised by acceptances by any bank or accepting house

_
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under any acceptance credit opened on behalf of and in favour of any member of the
group;

86.3 the principal amount of any debenture (whether secured or unsecured) of a member
of the group owned otherwise than by a member of the group;

86.4 the principal amount of any preference share capital of any subsidiary undertaking
owned otherwise than by a member of the group; and

B86.5 any fixed or minimum premium payable on final redemption or repayment of any
borrowing or deemed borrowing;

but shall be deemed not to include:-

86.6 borrowings incurred by any member of the group for the purpose of repaying the
whole or any part of any borrowings by a member of the group for the time being
outstanding within six months of being so borrowed, pending their application for that
purpose within that period.

87. When the aggregate amount of borrowings required to be taken into account for the
purposes of thesa Articles on any particular day is being ascertained, any money
denominated or repayable (or repayable at the option of any person other than any member
of the group) in a currency other than sterling shall, if not subject to a contract or
arrangement determining the rate of exchange, be converted for the purpose of calculating
the sterling equivalent at the rate of exchange prevailing in London at the close of business
on the last Business Day before that day or, if it would result in a lower sterling equivalent,
at the rate of exchange prevailing in London six months before such day (and for this
purpose the rate of exchange shall be taken as the middle market rate as at the close of
business on the day in question or, if that is not a Business Day, on the last Business Day
before the day in question).

88. A certificate or raport by the auditors as to the amount of any borrowings or to the
effect that the limit imposed by these Articles has not been or will not be exceeded at any
particular time or times shall be conclusive evidence of the amount or of that fact. For the
purposes of their computation, the auditors may at their discretion make such further or
other adjustmaents (if any) as they think fit.

89. Notwithstanding the foregoing no lender or other person dealing with the Company
shall be concerned to see or inquire whether the limit imposed by Article 84 or Article 85
is observed and no borrowing incurred or security given in excass of such limit shall be
invalid or ineffectual except in the case of express notice to the lender or the recipient of
tha security at the time when the borrowing was incurred or security given that the limit
had been or was thereby exceeded,

NUMBER AND QUALIFICATIOM OF DIRECTORS

90. Unless and until otherwise determined by ordinary resolution of the Company, the
Directors shall be not less than two nor more than eighteen in number.

91. A Director shall not be required to hold any shares of the Company by way of
qualification,
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ELECTION APPOINTMENT AND RETIREMENT BY ROTATION OF DIRECTORS

82,1 Prior to the Release Date, the holaer of the majority of the issued Temporary

Controlling Shares shall be the only perzon entitled to appoint and {subject to the Statutes)
to remove Diractors.

92.2 Any appointment or removal from office of a Diractor under this Article 92 shali bs
in writing and signed by or on behalt of the holder of the majority of the issued Temporary
Controlling Shares and shall take effact at the time it is served on the Company at the
office.

92.3 The powsr to appoint and remove Directors under this Article 92 shall ceass to
have effect on (and with effect from) the Release Date. In addition, all Directors appointed
pursuant to this Article 92 shall cease to be Directors on the Release Data.

93. The first Directers appointed by the holder of the majority of the issued Temporary
Controlling Shares under Article 92 shall appoint an advisory committee {the "Advisory
Committee") to advise the Board on all matters relating to the affairs of the Company and
the establishment of CREST, other than the production and construction of the computer
and communications system(s) for CREST and the preduction and distribution of ancillary
material. The Advisory Committee shall consist of persons {who need not he Directors)
selected by the Board, The Board may appoint and remove members of the Advisory
Committee from time to time by notice in writing to such persons {subject, in the case of
appointments, to the appointee having consented to be a member of the Advisory
Committes). Appointments may be made for such terms, which need not be uniform, as
the Board thinks fit. The sole function of the Advisory Committee shall be to tender advice
to the Board as aforesaid and the Advisory Committes shall have no powers te bind the
Company, nor shall its members be considerad by virtue of their membership to be
Directors or in any other manner to have duties or obligations to members or third parties.

84. The Advisory Committee shall be dissolved on and with effect from the Releasa Date,

95.1 The holder of the majority of the issued Temporary Controlling Shares shall also be
entitled to appoint, on the Release Date, up to sighteen Directors. Such Directors shall
include persons fairly reprasenting, in the opinion of the holder of the majority of the issued
Temporary Controlling Shares (which shall not be epen to challenge}, the different, or the
principal different, interests and types of Eligible Persons then holding RFD Shares or
Related Eligible Persons in respect of whom RFD Shares ara then held. Article 92.2 shall
apply as regards the manner of appointment of such Directors.

95.2 Following the exercise of its right to appoint Directors under Article 95.1, and
subject as provided in Article 96, the holder of the majority of the issued Temporary
Controlling Shares shall have no further right to appoint or remove Directors under thess
Articles.

96.1 The holder of the majority of the issued Temparary Controlling Shares shall, on the
Release Date, appoint a nominating committee {the "Nominating Committee”) consisting
of persons (who shall not be Directors) who, in its opinion, are of high competence and
standing in the securities industry. Thereafter, the Board shall maintain the Nominating
Committee and may appoint and remove members of the Nominating Committee from time
to time by notice in writing to such persons {subject, in the case of appointments, to the
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appointeg being a parson who, in tha opinion of the Board, is of high compatence and
standing in the sacurities industry and to such appointee having consented to be a member
of the Nominating Committee).

96.2 The Nominating Committee shall, in respact of each annual general meeting
occurring after the Release Date, prepare and deliver to the Company not less than 25
days prior to the date on which the annua! genaral meeting is proposed to ba held, a list
of the persons whom it considers should be proposed as Directors at the annual general
meeting concerned (being a number of persons equal to the number of vacancies that will
occur at the annual general mesting concerned as a rasult of retirements by rotation or
otherwisa in accordance with these Articles). For the avoidance of doubt, the candidates
to be proposed by the Nominating Committee may comprise or include all or any of the
Directors retiring by rotation or otherwise at the annual general meeting concerned. The
Board shali give the Nominating Committee not less than 65 days’ notice of the date on
which it is proposed to hold each annual general meeting occurring after the Release Date.

96.3 The Nominating Committee shall not include any person as a candidate on any such
list as is referred to in Article 6.2 without first obtaining that person’s consent to such
inclusion. Indetermining the candidates to be proposed by the Nominating Commitiee, the
Committee shall seek (but so that its performance of this obligation shall not be open to
challenge) to observe the following guidelines:-

96.3.1 in the Nominating Committea’s opinion, each candidate shall ke of high
competence and standing in his field and shall be likely to function effectively as
a Director; and

96.3.2 in the Nominating Committee’s opinion, the candidates taken with the
continuing Directors as a whole shali represaent a balanced range with a diversity
of experience and knowledge and reflect a reasonable balance between the
different interests and types of Eligible Persons who are then holders of RFD Shares
and Related Eligible Persons in respect of whom RFD Shares are then held.

96.4 A person may be proposed for appointment or re-appointmant as a Director at a
general meeting on the recommendation of the Board or if notice of intention has bsen
given in accordance with Article 96.5. The Board shall not recommend any person for
appointment (or re-appointment) as a Director at any annual general meeting other than
a person included in the list delivered to the Company in accordance with Article 96.2.

96.5 Not less than fourteen nor more than thirty-five clear days befors the date appointed
for each annual general meeting, notice executed by holders of RFD Shares together
representing not less than one-eighth of the total voting rights of all members having the
right to vote thereat may be given to the secretary of the intention to proposa any persen
for appointment or re-appointment as a Director, stating the particulars which would, if he
were so appointed or re-appointed, be required to be included in the Company's register
of Directors, together with notice executed by that person of his willingness to be
appointed or re-appointed.

96.6 The Board shall take all reasonable steps to cause netice to be given, not less than
seven days before the date appointad for holding each annu:al general mesting, to all who
are entitlad to receive notice of the meeting, of any person (other than a Director retiring
by rotation at the meseting) who is recommended by the Board for appointment or
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re-appointment as a Director at the mesting or in respact of whom notice has been duly
given to the Company under Article 96.5 of the intention to propose him at the meeting
for appointment or re-appointment as a Director. The notica shall give the particulars of
that person which would, if he were so appointed or re-appointed, be required to be
included in the Company’s register of Directors.

97. Subject to the person concerned having been proposed for appointment or
re-appointment as a Director as referred to in Article 96.4, the Company may by ordinary
reseclution passed at an annual general maating elect a person who is willing to act to be
a Director either to fill a vacancy or as an additional Director; but so that the total number
of Directors shall not at any time exceed the maximum number fixed by these Articles.

98. A rezolution for the election of two or more persons as Directors by a single resolution
shall not be moved at any general meeting unless a resolution that it shall be so moved has
first been agreed to by the meeting without any vote being given against it; and any
resolution moved in contravention of this provision shall be void. For the purposes of this
Article a motion for approving a person’s appointment or for nominating for appointment
shall be treated as a motion for his appointment.

99. The Board shall have power to appoint any parson to be a Director to fill 2 casual
vacancy or as an addition to the existing Board but so that the total number of Directors
shall not at any time exceed the maximum number fixed by these Articles. Any Director
so appointed shall hold office only until the next following annual general maeting, and
shall then bae eligible for election (subject to Articles 96.2 and 96.4), but shall not bs taken
into account in determining the Directors to retire by rotation at such meeting under the
provisions in that behalf contained in these Articles, and unless so elected shall vacate
office at the conclusion of such meating.

100. At each annual general mesting occurring after the Release Date, one-third of the
Diractors who are subject to rotation or, if their number is not a multiple of three, then the
numbsr nearest to but not excesding one-third, shall retire from office, provided always
that, at the third annual general meeting occurring after the Release Date, all Directors
appointed under Article 95.1 who have not retired by rotation at the previous two annual
general meetings shall retire from office.

101.1 Without prejudice to Article 97, but subject as provided in Article 101.2, the
Directors to retire by rotation shall be those who have been longest in office since their
last election; as batween persons who became or were last elected Directors on the same
day, those to retire by rotation shall (unless they otherwise agree among thamselvas) be
determined by lot. The Directors to retire (both as to number and as to identity) shall be
determined by the composition of the Board at the dats of the notice convening the annual
general meeting, and no Director shall be required to retire or be relieved from retiring by
reason of any changa in the number or identity of the Dirsctors or the appointment of him
or any of them to be an exscutive Director after the date of such notice but before the
close of the meeting.

101.2 The holder of the majority of the issued Temporary Controlling Shares shall be
entitled to determine, by notice in writing to the Company given on the Release Date, and
in its absolute discretion, those Directors appointed by it under Article 85.1 who are to
retire by rotation at each of the three annual general mestings next following the Release
Date. Failing any such determination, Articla 101.1 shall apply so as to determine the
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Directors appointed by the holder of the majority of the issuad Temporary Controlling
Shares who are to retire at each such annual general meeting.

102, Subject as provided in Article 96.4, a retiring Director shall be eligible for re-election.
If he is not re-elected or deemed to be re-elected he shall hold office until the mesting
elacts someaone in his place, or if it does not do so, until the end of the mesting.

103. if the Company, at tha maating at whicl a Directo: retires by rotation, does not fill
the vacancy the retiring Director shall, if willing to act, @nd subject to the retiring Director
having been proposed for re-appointment as referred to in Article 96.4, be deemed to have
been re-appointed uniess at the meeting it is resolved not to fill the vacancy or unless a
resolution for the re-appointment of the Director is put to the meeting and lost.

RESIGNATION AND REMOVAL OF DIRECTORS
104. A Director may resign his office by notice in writing submitted to the Board.

105. The Company may by ordinary resolution of which special notice has bean given in
accordance with section 379 of the Act remove any Director before the expiration of his
period of office notwithstanding anything in these Articles or in any agreement between
the Company and such Director, Such removal shall be without prejudice to any claim
which such Director may have for damages for breach of any contract of service between
him and the Company.

DISQUALIFICATION OF DIRECTORS

106. Without prejudice to the other provisions of these Articles, the office of a Director
shall be vacated if the Director:-

106.1 becomes bankrupt or the subject of an interim seceiving order or makes any
arrangement or composition with his creditors generally or applies to the court for an
interim order under section 253 of the Insolvency Act 1986 in connection with a voluntary
arrangement under that Act;

106.2 is or may be suffering from mental disorder and either:-

106.2.1 is admitted to hospital pursuant to an application for admission for
treatment under the Mental Health Act 1883 or the Mental Health (Scotland) Act
1984; or

106.2,2 an order is made by a court having jurisdiction (whether in the United
Kingdom or elsewhare) on the ground (howsoever formulated} of mental disorder
for his detention or for the appointment of a guardian, receiver, curator bonis or
other person to exercise powers with respect to his property or affairs; or

106.3 is absent from meetings of the Board for six consecutive raonths without
permission of the Board and the Board rasolves that his office be vacated;

106.4 ceasas to be a Director by virtue of any provision of the Statutes or becomes
prohibited by law from being a Director;
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106.5 receives writtan notice signed by all the other Directors removing him from ofiice
without prejudice to any claim which such Director may have for damages for breach of
any contract of sarvice between him and the Company;

106.6 in tho case of a Director whn holds any executive office, ceases to hold such office
(whether because his appointment is terminated or expires} and the majority of the other
Directors resolve that his office be vacated: or

106.7 is expelied from membarship of, or registration with, any recognised self-regulating
organisation.

107. Aresolution of the Board declaring a Director to have vacated office under the terms
of Article 106 shall be conclusive as to the fact and arounds of vacation stated in the
resolution.

REMUNERATION OF DIRECTORS

108. The Directors of the Company shall be paid such remuneration {by way of fee) for
their services as may be determined by the Board save that unless otherwise approved by
ordinary resolution of the Company in general meeting the aggregate of the remunaration
(by way of fee} of all the Directors shall not exceed £400,000 per annum, Such
rernuneration shall be deemed to accrue from day to day, shall be divided between the
Directors as they shall agree, or, failing agreement, equally and shall be distinct from and
additional to any remuneration or other banefits which may ba paid or provided to any
Director pursuant to any other provision of these Articles. The Directors shall also be
entitled to be repaid all travelling, hotsl and other expenses of traveiling to and from Board
meetings, committes meetings, general meetings, or otherwise incurred while engaged on
the husiness of the Company.

108. Any Director who by request of the Board performs special services or goes or
resides abroad for any purposes of the Company may be paid such extra remuneration by
way of salary, commission or otherwise as the Board may dacide.

POWERS OF THE BOARD

110. Subject to the provisions of the Statutes, the memorandum of association of the
Company, these Articles and any directions given by special resolution, the business of the
Company shall be managed by the Board, which may exercise all the powers of the
Company. No alteration of the memorandum of association of the Company or of these
Articles and no directions given by special resolution shall invalidate any prior act of the
Board which would have been valid if such alteration had not been made or such direction
had not been given. The general powers given by this Article shall not be limited or
restricted by any special authority or power given to the Board by any othar Article.

111. The Board may from time to time make such arrangements as it thinks fit for the
management and transaction of the Company’s affairs in the United Kingdom or elsewhere
and may for that purpose appoint local boards, managers, inspectoers and agents and
delegate to them any of the powaers, autherities and discretions vested in the Beard with
power to sub-delegate and may authorise the membars of any local board or any of them
to fill any vacancies therein and to act notwithstanding such vacancies. Any such
appointment or delegation may be made upon such terms and subjact to such conditions
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as the Board thinks fit. The Board may at any time remove finy person so appointed and
may vary or annul such delegation but no paerson dealing in good faith and without notice
of such remaoval, variation or annulment shall be affected by it.

112. The Board may from tima to time by power of attorney appoint any company, firm
or person, or any fluctuating body of persons, whether nominated directly or indirectly by
the Board, to be the attorney or attornays of tha Company for such purposes and with
such powers, authorities and discretions (not exceeding those vested in or exercisable by
the Board under these Articles) and for such period and subjéct to such conditions as it
may think fit. Any such power of attorney may contain such provisions for the protection
or convenience of parsons dealing with any such attorney as the Bsard may think fit and
may also authorise any such attorney to sub-delegate all or any of the powaers, authorities
and discrstions vested in him. The Board may revoke or vary lany such appointment but
no person dealing in good faith and without notice of such revocation or variation shall be
affected by it.

113. The Board may delegate any of its powers to any committee consisting of one or
maore Directors. It may also delegate to any manaping Director or any Director holding any
other executive office or any other Director such of its powers as it considers desirable to
be exercised by him. Any such delegation may be made subject to any conditions the
Board may impose, and either collaterally with or to the exclusion of its own powers and
may ba revoked or alterad but no person dealing in good faith and without notice of such
revocation or variation shall be affected by it. Subject to any such conditions, the
procesdings of a committee with two or more members shall be governed by these Articles
regulating the proceeadings of the Board so far as they are capable of applying. If any such
committee determines to co-opt persons other than Directors on to such committee, the
number of such co-opted persons shall be less than one half of the total number of
members of the committes and no resolution of the committee shall be effective uniess
a majority of the members of the committee present at the meeting concernsd are
Directors.

CHIEF EXECUTIVE, MANAGING AND EXECUTIVE DIRECTORS
114. Tha Board may from time to time:-

114.1 appoint one or more of its body to the office of chief executive, managing Director
or joint managing Director, or to any other office (except that of auditor} or employment
in the Company, for such period (subject to the Statutes and these Articles) and on such
terms as it thinks fit, and may revoke such appointment {but so that such revocation shall
be without prejudice to anv rights or claims which the person whose appointment is
revoked may have against the Company by reason of such revocation};

114.2. permit any person elected or appointsd to be a Director to continue in any other
office or employment held by the person before he was so slected or appointed.

A Director {other than a chief executive, managing Director or joint managing Director)
holding any such other office or employment is referred to in these Articles as an
*executive Director”. .

115. A Director appointed to the office of chief axecutive, managing Director, or joint
managing Director shall not, while holding that office, be subject to retirement by rotation
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or be taken into account in deciding the number of Directors to retire by rotation on any
particular cccasion, but shall {subject to the provision of any contract between himself and
the Company) be subject to the same provisions as to resignation and removal as the other
Directors, and if he ceases from any cause to be a Director he shall cease to be a chief
executive, managing Director or joint managing Director {but without prejudice to any
rights or claims which he may have against the Company by reason of such cassation).

116. An executive Director shall not be exempt from retirement by rotation, and shall not
cease to be a Director if he ceases from any cause to hold the office or employment by
virtue of which he is termed an executive Director.

117. The remuneration of any chiaf executive, managing Director, joint managing Director
or executive Director {(whether by way of salary, commission, participation in profit or
otherwise) shall be decided by the Board and may be sither in addition to or in lieu of any
remuneration as a Director,

118. The Beard may entrust to and confer upon a chief executive, managing Director,
joint managing Dirsctor or executive Director any of tha powers, authorities and discretions
vested in or exercisable by it upon such terms and conditions and with such restrictions
as it thinks fit, and, in the case of a chief executive, managing Director or joint managing
Diractor, either collaterally with or to the exclusion of its own powers, authorities and
discretions and may from time to time revoke or vary all or any of them, but no person
dealing in good faith and without notice of the revocation or variation shall be affected by
it.

ASSOCIATE AND OTHER DIRECTORS

119. The Directors may from time to time, and at any time, pursuant to this Article
appoint any other persons to any post with such descriptive title including that of Director
{(whether as associate, exacutive, group, divisional, departmental, deputy, assistant, local
or advisory director or otherwise} as the Directors may determine and may define, limit,
vary and restrict the powers, authorities and discretions of persons so appointed and may
fix and determine their remuneration and duties, and subject to any contract between him
and the Company may remove from such post any person so appointed. A person so
appointed shall not be a Director of the Company for any of the purposes of these Articles
or of the Statutes, and accordingly shall not be a member of the Board or (subject to
Article 113} of any committee thereof, nor shall he be entitled to be present at any
meeting of the Board or of any such committee, except at the request of the Board or of
such committee, and if present at such request he shall not be entitled to vote thereat.

DIRECTORS’ GRATUITIES AND PENSIONS

120. The Board may exercise all the powers of the Company to 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 Cornpany
or with any body corporate which is or has been a subsidiary undertaking of the Company
or a predecessor in business of the Company or of any such subsidiary undertaking, 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 bafore as after he ceases to hold such office
or employment) contribute to any fund and pay premiums for the purchase or provision of
any such benefit.
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PROCEEDINGS OF THE BOARD

121. The Board may meet together for the despatch of business, adjourn and otherwise
regulate its meetings as it thinks fit. Questions arising at any such maetings shall be
determined by a majority of votes. In case of an equality of votes the chairman of the
meating shall have a second or casting vote. A Director may, and the secratary on the
raquisition of a Director shall, call a meeting of the Board and notice of such mesting shall
be deemed to be duly given to each Director if it is given to him personally or by word of
mouth or sent in writing to him at his last known address or any other address given by
him to the Company for this purpose. It shall not be necessary to give notice of a meeting
of tha Beard to any Director absent from the United Kingdom.

122, The quorum necessary for the transaction of the business of tha Board may be fixed
by the Board, and unless so fixed at any other number shall be two.

123. Any Director may validly participate in a mesating of the Board or a committee of the
Board through the medium of conference telephone or similar form of communication
equipment provided that all persons participating in the mesting are able to hear and speak
to each other throughout such meeting. A person so participating shall be deemed to be
present in person at the meeting and shall accordingly be counted in a quorum and be
entitled to vote. Subject to the Statutes, all business transacted in such manner by the
Board or a committee of the Board shall for the purpose of these Articles he deemed to be
validly and effectively transacted at a meeting of the Board or a committes of the Board
notwithstanding that fewar than two Directors ars physically present at the same place.
Such a meeting shall be deemed to take place whsare the largest group of those
participating is assembled or, if thera is no such group, where the chairman of the meeting
then is.

124. The Board may appoint from its number, and remove, a chairman and, if it thinks fit,
a deputy chairman of its mestings and determine the period for which they respectively
are to hold office. If no such chairman or deputy chairman is appointed, or neither is
present within five minutes after tha time fixed for holding any meeting or, if neither of
them is willing to act as chairman, the Directors present may choose one of their number
to act as chairman of such meeting.

125. A resolution in writing signed by all the Directors for the time being entitled to
feceive notice of a meeting of the Board (not being less than the number of Directors
required to form a quorum of the Board) or by all the members of a committee of the Board
for the time being shall be as valid and effective as a resolution passed at a meeting of the
Board or comrnittee duly convened and held. The resolution may consist of cne document
or several documants in like form each signed by one or more Directors.

126, All acts done by any mesting of the Board, or of a committee of the Board, or by
any person acting as a Director shall as regards all persons dealing in good faith with the
Company, notwithstanding it be afterwards discovered that thara was some defectin the
appointment or continuancae in office of any Director, or parson so acting, or that they or
any of them were disqualified, or had vacated office or were not entitled to vote, be as
valid as if every such person had been duly appointed or had duly continued in office and
was qualified and had continued to be a Director and had been entitled to vote.
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DIRECTQORS' INTERESTS

127. Subject to the provisions of the Statutes, and provided that he has disclosed to the
Board the nature and extent of any material interest of his, a Director notwithstanding his
office:-

127.1 may be a party to or otherwiso directly or indirectly interested in any transaction
or arrangement with the Company or in which the Company is otherwise interested;

127.2 may be or become a mamber or director or other officer of, or employed by, or a
party to any transaction or arrangement with, or othaerwise interested in, any body
corporate promoted by the Company or in which the Company is otherwise interested;

127.3 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
arrangemaent shall ba liable to be avoided on the ground of any such interest or benefit; and

127.4 wmay act by himself or his firm in a professional capacity for the Company
{otherwise than as auditor) and he or his firm shall be entitled to remuneration for
professional services as if he were not a Director of the Company.

128.1 Subject to having made the disclosure required by Article 127 and subject as
provided in Article 128.2, a Director may vote and be counted in the quorum at a meeting
of the Board or of a committee of the Board on any resalution concerning a matter in
which he has, directly or indirectly, an interast which is material or a duty which conflicts
cr may conflict with the interests of the Company.

128.2 Where, on or after the Release Date, a Director is interested in, or has a duty which
conflicts or may conflict with the considaration of, a contract or proposed contract for the
provision of goods and/or services to the Company, the Director shall not vote on a
resolution concerning, or be counted in the quorum at a meeting of the Board or of a
committee of the Board to consider, such contract or proposed contract and the Director
shall, if requested to do so by the other members of the Board, withdraw from any
discussions at any such meeting relating to the contract or proposed contract.

129, For tha purposes of Articles 127 and 128:-

129.1 an interest of a person who is, for any purposs of the Act {excluding any such
modification thereof not in force when thesse Articles became binding on the Company),
connected with a Director shall be treated as an interest of the Director;

129.2 a general notice given to the Board that a Diractor is to be regarded as having an
interest of the nature and extent specified in the notice in any transaction or arrangement
in which a specified person or class of persons is interasted 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

129.3 an interest of which a Director has no knowledge and of which it is unreasonable
to expact him to have knowledge shall not be treated as an intarest of his.
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130. The Board may exarcisa tha voting powaer confersed by the shares in any company
held or owned by the Company in such manner in all respects as it thinks fit (including the
exarcise thereof in favour of any resolution appointing the Directors or any of them
directors of such company, or voting or providing for the payment of remuneration to the
directors of such company).

131. A Director shall not be counted in the quorum present at a mesting in relation to a
rasolution on which he is not entitied to vote.

132. Where proposals are under consideration concerning the appointment {inciuding the
fixing or varying of terms of appointment) of twe or mare Directors to offices of
employments with the Company or any body corporate in which the Company is interested
the proposals may be divided and considered in relation to each Director separately and
{provided he is not for any 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 appointment.

133. i a question arises at a meeting of the Board or of a committee of the Board as to
the right of a Director to vote, the quastion may, bsfore the conclusion of the mesting, be
referred to the chairman of the meeting {or if the Director concernad is the chairman, to
the other Directors at the meeting) and his ruling in relation to any Director (or, as the case
may be, the ruling of the majority of the other Directors in relation to the chairman) shall
be final and conclusive,

134. Subject to the Statutes, the Company may by ordinary resolution suspend or relax
to any extent, either generally or in respect of any particular matter, any provision of these
Articles prohibiting a Director from voting at a meeting of the Board or of a committee of
the Board.

SECRETARY

135. Subject to the Statutes, the secretary shall be appointed by the Board for such term,
at such remuneration and upon such conditions as it may think fit; and any secretary
appeinted by the Board may be removed by it.

136. Any provision of the Statutes or these Articles requiring or authorising a thing to be
done by or to a Director and the secretary shall not be satisfied by its being done by or to
the same person acting both as Director and as, or in place of, the secretary,

M{ . TES

137. The Board shall cause minutes to bs kept:-

137.1 of all appointments of officers made by the Board;

137.2 of the names of the Directors present at sach meeting of the Board and of any
committee of the Board;

137.2 of all proceedings at meetings of the Company or the holders of any class of shares
in the Company and of the Board and committeas of the Board.
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Any such minutes, if purporting to be signed by the chairman of the maeting to which they
ralate or of the meeting at which thay are read, shall be sufficient evidence without any
furthar proof of the facts tharein stated.

THE SEAL

138. In addition to its powers under section 36A of the Act, the Company may have a
seal and tha Board shall provide for the safe custody of such seal. The snal shall only be
used by the authority of the Board or of a committee of the Board authorised by the Board.
The Board shali determine who may sign any instrumeant to which the seal is affixed and
unless otherwisae so determinad it shall be signed by a Director and shall ba countersigned

by the secretary or by a second Director or by some other person appointed by the Board
for the purpose.

139. All forms of certificates for shares or debentures or representing any other form of
security (other than lstters of allotmant or scrip certificates) shall be issued and executed
by the Company but the Board may by resolution determine either generelly or in any
particular case that any signatures may be affixed to such certificates by some mechanical
or other means or may be printed on them or that such certificates need not bear any
signature.

140. The Company may have:-
140.1 an official seal kept by virtue of section 40 of the Act; and

140.2 an official seal for use abroad under the provisions of the Act, where and as the
Board shall determine,

and the Company may by an instrument executed by the Company appoint any agent or
committes abroad to be the duly authorised agent or committee of the Company for the
purpose of affixing and using such official seal and may impose such restrictions on the
use thereof as it may think fit.

ACCOUNTING RECORDS, BOOKS AND REGISTERS

141. The Directors shall cause accounting records to be kept and such other books and
ragisters as are necessary to comply with the provisions of the Statutes.

142. The accounting records shali be kept at the office or {subjact to the provisions of the
Statutes) at such other place in Great Britain as the Board thinks fit, and shall always be
open to inspection by the Directors. No member of the Company {other than a Diractor)
shall have any right of inspecting any accounting record or book or documant except as
conferred by law or authorised by the Board or by the Company in general meating.

143. The Board shall in accordance with the Statutas cause to be prepared and to he laid
before the Company in general mesting such profit and loss accounts, balance sheets,
group accounts {if any} and reports as are raquired by the Statutes.

144. A printed copy of every balance sheet (including every document required by law to
be annexed thersto) which is to be laid before the Company in general meeting and of the
Directors’ and auditors’ reports shall, at least twenty-one clear days prior to the meeting,
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be delivered or sent by post to every member and to every debenture holder of the
Company of whose addrass the Company is aware.

AUDIT

145. Auditors of the Company shall bs appointed and their duties regutated in accordance
with the Statutes.

146. The auditors’ report to the members made pursuant to the statutory provisions as
to audit shall be laid before the Company in general meeting and shall be open to
inspection by any member; and in accordance with the Statutes every member shall be
entitled to be furnished with a copy of tha balance sheet (including every document
required by law to be annexed thareto} and auditors’ report.

AUTHENTICATION OF DOCUMENTS

147. Any Director or the secretary or any person appointed by the Board for the purpose
shall have power to authsnticate any documaents affecting the constitution of the Company
and any resolutions passed by the Company or the Board and any books, records,
documents and accounts relating to the business of the Company, and to certify copies
thereof or extracts therefrom as true copies or extracts; and where any books, records,
documents or accounts are elsewhere than at the office the officer of the Company having
the custody thereof shall be deemed to be a person appointed by the Board as aforesaid.

148. A document purporting to be a copy of a resolution, or an extract from the minutes
of a meeting of the Company or of the Board or of any committes of the Board which is
certified as such in accordance with Article 147 shall be conclusive evidence in favour of
all persons dealing with the Company on the faith thereof that such resolution has been
duly passed or, as the case may be, that such extract is a true and accurate record of
proceedings at a duly constituted meseting.

RECORD DATES

149. Notwithstanding any other provision of these Articles but without prejudice to the
rights attached to any shares, the Board may fix a date as the record date for any
dividend, distribution, allotment or issue and such record date may b2 on or at any time
within six months before or after any date on which such dividend, distribution, allotment
or issue is declared, paid or made.

DIVIDENDS

150. Except as otherwise provided by these Articles or the rights attached to any shares,
all dividends shall be declared and paid according to the amounts paid on the shares in
respect of which the dividend is paid; but no amount paid on a share in advance of the
date upon which a call is payable shail be treated for the purposes of this Article or Article
151 as paid on the share.

151, All dividends shall be apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the period in respect of
which the dividend is paid; but if any share is issued on terms providing that it shall rank
for dividend as from a particular dave or be entitled to dividends declared after a particular
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date, such share shall rank for or ba entitled to dividends accordingly.

162. The Board may deduct from any dividend payable to any member on or in respect
of a shars all sums of money {if any) presently payable by him to the Company on account
of calls or otherwisa in relation to sharas in the Company.

153. Subject to Article 149, all dividends and interest shall be paid (subject to any lien of
the Company) to those members whose names shall be on the register at the date at
which such dividend chall be declared or at the date at which such interest shall be
payable respectively.

154. The Board may pay the dividends or interest payable on sharas in respect of which
any person is by transmission entitled to be registered as holder to such person upon
production of such certificate and evidence as would be required if such person desired to
ba registered as a member in respect of such shares.

155. No dividend cr other moneys payable in respect of a share shall bear interast against
the Company unless otherwise expressly provided by the rights attached to the share. All
dividends, interest and other sums payable which are unclaimed for one year after having
been declared may be invested or otherwise made use of by the Board for the benefit of
the Company until such time as they are claimed. The payment of any unclaimed
dividend, interest or other sum payable by the Company on or in respect of any share into
a separate account shall not constitute the Company a trustee of the sama. All dividends
unclaimed for a period of twelve years after having become due for payment shall be
forfeited and shall revert to the Company.

156. Any dividend or other moneys payable in respect of a share may be paid by cheque,
money order or warrant sent through the post to the address in the ragister of the member
or person entitled thereto, or to such person and to such other address as the holder may
in writing direct. Every such cheque, money order or warrant shall be made payabla to the
order of the person to whom it is sent and shall be sent at the risk of the member or other
person entitied thereto, and payment of the cheque money order or warrant shall be a
good discharge to the Company. Whera an authority in that behalf shall have been
received by the Company in such form as the Company shall consider sufficient the
Company may pay the amount distributable to such member or person to his bankers or
other agents and payment in accordance with such authority shall constitute a good
discharge therefor.

RESERVES

157. Subject as provided in Article 12.3, the Board may, before recommending any
dividend (whether preferential or otherwise), set aside out of the profits of the Company
such sums as it thinks fit as a reserve or reservas which shall, at the discretion of tha
Board, be applicable for any purpase to which the profits of the Company may be properly
applied, and pending such application may, also at such discration, either be employed in
the business of the Company or be invested in such investments as the Board may think
fit, and so that it shall not be necessary to keep any investments constituting the reserve
or reserves separate or distinct from any other investments of the Company. The Board
may also without placing the same to reserve carry forward any profits which it may think
prudent not to distribute.
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NOTICES

158. Any notice to be given to or by any person pursuant to these Articles shall be in
writing except that a notice convening a meeting of the Board or of a committea of the
Board need not be in writing.

159. Any notice or document may be served by the Company on any member sither
personally or by sending it through the post in a prepaid letter addressed to such member
at his address as appearing in the register. Any notice to be given to a member may be
given by reference to the ragister as it stands at any time within the period of fifteen days
bafore the notice is given and no change in the register after that tima shall invalidate the
giving of the notice.

160. Proof that an envelope containing a notice was properly addressed, prepaid and
posted shall be conclusive evidence that the notice was given, If a notice is served by
post it shall be deemed to be given at the expiration of twenty-four hours after the
envelope containing it was posted.

1681. Any member whose address in the register is not within the United Kingdem, who
gives to the Company an address within the United Kingdom at which notices may be
served upon him, shall be entitled to have notices served upon him at such address; but,
otherwise, no member other than a member whose address in the register is within the
United Kingdom shall be entitled to receive any notice from the Company.

162. Every person who becomes entitled to a share:-

162.1 except as mentionad in Article 162.2 bslow, shall be bound by any notice in
raspact of that share which, before his name is entered in the register, has been duly given
to a person from whom he derives his title; but

162.2 shall not be bound by any such notice given by the Company under Article 82.

163. If at any time by reason of the suspension or curtailment of postal services within
the United Kingdom the Company is unable effectivaly to convene a general meeting by
notices sent through the past, a general meeting may be convened by a notice advertised
in at least one leading daily newspaper with appropriate circulation and such notice shall
ba deemsad to have been duly served on all members entitled thereto at noon on the day
when the advertisernent appears. In any such case the Company shall send confirmatory
copies of the notice by post if at least seven clear days prior to the meeting the posting
of notices to addressas throughout the United Kingdom bascomes practicable,

164. Any mamber present, either personally or by proxy or {in the case of a corporate
member) by representative, at any general meeting of the Company or of the hoiders of
any class of shares in the Company shal for all purposes be desmed to have raceived due
notice of such meeting, and, where requisite, of the purposes for which such meeting was
called.

DESTRUCTION OF DOCUMENTS

165. The Company shall be entitled to destroy:-
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165.1 at any time after the expiration of six yaars from the date of registration thereof
or on which an entry in respact thereof shall have been made (as the case may be), sll
instruments of transfer of shares of the Company which shall have been registered and all
letters of request, renounced allotment letters, renounceable share certificates, forms of
acceptance and transfer and applications for allotment in respact of which an entry in the
register shall have been made;

165.2 at any time after the expiration of one year from the date of cancellation thereof,
all registered certificates for shares of the Company (being certificates for shares in the
name of a transferor and in respect whereof the Company has registered a transfer) and
all ma ~dates and other written directions as to the payment of dividends {being mandates
or diractions which have been cancelled); and

165.3 at any tima after the axpiration of one year from the date of the recording thereof,
all notifications of change of name or address.

It shall conclusively be prasumed in favour of the Company that every entry in the register
purporting to have besn made on the basis of an instrument of transfer ot other document
so destroyed was duly and properly made and every instrument of transfer so destroyed
was a valid and effective instrumant duly and properly registered and every shara
certificate so destroyed was a valid and effective certificate duly and properly cancelled
and every other document hereinbsefore mentioned was in accordance with the recorded
particulars thereof in the books or records of the Company Provided always that:-

(i} the foregoing provisions shall apply only to the destruction of a document in good faith
and without notice of any claim (regardlass of the parties thereto) to which the document
might be relevant;

(i) nothing contained in this Article shall be construed as imposing upon the Company any
liability in respact of the destruction of any such document earlier than as aforesaid or in
any other circumstances which would not attach to the Company in the absence of this
Article;

{iii) references herein to the dastruction of any document include references to its disposal
in any manner;

(iv) any document referred toin Articles 165.1, 165.2 and 165.3 above may be destroyed
at a date earlier than that authorised by this Article provided that a permanent copy in a
visible and non-transitory form of such document shall have been made which shall not be
destroyed before the expiration of the period applicable to the destruction of the original
of such document and in respact of which the Board shall take adequate precautions for
guarding against falsification and shall provide adequate means for its reproduction.

WINDING Up

166. The power of sété of a liquidator of the Company shall include a power to seli wholly
or partially for shares or debentures, or other obligations of another company, either then
already constituted, or about to he constituted, for the purpose of carrying out the sala,

167. On any voluntary winding up of the Company, tha liquidator may, with the sanction
of an extraordinary resolution of the Company and any other sanction raquired by the
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Insolvency Act 1986, divide among the membeis in specie the whole or any part of the
assets of the Company and may, for that purpose, valus any assets and determine how
the division shall be carried out as between the membars or different classes of membaers.
Any such division shall be in accordance with the existing rights of the members. The
liquidator may, with the like sanction, vest the whole or any psart of the assets of the
Company in trustees on such trusts for tha benefit of tha members as he with the like
sanction shall determine but no member shall be compelled to accept any assets on which
there is a liability.

INDEMNITY

168. Every Director or other officer of the Company shall be entitled to be indemnified out
of the asssts of the Company against all lossas or liabilities (including any such liability as
is mentioned in section 310 of tha Act}, which he may sustain or incur in the execution
of the duties of his office or otherwise in relation thereto, and no Director or other officer
shall be liable for any loss, damage or misfortuns which may happen to or be incurred by
the Company in the execution of the duties of his office or in relation thereto; providad
that this Article shall enly have effect insofar as its provisions are not avoided by the said
section.

INSURANCE

169. Subject to tha provisions of the Act, the Board shall have the powar to purchass and
maintain insurance for or for the benefit of any persons who are or were at any time
Directors, officers or employaes of the Company, or of any company or body which is its
holding company or in which the Company or such holding company has an interest
whether diract or indirect or which is in any way allied to or associated with the Company
or who were at any time trustees of any pension fund in which any employees of the
Company or of any other such company or body are interested including (without prejudice
to the generality of the foregoing) insurance against any liability incurred by such persons
in respect of any act or omission in the actual or purported execution and/or discharge of
their duties and/or in the exercise or purported exercise of their powers and/or otherwise
in relation to their duties, powars or offices in relation to the Company and/or any such
other company, body or pension fund. For the purposes of this Article "holding company”
shall have the same meaning as in the Companies Act 1989,

JURISDICTION

170. The courts of England shall have exclusive jurisdiction to haar and determine any
suit, action or proceeding, and to settle any disputes, which may arisa out of or in
connection with these Articles between the Company and its members or any of them and
for the benefit of the Company each member submits to the jurisdiction of thosa courts
accordingly.




