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PRELIMINARY

1 Exclusion of Table A

Neither the regulations in Table A 1n the First Schedule to the Companies Act 1948
nor those 1n Table A in the Schedule to the Companies (Tables A to F) Regulations
1985 (ST 1985/805) as amended by the Compames (Tables A to F) (Amendments
Regulations 1985 (ST 1985/1052) shall apply to the Company save as otherwise

provided n these Articles

[0S

Interpretation

21 In these Articles. unless the contrary mtention appears

211 the following defimtions apply

"Act"
%2006 Act”

""Articles"

“Associated
Company”
"hoard"

"business day"

Yeertificated"

"clear days"

"committee"

means the Companies Act 1985 as amended.
means the Companies Act 2006 as amended,’

means these Aiticles of Association. as from time 1o
ume altered,

means as defined 1n section 256 of the 2006 Act,2

means the board of directors for the time being of the
Company,

means a day (except Saturday o Sunday) on which
banks 1n the City of London are open for business

means. 1n relation to a share, that title to the share 1s
recorded on the register as bemng held i certificated
form,

means, 1 relation to the period of a notice o1 other
communication. that period excluding the day when the
notice or other communication is given or deemed to be
given and the day for which 1t 1s given or on which1t1s
to take effect,

means a committee of the board,

I As altered by a Special Resolution of the Company passed on 24 Sepiember 2007
2 As altered by a Special Resolution of the Company passed on 24 September 2007
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"company'
*Company”

“Companies Acts™

"director"

"electronic
communication"”

"holder"

"Lendon Stock
Exchange"

"market nominee"

“month”

"the office"

Ilpaid upﬂ

"person entitled by
transmission”'

means any body corporate,

means ITIS Holdings ple,

means the company law provisions of the 2006 Act, the
Act, Part 2 of the Companies (Audut, Investigations and
Community Enterprise) Act 2004, the Compames
Consohidation (Consequential Provisions) Act 1985 and
the Companies Act 1989 mn so far as the same ale in
force from tume to me,’

means a director for the time being of the Company,

means a communication transmitted (whether from one
person to another, from one device to another or from a
person to a device or vice versa) by means of
telecommunication system (within the meaning of the
Telecommunications Act 1984) or by other means in an
electronic form,

1n relation to any share, means the member whose name

1s entered n the register as the holder of that share,

means London Stock Exchange PLC or other principal
stock eachange n the United Kingdom for the time
being,

means a clearing house or nominee as 1s referred to 1n
section 185(4) of the Act,

means a calendal month

means the registered office for the time being of the
Company,

means paid up or credited as paid up,

means a person whose entitlement to a share in
consequernce of the death or bankruptcy of a member or

3 As altered by a Special Resolution of the Company passed on 24 Sepiember 2007
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“recognised
investment
exchange”

"register"

"registered
address"

"Regulations"

"seal"

"secretary"

"Statutes"

"uncertificated"

of anv other event @iving nse to its transmission by
operation of law has been noted in the register,

has the meaning given to 1t in the Financial Services Act

1986,

means the register of members of the Company,

means, 1n relation to a member, the most recent address
of that member recorded 1n the 1egister,

means The Uncertificated Secunities Regulations 1995
(SI 1995 No 3272) mcluding any modifications thereof
and rules made theieunder or any regulations made n
substitution therefor under section 207 of the
Compames Act 1989 for the time beng in force,

means any common seal of the Company or any official
seal or securities seal which the Company may have or
be permitted to have under the Statutes,

means the secretary of the Company or, 1if there are joint
secretaries, any of the joimnt secretaries and includes an
assistant or deputy secretary and any person appointed
by the board to perform any of the duties of the
sectetary of the Company,

means the Compames Acts and every other statute,
statutory strument. regulation o1 order for the tume
being in force concerning companies registered under
the Companies Acts,4

means, 1n relation to a share. that title to the share 1s
recorded on the 1egister as being held in uncertificated
form,

4 As altered by a Special Resolution of the Company passed on 24 September 2007
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(S8
S

"UK Listing
Authority" means the competent authority for the purposes of
section 142(6) Financial Services Act 1986,

"United Kingdom" means the Umted Kingdom of Gieat Britain and
Northern Ireland,

"year" means a period of twelve months,

the expressions "Operator". "participating security” and "relevant system"
have the same meanings as are respectively ascribed to them in the
Regulations,

any other words or expressions defined 1n the Statutes (as in force on the date
of adoption of these Articles) have the same meaning in these Articles and any
reference elsewhere mn these Articles to any statute or statutory provision
includes a 1eference to any modification o1 1e-enactment of 1t for the time
being n force,

wotds importing the smgular number include the plural number and vice veisa,
words importing the masculine gender mclude the femmine gender and words
importing persons include bodies corporate and unincorporated associations,

any reference to writing includes a 1eference to any method of representing or
1eproducing words 11 a legible and non-tiansitory form.

any reference to a document being sealed or executed under seal or under the
common seal of any body corporate (including the Company) or any similar
expression includes a ieference to 1t bemg executed in any other manner
which has the same effect as 1f 1t were executed under seal

Subject to the provisions of the Statutes a special or extraordmary resolution shall be

effective for any purpose fot which an ordinary resolution 1s expressed to be required
and a special resolution shall be effective for any purpose for which an extraordinary
resolution 1s required under these Articles

[SS]
(V5]

Headings to these Articles are mnserted for convemence only and shall not affect their

construction
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SHARE CAPITAL
Authorised share capital

The authotised shaied capital of the Company at the date of adoption of these Articles
15 £10.000,000 divided nto -

339.106.585 ordinary shares of 2 pence each (the "Ordinary Shares"), and
32,178.683 deferred shares of 10 pence each (the “Deferred Shares™)
Rights attached to shares

Subject to the provisions of the Statutes and to any special rights conferred on the
holders of any other shares, any share may be 1ssued with or have attached to 1t such
1ghts and 1estrictions as the Company may by ordinary resolution decide o1, 1f no
such 1esolution has been passed o1 so far as the 1esolution does not make specific
provision. as the board may decide

Notwithstanding any of the other piovisions of these Articles the rights attaching to
the Deferred Shares will be as follows and the Deferied Shares will have no other
rights -

421 the holders of Deferred Shares will not (in that capacity) be entitled at any
time to recerve notice of any geneial meetings of the Company o1 to attend.
speak or vote at any general meeting of the Company,

422 no dividends will be made, paid. or declared by the Company 1n respect of any
Deferred Shaie,

423 on a return of capital on hiqudation or otherwise no assets of the Company
available for distribution among the members will be apphied m making
payments to the holders of the Deferted Shares unless distributions totaliing
£1,000,000,000 have been made to the holders of Ordinary Shares,

424 no resolution proposed o1 passed by the members of the Company shall or
shall be deemed to affect the class rights of the holders of Deferred Shaies
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Unissued shares

Subject to the provisions of the Statutes, these Articles and any resolution of the
Company. the board may offer, allot (with or without conferting a nght of
renunciation) giant options over or otherwise deal with o1 dispose of any umissued
shares (whether forming part of the original or any increased capital) to such persons,
at such times and generally on such terms as the board may decide but no share may
be 1ssued at a discount

Authority to allot relevant securities

The Company may from time to time pass an ordinary resolution referring to this
Article and authonising, 1n accordance with section 80 of the Act, the boaid to exercise
all the powers of the Company to allot relevant securities and

(a) on the passing of the 1esolution the board shall be generally and
unconditionally authorised to ailot 1elevant secunties (as defined for the
purposes of that section) up to the nominal amount specified m the resolution,
and

(b) unless previously 1enewed. varied o1 revoked by the Company 1n general
meeting, the authority shall expire on the date specified 1n the resolution (not
being more than five years after the date on which the resolution 1s passed),

but any authonty given under this Article shall allow the Company. before the
authority expires, to make an offer or agreement which would or might require
relevant secunties to be allotted after it expires

Disapplication of pre-emption rights

Subject to the board being generally authorised to allot relevant secunties m
accordance with section 80 of the Act. the Company may from tume to tume iesolve by
a special resolution referring to this Article that the board be given power to allot
equity securities for cash and, on the passing of the resolution, the board shall have
power to allot (pursuant to that authority) equity securtties for cash as if section 89(1)
of the Act did not apply to the allotment but that power shall be limited

711 to the allotment of equity securities in connection with a rights 1ssue, and

712 1o the allotment (other than in connection with a nights 1ssue) of equity
securities having, in the case of relevant shares, a nominal amount (or 1n the
case of other equity securities, giving the right to subscnbe for, or to convert
mnto. relevant shares having a nominal amount) not exceeding 1n aggregate the
suim specified in the special resolution,
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and (unless 1t previously ceases to have effect) that power shall expire on the date (1f
any) specified 1 the special resolution but the Company may, before the power
expires. make an offer or agreement which would or might require equity securties to
be allotted after 1t expires

72  For the purposes of this Article
721 ‘“equity security” and "relevant share" have the meanings given to them in
section 94 of the Act, and
722 '"rights issue" means an offer or 1ssue to or in favour of ordinary shareholders
on the registe1 on a date fixed by the board where the equity securities
respectively attiibutable to the interests of all those shareholders are
proportionate (as nearly as practicable) to the respective number of Ordmary
Shares held by them on that date but the board may make such exclusions or
other artangements as the boaid considers expedient 1n 1elation to fiactional
entitlements o1 legal or practical problems under the laws in any terntory ot
the requirements of any relevant regulatory body or stock exchange
8 Power to pay commission and brokerage
The Company may 1n connection with the 1ssue of any shares exercise all powers of
paying commission and brokerage conferred or permatted by the Statutes
9 Power to increase, consolidate, sub-divide and cancel share capital
91 The Company may by ordnary resolution
911 inctease its capital by the cieation of new shaies of such amount as the
resolution prescribes,
912 consohdate or consohdate and divide all or any of 1ts shaie capital into shates
of a larger amount than its existing shares,
913 subject to the provisions of the Statutes, sub-divide 1ts shares, or any of them,
into shares of a smaller amount than 1s fixed by the Memorandum of
Association of the Company. but so that the proportion between the amount
paid up and the amount (if any) not paid up on each reduced share shall be the
same as 1t was in the case of the share from which the reduced share 1s
derived. and
914 cancel any shares which at the date of the passing of the resolution have not
been taken or agreed to be taken by any person and dimimish the amount of its
share capital by the amount of the shares so cancelled
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A resolution by which any share 1s sub-divided may determine that. as between the
holders of the shares resulting from the sub-division. one or more of the shares may
have such preferred or other special rnghts. or may have such quahfied or deferred
rights or be subject to such restuictions, as compared with the other or others. as the
Company has power to attach to new shares

If as a result of any consolidation of shares any members would become entitled to
fractions of a share, the board may deal with the fiactions as 1t thinks fit and n
particular may (on behalf of those members) sell the consolidated shares representing
the fractions to any person (including, subject to the provisions of the Statutes, the
Company) and distribute the net proceeds of sale in due proportion among those
members (except that any proceeds less than a sum fixed by the board may be retamed
for the benefit of the Company) For the purpose of any such sale the board may
authornise some person to transfer the shares to or as directed by the purchaser, who
shall not be bound to see to the application of the purchase money. nor shall his title
to the shares be affected by any iriegularity in or invalidity of the proceedings relating
to the sale

Power to issue redeemable shares

Subject to the provisions of the Statutes any share may be 1ssued on terms that it 1s to
be redeemed or 1s lhable to be redeemed at the option of the Company or the
shareholder and such shares shall be redeemed on such terms and in such manner as
made from tune to time be provided in these Articles

Share Warrants to Bearer

Share warrants to bearer may be 1ssued by the board 1n 1espect of fully-paid shares on
such terms and conditions as to voting and 1n all other 1espects as they may presctibe,
providing that no new share warrant to bearer shall be i1ssued to replace one that has
been lost unless 1t 13 proved beyond reasonable doubt to the satisfaction of the board
to have been destroyed The bearer of a share warrant shall be subject to the terms
and conditions governing shaie wanants for the time being 1n force whether made
before or after the 1ssue of such share warrant

Power to purchase own shares

Subject to the provisions of the Statutes, the Company may purchase all or any of its
shares of any class, including any redeemable shares
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13 Power to reduce capital

Subject to the provisions of the Statutes and to any nghts conferred on the holders of
any class of shares, the Company may by special resolution reduce 1ts share capital or

any capital redemption reserve share premium account or other undistnbutable
reserve 1n any way

14 Trusts not recognised

Except as required by law or these Articles or as ordered by a court of competent
junsdiction, no person shall be recogmsed by the Company as holding any share upon
any trust and the Company shall not be bound by or required to recogmise (even when
having notice of 1t} any intetest o1 other nght 1n or 1n respect of any share except the
holder's absolute nght to the entirety of the share

VARIATION OF RIGHTS

15 Vanation of class rights

151 Whenever the capital of the Company 1s divided 1nto different classes of shares. all or
any of the nghts for the ume being attached to any class of shaies in 1ssue may from
time to time (whether or not the Company 1s being wound up) be varied n such
manner (1f any) as may be provided by those nghts or with the consent in writing of
the holders of three-fourths in nominal value of the 1ssued shares of that class o1 with
the sanction of an extraordinary resolution passed at a separate general meeting of the
holders of those shares

152  All the provisions of these Articles relating to general meetings of the Company or 1o
the proceedings at general meetings shall apply. mutatis mutandis, to every such
separate general meeting, except that

152 1 the necessary quorum at any such meeting (other than an adjourned meeting)
shall be two persons holding or representing by proxy at least one-third in
nominal amount of the 1ssued shares of the class,

1522 at an adjourned meeting the necessary quorum shall be one person holding
shaies of the class or his proxy,

15 2 3 every holder of shares of the class shall, on a poli, have one vote in respect of
every share of the class held by him. and

152 4 a poll may be demanded by any one holder of shares of the class whether
present in person or by proxy
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Unless otherwise expressly provided by the terms of their 1ssue. the nights attached to
any class of shares shall not be deemed to be varied or abrogated by -

153 1 the creation or 1ssue of further shares ranking pari passu with them but in no
respect in priority thereto or

15 3 2 the purchase by the Company of any of 1ts own shares
SHARE CERTIFICATES
Issue of certificates

A peison whose name 1s entered in the register as the holder of any certificated shares
shall be entitled to recetve without charge within one month after the allotment to him
of those shares or five business days after the lodgment of evidence of his entitlement
to shares (or within such other period as the conditions of issue may provide) one
certificate for those shares or one certificate for each class of those shaies but no
certificate shall be issued to any member who s a market nominee unless 1t
specifically requests the Company to 1ssue one

In the case of joint holders. the Company shall not be bound to 1ssue more than one
certificate for all the shares in any particular class registered 1n their joint names and
delivery of a certificate for a share to any one of the joint holders shall be sufficient
delivery to all

Every share certificate shall be executed under seal or as may be otherwise permitted
by law and shall specify the number and class of the shares to which 1t relates and the
amount or respective amounts paid upon the shares

Charges for and replacement of certificates

Except as expressly provided to the contrary in these Articles, no fee shall be charged
for the 1ssue of a share certificate

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 1ssued

Where a member has transferred part only of the shares comprised 1n a certificate, he
shall be entitled without charge to a certificate for the balance of his shares

If any member surrenders for cancellation a certificate representing shares held by
him and requests the Company to 1ssue two or more certificates representing those
shares 1n such proportions as he may specify, the board may, 1f 1t thinks fit. comply
with the request on payment of such fee (1f any) as the board may decide
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In the case of shaies held jointly by several persons any such tequest may be made by
any one of the joint holders

If a certificate 1s damaged or defaced or alleged to have been lost. stolen or destroyed.
a new certificate representing the same shares may be 1ssued on compliance with such
conditions as to evidence and indemnity as the board may think fit without charge
(other than exceptional out of pocket expenses) and, if damaged or defaced, on
delivery up of'the old certificate

LIEN ON SHARES
Lien on partly paid shares

The Company shall have a first and paramount lien on every share (not being a fully
paid share) for all amounts payable (whether or not due) in respect of that share  The
lien shall extend to every amount payable in respect of that shaie

The board may at any time either generally or 1n any particular case declare any share
to be wholly or partly exempt from the provisions of this Article

Unless otherwise agreed. the iegistration of a transfer of a share shall operate as a
waiver of the Company's lien (if any) on that share

Enforcement of lien

The Company may sell any share subject to a hien in such manner as the board may
decide if any amount payable on the share 1s due and 18 not paid within fourteen clear
days after a notice has been served on the holder or any peison entitled by
transmussion to the share demanding payment of that amount and giving notice of
intention to sell 1n default

To give effect to any sale under this Article, the board may authorise some person to
transfer the share sold to, or 1n accordance with the directions of. the purchaser and
the transferee shall not be bound to see to the application of the purchase money, nor
shall his title to the share be affected by any irregulanty n or invalidity of the
proceedings connected with the sale

The net proceeds of the sale, after payment of the costs, shall be applied in or towards
satisfaction of the amount due and any residue shall (subject to a hke hen for any
amounts not presently due as existed on the share before the sale). on surrender of the
certificate for the shaies sold. be paid to the holdei or person enfitled by transmission
to the share immediately before the sale
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CALLS ON SHARES

Calls

Subject to the terms of allotment. the board may make calls on the members 1n respect
of any moneys unpaid on their shares (whether in respect of nonunal amount or
premmum) and each member shall (subject to his receiving at least fourteen clear days’
notice specifymng when and where payment 1s to be made) pay to the Company as
1equired by the notice the amount called on his shares A call may be revoked or
postponed as the board may decide

Any call may be made payable in one sum o1 by instalments and shall be deemed to
be made at the time when the resolution of the board authorising that call 1s passed

A person on whom a call 15 made shall remain hable for 1t notwithstanding the
subsequent transfer of the share 1n respect of which the call 15 made

The joint holders of a share shall be jointly and severally hable for the payment of all
calls in respect of that share

Interest on calls

If a call 1s not paid before or on the due date for payment, the person from whom 1t 1s
due shall pay mterest on the amount unpaid from the due date for payment to the date
of actual payment at such rate as the board may decide. but the board may waive
payment of the interest, wholly or 1n part

Sums treated as calls

A sum which by the terms of allotment of a share 1s payable on allotment, or at a fixed
time, or by nstalments at fixed times, shall for all purposes of these Articles be
deemed to be a call duly made and payable on the date o1 dates fixed for payment and.
1n case of non-payment, the piovisions of these Articles shall apply as 1f that sum had
become payable by virtue of a call

Power to differentiate
On any 1ssue of shares the board may make arrangements for a difference between the

allottees or holders of the shares in the amounts and times of payment of calls on their
shares
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Payment of calls in advance

The board may. if 1t thinks fit, receive all or any part of the moneys payable on a share
beyond the sum actually called up on 1t 1f the holder 1s willing to make payment m
advance and. on any moneys so paid 1n advance. may (until they would otherwise be
due) pay nterest at such rate as may be agreed between the board and the member
paying the sum in advance but no dividend shall be payable n respect of any moneys
so patd 1n advance

FORFEITURE OF SHARES
Notice of unpaid calls

If the whole or any part of any call or instalment remains unpaid on any share after the
due date for payment, the board may serve a notice on the holder requiring him to pay
so much of the call or instalment as remains unpaid. together with any accrued
mterest

The notice shall state a further day, being not less than seven clear days from the date
of the notice. on or before which, and the place where, payment 1s to be made and
shail state that. 1n the event of non-payment on or before the day and at the place
appointed, the share in respect of which the call was made or instalment 1s payable
will be hable to be forfeited

The boaird may accept a surtendet of any shaie hable to be forfeited
Forfeiture following non-comphance with notice

If the 1equuements of a notice served under the preceding Article are not complied
with, any share 1n respect of which 1t was given may (before the payment required by
the notice 1s made) be forfeited by a resolution of the board The forfeiture shall
include all dividends declated and other moneys payable n respect of the forfeited
share and not actually paid before the forfeituie

If a share 15 forfeited. notice of the forfeiture shall be given to the person who was the
holder of the share or (as the case may be) the person entitled to the share by
transtmssion and an entry that notice of the forfeiture has been given. with the
relevant date. shall be made in the register, but no forfeiture shall be invahidated by
any omission to give such notice or to make such entry
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Power to annul forfeiture or surrender

The board may. at any time before the forfeited or surrendered share has been sold, re-
allotted or otherwise disposed of, annul the forfeiture or surrender upon payment of all
calls and interest due on or mcurred m respect of the share and on such further
conditions (if any) as 1t thinks fit

Disposal of forfeited or surrendered shares

Every share which 1s forfeited or surrendered shall become the property of the
Company and (subject to the provisions of the Statutes) may be sold, re-allotted or
otherwise disposed of. upon such terms and in such manner as the board shall decide
etther to the person who was befoie the forfeiture the holder of the share o1 to any
other person and whether with or without all or any part of the amount previously paid
up on the share being credited as so paid up The board may for the purposes of a
disposal authonise some person to transter the forfeited or surrendered share to. or in
accordance with the directions of, any person to whom the same has been sold o1
disposed of

A statutory declaiation by a duector or the secretary that a share has been forfeited or
surrendered on a specified date shall. as against all persons claiming to be enuitled to
the share, be conclusive evidence of the facts stated 1n 1t and shall (subject to the
execution of any necessary transfer) constitute a good title to the share The new
holder of the share shall not be bound to see to the application of the consideration for
the disposal (1f any), nor shall his title to the share be affected by any nregulanity in o1
invahidity of the proceedings connected with the forfeiture, surrender, sale, re-
allotment or disposal of the share

Arrears to be paid notwithstanding forfeiture or surrender

A person, any of whose shares have been forfeited or surrendered, shall cease to be a
member 1n 1espect of the forferted ot suirendered shaie and shall suriender to the
Company for cancellation the certificate for the share forfeited or surrendered. but
shall remain liable (unless payment 1s waived in whole or in part by the board) to pay
to the Company all moneys payable by him on or 1n respect of that share at the ime of
forfeiture or surrender, together with terest from the ume of forfeiture or surrender
until payment at such rate as the board shall decide. i the same mannes as if the share
had not been forfeited or surrendered He shall also be hable to satisfy all the claims
and demands (if any) which the Company might have enforced n respect of the share
at the time of forfeiture or surrender No deduction or atlowance shall be made for the
value of the share at the time of forfeiture or surrender or for any consideration
received on 1ts disposal
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UNTRACED MEMBERS
Sale of shares of untraced members

The Company may sell any share of a member. or any share to which a person 1s
entitled by transmission, by giving to a person authorised to conduct business on the
London Stock Exchange an instruction to sell 1t at the best price reasonably
obtainable, 1f

3011 during the relevant period at least three dividends have become payable in
respect of the share to be sold and have been sent by the Company m
accordance with Artiele 117,

30 1 2 no drvidend payable during the relevant period in respect of the share has been
claimed.

30 1 3 during the relevant peiiod no warrant or cheque 1n respect of the share sent to
the regstered address and n the manner provided by these Articles for
sending such payments has been cashed.

301 4 during the relevant period no communication has been received by the
Company from the member or the person entitled by transmussion to the share.

3015 after expury of the relevant period the Company has published advertisements
n both a national newspaper and 1 a newspapet circulating in the area in
which the registered address 1s located, in each case giving notice of 1its
mtention to sell the share,

3016 during the period of thiee months following the publication of those
advertisements and after that period until the exercise of the power to sell the
share, the Company has not received any communication from the member or
the person entitled by transmission to the share

For the purposes of this Article 30.1 the "relevant period" means the period of
twelve years immediately preceding the date of publication of the first of any
advertisement published pursuant to Article 30.1.5.

The Company's power of sale shall extend to any further share which on or before the
date of publication of the first advertisement published pursuant to Article 30.1.5, 1s
1ssued 1n right of a share to which Article 30.1 applies (or 1n night of any share to
which this Article 30.2 applies) 1if the conditions set out in Articles 30.1.1 to 30.1.6
(inclusive) have been satisfied in relation to the further share since the date of
allotment of the further share but for this purpose the relevant period shall be deemed
to be the period commencing on the date of allotment of the further share and ending
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immediately puioi to the publication of the fiist advertisement published pursuant to
Article 30.1.5

To give effect to any sale, the boaid may authorise some person to transfer the share
to, or 1n accordance with the directions of. the puichaser and the new holder of the
share shall not be bound to see to the application of the purchase money. nor shall hus
title to the share be affected by any wrregulanty n, or invalidity of, the proceedings
connected with the sale

Application of proceeds of sale

The Company shall account to the person entitled to the share at the date of sale fo1 a
sum equal to the net proceeds of sale and shall be deemed to be hts debtor and not a
trustee for him, 1n respect of them

Pending payment of the net proceeds of sale to such person, the proceeds may eithel
be employed 1n the business of the Company or mvested 1n such investments (other
than shares of the Company or 1ts holding company, 1f any) as the board may from
time to time decide

No 1nterest shall be payable 1n 1espect of the net proceeds and the Company shall not
be required to account for any moneys eamed on the net proceeds

Right to suspend posting of notices

If on two consecutive occasions notices or other documents have been sent through
the post to any member at his registered address but have been returned undehivered.
such a member shall not fiom then on be entitled to 1eceive notices or other
documents fiom the Company until he shall have communicated with the Company
and supplied 1n writing a new registered address withun the United Kingdom

TRANSFER OF SHARES
Rught to transfer shares
Subject to these Articles, a member may transfer all or any of his shares mn any

manner which 1s permitted by the Statutes or in any other manner which 1s from time
to time approved by the board

Transfer of certificated shares

A transfer of a certificated share shall be tn wnting 1n the usual common form or 1n
any other form permitted by the Statutes or approved by the board The mstrument of
transfer shall be signed by or on behalf of the transferor and. 1f the certificated share 1s
not fully paid. by or on behalf of the transferee
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Transfer of uncertificated shares

Subject to these Articles, a member may transfer an uncertificated shaie by means of
the relevant system ot i any other manner which 1s permitted by the Statutes and 1s
from time to tume approved by the board and the Company shall register such transfer
1n accordance with the Statutes

Power to refuse registration of transfers of certificated shares

The board may, 1n 1ts absolute discretion and without giving any reason, refuse to
register any transfer of a certificated share of any class which 1s not fully paid
provided that. where any such shares are tiaded on a recognised investment exchange,
such discretion may not be exercised 1in such a way as to prevent dealings in the
shares of that class from taking place on an open and proper basis

The boaid may also refuse to register any transfer of a certificated share unless the
transfer 1s in respect of one class of shares and 1s 1 favour of no more than four
transferees and the mnstrument of transfer, duly stamped, 1s deposited at the office or
such other place as the board may appoint, accompamed by the certificate for the
shates to which 1t telates 1f 1t has been i1ssued. and such other evidence as the board
may reasonably require to show the right of the transferor to make the transfer

Power to refuse registration of transfers of uncertificated shares

The board may refuse to register any transfer of an uncertificated share where
permitted by the Regulations

Other provisions on transfers

The transferor shall be deemed to remain the holder of the shares transferred until the
name of the transferee 1s entered in the tegister 1n respect of those shares

No fee shall be charged in respect of the registration of any transfer, probate. letters of
admumstration or other document or mstruction relating to or affecting the title to any
shares

Any instrument of transfer which 1s registered shall, subject to Article 136, be
retained by the Company. but any instrument of transfer which the board refuses to
register shall (except i any case of fraud) be returned to the person depositing the
same
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Notice of refusal of transfer

If the directors refuse to register a transfer they shall send to the transferee notice of
the 1efusal -

(a) in the case of a certificated share within two months of the date on which the
transfer was lodged with the Company. or

(b) 1n the case of an uncertificated share within two months of the date on which
an mstruction 1n respect of such transfer was duly received by the Company
through the relevant system

Closure of register

Subject to complhance with the Statutes. the register may be closed at such times and
for such periods as the board m 1its absolute discretion may from time to time
determine. provided that -

(a) the register shall not be closed for more than thuirty days in any year. and

(b) where any class of shares 1s a participating security. the consent of the
Operator of the relevant system shall be obtained to the closing of the register
mn respect of that class of security

Branch register

Subject to and to the extent permutted by the Statutes, the Company or the directors on
behalf of the Company may cause to be kept 1n any territory a branch i1egister of
members resident in such temtory and the board may make and vary such regulations
as 1t thinks fit respecting the keeping of any such register

Renunciations of allotment

Nothing n these Articles shall preclude the board from recognising a renunciation of
the allotment of any share by the allottee in favour of some other person

TRANSMISSION OF SHARES
Transmission on death

If a member dies. the survivor. where the deceased was a joint holdel. and lus
personal representatives where he was a sole or the only surviving holder, shall be the
only person or persons recogmsed by the Company as having any title to his shares,
but nothing 1n these Articles shall release the estate of a deceased holder from any
hability i 1espect of any shaie held by him solely or jointly
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Election of person entitled by transmission

A person becoming entitled to a share i consequence of the death or bankruptcy of a
member or of any other event giving 1ise to a tiansmission by operation of law may.
on producing such evidence as the board may require and subject as provided in this
Article, elect exther to be registered himself as the holder of the share or to have some
person nominated by hum registered as the holder of the share

If he elects to be registered humself, he shall give to the Company a notice signed by
him to that effect If he elects to have another person registered, he shall execute a
transfer of the share to that person

A person entitled by transmuission to a share 1n uncertificated form who elects to have
some other person registered as the holder of the share shall either

44 3 1 procure that mstructions are given by means of a relevant system to effect
transfer of such uncertificated share to that person, or

44 32 change the uncertificated share mto certificated form and execute an
instrument of transfer of that certificated share to that person

All the provisions of these Articles relating to the transfer of shares shall apply to the
notice or instrument of transfer as 1f 1t were an instrument of transfer signed by the
peison fiom whom the title by transmission 1s derived and the death o1 bankruptcy of
the member had not occurred

Rights of person entitled by transmission

A person becoming entitled to a share 1 consequence of a death or banhruptcy of a
member or of any other event giving rise to a transmission by operation of law shatl
have the right to receive and give a discharge for any dividends or other moneys
payable 1n respect of the share and shall have the same nghts m relation to the share
as he would have if he were the holder except that, until he becomes the holder. he
shall not be entitled to attend or vote at any meeting of the Company or any separate
general meeting of the holders of any class of shaies in the Company

The board may at any time give notice requiring any such person to elect either to be
registered himself or to transfer the share and, if after minety days the notice has not
been complied with. the board may withhold payment of all dividends or other
moneys payable n respect of the share until the requirements of the notice have been
complied with
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UNCERTIFICATED SHARES
Uncertificated shares - general powers

Notwithstanding anything i these Articles to the contrary. any share may be 1ssued.
held, registered, converted to or transferred in uncertificated form and may be
converted from uncertificated form to certificated form 1n accordance with the
Regulations and the requirements and practices of the Operator of the relevant system

In relation to any share which 1s for the time being held 1n uncertificated form

46 2 1 the Company may utilise the relevant system 1n which 1t 15 held to the fullest
extent available from time to ume 1 the exercise of any of 1ts poweis o1
functions under the Statutes or these Articles or otherwise in effecting any
actions and the board may from time to time determine the manner m which
such powers. functions and actions shall be so exercised or effected,

46 2 2 any provision in these Articles which 1s inconsistent with

(a) the holding or transfer of that share m the manner prescibed or
permitted by the Statutes,

(b) any other provision of the Statutes relating to shares held n
uncertificated form. or

(¢} the exercise of any powers or functions by the Company or the
effecting by the Company of any actions by means of a relevant
systemn,

shall not apply,

46 2 3 the Company may. by notice in writing to the holder of any such share. 1equite
the holder to change the form of such share to certificated form within such
period as may be specified in the notice, and

46 2 4 the Company shall not 1ssue a certificate

The Company shall enter on the register the number of shares which are held by each
member 1n uncertificated form and 1n certificated form and shall maintain the register
n each case as 15 required by the Statutes and the relevant system and. unless the
board otherwise determines holdings of the same holder o1 joint holdeis 1n
certificated form and uncertificated form shall be treated as separate holdings

References 1 these Articles to a requirement to execute or deliver an instrument of
transfer or certificate or other document which shall not be appropniate 1 the case of
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46 6

46 7

46 38

46 9

uncertificated shares shall. n the case of uncertificated shares, be treated as references
to a requirement to comply with any relevant requirements of the relevant system and
any relevant arrangements or regulations which the board may make from time to time
pursuant to Article 46.7

A class of share shall not be treated as two classes by wvirtue only of that class
compnising both certificated shares and uncertificated shares or as a result of any
provision of these Articles or the Regulations which applies only mn 1espect of
certificated shares or uncertificated shaires

References in these Articles to mstruments of transfer shall include, in relation to
uncertificated shares. instructions and/or notifications made n accordance with the
televant system relating to the transfer of such shares

The board may make such arrangements or regulations (1f any) as it may from time to
time 1n 1ts absolute discretion think fit 1n relation to the evidencing and transtfer of
uncertificated shaies o1 otherwise for the purpose of mmplementing and/or
supplementing the provisions of this Article and the Regulations and the facilities and
requirements of the relevant system and such arrangements and regulations (as the
case may be) shall have the same effect as 1f set out 11 this Article

The board may resolve that a class of shares 15 to become a participating security and
may at any time deteinune that a class of shares shall cease to be a participating
security

Where any class of shares 1n the capital of the Company 1s a participating security and
the Company 1s entitled under any provisions of the Statutes or the rules made and
practices instituted by the Operator of any relevant system or under these Articles to
dispose of. forfeit. enfoice a hen or sell or otherwise procure the sale of any shaie
which 1s held 1n uncertificated form, such entitlement (to the extent pernutied by the
Regulations and the rules made and practices instituted by the Operator of the relevant
system) shall include the 11ght to

46 9 1 request or require the deletion of any computer-based entries 1n the relevant
system relating to the holding of such share in uncertificated form, and/or

46 9 2 require any holder of any uncertificated share which 1s the subject of any
exercise by the Company of any such entitlement. by notice tn wrting to the
holder concerned, to change his holding of such uncertificated share nto
certificated form within such period as may be specified 1n the notice, prior to
completion of any disposal. sale or transfer of such share o1 direct the holder
1o take such steps, by instructions given by means of a relevant system or
otherwise, as may be necessary to sell or transfer such share, and/or
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46 9 3 appomnt any person to take such other steps. by instruction given by means ofa
relevant system or otherwise_ 1n the name of the holder of such share as may
be required to effect a transfer of such share and such steps shall be as
effecive as i1f they had been taken by the registered holder of the
uncertificated share concerned and/or

46 9 4 transfer any uncertificated share which 1s the subject of any exercise by the
Company of any such enutlement by entering the name of the transferee mn the
1egister in 1espect of that share as a transferied share. and/o1

46 9 5 otherwise rectify or change the register 1n respect of that share 1n such manner
as may be appropriate, and/o1

46 9 6 take such other action as may be necessary to enable that share to be registered
1n the name of the person to whom the share has been sold or disposed of or as
directed by him

DISCLOSURE OF INTERESTS IN SHARES
Disclosure of interests in shares

This Article applies where the Company gives to the holder of a share or to any
person appearing to be mterested 1n a share a notice requiring any of the information
mentioned n section 212 of the Act (a "Section 212 notice")

If a Section 212 notice 1s given by the Company to a person appearing to be interested
1n any share, a copy shall at the same time be given to the holder. but the accidental
onussion 1o do so or the non-receipt of the copy by the holder shall not prejudice the
operation of the following provisions of this Article 47

If the holder of, or any person appearing to be nterested in, any share has been served
with a Section 212 notice and. 1n respect of that shaie (a "default share™). has been mn
default for a period of 14 days after service of the Section 212 notice 1n supplying to
the Company the information required by the Section 212 nouce, the restrictions
referred to below shall apply Those restrictions shall continue for the penod
specified by the board provided that such period shall end not later than seven days
after the earliest of

47 3 1 due comphance to the satisfaction of the board with the Section 212 notice, or

47 3 2 receipt by the Company of notice that the shareholding has been sold to a third
party pursuant to an arm's length transfer

The board may waive all or any of such restrictions
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47 4 1 1f the default shares in which any one person 1s nterested or appears to the
Company to be mteiested repiesent less than 025 per cent of the 1ssued
shares of the class the holders of the default shaies shall not be entitled. 1n
respect of those shares to attend and vote at a general meeting of the
Company, either personally or by proxy, or

47 4 2 ¥f the default shares 1n which any one peison 1s interested or appears to the
Company to be interested represent at least 0 25 per cent of the 15sued shares
of the class. the holders of the default shares shall not be entitled, n respect of
those shares

(a) to attend and vote at a general meeting of the Company, either
personally or by proxy, or

() to recerve any dividend (including shaies 1ssued n heu of dividend) or
() to transfer or agree to transfer any of those shares or any rights in them

The restrictions 1n this Article 47.4 shall not prejudice the right of either the member
holding the default shares or, 1f different, any person having a power of sale over
those shares to sell or agree to sell those shares under an arm's length transfer

If any dividend 1s withheld under Article 47.4.2 (b) the member shall be entitled to

receive 1t as soon as practicable after the restriction contained 1 Article 47.4.2(b)
shall cease to apply

If. while any of the restrictions referied to above apply to a shaie, another share 13
allotted as of nght pursuant to the rights attached to such share, the same restrictions
shall apply to that other share as 1f 1t were a default share For this purpose, shares
which the Company allots, o1 procures to be offered, pro rata (disregarding fractional
entitlements and shares not offered to certain members by reason of legal or practical
problems associated with 1ssung or offering shares outside the Umted Kingdom) to
holders of shares of the same class as the default share shall be treated as shares
allotted 1 11ght of existing shares from the date on which the allotment 1s

unconditional or. 1 the case of shares so offered the date of the acceptance of the
offer

Fo1 the purposes of this Article -
47 71 an "arm's length transfer” 1n relation to any shares 1s a transfer pursuant to -

(a) a sale of the whole of the beneficial ownerslup of those shaies to a
bona fide third party unconnected with the member o1 with any person
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appearing to be nterested 1n such shares including any such sale on a
recognised investment exchange or on any stock exchange outside the
United Kingdom on which the shares are listed or normally traded. or

(b) a takeover offer (being an offer made ic all the holders. or all the
holders other than the person making the offer and hus nominees. of the
shares 1n the Company to acquire those shares or a specified proportion
of them or to all the holders. or all the holders other than the person
making the offer and his nominees of a particular class of those shares
to acquire the shares of that class or a specified proportion of them)
which relates to those shares,

47 72 the peicentage of the 1ssued shaies of a class tepiesented by a particulal
holding shall be calculated by reference to the shares i 1ssue at the time when
the Section 212 notice 1s given, and

4773 a person shall be treated as appeanng to be mterested m any shaie 1f the
Company has given to the member holding such share a Section 212 notice
and either (1) the member has named the person as beng interesied in the
share or (11) {after taking into account any response to any Section 212 notice
and any other relevant information) the Company knows or has reasonable
cause to believe that the person in question 1s or may be interested in the
share

The provisions of this Article 47 are without prejudice to the provisions of
section 216 of the Act and, in particular, the Company may apply to the court under
section 216(1) of the Act whether or not the provisions of thus Article 47 apply or
have been apphied

GENERAL MEETINGS

Annual general meetings

The board shall convene and the Company shall hold annual general meetings in
accordance with the requirements of the Statutes

Extraordinary general meetings

All general meetings other than annual general meetings shall be called extraordinary
general meetings

Convening of extraordinary general meetings

The board may convene an extraoidinary general meeting whenever 1t thinks fit
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513

An extiaordinary general meeting may also be convened in accordance with Article
91

An extiaotdmary general meeting shall also be convened by the board on the
requisiion of members pursuant to the provisions of the Statuies or. in default. may
be convened by such requisitionists, as provided by the Statutes

The boaid shall comply with the provisions of the Statutes regarding the giving and
the circulation, on the requisinon of members of notices of resolutions and of
statements with respect to matters relating to any resolution to be proposed or
business to be dealt with at any general meeting of the Company

Orderly conduct of meetings

The board may both prior to and during any general meeting make any arrangements
and 1mpose any restrictions which 1t considers appropriate to ensure the secunty
and/or the ordetly conduct of any such general meeting, including. without limitation,
arranging for any person attending any such meeting to be searched, for items of
personal property which may be taken into any such meeting to be restricted and for
any person {whether or not a member of the Company) who refuses to comply with
any such anangements ot restitctions to be 1efused entry to o1 excluded from any such
meeting

The chairman of any general meeting of the Company shall take such action as he
thinks fit to promote the ordeirly conduct of the business of the meeting as laid down
in the notice of the meeting, including, without hmutation, asking any person or
persons (whether or not a member or members of the Company) to leave the meeting
and, 1f necessary, having such person or persons excluded from the meeting The
decision of the chairman on matteis 1elating to the orderly conduct of a meeting and
on any other matters of procedure or ansing incidentally from the business of the
meeting shall be final as shall be s determination, acting 1n good faith, as to whether
any matter 1s of such natwe Nothing mn this Article 51.2 shall imit any other power
vested 1nn the chairman

The board may make such arrangements as 1t shall in 1ts absolute discretion consider
to be appropriate for any of the following purposes

51 31 to regulate the level of attendance at any place specified for the holding of a
general meeting or any adjournment of such a meeting, or

51 3 2 to ensure the safety of people attending at any such place or

51 3 3 to facilitate attendance at such meeting or adjournment,
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and may from tume to time vary any such arrangements or make new arrangements in
their place Such arrangements may include, without prejudice to the generality of the
foregoing, the 1ssue of tickets or the use of some random means of selection or
otherwise as the board shall consider to be appropriate

The board may when specifying the place of the meeting

51 4 1 direct that the meeting shall be held at a place specified in the notice ("Main
Meeting Place") at which the chairman of the meeting shall preside and

51 4 2 make arrangements for stmultaneous attendance and participation at another
place or other places by members and proxies otherwise enuitled to atiend the
general meeting but excluded from 1t under the provisions of this Article 51 or
who wish to attend at the other place or any of such other places

Such arrangements for simultaneous attendance may nclude arrangements for
1egulating the level of attendance n the manner aforesaid at the other place or any of
such other places

For the purposes of all other provisions of these Articles (unless the context iequires
otherwise) the membeis shall be deemed to be meeting 1n one place. and that shall be
the Main Meeting Place

NOTICE OF GENERAL MEETINGS
Length and form of notice

An annual general meeting and an extraordinaly geneial meeting called for the
passing of a special 1esolution or a 1esolution appomnting a person as a director shall
be called by not less than twenty-one clear days' notice mn writing  All other
extraordinary general meetings shall be called by not less than fourteen clear days’
notice 1 writing

A general meeting, notwithstanding that 1t has been called by a shorter notice than that
specified above, shall be deemed to have been duly called 1f 1t 1s so agreed

(a) 1n the case of an annual general meeting, by ali the members entitied to attend
and vote at that annual general meeting, and

(b} in the case of an extraordinary general meeting. by a majority in numnber of the
members having a right to attend and vote at that extraordinary geneial
meeting, being a majority together holding not less than 95 per cent 1n
nominal value of the shares giving that nght
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The notice shail specify the place. day and ume of the meeting and the general nature
of the business to be transacted

Notice of every general meeting shall be given to all members other than any who.
under the provisions of these Articles or the terms of 1ssue of the shares which they
hold, are not entitled to receive such notices from the Company, and also to the
auditors (or. if more than one. each of them) and to each director

Every notice of meeting shall state with reasonable prominence that a member entitled
to attend and vote at the meeting may appoint one or more proxies 1o attend and {(on a
poll) vote at that meeting instead of him and that a proxy need not be a member of the
Company

Omisston or non-receipt of notice

The accidental omission to give notice of a meeting to. ot the non-receipt of notice by,
any petson entitled to 1eceive the notice shall not invalidate the pioceedings at that
meeting

PROCEEDINGS AT GENERAL MEETINGS
Quorum

No business, other than the appointment of a chauman, shall be transacted at any
general meeting unless the requisite quotum 1s present when the meeting proceeds to
business

Except as otherwise provided by these Articles three members present m person or by
proxy and entitled to vote on a poll shall be a quorum

If within fifteen minutes from the time appotnted for the holding of a general meeting
a quorum 1s not present, the meeting, 1f convened on the requisition of membeis, shall
be dissolved In any other case 1t shall stand adjourned to the same day in the next
week (or, 1f that day 15 not a business day, to the next business day) and at the same
time and place. as the onginal meeting, or to such other day. and at such other time
and place, as the board may decide and n the latter case not less than seven clear
days' notice of the adjourned meeting shall be given in the same manner as 1n the case
of the original meeting

If at an adjourned meeting a quorum 1s not present within fifteen minutes from the
time fixed for holding the meeting. any two members who are present 1 person or by
proxy and entitled to vote on a poll shall be a quorum, failing which the meeting shall
be dissolved
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Chairman

At each general meeting, the chairman of the board or. if he 1s absent or unwilling, the
deputy chairman (if any) of the board or (1f more than one deputy chairman 1s present
and willing) the deputy chairman who has been longest in such office o1 1f no deputy
chairman 1s present and willing then one of the other directors who 1s appointed for
the purpose by the board or (failing appointment by the board), by the members
present, shall preside as chairman of the meeting, but 1f no director 1s present within
fifteen minutes after the time fixed for holding the meeting o1. 1f none of the directors
present 1s willing to preside, the members present and entitled to vote shall choose one
of their number to preside as chairman of the meeting

Directors entitled to attend and speak

Whether or not he 1s a member, a director shall be entitled to attend and speak at any
general meeting of the Company and at any sepaiate general meeting of the holders of
any class of shaies of the Company

Adjournment

With the consent of any meeting at which a quorum 1s present the chairman of the
meeting may (and if so directed by the meeting shall) adjourn the meeting from time
to time or sine die and from place to place

In addition, the chanrman of the meeting may at any tune without the consent of the
meeting adjourn the meeting (whether or not it has commenced or a quorum 1s
present) to another time and/or place 1f, in his opnion, 1t would facihitate the conduct
of the business of the meeting to do so

Notlung in this Article 57 shall limit any other power vested in the chairman to
adjourn the meeting

Whenever a meeting 1s adjourned for thirty days o1 more, at least seven clear days’
notice of the adjourned meeting shall be given in the same manner as in the case of
the ongmal meeting but otherwise no person shall be entitled to any notice of any
adjourned meeting or of the business to be transacted at an adjourned meeting

No business shall be transacted at any adjourned meeting other than the business
which might have been transacted at the meeting from which the adjournment took
place
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Method of voting and demand for poll

At a general meeting a resolution put to the vote of the meeting shall be decided on a
show of hands. unless (before or nmnmediately aftet the declaration of the 1esult of the
show of hands o1 on the withdiawal of any other demand for a poll) a poll 15
demanded by

58 1 1 the chairman of the meeting, o1

581 2 at least three members present in person or by proxy having the night to vote
on the resclution, or

58 1 3 a membet or members present 1n person or by ploxy reptesenting in aggiegate
not less than one-tenth of the total voting rights of all the members having the
right to vote on the resolution, or

58 1 4 a member or members present i person or by proxy holding shares confeiring
the night to vote on the resolution 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 rght,

and a demand for a poll by a person as proxy for a member shall be as valid as 1f the
demand were made by the member himself

No poll may be demanded on the appomtment of a chairman of the meeting

A demand for a poll may, before the poll is taken. be withdrawn but only with the
consent of the chairman of the meeting and a demand so withdrawn shall not be taken
to have mvalidated the 1esult of a show of hands declared before the demand was
made If a poll 1s demanded before the declaration of the result of a show of hands
and the demand 1s duly withdrawn, the meeting shall continue as if the demand had
not been made

Unless a poll 1s demanded (and the demand 1s not withdrawn), a declaration by the
chairman of the meeting that a resolution has been carried, or carried unamimously, or
has been camried by a particular majority, or lost. or not canied by a particular
majority. shall be conclusive, and an entry to that effect in the minutes of the meeting
shall be conclusive evidence of that fact, without proof of the number or proportion of
the votes recorded 1n favour of or against the resolution
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Taking a poll

If a poll 15 demanded (and the demand 1s not withdrawn), 1t shall be taken at such time
(erther at the meeting at whuch the poll 1s demanded o1 within thirty days afier the
meeting). at such place and 1n such manner as the chairman of the meeting shall diect
and he may appoint scrutineers {(who need not be members)

A poll demanded on a question of adjournment shall be taken at the meeting without
adjournment

It shall not be necessary (unless the chairman of the meeting otherwise directs) for
notice to be given of a poll whether taken at o1 after the meeting at which 1t was
demanded

On a poll votes may be given either personally or by proxy and a member entitled to
mote than one vote need not use all his votes or cast all the votes he uses i the same
way

The result of the poll shall be deemed to be a resolution of the meeting at which the
poll was demanded

Continuance of business after demand for poll
The demand for a poll shall not prevent the continuance of a meeting fo1r the

tiansaction of any business other than the question on winch a poll has been
demanded

Chairman's casting vote
In the case of an equality of votes, either 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

1s demanded, as the case may be. shall be entitled to a further or casting vote in
addition to any vote or votes to which he may be entitled

VOTES OF MEMBERS
Voting rights

Subject to the provisions of these Articles and to any special nghts or restrictions as to
voting for the time being attached to any shares

(a) on a show of hands, every member who (being an individual) 1s present in
person or (being a corporation) 1s present by a duly authorised representative,
not being himself a member, shall have one vote, and
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(b)  on a poll every member who 1s present i person 03 by proxy shall have one
vote for every Ordinary Share 1n the Company held by him

Representation of corporations

Any corporation which 1s a member of the Company may. by resolution of 1ts
directors or other govermng body, authorise any person to act as its representative at
any meeting of the Company or of any class of members of the Company. and the
representative shall be entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could exercise 1f 1t were an
individual member present at the meeting n person. including (without limitation)
power to vote on a show of hands or on a poll and to demand or concur in demanding
a poll

Voting rights of joint holders

If more than one of the jont holders of a share tenders a vote on the same iesolution
whether personally or by proxy, the vote of the senior who tenders a vote shall be
accepted to the exclusion of the vote(s) of the other jont holder(s). and for tiis
purpose senionity shall be determined by the order m which the names stand in the
register n 1espect of the relevant share

Voting rights of members incapable of managing their affairs

A member 1n tespect of whom an order has been made by any court having
junisdiction (whether in the Umted Kingdom or elsewhere) m matters concernng
mental disorder may vote, whether on a show of hands or on a poll, by his receiver,
curator bonis or other person in the natute of a receiver or curator bonis appomnted by
that court. and the receiver. curator bonis or other person may, on a poll vote by
prony Evidence to the satisfaction of the board of the authority of the person
clamming the night to vote shall be produced at the office (or at such other place as may
be specified for the deposit of instruments appointing a pioxy) not later than the last
time by which an instrument appointing a proxy must be deposited in order to be vahd
for use at the meeting or adjourned meeung or on the holding of the poll at or on
which that person proposes to vote and. n default, the nght to vote shall not be
exercisable

Voting rights suspended where sums overdue

Unless the board otherwise decides. a member shall not be entitled to vote, either in
peison or by proxy at any general meeting or at any separate general meeting of the
holders of any class of shares 1n the Company in respect of any share held by him
unless all calls and other sums presently payable by lum n respect of that share have
been paid
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Objections to admissibility of votes

No objection shall be raised as to the admissibility of any vote except at the meeting
or adjourned meeting or poll at which the vote objected to 1s or may be given or
tendered. and every vote not disallowed at such meeting or poll shall be vahd for all
purposes Any such objection made n due ume shall be referred to the chairman of
the meeting. whose decision shall be final and conclusive

PROXIES

68 Proxies

681 A proxy need not be a member of the Company and a member may appoint more than
one provy to attend on the same occasion

682 Deposit of an instrument of proxy shall not preclude a member from attending and
votng in person at the meeting or on the poll concerned

683  Wathout prejudice to Article 70.2, no instrument of proxy shall be valid except for the
meeting o1 meetings mentioned i it (including on any poll demanded at any such
meeting)

68 4  An mstrument of prony 1s vahd for twelve months from the date of execution

69 Form of proxy

691 The appomntment of a proxy shall be 1n any usual or common form or any other form
wlich the board shall from tune to time approve or accept or 1n any other form
permitted by law

692  An instrument appomting a proxy shall be i writing signed by the appomtor, or his
agent duly authonsed i writing, ot, if the appointor 1s a corporation, shall either be
executed under 1ts common seal or be signed by some agent or officer authorised for
that purpose The board may, but shall not be bound to, require evidence of the
authonty of any such agent or officer

693  The signature on an instrument appointing a proxy need not be witnessed

69 4 The appointment of a proxy may, msofar as ts permifted by law and by the directors
and subject to such conditions as may be laid down by the directors, be contained n
an electromic communication sent to an address notified by or on behalf of the
Company for that purpose
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Deposit of proaxy i writing

70 1 Annstrument i writing appointing a proxy
70 1 1 shall be deposited at the office (or at such other place as may be specified i
the notice convening the meeting or 1n any instrument of proxy sent out by the
Company in relation to the meeting) at least 48 hours before the time fixed for
holding the meeting at which the person named n the nstrument proposes to
vote or
70 1 2 1n the case of a poll taken more than 48 hours after 1t 1s demanded or n the
case of an adjourned meeting to be held more than 48 hours after the tume
fixed for holding the original meeting. shall be deposited at the office (or at
such other place as may be specified in the notice convening the meeting or in
any nstrument of proxy sent out by the Company 1 relation to the meeting) at
least 24 houts before the time appointed for the taking of the poll or. as the
case may be the time fixed for holding the adjourned meeting. o1
70 1 3 1 the case of a poll which 1s not taken at the meeting at which 1t 1s demanded
but 1s taken 48 hours or less after it 1s demanded, o1 mn the case of an
adjourned meeting to be held 48 houts o1 less after the ume fixed for holding
the original meeting, shall be delivered at the meeting at which the poll 1s
demanded or, as the case may be, at the onginal meeting, to the chairman of
the meeting o1 to the secretary o1 to any director o1 as directed at the meeting
by the chairman of the meeting. and 1n default the imstrument of proxy shall
not be treated as valid
702  An instrument of proxy shall, unless the contrary 1s stated theremn, be valid for any
adjournment of any meeting to which 1t relates
703 Annstrument of proxy relating to more than one meeting (including any adjournment
thereof) having once been so delivered for the purposes of any meeting shall not
require again to be delivered for the purposes of any subsequent meeting to which 1t
relates
70 4 In the case of an instrument 1n writing signed by an agent of a member who 1s not a
corporation, there shall also be deposited 1n the manner set out in Article 70.1, the
authority under which the mstrument 1s signed or an office copy of 1t or a copy of it
certified 1n accordance with section 3 of the Powers of Attorney Act 1971
70 5 In the case of an instrument i writing signed by an officer or agent of a corporation
the directors may also require there to be deposited, in the manner set out in Article
70.1. the authonty under which the instrument 1s signed. or a notanally certified copy
of 1t, or such other authorities o1 documents as shall be specified in the notice of the
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1elevant meeting o1 10 any mstrument of pioxy issued by the Company in connection
with the relevant meeting

In the case of an mstrument of proxy in writing, if the instiument of proxy and any of
the documents requiied under Article 70.4 o1 Article 70.5 aie not deposited n the
manner required, the person named 1n the nstrument of proxy shall not be entitled to
vote 1n respect of the shares in question

If two or more vahd but differing mstiuments of proxy in writing are deposiied 1n
respect of the same share for use at the same meeting or poll, the one which 1s last
deposited (regardless of 1its date or of the date of 1ts execution) shall be treated as
1eplacing and revoking the others and 1if the Company 1s unable to determine which
was last deposited. none of them shall be treated as valid

Proxy contained in an electronic communication

An appomtment of a proxy contammed m an electionic communication shall be
recetved by the Company at an address within the Umited Kingdom specified 1n the
notice convemng the meeting or n any mstrument of proxy sent out, or invitation
contained 1n an electionic communication to appoint a proxy issued by the Company.
1n relation to the meeting not later than the time which 1s specified in Article 70.1 for
the deposit of an instrument 1n writing appownting a proxy before the holding of the
meeting or adjourned meeting or poll at which the person named mn the appomntment
proposes to vote and 1n default the appomtment shall not be treated as vahd

If two or more vahid but differing appointments of a proxy contained n electronic
communications are recetved by the Company 1n respect of the same share for use at
the same meeting o1 poll, the appointment which 1s last received (regardless of the
time of 1ts transmission) shall be tieated as replacing and 1evoking the other such
appointment or appointments

If a vahd nstrument of proxy m writing 1s deposited as required by Article 70 and a
valid appointment of a proxy contamed n an elecironic communication 1s ieceived by
the Company m respect of the same share for use at the same meeting or poll, the
appomntment which 1s last so deposited or received (regardless of its date or the date of
1ts execution or of the tume of 1ts transmission) shall be tieated as replacing and
revoking the other such appointment or appointments
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Notice of revocation of proxy

A vote given or poll demanded n accordance with the terms of an instrument of proxy
shall be valid notwithstanding the previous death o1 insanity of the prmcipal, or
revocation of the mstrument of proxy or the authority under which the proxy was
executed or (until entered in the register) the transfer of the share 1n respect of which
the vote 15 given. unless notice m writing of the death. insanity. revocation or transfer
1s received by the Company at the office (o1 at such other place at wlich the
mstrument of proxy. if in wnting. was duly deposited) not later than the latest time at
which the mstrument of proxy should have been deposited with or received by the
Company 1n order to be valid for use at the meeting or adjourned meeting at which the
instrument of proxy 1s used, or (1n the case of a poll taken otheiwise than at or on the
same day as the meeting or adjourned meeting) 24 hours befoie the time for the taking
of the poll at which the vote 15 cast

DIRECTORS
Number of directors
The directors (other than alternate directors) shall not, unless otherwise determined by
an ordinary iesolution of the Company, be less than three but there shall be no
maxunum number of directors

Directors need not be members

A director need not be a member of the Company A director who 1s not a member of
the Company shall nevertheless be entitled to attend and speak at general meetings

Age of directors
No person shall be disqualified from being appointed a director, and no director shall
be required to vacate that office, by reason only of the fact that he has attained the age

of seventy years o1 any other age, nor shall it be necessary by reason of his age to give
special notice of any resolution

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
Appointment of directors by the Company in general meeting
Subject to the provisions of these Articles, the Company may by ordinary resolution
appoint any peison who 1s willing to act to be a duector either to fill a vacancy or as

an additional director

No person (other than a director tetiring by rotation o1 otherwise) shall be appomnted
or re-appointed a director at any general meeting unless
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76 2 1 he 1s recommended by the board, or

76 2 2 not less than seven nor more than forty-two clear days befoie the date
appointed for the meeting there has been given to the Company by a member
(other than the person to be proposed) entitled to vote at the meeting, notice of
his intention to propose a resolution for the appointment of that person, stating
the particulars which would, 1f he were so appoimted, be 1equied to be
included n the Company's register of directors and a notice executed by that
person of his willingness to be appointed

Separate resolutions for appointment of each director

Every resolution of a general meeting for the appomntment of a director shall relate to
one named person and a single resolution for the appeintment of two or more persons
shall be void. unless a resolution that 1t shall be so proposed has been fitst agieed to
by the meeting without any vote bemg cast against it

The board's power to appoint directors

The board may appont any person who 1s willing to act to be a director, either to fitl a
vacancy or by way of addition to their number Any director so appointed shall retire
from office at the next annual general meeting of the Company but shall then be
eligible for re-appointment and shall not be taken mto account mn determuung the
number of duectors who are to retire by rotation at such meeting

Retirement of direcfors

At each annual general meeting any director who has been appomted by the boaid
since the previous annual general meeting and any director selected to retre by
rotation shall retire from office

A retiring dnector shall be eligible for re-appointment and (unless he 1s removed from
office or his office 1s vacated 1n accordance with these Articles) shall retain office
until the close of the meeting at which he retires or (if earlier) when a resolution 1s
passed at that meeting not to fill the vacancy or to appoint another person n his place
or the resolution to te-appoint him 1s put to the meeting and lost

If at any meeting at which the appomntment of a director ought to take place the office
vacated by a retiring director 1s not filled. the retiring director. 1f willing to act. shall
be deemed to be re-appointed. unless at the meeting a resolution 15 passed not to fill
the vacancy or to appont another person in his place or unless the resolution to re-
appoint him 1s put to the meeting and lost
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Selection of directors to retire by rotation
At each annual general meeting -

8011 one-third of the directors or. if their number 1s not an integral multiple of
thiee. the number nearest to one-third but not exceeding one-thud shall retire
from office (but so that if there are fewer than three directors who are subject
to retirement by rotation one shall retire), and

8012 any director who 15 not requied to ietire by 1otation 1n accoidance with
Article 80.1.1 but who has been 1n office for three years or more since his
appointment or his last re-appointment or who would (but for the operation of
this Article 80.1.2) have held office at not less that three consecutive annual
general meetings of the Company without retining shall 1etine fiom office

The directors to retire by rotation at each annual general meeting 1n accordance with
Article 80.1.1 shall be the dizectors who, at the date of the notice of the meeting, have
been longest 1n office since their last appontment or re-appoiniment but as between
persons who became or were last re-appomted directors on the same day those to
retire shall (unless they otherwise agree among themselves) be determined by lot

The names of the directors to tetne by rotatton shall be stated in the notice of the
annual general meeting or 1n any document accompanying the notice The directors
to retire on each occasion (both as to number or 1dentity) shall be determined by the
composition of the board at the start of business on the date of the notice convening
the annual general meeting and no duectors shall be required to retire or be ielieved
from retiring by reason of any change in the number or 1denuty of the directors after
that time but before the close of the meeting

Removal of directors

The Company may by extraordinary resolution, or by ordinary resolution of which
special notice has been given n accordance with the Statutes, remove any director
before his period of office has expined notwithstanding anything in these Articles o1 11
any agreement between him and the Company

A director may also be removed fiom office by the service on hun of a notice to that
effect signed by all the other dnectors

Any removal of a director under this Article shall be without prejudice to any claim
which such director may have for damages for bieach of any agreement between him
and the Company
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Vacation of office of director

Without prejudice to the provisions of these Articles for retirement or removal. the
office of a director shall be vacated

(a) if he 1s prohibited by law from being a director, or

(b) if he becomes bankrupt or he makes any arrangement or composition with his
cieditois generally. o1

(©) if he 15, or may be. suffering from mental disorder and 1n relation to that
disorder either he 1s admutted to hospital for treatment or an order 18 made by a
court (whether 1n the Umted Kingdom o1 elsewheie) for his detention or for
the appomtment of some person to exercise powers with respect to his
property or affairs, or

(d) if for more than six consecutive months he 1s absent (whether or not an
alternate director attends mn his place), without special leave of absence from
the board. from meetings of the board held during that period and the board
1esolves that hus office be vacated, or

(e) if he serves on the Company notice of his wish to resign, m which event he
shall vacate office on the service of that notice on the Company or at such later
time as 1s specified 1n the notice

Executive directors

The board may appomt one or more directors to hold any executive office or
employment unde1 the Company (including that of chairman, chief executive o1
managing director) for such period (subject to the provisions of the Statutes) and on
such terms as it may decide and may revoke or terminate any appointment so made
without prejudice to any claim for damages for breach of any contract of service
between the director and the Company

The remuneration of a director appointed to any executive office or employment shall
be fixed by the boaid and may be by way of salary. commission. participation In
profits or otherwise and either in addition to o1 inclusive of his remuneration as a
director

A director appointed to any executive office or employment shall automatically cease
to hold that office 1f he ceases to be a director
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ALTERNATE DIRECTORS
Power to appoint alternate directors

Each director may appoint another duector or any other person (other than an alternate
director) who 1s willing to act as his alternate and may remove him from that office
The appomtment as an alternate director of any person who 1s not himself a director

shall be subject to the approval of a majority of the directors or a 1esolution of the
board

An alternate director shall be entitled to received notice of all meetings of the board
and of all meetings of commuttees of which the director appointing lum 15 a membet.
to attend and vote at any such meeting at which the director appointing him 1s not
personally present and at the meeting to exercise and discharge all the functions,
powers and duties of his appomtor as a director and for the purposes of the

proceedings at the meeting the provisions of these Articles shall apply as 1f he were a
directon

Every person acting as an alternate director shall (except as regards power to appomnt
an alternate and remuneration) be subject 1n all respects to the provisions of these
Articles 1elating to directors and shall alone be 1esponsible to the Company for his
acts and defaults and shall be entitled to be indemnified by the Company to the same
extent as 1f he were a director but shall not be entitled to receive from the Company
any fee 1n his capacity as an alternate director

Every person acting as an alternate director shall have one vote for each director for
whom he acts as alternate. in addition to his own vote 1f he 1s also a director, but he
shall count as only one for the purpose of determining whether a quorum 15 present

Any person appomnted as an alternate director shall vacate his office as alternate
director 1f the director by whom he has been appointed vacates his office as director
(otherwise than by 1etirement at a general meeting of the Company at which he 1s te-
elected) or removes him by notice to the Company or on the happening of any event
which, 1f he 1s or were a director, causes or would cause him to vacate that office

Every appomtment or removal of an alternate diiector shall be by notice 1n wnting
signed by the appointor {or 1n any other manner approved by the board) and shall be
effective (subject to Article 84.1) on delivery at the office, to the secretary or at a
meeting of the board
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REMUNERATION, EXPENSES AND PENSIONS
Remuneration of directors

The directors {other than any director who for the time being holds an executive office
or employment with the Company or a subsidiary of the Company) shall be paid out
of the funds of the Company by way of remuneration for their services as directors
such fees not exceeding 1n aggregate, 250.000 per annum (or such larger sum as the
Company may. by ordinary 1esolution. determine) as the directors may decide to be
divided among them 1n such proportion and manner as they may agree or, failling
agreement, equally Any fee payable under this Article shall be distinct from any
remuneration or other amounts payable to a duector under other provisions of these
Aruicles and shall accrue from day to day

Special remuneration

The board may grant special remuneration to any director who performs any special or
extra services to or at the request of the Company

Such extra or special remuneration may be paid by way of lump sum, salary,
commission. participation in profits or otherwise as the board may decide in addition
to any remuneration provided for by or pursuant to any other Article

Expenses

A director shall be paid out of the funds of the Company all travelling, hotel and other
expenses properly incurred by him 1n and about the discharge of his duties, including
his expenses of travelling to and from meetings of the board, committee meetings,
general meetings and separate meetings of the holdeis of any class of securities of the
Company

Pensions and other benefits

The board may exercise all the powers of the Company to pay. provide or procure the
grant of pensions or other retirement or superannuation benefits and death, disability
or other benefits. allowances or gratuities to any person who 1s or has been at any time
a director of the Company or 1n the employment or service of the Company or of any
company which 1s or was a subsidiary of or associated with the Company or of the
predecessors 1 business of the Company or any such subsidiary or associated
company or the relatives or dependants of any such person For that purpose the
board may procure the establishment and mamtenance of. or participate 1n or
contrnibute to. any non-contributory or contributory pension or superannuation fund.
scheme or arrangement and pay insurance premiums
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Directors' and officers' habihty Isurance’

Without piejudice to the provisions of Article 141, the board may puichase and
mamtain for or for the benefit of any person who holds o1 has at any time held a
relevant office insurance against any liability or expense mcurred by him 1n relation to
the Company or any Associated Company of the Company or any third party n
1espect of any act o1 omuission 1n the actual or purported discharge of the duties of the
1elevant office concerned or otherwise i connection with the holding of that relevant
office and for thus purpose “relevant office™ means that of director, officer {other than
an auditor) or employee of the Company or any company which 1s or was an
Associated Company of the Company o1 any predecessoi in business of the Company
or of any such Associated Company or that of trustee of any pension fund o
retirement, death or disability scheme or other trust for the benefit of any officer or
employee or former officer or former employee of the Company or any such
Associated Company o1 of any such predecessor in busmess o1 their tespective
dependants

POWERS OF THE BOARD
General powers of the board fo manage company’'s business

The business of the Company shall be managed by the board which may exercise all
the powers of the Company, subject to the provisions of the Statutes. the
Memoiandum of Association of the Company. these Aiticles and any special
resolution of the Company No special resolution or alteration of the Memorandum of
Association of the Company or these Articles shall invahdate any prior act of the
board which would have been valid 1f the resolution had not been passed or the
alteratton had not been made

The powers given by this Article shall not be limited by any special authonty or
power given to the board by any other Article or any resolution of the Company

Power to act notwithstanding vacancy

The continuing directors or the sole continuing director at any time may act
notwithstanding any vacancy in then number, but. 1f the number of directors 1s less
than the mummum number fixed by or in accordance with these Articles. they or he
may act for the purpose of filling up vacancies or calling a general meeting of the
Company, but not for any other purpose 1f no director 1s able to act. then any two
members may summon a geneial meeting for the purpose of apponting duectors

5 As altered by a Special Resolution of the Company passed on 24 September 2007
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Provisions for employees

The board may exercise any of the powers conferred by the Statutes to make provision
for the benefit of any persons employed or formerly employed by the Company or any
of 1ts subsidiaries in comnection with the cessation or the transfer to any person of the
whole or part of the undertaking of the Company or any of its subsidiaries

Power to borrow money

Subject to the provisions of the Statutes and to Article 93.2 the board may exercise
all the powers of the Company to borrow money and to mortgage or charge all or any
part of its undertaking, property and assets (both present and future) and uncalled
capital and to 1ssue debentuies and other secunities. whether outright or as collateral
security for any debt, hability or obligation of the Company or of any third party

The board shall iestiict the bortowings of the Company and exercise all voting and
other nights o1 powers of control exercisable by the Company n relation to its
subsidiary undertakings (f any) so as to secure (but as regards subsidiary
undertakings only so far as by such exercise 1t can secure) that the aggregate principal
amount outstanding at any tume 1n respect of all borrowings by the Group (exclusive
of any Group company's borrowings which are owed to another Group company) will
not, without the previous sanction of the Company 1n general meeting, exceed

93 2 1 four imes adjusted capital and 1esetves, or

9322 any higher It fixed by ordinary resolution of the Company which 1s
applicable at the relevant ime

In this Article
93 3 1 "adjusted capital and reserves" means the aggregate of

(a)  the amount paid up on the ssued or allotted share capital of the
Company, and

(b)  the amounts standing to the credit of the reserves of the Gioup
(including share piemium account, capial redemption 1eserve.
property revaluation reserve and unappropriated balance of investment
or other grants). after adding or deducting any balance standing to the
credit or debit of the Group's profit and loss account.

all as shown 1 the relevant balance sheet but after

(1) making such adjustments as may be appropriate 1n respect of
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(11)

(1)

(1v)

(a) any variation m the amount of the paid up share capital the
share premium account or capital redemption reserve since the
date of the relevant balance sheet and so that for this purpose 1f
any proposed allotment of shares by the Company for cash has
been underwritten or agreed to be subscribed then these shares
shall be deemed to have been allotted and the amount
(including any premum) of the subscription monies payable
(not being monies payable later than six months after the date
of allotment) shall be deemed to have been paid up on the date
when the 1ssue of the shares was underwritten or agreed to be
subscribed (or 1f the underwnting or subscription agreement
was conditional, the date on which 1t became unconditional).

(b) any undertaking which was not a subsidiary undertaking at the
date of the relevant balance sheet but which would be a
subsidialy undertaking if Group accounts were prepared as at
the relevant tume (and as 1if such time were the end of the
Company's financial year) or any undertaking which was a
subsidiary undertaking but which would no longer be so 1f
Group accounts were to be so prepared at the relevant time.

excluding (so far as not already excluded)

(A)  amounts attributable to the shaie capital of any undertaking not
owned by a Group company,

(B)  any sum set aside for taxation

dedueting the amount of any distuibution declared. recommended or
made by any Group company to a person other than a Group company
out of profits accrued up to and including the date of (and not provided
for in) the relevant balance sheet. and

making such other adjustments (1f any) as the board may consider
appropriate or necessary and as are approved by the auditors

93 3 2 "borrowings" nclude the following except nsofar as otherwise taken nto
account
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(b)

the principal amount (together with any tixed or mimmum prenium
payable on final repayment) of a debentwie of a Group company.
whether 1ssued for cash or not,

the outstanding amount raised by acceptances under an acceptance
credit or bills facihity opened by a bank or acceptance house on behalf

48




5809697_1 DOC

(c)

(d)

(e)

()

of or n favous of a Group company excluding acceptances of tiade
bills relating to goods purchased in the ordinary course of trading,

the nominal o1 principal amount of any share capital. debenture or
bonnowing of any person (together. in each case. with any fixed o1
minimum premuin payable on final repayment) to the extent that a
Group company has guaranteed their payment or repayment or entered
into any mdemnity against their non-payment or non-repayment or has
given a mortgage or charge on the undertaking or any asset o1 any
uncalled share capital of a Group company which secures their
payment or repayment,

the nomnal amount of any allotted or 1ssued and paid up shate capital
(other than equity share capital) of any subsidiary undertaking of the
Company, being a body corporate, where such capital 1s not for the
tune being beneficially owned by other members of the Group

the aggregate amount owing by any member of the Group under
finance leases (as determined in accordance with United Kingdom
generally accepted accounting principles but excluding leaseholds of
immovable propeity).

the principal amount of any book debts of any member of the Group
which have been sold or agreed to be sold. to the extent that any
member of the Group 1s for the time being hable to indemmfy or
reimburse the purchaser in respect of any non-payment in respect of
such book debts, and

any part of the purchase price of any movable or immovable assets
acqured by any member of the Group, the payment of which 1s
deferred beyond the date of completion of the conveyance, assignment
or tiansfer of the legal estate to such assets or. if no such conveyance,
assignment or transfer 1s to take place within six months after the date
on which the contract for such purchase is entered into or (if later)
becomes unconditional, beyond that date,

but exclude the following

M

(1)

borrowings made or mcurred by a Group company to repay within
six months all or part of other borrowings made by 1t or another Group
company. but only pending their application for that purpose during
that period,

a proportionate amount of the borrowings of a parily-owned subsidary
undertaking of the Company corresponding to the munority inierest.
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that 15 10 say the proportion of the undertaking's equity share capital
not directly or indirectly attributable to the Company. and

(u1)  the amount of an undertaking's borrowings outstanding on the date
when 1t became a Group company and the amount of the bornowings of
any person other than a Group company which were secured by any
mortgage or other security over an asset acquired by a Group company
and which were outstanding on the date of the acqusition, but only
until s1x months after the date on which the undertaking became a
Group company or the asset was acquired,

93 3 3 "Group" means the Company and 1ts subsidiary undertakings from tume to
time,

93 34 "Group company" means any company in the Group, and

93 3 5 "relevant balance sheet" means the audited consolhdated balance sheet
dealing with the state of affairs of the Company and 1ts subsidiary
undertakings comprised 1n the latest Group accounts

For the purpose of any calculation under this Article 93. a borrowing denominated o1
repayable 1n a currency other than sterling shall be translated into sterling

93 4 1 at the London exchange iate for the date as at which the calculation 1$ being
made, or

93 4 2 1f thus would yield a lower ratio of borrowings to adjusted capital and reserves.
at the London exchange rate on the first day of the financial year of the
Company curient when the calculation 1s beng made

In this Article 93.4 "currency" includes a unit of account defined by reference to
several currencies, and "the London exchange rate" for any date 1s the spot rate of
exchange quoted by a first class bank selected by the board in London at or about
11 00 am on the business day before that date

The limit imposed under this Article 93 shall be deemed not to have been breached
until the amount of borrowings has exceeded that limit for 30 consecutive days This
provision overrides all other provisions of this Article 93

A certificate or report by the Company's auditors

63 6 1 as to the amount of adjusted capital and reserves or the amount of borrowings,
or
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93 6 2 to the effect that the limut imposed under this Article 93 was not exceeded or
breached at a particular date.

shall be conclusive evidence as to that amount or fact

If the Company has jomnt auditors, references in this Article to the Company's auditors
are to any of the joint auditors

No lender or other person dealing with any Group company need enquite whether the
limat imposed under Article 93.2 has been or will be comphed with

A borrowing or secuiity resulting 1n a breach of the limut shall not be void, nor shall 1t
be vordable at the instance of the Company or any other Group company

DELEGATION OF BOARD'S POWERS
Delegation to individual directors

The board may entrust to and confer upon any director any of 1ts powers, authonties
and discretions (with power to sub-delegate) on such terms and conditions as 1t thinks
fit and may revoke or vary all or any of them, but no peison dealing 1n good faith shall
be affected by any revocation or variation

Committees

The board may delegate any of 1ts powers, authorities and discretions (with power to
sub-delegate) ncluding without prejudice to the generality of the foregoing all
powers, authorities and discietions whose exercise involves or may mvolve the
payment of 1emuneration to. o1 the conferning of any other benefit on, all or any of the
directors to any committee consisting of such person or persons (whether directors or
not) as 1t thinks fit, provided that the majority of the members of the commuttee are
ditectors and that no meeting of the comnmuttee shall be quorate for the purpose of
exercising any of its poweis, authonties or discretions unless a majonty of those
present are directors The board may make any such delegation on such terms and
conditions as 1t thinks fit and may revoke or vary any such delegation and discharge
any comumittee wholly or 1n part, but no person dealing in good faith shall be affected
by any revocation or vaiiation Insofar as any such power ot discretion 1s delegated to
a commuittee. any reference in these Articles to the exercise by the directors of the
power or discretion so delegated shall be read and construed as if it were a reference
to the exercise thereof by such comnuftee Any committee so formed shall, in the
exercise of the powers authonties and discretions so delegated. conform to any
regulations that may be imposed on it by the board

The proceedings of a committee with two or more members shall be governed by any
regulations 1mposed on 1t by the board and (subject to such regulations) by the
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provisions of these Articles regulating the proceedings of the board so far as they are
capable of applying

Local boards

The board may establish any local or divisional board or agency for managing any of
the affairs of the Company whether in the Umted Kingdom or elsewhere and may
appoint any persons to be members of a local or divisional board. or to be managers o1
agents. and may fix therr remuneration

The board may delegate to any local or divisional board, manager or agent any of 1ts
powers. authorities and discretions, other than 1ts power to make calls. forfeit shaies.
boriow money or 1ssue shates or other secunities, and may authorise the membeis of
any local or divisional board (with power to sub-delegate) or any of them to fill any
vacancies and to act notwithstanding vacancies

Any appomtment or delegation under this Article 96 may be made on such terms and
subject to such conditions as the board thinks fit and the board may remove any
person so appointed, and may revoke or vary any delegation. but no person dealing in
good faith shall be affected by the 1evocation o1 variation

Powers of attorney

The boaid may by power of attorney o1 otherwise appomt any person to be the agent
of the Company on such terms (including terms as to temuneration) as 1t may decide
and may delegate to any person so appownted any of its powers, authorities and
discretions (with power to sub-delegate) The board may remove any person
appointed under this Article and may revoke or vary the delegation. but no person
dealing 1n good faith shall be affected by the revocation or vanation

President

The board may appoint any person who. n 1ts opimion. has rendered outstanding
services to the Company to be president to the Company

The appomntment may be made for a fixed or ascertainable term or for life and a
president so appointed may be removed from his appomtment only by oidinary
resolution of the Company 1n general meeting or the appointment may be made
without specifying 1ts term and a president so appointed may be removed from his
appointment either by ordinary resolution or by the board

The president need not be a director of the Company and shall not by reason only of
his being president be deemed to be a director or an officer of the Company for the
purposes of the Statutes but may. 1f invited to do so by the board. attend and speak at
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any meeting of the duectors and any general meeting The president shall not. unless
he 1s also a director, be enuitled to vote at any meeting of the directors

The temuneration and other terms and conditions of any such appowntment shall be
fixed by the board

Designation as "director”

The board may. at any time and fiom tume to time. appont any peison (not being a
director) to any executive position or employment under the Company having a utle
or designation which includes the word "director" and may termunate any such
appointment The inclusion of the word "director" 1n the title o1 designation of any
such position or employment shall not mmply that the holder 15 a duector of the
Company or that he 1s authorised or empowered to act as, or 1s liable as, a director of
the Company m any respect and he shall not be deemed to be a director for any

purpose
DIRECTORS' INTERESTS
Directors' interests and voting

Subject to the provisions of the Statutes a director shall not be disqualified by his
office from entering nto any contract with the Company, either with regard to his
tenure of any office o1 position in the management, administration or conduct of the
business of the Company or as vendor purchaser or othertwise Subject to the interest
of the director being duly declared, a contract entered into by or on behalf of the
Company 1n which any director 15 11 any way nterested shall not be hable to be
avorded, nor shall any director so mterested be hable to account to the Company for
any benefit resulting from the contract by reason of the dnector holding that office or
of the fiduciary relationship established by his holding that office

A director may hold any other office ot place of profit with the Company (except that
of auditor) in conjunction with s office of director for such pernod (subject to the
provisions of the Statutes) and upon such terms as the board may decide and may be
paid such extra remuneration for so doing (whether by way of salary, commuission,
participation mn profits or otherwise) as the boaid may decide, erther in addition to ot
1n lieu of any remuneration under any other provision of these Articles

A director may be or become a member or director of. or hold any other office or
place of profit under. or otherwise be mnterested 1n. any other company i which the
Company may be nterested and shall not be Lable to account to the Company for any
benefit recerved by him as a member or director of. or holder of any other office or
place of profit under, or his other interest in. that company
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1004 The board may cause the voting tights conferred by the shares n any other company
held or owned by the Company or exercisable by them as directors of that other
company to be exercised 1n such manner 1n all respects as 1t thinks fit (including the
exercise of votmg nghts 1 favour of any resolution appomnting the directors or any of
them as directors or officers of the other company o1 voting or pioviding for the
payment of any benefit to the directors or officers of the other company)

1005 A director may act by lumself or lus firm n a professional capacity for the Company
(except as auditor) and he or his firm shall be entitled to iemuneration for professional
services as 1f he were not a director

100 6 If a director 15 1n any way, directly or mdirectly. interested 1 a proposed o1 existing
transaction or artangement with the Company, he must declare the natwe and extent
of that nterest 1n accordance with the Statutes ©

100 7 A duector shall not vote (or be counted in the quorum at a meeting) 1n respect of any
1esolution concermng lis own appomntment (including fixing o1 varying its terms). or
the termination of lus own appointment, as the holder of any office or place of profit
with the Company or any other company m which the Company 1s nterested but,
whele proposals are under consideration concerning the appointment (includig fixing
or valying 1ts terms). o1 the termination of the appointment. of two or moie diectors
to offices or places of profit with the Company or any other company in which the
Company 1s mterested, those proposals may be divided and a separate resolution may
be put 1 relation to each director and n that case each of the directors concerned (if
not otherwise debarred fiom voung under this Article 104) shall be entitled to vote
(and be counted 1n the quorum) 1n respect of each resolution unless 1t concerns lus
own appointment or the termination of his own appointment

1008 A director shall not be entitled to vote on a resolution (or attend or count 1n the
quorum at those parts of a meeting regarding such resolution) relatmﬂ to a transaction
or arrangement with the Company m which he 1s interested, save ’

(a) where the other duectors resolve that the duector concerned should be entitled
to do so m cucumstances wheie they are satisfied that the director’s inteiest
cannot reasonably be regarded as likely to give rise to a conflict of interest. or

(b) n any of the following circumstances

(1) the giving of any guarantee. secuinty o1 indemnity 1n respect of money
lent ot obligations incurred by the director or by any other person at the
request of or for the benefit of the Company or any of its subsidiary
undertakings.

6 As altered by a Special Resoluuon of the Company passed on 24 September 2008
7 As altered by a Special Resolution of the Company passed on 24 September 2008
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(11)

(1)

(1)

(v)

(V1)

(vi1)

the giving of any guarantee. security or indemnity n respect of a debt
or obligation of the Company or any of its subsidiary undertakings for
which the director has himself assumed responsibility 1n whole or in
part under a guarantee or indemunuty or by the giving of security,

any contract concerning an offer of shares. debentures or other
securities of or by the Company or any of 1ts subsidiary undertakings
for subscription or purchase in which offer the director 1s or may be
entitled to participate as a holder of securities or he 1s or 1s to be
intertested as a participant 1 the underwriting or sub-underwtiting
thereof,

any contract in which the director 1s interested by virtue of his interest
in shaies, debentures or other securities of the Company o1 otherwise
mn or thiough the Company,

any contract concerning any other company 1n which the director 1s
interested, directly or indirectly and whether as an officer, shareholder,
cieditor o1 otherwise, unless the company 1s one 1 which he has a
relevant interest and for this purpose

(A}  acompany shall be deemed to be one 1n which a director has a
relevant interest 1f and so long as he (together with persons
connected with him within the meaning of sections 252 to 255
of the 2006 Act) to his knowledge holds an interest 1n shaies (as
determined pursuant to sections 820 to 825 of the 2006 Act)
representing 1% or more of any class of the equity share capital
of that company or of the voting 11ghts available to members of
that company ot 1f he can cause 1% ot more of those voting
rights to be exercised at his direction, and

(BY  where a company i which a director 1s deemed for the
purposes of this Article to have a relevant interest 1s materially
interested 1n a contract, he shall also be deemed to be matenally
interested in that contract,

any contract relating to an arrangement for the benefit of the employees
of the Company or any of 1ts subsidiary undertakmngs which does not
award him any pnivilege or benefit not geneially awarded to the
employees to whom such arrangement relates, and

any proposal concerming the purchase or maintenance of mnsurance for
the benetit of peisons including directors

1009 In the case of an aliernate director, an 1nterest of his appomtor shall be treated as an
interest of the alternate 1n addition to any interest which the altenate otherwise has
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100 10 If any question arises at any meeting as to the entitlement of any director (other than
the chairman of the meeting) to vote, count in the quorum or attend any part of the
meeting and the question 1 not resolved by such director voluntarily agreeing to
abstain fiom voting. the question shall be 1eferied to the chairman of the meeting and
his ruling 1n relation to the director concerned shall be final and conclusive except in a
case where the nature or extent of the interest of the director concerned, so far as
known to him. has not been fairly disclosed If any question shall anse in respect of
the chatrman of the meeting and 1s not 1esolved by lus voluntarly agreeing to abstain
from votng, the question shall be decided by a resolution of the board (for which
purpose the chairman shall not be counted in the quorum and shall not vote on the
matter) and the 1esolution shall be final and conclusive except in a case where the
nature or extent of the nterest of the chairman. so far as known to him has not been
fairly disclosed 8

100 11 In tlus Article teferences to a contiact mclude 1efeiences to any proposed contract and
to any tiansaction or ariangement whether or not constituting a contract

100 12 Tn this Article 100. a director 1s heated as being mnterested 1n a fransaction or
arrangement with the Company 1n which a person connected with that dizector within
the meaning of section 252 of the 2006 Act 15 mnterested and the ditector 1s aware of
such 1nterest °

100A Awuthonsation of conflicts of interest'’

100A 1 In this Article 100A, a “conflict of interest” means, 1 relation to any
person, an interest or duty which that person has which directly or indirectly
conflicts or may conflict with the imterests of the Company or the duties
owed by that person to the Company but excludes a conflict of interest
ansing 1n relation to a transaction or arrangement with the Company (to
which the provisions of Article 100 apply)

100A 2 Where a situation occurs or 15 anticipated to occus which gives rise or may
give rise to a conflict of interest on the part of any director ( Conflicted
Director”) (other than a situation which cannot reasonably be regarded as
likely to give rise to a conflict of interest). the matter shall be 1eferred to the
directors other than the Conflicted Director (the Non-Confhcted
Directors™)

100A 3 The Non-Conflicted Duectors shall meet to consider the matter as soon as
practicable after the matter 1s 1eferred to them and they have received all
relevant partculars relating to the situation The quorum for a meeting of

8 As altered by a Special Resolution of the Company passed on 24 September 2008
9 As altered by a Special Resolution of the Company passed on 24 September 2008
10 As altered by a Special Resolution of the Company passed on 24 September 2008
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100A 4

100A 5

100A 6

100A 7

100A 8

the Non-Conflicted Duectors shall be the same as for a meeting of the
board

The Non-Conflicted Directors shall have authority to authorise any matter
which gives rise to the conflict of intetest conceined on such terms as they
think fit Any terms on which the matter m question 1s authoiised may be
varied by the Non-Conflicted Directors from time to time and the Non-
Conflicted Directors may revoke such authority at any time nsofar as 1t has
not already been acted on The Non-Conflicted Duectors shall
communicate then decisions promptly to each Conflicted Director

A Conflicted Director shall not be enttled to any mformation which 1s
relevant to the matter giving nise to the confhict of interest except to the
extent authorised by the Non-Contlicted Directors

Where a mattet giving rise to a conflict of interest i1s authotised by the Non-
Conthcted Directors, the Conflicted Director shall

(a) be released from any duty to disclose to the Company any
confidential mformation relating to the matter in question which he
1ecerves o1 has recerved from a third party. and

(b) save as otherwise determined by the Non-Conflicted Directors at the
time when they authorise the matter, not be accountable to the
Company for any benefit which he derives from such matter
(excluding a benefit conferied on the director by a third party by
reason of his being a director of the Company or by reason of his
domg or not doing anything as a director of the Company)

Any confidential information which a Conflicted Duector has received from
the Company or in his capacity as a director of the Company shall not be
disclosed by him to any third party except insofar as permuitted by the Non-
Confhicted Directors

The directors may authoiise a matter which may give rise to a contlict of
interest on the part of a person who 15 proposed to be appointed as a director
to the board and any authorisation of such matter by the directors shall apply
n relation to such person on his appointment as a director

PROCEEDINGS OF THE BOARD

101  Board meetings

The board may meet for the dispatch of business adjourn and otherwise regulate 1ts
meetings as 1t thinks fit A director at any time may, and the secretary at the request
of a director at any time shall, summon a board meeting
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103

104

105

106

Notice of board meetings

Notice of a board meeting shall be deemed to be properly given to a director 1if 1t 18
given to him personally o1 by word or mouth or sent 1 wirting to lim at his last
known address or any other address given by him to the Company for this purpose or
sent by electronic communication to him at an address given by him to the Company
for thus purpose A duector absent or intending to be absent fiom the United
Kmgdom may 1equest the board that notices of board meetings shall during tis
absence be sent i writing or by electronic communication to hun (or to his alternate)
at an address given by him to the Company for this purpose. but if no such request 13
made 1t shall not be necessary to give notice of a board meeting to any director who 1s
for the time being absent from the United Kingdom A diuector may waive notice of
any meeting either prospectively or retrospectively

Quorum

The quorum necessary for the transaction of the business of the board may be fixed by
the board and, unless so fixed at any other number, shall be two Subject to the
piovisions of these Articles, any duector who ceases to be a director at a board
meeting may continue to be present and to act as a duector and be counted in the
quorum until the termination of the board meeting 1f no other director objects and 1f
otherwise a quorum of directors would not be present

Chairman or deputy chairman to preside

The chairman, or falling mm any deputy chairman (the semor mn office taking
precedence. 1f more than one 1s piesent), shall, if present and willing, preside at all
meetings of the directors but, 1f no chairman o1 deputy chairman has been appointed
or 1f he 15 not present within five minutes after the time fixed for holding the meeting
or 1s unwilling to act as chairman of the meeting, the directors present shall choose
one of their number to act as chairman of the meeting

Competence of meetings

A meeting of the board at which a quorum 1s present shall be competent to exercise all
the powers. authonties and discietions for the time being vested m o1 exeicisable by
the board

Voting

Questions arising at any meeting shall be determined by a majonty of votes In the

case of an equality of votes the chairman of the meeting shall have a second or casting
vote
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107  Telephone and video conference meetings

107 1 A meeting of the board may consist of a conference between directors some or all of
whom are in different places piovided that each director who participates 1s able -

107 1 1 to hear each of the other participating directors addressing the meeting and

10712 1f he wishes, to addiess all of the other participating directors
sumultaneously, whether by conference telephone or by video confeience o1
by any other form of communications equipment (whether 1n use when
these Articles are adopted or developed subsequently) or by a combination
of any such methods

107 2 A quorum 15 deemed to be present 1f those conditions are satisfied in respect of at least
the number of directors required to form a quorum, subject to the provisions of
Article 103

107 3 A meeting held in this way 15 deemed to take place at the place where the largest
group of participating directors 1s assembled or, 1f no such group 1s readily
identifiable, at the place from where the chairman of the meeting participates

108  Resolutions in writing

A resolution mn wiiting signed or approved by all the directors entitled to notice of a
meeting of the duectors shall be as valid and effectual as 1f 1t had been passed at a
meeting of the directors duly called and constituted The resolution may be contamed
m one document or 1n several documents 1n hike form, each signed or approved by one
ot more of the directors concerned For the purpose of this Article

(a) the signature or approval of an alternate director (1f any) shall suffice 1n place
of the signature of the director appointing him, and

{b) the approval of a director o1 alternate director shall be evidenced 1in writing (or
in any manner approved by the board)

109  Validity of acts of directors in spite of formal defect

All acts bona fide done by the board, or of a commuttee, or by any person acting as a
director or member of a commuttee, shall notwithstanding that it 1s afterwards
discovered that there was some defect in the appointment of any member of the board
ot commuttee ot of the peison 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 appomted and qualified to be a director and had continued to be a
director or member of the commttee and had been entitled to vote
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111

Minutes
The beard shall cause minutes to be made 1n books kept for the purpose
(a) of all appointments of officers made by the board.

(b) of the names of all the directors present at each meeting of the board and of
any comimittee, and

(c) of all resolutions and proceedings of all meetings of the Company and of any
class of members, and of the directors and of any commuttee (including any
meetings held in accordance with Article 107)

SECRETARY
Secretary

The secretary shall be appomted by the board for such term. at such remuneration and
on such conditions as 1t thinks fit, and the board may remove from office any person
so appomnted {without prejudice to any claim for damages for bieach of any contiact
between lim and the Company) If thought fit two or more persons may be appointed
as joint secretaries The board may also appoint from time to tune on such terms as it
may think fit one or more deputy and/or assistant secretanes

SEAL
Seal

The Company may exercise the powers conferred by the Statutes with 1egaid to
having official seals and those powers shall be vested in the board

The board shall piovide for the sate custody of every seal of the Company

A seal shall be used only by the authority of the board or a duly authornsed committee
The board may deterrmine who shall sign any instrument to which a seal 1s applied,
either generally or 1n relation to a particular instrument o1 type of instrument, and may
also determune eirther generally o1 1n any particular case, that such signatmes shall be
dispensed with or affixed by some mechanical means

Unless otherwise decided by the board

11241 certificates for shares, debentures or other securnities of the Company need
not be signed, and
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114

115

116

1161

11242  evely other instrument to which a seal 1s apphied shall be signed by at least
one director and the secretary or by at least two directors

AUTHENTICATION OF DOCUMENTS

Authentication of documents

Any duector o1 the secretary o1 any person appointed by the directors for the purpose
shall have power to authenticate any document affecting the constitution of the
Company and any resolution passed at a general meeting or at a meeting of the
directors or any commuttee, and any book. record, document or account relating to the
business of the Company, and to certify copies thereof o1 extracts therefrom as true
copies or extracts. and where any book record, document or account 1s elsewhete than
at the office the local manager or other officer of the Company having the custody
thereof shall be deemed to be a person appomted by the directors as aforesaid A
document purporting to be a copy of any such iesolution, or an extract from the
nmunutes of any such meeting. which 1s certified as afoiesaid shall be conclusive
evidence in favour of all persons dealing with the Company upon the faith thereof that
such resolution has been duly passed or. as the case may be, that any minute so
extracted 1s a true and accurate recoid of proceedings at a duly constituted meeting

DIVIDENDS
Declaration of dividends by the Company

The Company may, by ordinary resolution, declare a dividend to be paid to the
members, according to their respective rights and interest 1n the profits, and may fix
the time for payment of such dividend. but no dividend shall exceed the amount
1ecommended by the board

Fixed and interim dividends

The board may pay such interim dividends as appear to the board to be justified by the
financial position of the Company and may also pay any dividend payable at a fined
rate at intervals settled by the board. whenever the financial posttion of the Company,
in the opinion of the board, justifies its payment If the board acts in good faith, none
of the dnectots shall incur any hability to the holdeis of shares conferring preferred
nghts for any loss they may suffer in consequence of the payment of an interum
dividend on any shares having non-preferred or deferred nights

Calculation and currency of dividends

Except insofar as the nghts attaching to, or the terms of 1ssue of, any share otherwise
provide -
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117

1171

117 2

1173

1174

116 11 all dividends shall be declared and paid according to the amounts paid up on
the shares in respect of which the dividend 1s paid, but no amount paid up
on a share 1n advance of calls shall be treated for the purposes of this Article
as paid up on the shate.

116 12 all dividends shall be apportioned and paid pro rata according to the
amounts paid up on the shares during any portion or portions of the period
in 1espect of which the dividend 1s paid. and

116 1 3 dividends may be declared or paid 1n any currency

The board may agree with any member that dividends which may at any time or fiom
time to tme be declaied or become due on his shares in one cunency shall be paid o3
satisfied 1 another, and may agree the basis of conversion to be applied and how and
when the amount to be paid in the other currency shall be calculated and paid and for
the Company or any other person to bear any costs mvolved

Method of payment

The Company may pay any dividend o1 other sum payable 1 respect of a share in
cash or by cheque, dividend warrant. or money order and may send the same by post
to the registered address of the holder or 1n the case of joint holders to the registered
address of that person whose name stands first in the register. or to such person and
address as the holder or joint holders may direct in writng Every cheque, wariant, or
order 1s sent at the rnisk of the person entitled to the money represented by 1t and shall
be made payable to the order of the person or persons entitled and the payment of the
cheque. warrant or order shall be a good discharge to the Company Every such
cheque or warrant shall be sent at the nisk of the person enutled to the money
represented by such cheque or wanant and shall (where relevant) be crossed n
accordance with the Cheques Act 1992

In addition. any such dividend or other sum may be paid by any bank or other funds
transfer system or by such other means and to o1 through such person as the holder o1
joint holders may direct in writing, and the Company shall have no responsibility for
any sums lost or delayed 1n the course of any such transfer or when 1t has acted on any
such direction

Any joimnt holder or other person jointly entitled to any share may give an effective
receipt for all dividends and other moneys paid 1n respect of the share

Any dividend or other sum payable in respect of a share may be paid to a person o1
persons entitled by transmussion to that share as if he or they were the holder or joint
holders of that share and his address (or the address of the first named of two or more
persons jointly entitled) noted in the register were the registered address
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118

119

121

Any payment 1n the case of an uncertificated shaie may be made by means of the
relevant system (subject always to the facilities and requirements of the relevant
system) and without prejudice to the generality of the foregoing such payment may be
made by the sending by the Company or any person on its behalf of an instruction to
the Operator of the relevant system to credit the cash memorandum account (being an
account so designated by the Operator of the relevant system) of the holder or jomnt
holders of such shares or. if permitted by the Company, of such other person as the
holder o1 jomnt holders may m writing direct. and the making of a payment in
accordance with the facihties and tequirements of the 1elevant system concerned shall
be a good discharge to the Company

Dividends not to bear interest

No dividend or other moneys payable by the Company on or n respect of any share
shall bear interest as agammst the Company unless otherwise provided by the rights
attached to the shaie

Calls or debts may be deducted from dividends

The board may deduct from any dividend or other moneys payable to any person
(either alone or jomntly with another) on o1 1n respect of a shaie all such sums as may
be due from him (either alone or jointly with another) to the Company on account of
calls or otherwise n relation to shares or other secunties of the Company

Unclaimed dividends etc.

All unclaimed dividends, interest or other sums payable may be mnvested or otherwise
made use of by the boaid fo1 the benefit of the Company until claimed All dividends
unclaimed for a penod of twelve yeats after having been declaied o1 become due for
payment shall be forfeited and cease to reman owing by the Company The payment
of any unclaimed dividend, interest or other sum payable by the Company on or in
respect of any share mto a separate account shall not constitute the Company a trustee
in respect of 1t

Uncashed dividends
If

(a) a payment for a dividend or other sum payable mn respect of a share sent by the
Company to the person entitled to 1t 1n accordance with Article 117 1s left
uncashed o1 1s returned to the Company and, after reasonable enguiries, the
Company 1s unable to establish any new address or, with respect to a payment
to be made by a funds transfer system (including, without limitation, the
relevant system), a new account for that person, or
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(b) such payment 1s left uncashed or 1eturned to the Company on two consecutive
0Cccasions,

the Company shall not be obliged to send any dividends or other sums payable n
1espect of that share to that person until he notifies the Company of an address or.
where the payment i1s to be made by a funds transfer system (including, without
limitation, the relevant system), details of the account. to be used for the purpose

Dividends in specie

With the sanction of an ordinary resolution of the Company and on the
recommendation of the board, payment of any dividend may be satistied wholly or in
part by the distuibution of specific assets and in particulai of paid up shaies or
debentures of any other company

Where any difficulty arises m regard to the distribution, the board may settle the
difficulty as 1t thinks fit and i particular may 1ssue fractional ceitificates o1 1gnoie
fractions, and may fix the value for distribution of the specific assets or any part of
them, and may determune that cash payments be made to- any members upon the
tooting of the value so fixed in order to secure equality of distnibution. and may vest
any of the speafic assets m trustees upon such trusts for the petsons entitled to the
dividend as the board may think fit

Scrip dividends

The board may, if authorised by an ordinary resolution of the Company, offer any
holders of any particular class of shares the right to elect to receive further shares
(whether or not of that class). credited as fully paid, imstead of cash m 1espect of all or
part of any dividend specified by the ordinary tesolution (a "serip dividend™) n
accordance with the following provistons of this Article 123

The ordmary 1esolution may specify a particular dividend (whether or not already
declared) or may specify all or any dividends declared within a specified pertod. but
such period may not end later than the conclusion of the fifth annual general meeting
of the Company to be held following the date of the meeting at which the ordinary
resolutton 15 passed

The basis of allotment shall be decided by the board so that, as nearly as may be
considered convement, the value of the further shares including any fractional
entitlement, 1s equal to the amount of the cash dividend which would otherwise have
been paid

For the purposes of Article 123.3 the vajue of the further shares shall be calculated by
reference to the aveiage of the middle-market quotations for a fully paid share of the
1elevant class as shown in the Daily Official List of the London Stock Exchange. for
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1237

the day on which such shares are first quoted "ex" the relevant dividend and the fow
subsequent dealing days or in such other manner as the directors may decide

The board shall give notice to the shatreholders of then rights of election 1n respect of
the scrip dividend and shall specify the procedure to be followed in order to make an
election

The dividend or that part of 1t in respect of which an election for the scrip dividend 1s
made shall not be paid and 1nstead further shares of the relevant class shall be allotted
in accordance with elections duly made and the board shall capitalise a sum to the
aggregate nominal amount of the shares to be allotted out of such sums available for
the purpose as the duectors may consider appropriate

The further shares so allotted shall rank pari passu 1n all respects with the fully paid

shares of the same class then 1n 1ssue except as regards participation 1 the relevant
dividend

The board may decide that the right to elect for any scrip dividend shall not be made
available to sharcholders resident 1n any terntory, where mn the opimon of the board,
compliance with local laws or regulations would be impossible or unduly onerous

The board may do all acts and things considered necessary or expedient to give effect
to the provisions of a scrip dividend election and the 1ssue of any shares in accordance
with the provisions of this Article. and may make such provisions as they think fit
the case of shares becomng distributable i fractions (including provisions under
which, 1n whole or n part, the benefit of fractional entitlements accrues to the
Company rather than to the members concerned)

123 10 The board may fiom time to time estabhish o1 vaiy a procedure for election mandates.

under which a holder of shares may, 1n respect of any future dividends for which a
nght of election pursuant to this Article 123 1s offered, elect to receive shares m heu
of such dividend on the terms of such mandate

123 11 The board shall not make a scrip dividend available unless the Company has sufficient

124

124 1

unissued shares and undistnibuted profits or reserves to give effect to elections which
could be made to recerve that scrip dividend

CAPITALISATION OF RESERVES
Capitalisation of reserves
The board may with the authonty of an ordinary resolution of the Company -

12411 resolve to capitalise any sum standing to the credit of any 1eserve account of
the Company (including shate prermum account capital redemption reserve
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o1 other undistiibutable reserve) o1 any sum standing to the ciedit of profit
and loss account not required for the payment of any preferential dividend
(whether or not 1t 1s available for distribution). and

124 1

~o

appiopuiate that sum as capital to the ordmary shareholders in proportion to
the nominal amount of the ordinary share capital held by them respectively
and apply that sum on their behaif in paying up 1n full any unissued shares
o1 debentures of the Company of a nominal amount equal to that sum and
allot the shaies o1 debentures ciedited as fully paid to those membeis o1 as
they may direct, 1 those proportions or 1 paying up the whole or part of
any amounts which are unpaid m respect of any issued shares m the
Company held by them iespectively, or otherwise deal with such sum as
directed by the resolution provided that the share premium account and the
capital redemption reserve and any sum not available for distribution m
accordance with the Statutes may only be applied in paying up umssued
shaies to be allotted ciedited as fully paid up

124 2 Where any difficulty arises n respect of any distribution of any capitalised reserve or
other sum, the board may settle the difficulty as 1t thinks fit and 1 particular may
make such provisions as 1t thinks fit 1n the case of shares or debentuies becoming
distributable 1n fractions (including provisions under which. 1 whole o1 1n part, the
benefit of fractional entitlements accrues to the Company rather than the members
concerned) or sgnore fractions and may fix the value for distribution of any fully paid
up shaies o1 debentutes and may determmne that cash payments be made to any
members on the footng of the value so fixed in order to secute equality of
distribution, and may vest any shares or debentures 111 trustees upon such trusts for the
persons entitled to share 1n the distribution as the board may think fit

1243 The board may also authorise any person to sign on behalf of the persons entitled to
share 1n the distribution a contract for the acceptance by those persons of the shares or
debentures to be allotted to them credited as fully paid under a capitalisation and any
such contract shall be binding on all those persons

125  Capitalisation of reserves and employees' share schemes

1251 This Article 125 (which 1s without prejudice to the generality of the provisions of
Article 124) applies -

12511 where a person 1s granted pursuant to an employees' share scheme a right to
subscribe for shares i the Company 1n cash at a subsctiption price less than
their nominal value. and

12512 where, pursuant to an employees' share scheme. the terms on which any
person 15 enutled to subscribe m cash for shares in the Company are
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1254

£255

126

126 1

1262

adjusted as a result of a capitalisation 1ssue, rights 1ssue o1 other vaniation of
capital so that the subscription price 1s less than their nominal value

In any such case the board -

12521 shall transfer to a reserve account a sum equal to the deficiency between the
subscription price and the nominal value of the shares (the “cash
deficiency") from the piofits or reserves of the Company which are
available for distnbution and not required for the payment of any
preferential dividend, and

12522 (subject to Article 125.4) shall not apply that reserve account for any
purpose other than paying up the cash deficiency upon the allotment of
those shares

Whenever the Company 1s requued to allot shares pursuant to such a right to
subscribe the board shall (subject to the Statutes) appropriate to capital out of the
reserve account an amount equal to the cash deficiency applicable to those shares,
apply that amount in paying up the deficiency on the nomnal value of those shares
and allot those shares ciedited as fully paid to the person entitled to them

If any person ceases to be entitled to subscribe for shares as described above the
restrictions on the reserve account shall cease to apply in relation to such part of the
account as 15 equal to the amount of the cash deficiency applicable to those shares

No night shall be granted under any employees’ share scheme under Article 125.1.1
and no adjustment shall be made as mentioned 1n Article 125.1.2 unless there are
sufficient profits o1 1eserves of the Company available for distribution and not
1equiied for the payment of any preferential dividend to permit the transfer to a
reserve account in accordance with this Article 125 of an amount sufficient to pay up
the cash deficiency apphicable to the shares concerned

RECORD DATES
Fixing of record dates

Notwithstanding any other provision of these Aiticles but without piejudice 1o any
nights attached to any shares, the Company or the board may fix a date as the record
date by reference to which a dividend will be declared or paid or a distnbution,
allotment or 1ssue made, and that date may be before. on or after the date on which the
dividend distnibution. allotment or 1ssue 1s declared

In the absence of a record date being fixed, entitlement to any dividend. distribution
allotment or 1ssue shall be determined by reference to the date on which the dividend
1s declared ot the distribution. allotment o1 i1ssue 1s made
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ACCOUNTS
Accounting records

The board shall cause accounting records of the Company to be kept in accordance
with the provisions of the Statutes

No member (as such) shall have any night of mspecting any account. book o1
document of the Company, except as conferred by law or authorised by the board or
by any ordinary resolution of the Company

Summary financial statements

The Company may 1n accordance with section 251 of the Act and any regulations
made thereunder, send a summary financial statement to any member and to any
debenture holder instead of or 1n addition to the documents 1eferred to 1n section 238
of the Act and where 1t does so the statement shall be sent to the member not less than
twenty-one clear days before the date of the general meeting before which the
documents are to be laid

NOTICES
Notices to be in writing

Any notice to be served on or given to any person or by any person pursuant to these
Articles shall be in writing except where otherwise expressly stated The signature on
any notice given by the Company may be printed or reproduced by mechanical means

Service of notices

A notice or other document may be seived by the Company on any member either
personally or by sending 1t through the post addressed to the member at hus registered
address or by leaving 1t at that address addressed to the member or by any other
means authorised by the member concerned

In the case of jont holders of a shaie service or delivery of any notice or othe:
document on or to the joint holder who 1s named first n the register in respect of the
joint holders shall be sufficient service on or delivery to all the holders of the share

A member whose registered address 1s not within the Umted Kingdom and who gives
to the Company an address within the United Kingdom at which notices may be
served on hum shall be entitled to have notices served on him at that address but.
unless he does so. shall not be entitled to receive any notice from the Company
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131  Notice by advertisement

If at any time by reason of the suspension or curtailment of postal services within the
Umted Kingdom the Company 1s unable effectively to convene a general meeting by
notices sent through the post. a general meeting may be convened by a notice
advertised 1n at least one national newspaper In any such case the Company shall
send confirmatory copies of the notice by post if at least six clear days before the
meeting the posting of notices to addresses throughout the Umted Kingdom agan
becomes practicable

132 Evidence of service

1321 Any notice or other document, 1f served by first class post, shall be deemed to have
been served on the day following that on which the envelope contamning 1t 1s put mnto
the post, or, 1f served by second class post, shall be deemed to have been served on
the second day following that on which the envelope contaming 1t was put into the
post and 1n proving such service 1t shall be sufficient to prove that the letter, envelope

o1 wrapper containing the notice o1 document was piopeily addressed prepaid and put
into the post

1322 Any notice o1 document not sent by post but left at a registered address or address for
setvice in the United Kingdom shall be deemed to have been served o1 dehivered on
the day 1t was so left

1323 Where notice 1s given by way of newspaper advertisement, such notice shall be
deemed to have been duly served on each member o1 person entitled to 1eceive 1t at
noon on the day when the advertisement appears

1324 A member present, erther 1n person or by pioxy. at any meeting of the Company or
class of membeis of the Company shall be deemed to have recerved notice of the
meeting and, where requisite, of the purposes for which the meeting was convened

132 5 Every person who becomes entitled to a share shall be bound by every notice (other
than a notice 1n accordance with section 212 of the Act) in respect of that share which
before his name 1s entered in the register was given to the person from whom he
derives his title to the share

133 Record date for service

133 1 For the purpose of serving notices of meetings or other documents, the board may
determine that the peisons entitled to receive such notices or other documents are
those persons who are enteied on the register at any tume not more than 21 days
before the date of the despatch of the notice or other document
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1361

For the purpose of determmining which peisons are entitled to attend or vote at a
meeting. and how many votes such persons may cast. the boaid may specify in the
notice of the meeting a time not more than 48 hours before the ume fined for the
meeting, by which a person must be entered on the register 1n order to have the right
to attend o1 vote at the meeting

Changes 10 entries on the register after the time specified by virtue of Article 133.2
shall be disregarded in determimng the rights of any person to attend or vote at the
meeting notwithstanding any provision of these Articles o1 the Statutes to the
contrary

Service of notice on person entitled by transmission

Where a person 1s entitled by transmission to a share. any notice or other document
shall be served upon or delivered to hum, as 1f he were the holder of that share and his
address noted in the register were his registered address  Otherwise, any notice or
other document served on or delivered to any member pursuant to these Articles shall.
notwithstanding that the member 1s then dead or bankrupt or that any other event
aving nise to the transmussion of the share by operation of law has occurred and
whether or not the Company has notice of the death bankruptcy or other event, be
deemed to have been properly served or deliveied in respect of any share registered 1n
the name of that membe1 as sole o1 joint holder

Notices given by electronic communication

Notwithstanding anything to the contiary in these Articles any notice or other
communication which may be given or is requred to be given pursuant to these
Articles by the Company to any person may, if and so far as permitted by law, be
given by means of an electronic communication in such manner as shall be permutted
by faw

DESTRUCTION OF DOCUMENTS
Destruction of documents

The board may authorise or arrange the destruction of documents held by the
Company as follows -

136 1 1 at any time after the expiration of six years from the date of registration, all
instruments of transfer of shares and all other documents transferring or
purporting to transfer shares o1 representing or purporting to repiesent the
right to be 1egisteied as the holder of shares on the faith of which entries
have been made in the register,
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at any tume after the expiration of one year from the date of cancellation, all
registered share certificates which have been cancelled

at any time after the expiration of two years from the date of recording
them. all dividend mandates and notifications of change of address. and

at any nme after the expiration of one year from the date of actual payment.
all paid dividend warrants and cheques

136 2 It shal! conclusively be presumed 1n favour of the Company that -

1362 1

every entry in the register purporting to have been made on the basis of an
istrument of transfer or other document so destroyed was duly and pioperly
made

every 1nstrument of transfer so destroyed was a valid and effective
mstrument duly and propetly registered,

every share certificate so destroyed was a valid certificate duly and properiy
cancelled,

every other document mentioned 1n Article 136.1 so destioyed was a valid
and effective document 1n accordance with the particulars of 1t recorded in

the books and records of the Company, and

every paid dividend warrant and cheque so destroyed was duly paid

136 3 The provisions of Article 136.2 shall apply only to the destruction of a document n
good faith and without notice of any claun (regardless of the parties to 1t) to which the
document might be relevant

136 4 Nothing in this Article 136 shall be construed as imposing on the Company or the
board any hability 1n respect of the destruction of any document earlier than as stated
n Article 136.1 o1 1 any other circumstances n which hiabihty would not attach to
the Company or the board 1n the absence of this Article 136.

136 5 References 1 this Article 136 to the destiuction of any document include references

to its disposal 1n any manner
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WINDING UP
Directors’ power to wind-up

The boaird shall have power 1n the name and on behalf of the Company to present a
petition to the court for the Company to be wound up

Powers to Distribute 1n Specie

If the Company 1s i liqudation. the hqudator may. with the sanction of an
extraordinary resolution of the Company and any other sanction required by the
Statutes -

(a) divide among the membets 1n specie the whole or any part of the assets of the
Company and, for that purpose, value any assets and determine how the
division shall be carried out as between the members or different classes of
membets, o1

$s)] vest the whole or any part of the assets in trustees upon such trusts for the
benefit of members as the liquidator, with the like sanction, shall think fit but
no member shall be compelled to accept any assets upon which there 1s any
hability

INDEMNITY
Provisions by Liquidator

The liqudator may make any provision 1eferred to 1n. and sanctioned 1n accordance
with the provisions of the Insolvency Act 1986

Transfer or sale under s.110 Insolvency Act 1986

A special 1esolution sanctioming a transfer or sale to another company duly passed
pursuant to s 110 Insolvency Act 1986 may in the like manner authorse the
distnbution of any shares or other consideration receivable by the hquidator among
the members otherwise than in accordance with their existmg nights. and any such
determination shall be binding on all the members. subject to the right of dissent and
consequential rights conferred by s110 Insolvency Act 1986 the said section
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141  Indemnity of Officers''

Subject to the provisions of and so far as may be permutted by and consistent with the
Statutes. each current or foriner director or other officer (other than an auditor) of the
Company or any Associated Company shall be indemmified out of the assets of the
Company against

(a)

(b)

()

any hability incurred by or attaching to him 1n connection with any neghgence.
default, breach of duty or breach of trust by him in relation to the Company
other than. in the case of a curient or former ditector

(1) any liabihity to the Company or any Associated Company. and

(11} any lhability of the kind referred to 1n section 234(3) of the 2006 Act,
and

any liability incurred by or attaching to him n connection with the activities of
the Company 1 1ts capacity as a trustee of an occupational pension scheme
other than a habihty of the kind referred to i section 235(3) of the 2006 Act,
and

any other liabihity mncurred by o1 attaching to him while acting bona fide in the
enecution and/or discharge of his duties and/or the exercise or purported
exercise of his powers

For the purpose of this Article. references to “liability” shall include all costs and
expenses mcuned by the cunent or former diector o1 other officer (other than an
auditor) 1n relation thereto

142 Funding of defence proceedingslz

Subject to the provisions of and so far as may be permutted by the Statutes, the
directors may exercise all the powers of the Company to

(a)

provide any curtent or former director or other officer (other than an auditor)
of the Company with funds to meet expendituie incuried o1 to be incuned by
him in defending any crimmnal or civil proceedings m connection with any
alleged negligence. default, breach of duty or breach of trust by him in relation
to the Company or an Associated Company or in connection with any
apphcation for rehief under the provisions mentioned 1n section 205(5) of the
2006 Act. and

11 As altered by a Special Resolution of the Company passed on 24 September 2007
12 As altered by a Special Resolution of the Company passed on 24 September 2007
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(b do anything to enable any such person to avoid ncurring such expenditure

but so that the terms set out 1n section 205(2) of the 2006 Act shall apply to any such
provision of funds ot other things so done

For the purpose of this Article, references to “director” 1n section 205(2) of the 2006
Act shall be deemed to include references to a former director or other officer (other
than an auditor) of the Company
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