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Passed the nineteenth day of November 2008

At the Annual General Meeting of the above named Company duly convened and held at 160
Brompton Road, Knightsbridge, London SW3 1HW on Wednesday, 19" November 2008 at
12 noon the following Resoclutions were duly passed, of which Resolution 1 and 2 were
passed as Ordinary Resolutons and Resolutons 3 and 4 were passed as Special
Resoiutions -

ORDINARY RESOLUTIONS

1 “THAT the directors be generally and unconditionally authonsed in accordance with
Section 80 Compantes Act 1985 (“CA 1985")cf the CA 1985 to exercise all the
powers of the Company to allot relevant securties (within the meaning of the said
section 80) up to a maximum nominal amount of £197 946, this authority to expire at
the conclusion of the Company's Annual General Meeting 1n calendar year 2009
(unless previously revoked, varned or extended by the Company in general meeting
but so that such authonty allows the Company to make coffers or agreements before

the expiry thereof which would or might require relevant secunties to be allotted after \O

the expiry of such authorily) References in this resolution to the CA 1985, or to
sections of the CA 1885, shall, where the context requires and where appropriate,
include references to the Compames Act 2006 and any corresponding or similar
sections of that act, it being the intention that, to the extent permitted by law, the
authority contained in this resoluhon shall continue in full force and effect
notwithstanding any repeal of the CA 1985 or any relevant part or section thereof

2 “THAT the Directors be empowered pursuant to Section 95(1) of the Companies Act
1985 (“CA 1985") to allot or make offers or agreements to allot equity secunfies (as
defined in Section 94(2) of the CA 1985) for cash pursuant to the authonty given by
Resolution 1 above as if Section 89(1) of the CA 1985 did not apply to any such
alloiments by virtue of section 94(3A) of the CA 1985, provided that this power shall
be imited to allotments of equity secuntes in connection with or pursuant to an offer
by way of nights, open offer or other pre-emptive offer to the holders of shares in the
Company and others persons entitied to participate therein in proportion (as nearly as
practicable) to therr respective holdings, subject to such exclusions or other
arrangements as the Directors may consider necessary or expedient to deal with
treasury shares, fractional entitlements or legal or practical problems under the laws
of any terntory or the regulations or requirements of any regulatory authonty or any
stock exchange in any terntory and otherwise, up to an aggregate nominal amount of
£128,858 and so that

(a) reference to allotment in this Resolution shall be construed in accordance with
Section 94 of the CA 1985;

(b) the power conferred by this Resolution shall enable the Company to make any offer
or agreement before the expiry of the said power which would or might require equity
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securities to be allotted after the expiry of the said power and the directors may allot
equity securities in pursuance of such offer or agreement notwithstanding the expiry
of such power, and

{c) this power, unless previously varied, revoked or renewed, shall come to an end at the
conclusion of the Annual General Meeting of the Company for the calendar year
2009

This authonty shall be in addition to the directors being authorised to allot any equity
securties required pursuant to any warrants, convertible loans and/or options previously
entered into by the Company

References in this resolution to the CA 1985, or to sections of the CA 1985, shall, where the
context requires and where appropnate, include references to the Companies Act 2006 and
any corresponding or similar sections of that Act, it being the intention that, to the extent
permitted by law, the authonity contained In this resolution shall continue in full force and
effect notwithstanding any repeal of the CA 1885 or any relevant part or section thereof

SPECIAL RESOLUTIONS

3 “THAT the Company be and i1s hereby generally and unconditonally authonsed
pursuant to and in accordance with section 186 Companies Act 1885 (“CA 1985") to
make market purchases (within the meaning of Section 163(3) of the CA 1985) of
Ordinary shares of 1p each in the Company ("Ordinary Shares”} on such terms and in
such manner as the Directors of the Company shall from tme to tme determine
provided that

(2 the maximum number of Ordinary Shares so authorised to be purchased shall not
exceed 14 99% of the present 1ssued Ordinary Share Capital of the Company,

T———

(b) the minimum pnice which may be patd for an Ordinary Share shall be 1p,

©) the maximum price, exclusive of expenses, which may be paid for an Ordinary Share
IS an amount equal to 105 per cent of the average of the middle market quotations for
an Ordinary Share taken from the London Stock Exchange Daily Official List for the
five business days immediately preceding the day on which the Ordinary Share 1s
contracted to be purchased,

(d) the authonty conferred comes to an end at the conclusion of the Annual General
Meeting of the Company for the calendar year 2009, unless previously revoked,
vaned or renewed by the Company in general meeting, and

(e) that the Company may enter into a contract to purchase its Ordinary Shares under
this authonty pnior to the expiry of this authonty which would or might be completed
wholly or partly after the expiry of this authority

References in this resolution to the CA 1985, or to sections of the CA 1885, shall, where the
context requires and where appropnate, include references to the Companies Act 2006 and
any corresponding or similar sections of that Act, it being the intention that, to the extent
permitted by law, the authonty contained in this resolution shall continue in full force and
effect notwithstanding any repeal of the CA 1885 or any relevant part or section thereof

4 “THAT the Articles of Assocration produced to the meeting and intialled by the
Chairman for the purposes of identification, be adopted as the Articles of Assocration
of the Company In substitution for, and to the exclusion of, the existing Articles of
Association with effect from the conclusion of the meeting ”

G K Urquhart FCI
Secretary

O
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Company Number* 3910588

The Companies Act 1985 to 2006

Public Company hmited by Shares

Articles of Association
of

Baydonhill PLC’

Prelimmary

1 The following regulations shall be the Articles of Association of Baydonhill PLC (the
Company) and save for such regulations no regulation or article prescrnibed by or pursuant to
any statute concerning companies shall apply to the Company

2 In these Articles, unless the context otherwise requires
21 the following expressions have the following meanings
2006 Act means the Companies Act 2006 and every statutory
modification or re-enactment thereof for the ime being in force,
Act means the Companies Act 1985 and every statutory
modification or re-enactment thereof for the time being in force
including any replacement provisions of the 2008 Act for the
time being in force,
Articles means these Articles of Associaticn as from time to time altered
by special resolutions,
Auditors means the auditors from time to tme of the Company,

Board or Directors

clear days

dividend

Group

means the directors of the Company In office from time 10 time
or a quorum of the directors at a board meeting or otherwise
acting as the board of directors of the Company,

means, in relation to a period of notice, that period excluding the
day when the notice I1s given or deemed to be given and the day
for which 1t is given or on which it 1s to take effect,

means dividend or bonus,
means the Company and every company which s from time to

time a holding company of the Company or a subsidiary of the
Company or of such holding company,

) Adopted by Special Resclution on 27 May 2002 and amended by Special Resolution on 18 November 2008 The Company
was incorporated on 30 January 2000 as a private hmited company with the name www currencies4less com Limited On 3 May
2001 the Company changed its name to The 4Less Group Limited On 28 May 2002 the Company re-registered as a public

company
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holding company

London Stock
Exchange

Managing Director

member

month
Office
paid
Register
Seal

Secretary

Statutes

subsidiary

subsidiary company

Uncertificated

Securities Regulations

United Kingdom

year

has the meaning set out in Secticn 736 of the Act and includes,
where the context admits and unless ctherwise stated, a parent
undertaking as defined in Section 258 of the Act,

means London Stock Exchange ple,

includes chief executive and vice versa,

means In respect of any share in the Company the person or
persens named from time to time in the Register as the holder(s)
thereof,

means calendar menth,

means the registered office of the Company from time to time,
means paid and/or credited as paid,

means the register of members of the Company,

means the common seal cf the Company,

means the secretary of the Company and shall include a
temporary, assistant, deputy or joint Secretary and any person
appointed by the Board to-perform any of the duties of the
Secretary,

means the Act, the Companies Act 1989 and the 2006 Act and
every other Act from time to time in force concerning companies
and affecting the Company,

means a subsidiary within the meaning of Section 736 of the Act
and includes, where the context admits and unless otherwise
stated, a subsidiary undertaking as defined in Section 258 of the
Act,

means the Uncertificated Securities Regulations 2001 including
any modification therecof or any regulation in subscription for the
Uncertficated Securities Requlations,

means Great Britain and Northern freland, and

means the year from 1 January to 31 December inclusive,

unless otherwise specified, words importing the singular inciude the plural, words importing
any gender include every gender and words importing persons include bodies corporate and
unincorporated, and {(In each case) vice versa, |

save as aforesaid, any words or expressions defined in the Statutes shall bear the same

meanings,

references to any statute or statutory prowvision shall be construed as relating to any statutory
modrhcation or re-enactment thereof from tme to tme In force,

the headings are inserted for convenience only and shall not affect the construction of these

Artictes,
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the expressions "share” and "shareholder" shall inciude stock and stockholder and the
expressions "debenture" and "debenture holder® shall include debenture stock and debenture
stockholder,

references to any English legal or accounting term for any action, remedy, methed of judicial
proceeding, legal cr accounting document, legal ar accounting status, court, governmental or
administrative authority or agency, accounting body, official or any legal or accounting
concept practice or principle or thing shall in respect of any junsdiction other than England
applying or any member, debenture holder, or office of the Company or any company (other
than the Company) within the Group be deemed tc include what most approximates in that
junisdiction to the English fegal or accounting term concerned,

references to writing includes references to typewnting, printing, lithography, photography,
telex and facsimile transmissions, electronic transmissions and displays and any other modes
of transmitting or representing words n a visible form and to anything partly in one form and
partly in ancther form, but so that the Directors may make rules as they see fit restricting or
regulating the admissibility of electronic transmissions and displays,

references to postal services include any services for the delivery of written documents or
other mail which may be approved from tme to time by the Directors as being suitable for the
particular circumstances, and may, f so approved, include despatch or receipt by any postal
delivery service, facsimile transmission or electromic data transmission,

references to "other" and "otherwise" shall not be construed eusdem generic where a wider
construction 1s possible,

references t0 a power are to a power of any kind, whether administrative, discretionary or
otherwise, and

references to a committee of the Board are to a committee established in accordance with
these Articles, whether or not compnsed wholly of Directors

A special resolution shall be effective for any purpose for which an ordinary resolution 1s
expressed to be required under any provisions of these Articles or the Statutes

These Articles shall be binding upen and shall, in accordance with therr terms, enure for the
benefit of the legal personal representatives or trustee in bankruptcy of a member or any
other person becoming entitled to a member's shares by operation of law

Business
Any branch or kind of business which the Company I1s either expressly or by imphcation
authorised to undertake may be undertaken at such time or times as the Board thinks fit, and
may be suffered to be 1n abeyance, whether already commenced or not, so long as the Board
deems 1t expedient not to commence or proceed with the same
Share Capital

The authonsed share capital of the Company at the date of adoption of these Articles is
£750,000 divided into 75,000,000 ordinary shares of 1p each’

" The Company was incorporated on 30 January 2000 with an authonsed share capital of £1,000 into 1,000 ordinary shares of
1p each On 19 June 2000 each ordinary share in the share capital of the Company was sub-dwided into 100 ordinary shares
of 1p each and the authorised share caprtal of the Company was increased to £10,000,000 consisting of 1,000,000,006
ordinary shares of 1p each On 13 November 2000, the Company cancelled 998,750,000 authonsed but unissued shares and
reduced its authorised share capital to £12,500, dvided mto 1,250,000 ordinary shares of 1p each Cn 27 May 2002 the
Company increased its authorised share capital to £100,000 consisting of 100,000,000 ordinary shares of 1p each On 27
February 2004 the Company increased its authonsed share capital to £140,000 consisting of 140,000,000 ordinary shares of
1p each On 31 March 2006 the Company increased its authonsed share capital to £500,000 consisting of 500,000,000
ardinary shares of 1p each On 28 October 2007 the Company Increased its authonsed share capital to £750,000 consisting of
750,000,000 ordinary shares of 1p each
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Variation of Rights

Whenever the capital of the Company 1s divided into different classes of shares, the rghts
and privileges attached to any class may (unless otherwise provided by the terms of 1ssue of
the shares of that class) and subject to the Statutes be varied, modified or abrogated, whether
or not the Company 1s being wound up, either (a) in such manner {if any) as may be provided
by such nghts or (b} in the absence of any such provision either with the consent in wnting of
the holders of not less than three-fourths in nominal amount of the 1ssued shares of the class,
or with the sanction of a special resolution passed at a separate general meeting of such
holders (but not otherwise) Such wrnitten consent or resolution shall be binding upon all the
holders of shares of the class All the provisions of these Articles relating to general meetings
of the Company or the proceedings thereat shall, mutatis mutandis, appty to every such
separate general meeting, except that

the necessary quorum shall be two persons at least holding or representing by proxy one-
third in nominal amount of the 1ssued shares of the class or, at any adjourned meeting of such
holders, one member holding shares of the class in question or hus proxy,

any holder of shares of the class present in person or by proxy may demand a poll,

the holders of shares of the class shall, on a poll, have cone vote in respect of every share of
the class held by them respectively

The nghts conferred upon the holders of any shares or class of shares 1ssued with preferred
or other rights shall not {unless otherwise expressly provided by these Articles or the
conditions of 1ssue of such shares) be deemed to be varied, modified or abrogates by the
creation or issue of further shares ranking parn passu therewith or subsequent thereto or by
the purchase or redemptton by the Company of any of its own shares

Shares

Without prejudice to any special rnights previcusly conferred on the holders of any existing
shares or class of shares, subject to the provisions of the Statutes any share may be 1ssued
which such preferred, deferred, or other special nghts or such restrictions, whether in regard
to dividend, voting, return of capital or otherwise as the Company may from time to time by
ordinary resolution direct, or falling such direction (but in the case of unclassed shares only)
as the Board may determine

Shares which are comprised in the authorised but unissued share capital of the Company
shali be under the control of the Directors who may (subject to the Statutes and to the
authority of the members required by the Statutes and to any restricions contained in these
Articles) allot, grant opttons over, offer or otherwise deal with or dispose of such shares or
nghts to subscribe for or to convert any security into such shares and relevant securties (as
defined in section 80(2) of the Act) to such persons, on such terms and in such manner as
they think fit but subject to any agreement binding on the Company provided that the authonty
contained In this Article insofar as the same relates to relevant securittes (as defined above)
shall, unless revoked or vaned in accordance with Section B0 of the Act

be Iimited to the allotment of shares of up to an aggregate nominal amount of £100,000, and

expire on the fitth anniversary of the date of incorporation of the Company save that the
Company may before such expiry make an offer or agreement which would or might require
relevant securtties to be allotted after such expiry and the directors may allot relevant
secunties in pursuance of such offer or agreement as if the authornty conferred hereby had
not expired

This power shall not apply to redeemable shares, which shall be governed by the provisions
of Article 49
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The directors are empowered pursuant to Section 95 of the Act to allot equity securities
(within the meaning of Section 94 of the Act) pursuant to the authonty conferred n paragraph
10(1) above as If Section 89(1) of the Act did not apply to any such allotment provided that
this power shall be specifically authonised in each case by a special resolution of the
Company

For the purposes of these Articles, a share in the capital of the Company shall be deemed to
be paid (as to its nominal value and any premiums on it) in cash, or allotted for cash, If the
consideration for the payment up or allotment 1s cash received by the Company, or is a
cheque received by it In good faith which the Directors have no reason for suspecting will not
be paid, or 1s a release of a lability of the Company for a iguidated sum, or ts an undertaking
to pay cash to the Company at a future date

In addition to all other powers of paying commissions, the Company may in connection with
the 1ssue of any shares exercise all the powers of paying commissions conferred or permitted
by the Statutes Subject to the provisions of the Statutes, such commissions may be satisfied
by the payment of cash or the allotment of fully or parily paid shares or partly in one way and
partly in another The Company may also on any i1ssue of shares pay such brokerage as may
be lawful

Except as required by law, no person shall be recognised by the Company as holding any
share upon any trust, and the Company shall not be bound by or be compelled in any way to
recognise any equitable, contingent, future or partial interest in any share, or any interest in
any fractional part of a share, or (except only as by these Articles otherwise provided or as by
law required or under an order of court} any other nght in respect of any share, except an
absclute right to the entirety thereof in the registered holder

Disclosure of Interests in Shares

It any member, or any other person appearing to be interested in shares held by such
member, has been duly served with a notice under Section 793 of the 2006 Act {which for the
purposes of this Article shall include any other statutory provision from time to time In force
enabling the Company by nectice In writing to require any persons to give any information
regarding such shares) or, having been duly served with a notice under Section 793 of the
2006 Act, has in purported compliance with such notice made a statement which, In the
opinion of the Board, 1s false or misleading in any matenal particular and has been served
with a further notice by the Board requinng him te supply the carrect information and 1s 1n
default for the prescribed penod in supplying to the Company the information thereby
required, then the Board may in its absolute discretion at any time thereafter serve a notice (a
direction notice} upon such member as follows

a direction notice may direct that, in respect of the shares in relation to which the default
occurred {default shares, which expression shall include any shares issued In respect of or
derived from or in nght of such shares from time to time) and any other shares held by the
member, the member shall not be entitled to attend or vote at any general meeting or at any
separate meeting of the holders of the class of shares concerned either personally or by
representative or by proxy or to exercise any other nght conferred by membership in relation
to meetings of the Company or the holders of such class of shares, and

where the default shares represent at least 0 25% of the shares of the class to which such
default shares belong in 1ssue on the date of service of the direction notice, then the direction
notice may additionally direct that 1n respect of the default shares, any dvidend or other
money which would otherwise be payable on such shares shall be retained by the Company
and not paid until such time as 1s mentioned in paragraph {4) of this Article and that dunng the
continuance of such restriction any election by such member for any scnp divided alternative
pursuant to Article 152 in respect of such default shares shall not be effective,
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A member who has been served with a direction notice shall be bound by and subject to the
restrictions set out or referred to in such notice from the time of service of such notice until
such time as his entitlements are restored pursuant to paragraph (2) of this Article

The Company shall send to each other person appearing to be interested in the shares the
subject of any direction notice a copy of the notice, but the failure or omission by the
Company to de so shall not invalidate such notice

The Board may at any time restore the aforementioned entitlements of a member (either in
whole or in part or permanently or for any given period) by notice in writing to such member
and shall, by like notice, restore such entittements in full within 7 days once the default
referred to in paragraph (1) of this Article has been rectified

For the purposes of this Article

a person shall be treated as appearing to be interested m any shares if the member holding
such shares has given to the Company a netfication under the said Section 793 which either
(a) names such person as being so Interested or {b) fails to establish the identities of those
interested In the shares and (after taking into account the said notrfication, any other relevant
Section 793 notfication and any other relevant information) the Company knows or has
reasonable cause to believe that the person in question is or may be interested in the shares,

the prescribed period In respect of any particular member or other person 1s fourteen days
from the date of service of the said notice under Section 793 or, as the case may be, the
notice from the Board requinng the correct information to be supplied,

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

Where dividends cr other meneys are not paid in respect of any shares as a result of any
restriction imposed under this Article, the payment of such dividends or other moneys shall be
held in abeyance and shall be payable withcut interest or other compensation for delayed
payment to the holder of the shares or as the holder may otherwise have directed upon that
restriction ceasing to apply

Shares 1ssued In respect of or denved from or in nght of shares which are from time to time
subject to any restrichon imposed under this Article shall, on 1ssue or creation, become
subject to the same restriction {unless the Directors shall otherwise determine) and nghts to
extinguishment of such restriction, provided that paragraph (1) of this Article shall apply to the
exclusion of this paragraph If the Company gives a separate notice under Section 793 of the
2006 Act in relation to such new shares

The provisions of this Article shall be in addition and without prejudice to the provisions of the
Statutes and nothing done by the Company pursuant to this Article shall prejudice the
Company's nights under the Statutes

The Board may cause there to be noted on the Register against the name of the member who
IS, pursuant to paragraph (1) of this Article, not entitled to receive dividends or transfer shares
or to vote In respect of shares held by him and not entitled to exercise any other night
conferred by membership in relaton to meetings of the Company a summary of the
restrictions relating to that member and the number of shares in respect of which the
restrictions relate, but upon such entitlements being restored to the member in accordance
with paragraph (2) of this Article the Board shall cause such note to be removed from the
Register

The Company shall not, by virtue of anything done for the purpose of this Article, be affected
by notice of, or put on enquiry as to the rights of any person in relation to, any shares
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Provided that the Company and the Directors at all imes acted in good faith, the imposition or
contnued imposition of any restrictions under this Article shall not give nse to any liability,
claim or action against the Company or any of the Directors

Purchase of Own Shares

Subject to and in accordance with the prowvisions of the Statues the Company is authonsed to
purchase its own shares (including any redeemable shares) at any price (whether at par or
above or below par) and to enter into any such agreement (contingent or otherwise) in
relation to the purchase of its own shares as may be permitted by the Statutes, and so that
any shares to be so purchased may be selected in any manner whatsoever

Certificates

Every person whose name Is entered as a member in the Register (except a stock exchange
nominee n respect of whom the Company i1s not by law required to complete and have ready
for delivery a certificate) shall be entitled without payment to receive one certificate in respect
of each class of shares held by him, or, with the consent of the Board and upon payment of
such sum (if any) for every certificate after the first as the Board shall determine, to several
certificates, each for one or more of his shares Shares of different classes may not be
included in the same certificate Where a member has transferred a part of the shares
compnsed in hus holding he shall be entitled to a certificate for the balance without charge

Every certificate shall be executed in accordance with Article 129 and shall specify the shares
to which 1t relates, and the amount pard up thereon In the case of a share held jointly by
several persons, the Company shall not be bound tc register more than four persons as the
jont holders or to 1ssue more than one certificate for each class of shares so held, and
delivery of a certificate for a share to one of several joint holders shall be deemed sufficient
delivery to ali

If a share certificate 1s worn out, defaced, lost or destroyed, it may be replaced without fee but
on such terms {If any) as to evidence and indemnity and to payment of the costs and any
exceptional out-of-pccket expenses of the Company In investigating such evidence and
prepanng such indemnity as the Board may think fit and, in the case of weanng out or
defacement, on delivery of the old certificate to the Company

Calls on Shares

Subject to any terms upon which any shares may have been issued the Board may from time
to time make calls upon the members In respect of any moneys unpaid on ther shares
{whether on account of the nominal value of the shares or by way of premium), provided that
(subject as aforesaid) at least fourteen clear days' notice shall be gwven of every call
specifying the time or times and place of payment A call may be revoked or the time fixed for
its payment postponed by the Board A person upon whom a call 1s made shall remain hable
for calls made upon him notwithstanding the subsequent transfer of shares in respect of
which the call was made

A call shall be deemed to have been made at the time when the resolution of the Board
authonsing the call was passed, and may be made payable by instalments

Subject to the terms of alletment, the Board may on the 1ssue of shares differentiate between
the holders as to the amount of calls to be paid and the times of payment

10
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Each member shall pay to the Company, at the time and place of payment specified in the
notice of the call, the amount called on his shares The joint holders of a share shall be jointly
and severally hable to pay all calls in respect thereof

If 2 sum called in respect of a share 1s not paid before or on the day appointed for payment,
the person from whom the sum I1s due shall pay interest thereon from the day fixed for
payment to the time of actual payment at such rate as may be fixed by the terms of allotment
of the share or, if no rate 1s so fixed, at such rate as I1s prescribed by the Directors, and shall
also pay all costs, charges and expenses which the Company may have incurred or become
lable for in order to procure payment of or in consequence of the non-payment of such sum,
but the Board shall be at lberty to wawve payment of such interest, costs, charges and
expenses wholly or in part

Any sum which by the terms of 1ssue of a share becomes payable on allotment or at any fixed
date, whether on account of the nominal value of the share or by way of premium, shall for
the purposes of these Articles be deemed to be a call duly made and payable on the date on
which, by the terms of issue, the same becomes payable In case of non-payment all the
provisions of these Articles relating to payment of interest and expenses, forfeiture and
otherwise shall apply as if such sum had become payable by wirtue of a call duly made and
notified

The Board may, if it thinks fit, recewve from any member willing to advance the same, all or
any part of the moneys uncalled and unpaid upon any shares held by him, and may pay upon
ali or any of the moneys so advanced {(untl the same would but for such advance become
presently payable) interest at such rate (unless the Company in general meeting shall
otherwise direct) as may be agreed upaon between the Board and such member The shares
in respect of which any amounts uncalled have been paid in advance shall be treated for all
purposes as being partly paid only to the extent of any amounts called and paid on them untl
such time as the moneys so advanced become presently payable The Board may at any
time repay the amount so advanced upon giving to such member one month's notice In
writing

Lien on Shares

The Company shall have a first and paramount lien on every share (not being a fully pad
share) for all meoneys (whether presently payable or not and whether by way of nominal value
or premium) called or payable at a fixed time n respect of that share, but the Board may at
any time declare any share tc be wholly or in part exempt from the prowvisions of this Article
The Company's lien on a share shall extend to all dwvidends and other moneys payabile
thereof or in respect thereof together with any interest, costs, charges and expenses which
may have accrued

The Company may sell, n such manner as the Board thinks fit, any shares on which the
Company has a lien, but no sale shall be made unless some sum in respect of whtch the lien
exists 1s presently payable, nor until the expiration of fourteen clear days after a notice in
writing, stating and demanding payment of the sum presently payable, and stating the
intention to sell in default, shall have been given to the registered holder from time to time of
the share, or the person entitled to the share by reason of death, bankruptcy or otherwise by
operation of law

To give effect to any such sale the Board may authorise some person to execute a transfer of
the shares sold to, or in accordance with the directions of, the purchaser The transferee
shall be entered in the Register as the holder of the shares comprised in any such transfer,
and he shall not be bound to see to the application of the purchase maney, nor shall his title
to the shares be affected by any irregularity or invahdity in the proceedings in reference to the
sale
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The net proceeds of sale, after payment of the costs thereof, shall be applied in or towards
payment or satisfaction of the debt or hability in respect of which the lien exists, so far as the
same I1s presently payable, and any residue shall {upon surrender to the Company for
cancellation of the certificate for the shares sold {except in the case of a stock exchange
nominee where a certificate has not been issued In respect of the shares) and subject to a
like lien for sums not presently payable as existed upon the shares before the sale) be paid to
the person entitled to the shares at the date of the sale

Forfeiture and Surrender of Shares

if a member or a person entitled to a share by transmission fails to pay the whole or any part
of any call or instalment of a call or any amount payable on his share at a fixed time on the
day fixed for payable, the Board may, at any time thereafter during such time as any part of
such call or instalment remains unpaid, serve a notice on him requinng payment of so much
of the call or instalment or amount as I1s unpaid, together with any accrued interest and any
costs, charges and expenses incurred by the Company by reason of such non-payment

The notice shall fix a further day (not being less than fourteen clear days from the date of the
notice) on or before which and the place where the payment required by the notice 1s to be
made, and shall state that, in the event of non-payment at or before the time and at the place
specified, the shares on which the call was made or instalment 1s payable will be liable to be
forfeited

If the requirements of any such notice are not complied with, any share n respect of which
such notice has been given may, at any time thereafter, before the payments required by the
notice have been made, be forfeited by a resolution of the Board to that effect Every
forteiture shall include all dividends declare in respect of the forfeited shares and not actually
paid before the forfeiture

Subject to the Statutes, a forfeited share may be scld, re-aliotted or otherwise disposed of
either to the person who was before such forfeiture the holder thereof or entitled thereto or to
any other person upon such terms and tn such manner as the Board thinks fit, and at any time
before sale, re-allotment or disposat, the forfeiture may be annulled on such terms as the
Board thinks it The Board may authorise some person to execute the transfer of a forfeited
share

A person whose shares have been forferted shall cease to be a member in respect of the
forfeited shares and shall surrender to the Company for cancellation the certificate for the
shares forfeited {(except in the case of a stock exchange nominege where a certificate has not
been 1ssued in respect of the shares), but shall, notwithstanding the forfeiture, remain hable to
pay to the Company all meneys which at the date of forfeiture were then payable by him to
the Company in respect of the shares, with interest thereon at such rates as the Board shall
think fit from the date of forfeiture until payment, but his llabiity shall cease if and when the
Company shall have received payment in full of all moneys in respect of the shares The
Board shall be at liberty to wave payment of such interest wholly or in part The Board may
enforce payment without any allowance for the value of the shares at the time of forfeiture or
for any consideration received on their disposal The Board may accept the surrender of any
share which it is 1n a position to forfeit upon such terms and conditions as may be agreed and,
subject to any such terms and conditions, a surrendered share shall be treated as if it had
been forfeited, or the surrender may be annulled on such terms as the Board thinks fit

A statutory declaration in writing that the declarant 1s one of the Board or the Secretary, and
that a share has been duly forfeited or surrendered on a date stated in the declaration, shall
be conclusive evidence of such fact as against all persons claiming to be entitled to the share,
and such declaration and the receipt of the Company for the consideration (if any) given for
the share on the sale, re-allotment or disposal thereof together with the relevant share
certificate delivered to a purchaser or allottee thereof shall (subject to the execution of a
transfer If the same be required) constitute a good title to the share, and the person to whom
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the share is sold, re-allotted or disposed of shall be registered as the holder thereof and shall
not be bound to see to the application of the purchase money (if any), nor shall his title to the
share be affected by any wrregulanty or invaldity in the proceedings in reference to the
forfeiture, surrender, sale, re-allotment or disposal of the share

Untraced Shareholders

The Company shall be entitled to sell at the best price reasonably obtainable any share of a
member or any share to which a person 1s entitled by transmission if and provided that

for a period of at least twelve years no cheque or warrant sent by the Company through the
post In a pre-paid letter addressed to the member or to the person entitied by transmission to
the share at his address on the Register or other the last known address gwven by the
member or the persons entitled by transmission to which cheques and warrants are to be sent
has been cashed and no communication has been received by the Company from the
member or the person entitled by transmission, and

in any such penod of twelve years or more the Company has paid at least three dividends
whether interim or final in respect of such share and no such dividend has been claimed, and

the Company has after the expiration of the said percd of twelve years or more by
advertisement in both a leading United Kingdom national dailly newspaper and in a
newspaper circulating in the area in which the last known address of the member or the
person entitled by transmission or the address at which service of notices may be effected in
the manner authorised by these Articles 1s located given notice of its intention to sell such
share, and

the Company has not during the further period of three months after the date of the
advertisement (or following the later publication if the two advertisements are published on
different dates) and prior to the exercise of the power of sale received any communication
from the member or person entitled by transmission, and

the Company has first given notice in writing to the London Stock Exchange (if shares of the
class concerned are listed or traded on that exchange} of its intention to sell such share

The Company shali also be entitled to sell at the best pnice reasonably obtainable any
additional share 1ssued durning the said period of twelve years or more in nght of or derved
from any share to which paragraph (1) of this Article applies (or in nght of or derived from any
share so I1ssued), if the critena in sub-paragraphs (1), (3}, (4) and (5) of that paragraph are
satistied in relation to the additional share (but as if the words "for a penod of at least 12
years" were deleted from sub-paragraph (1) and the words "after the expiration of the said
period of twelve years or more" were omitted from sub-paragraph {3))

To give effect to the sale of any share pursuant to this Article the Company may appoint any
person to execute as transferor an instrument of transfer of such share and such instrument
of transfer shall be as effectve as if t had been executed by the registered holder of or
person entitled by the transmission to such share and the title of the transferee shall not be
affected by any rregulanty or invalidity in the proceedings relating thereto  The net proceeds
of sale shall belong to the Company which shall be obliged to account to the former member
or other person previously entitled as aforesaid for an amount equal to such proceeds and
shall enter the name of such former member or other person in the hooks of the Company as
a creditor for such amount No trust shall be created in respect of the debt, no interest shall
be payable in respect of the same and the Company shall not be required to account for any
money earned on the net proceeds The net proceeds (and any interest or money earned
thereon) may either be employed in the business of the Company or invested in such
investments {other than shares of the Company or its holding company, if any) as the Board
may from time to time think fit
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Transfer of Shares

All transfers of shares shall be effected by instrument in writing in any usual or common form
or In any cther form which the Board may approve

The instrument of transfer of a share shall be executed by or on behalf of the transferor and
(unless the share 1s full-paid) by or on behalf of the transferee The transferor shall be
deemed to remain the holder of the share until the name of the transferee s entered in the
Register in respect thereof

The Board may, in its absolute discretion, refuse to register any instrument of transfer of, or
which includes, shares which are not fully paid (whether as to nominal value or premium) but
shall not be bound to specify the grounds upon which such registration 1s refused The Board
may also decline to register any transfer of shares upon which the Company has a lien or
which s made n favour of an infant, a person in respect of whom a receving order or
adjudication order in bankruptcy has been made which remains undischarged or a person
who 1s then suffering from mental disorder and where any of the events specified in sub-
paragraph (1)(d) of Article 120 has occurred In relation to him

The board may also refuse to register any instrument or transfer of shares, unless

it 1s duly stamped (if so required by law in order to be registered), 1s lodged at the Office or at
such other place as the Board may appoint and {except in the case of a stock exchange
nominee where a share certificate has not been issued In respect of the share) s
accompanied by the certificate for the shares to which it relates, and such other evidence as
the Beoard may reasonably require to show the night of the transferor to make the transfer,

it 1s In respect of only one class of shares, and
In the case of a transfer to joint holders, they do not exceed four In number

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

The registration of transfers of shares or of any class of shares may be suspended and the
Register closed at such times and for such pencds as the Board may from time to time
determine, provided that it shall not be closed for more than thirty days in any year

No fee shall be charged by the Company in respect of the registration of any instrument of
transfer, probate, letters of administration, certificate of marnage or death, stop notice, power
of attorney or other document relating to or affecting the title to any shares or otherwise for
making any entry in the Register affecting the title to any shares

The Company shall be entitled to retain any instrument of transfer which I1s registered, but any
instrument of transfer which the Board refuses to register shall {(except in the case of fraud)
be returned te the person lodging it when notice of the refusal 1s given

Nothing in these Articles shall preclude the Board from allowing and recognising a
renunciation of the allotment of any share by the allottee in favour of some other person,
provided however that for all purposes of these Articles refating to the registration of transfers
of shares, such renunciation shall be deemed to be a transfer and the Board shall have the
same power of refusing to give effect thereto by renunciation as if the renunciation were a
transfer

Transmussion of Shares

In the case of the death of a member, the survivor or survivors where the deceased was a
|oint holder, and the legal personal representatives of the deceased, where he was a sole or
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only surviving holder, shall be the only persons recognised by the Company as having any
title to his shares, but nothing heretn contained shall release the estate of a deceased holder
(whether sole or joint) from any hability in respect of any share which has been solely or jointly
held by him

Subject to the other provisions of these Articles, any person becoming entitied to a share In
consequence of the death or bankruptcy of a member or otherwise by operation of law may,
upon such evidence as to his title being produced as may be property required by the Board
and subject as hereinafter provided, elect etther to be registered himself as the holder of the
share or to have some person nominated by him registered as the transferee thereof

Subject to the other provisions of these Articles, If the person soc becoming entitled shall elect
to be registered himself, he shall deliver or send to the Company a notice in writing signed by
him stating that he so elects If he shall elect to have another person registered, he shall
testify his election by executing a transfer of the share to that person All the provisions of
these Articles relating to the night to transfer shares and the registration of transfers of shares
shall apply to any such notice or transfer as if the death or bankruptcy of the member or other
event giving rise to the transmission had not occurred and the notice or transfer were a
transfer executed by that member

Subject to the other provisions of these Articles, a person becoming entitied to a share in
consequence of the death or bankruptcy of a member or otherwise by operation of law shall
subject to the requirements of Article 149 be entitled to receive, and may give a discharge for
all dividends and other moneys payable in respect of the share, but he shall not be entitled to
receive notice of or to attend or vote at meetings of the Company or to any of the nghts or
privileges of a member until he shall have become a member in respect of the share The
Board may at any time give notice requinng any such person to elect either to be registered
himself or to transfer the share and If the notice 1s not complied with within sixty days the
Board may thereafter withhold payment of all dividends or other moneys payable in respect of
the share until the requirements of the notice have been complied with

Paperless Procedures

Notwithstanding anything else contained in these Articles, the Board may adopt procedures
for recording, transferring and evidencing title to its shares and other securiies and taking any
corporate acticn In relation thereto without a written mstrument provided that such procedures
shall be in accordance with the Statutes and/or regulations made pursuant hereto

Stock

The Company may from time to time by ordinary resolution convert any fully pard shares into
stock, and may from time to time in ike manner re-convert any stock into fully paid shares of
any denomination No such conversion shall affect or prejudice any preference or other
special priviiege

The holders of stock may transfer the same or any part thereof in such manner as the
Company may be ordinary resolution direct but in the absence of any such direction in the
same manner and subject to the same regulations as and subject to which the shares from
which the stock arose might previously to conversion have been transferred, or as near
thereto as circumstances admit The Board may from time to time fix the mimmum amount of
stock transferable, in which case no stock shall be transferable except in sums of the
minimum amount or multiples thereof, but so that the minimum shall not exceed the nominal
amount of the shares from which the stock arose No warrants to bearer shall be issued in
respect of any stock

The holders of stock shali, according to the amount of stock held by them, have the same

nghts, privileges and advantages as regards dividends, participation in assets on a winding
up, voting at meetings, and other matters, as if they held the shares from which the stock
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arose, but no such nghts, privileges or advantages {(except participation in dividends and
profits and in the assets on a winding up) shall be conferred such rights, privileges or
advantages

All the provisions of these Articles (other than those relating to share warrants) applicable to
fully paid shares shall apply te stock, and the word "share” shall be construed accordingly

Share Warrants

The Company may, with respect io fully paid shares, i1ssue share warrants stating that the
bearer 1s entitied to the shares therein specified, and may prowvide by coupons or otherwise for
the payment of future dividends or other moneys on or in respect of the shares included in
such share warrants

A share warrant shall entitle the bearer thereof to the shares included in it, and the shares
may be transferred by the delivery of the share warrant, and the provisions of these Articles
with respect to share certificates, liens, calls on shares and forfeiture and surrender,
disclosure of interests, transfer of shares and transmission of shares shall not apply in refation
to share warrants or the holders thereof Each share warrant shall be executed in accordance
with Article 129

The Directors shall be at iberty to accept a certificate (in such form and from such person as
the Directors may approve) to the effect that a specified person 1s shown in the records of the
person Issuing such certificate as being entitled to the shares compnsed in the specified
share warrant as sufficient evidence of the facts stated in such certificate, and may treat the
deposit of such certificate at the Office (or any other place specified from time to time by the
Directors) as equivalent to the deposit there of the share warrant, and may (inter alia) allot to
the person named in such certificate any shares to which the bearer of the share warrant
referred to in such certificate may be entitled and the nights of the allottee to the allotment
shall not, after allotment, be questioned by any person

The Directors may determine and from time to time vary the conditions upon which share
warrants shall be issued, and in particular {but without imitation} upon which a new share
warrant or coupon will be 1ssued in the place of one worn out, defaced, lost or destroyed
(provided that no new share warrant may be 1ssued to replace one that has been lost unless
the Directors are satisfied beyond reasonable doubt that the original share warrant shall be
entitied to attend and vote at general meetings, and upon which a share warrant may be
surrendered and the name of the holder entered in the Register in respect of the shares
therein specified Subject to such conditions and to these Articles, the bearer of a share
warrant shall be subject to the conditions from time to time in force relating to share warrants,
whether made before or after the 1ssue of such share warrant

Subject to any conditions from time to time in force relating to share warrants and as
otherwise expressly provided in these Articles, the bearer of a share warrant may at any time
deposit the share warrant at the Office (or at such other place as the Directors may from time
to time appoint) and, so long as the share warrant remains so deposited, the depositor shall
have the same nght of signing a requisition for calling a meeting of the Company, of giving
notice of intention to submit 2 resolution to a meeting and of attending and voting, giving a
proxy and exercising the other privileges of a member at any meeting held after the expiration
of forty-eight hours from the time of deposit, as If his name were inserted In the Register as
the holder of the shares included n the deposited share warrant Not more than one person
shall be recognised as a depositor of any share warrant Every share warrant which shall
have been so deposited as aforesaid shall remain so deposited until after the closing of the
meeting at which the depositor desires to attend or 1o be represented

Subject as otherwise expressly provided in these Articles or in any conditions from time to

time 1n force relating to share warrants, no person shall, as bearer of a share warrant, be
entitled to sign a requisition for calling a meeting of the Company or give notice of intention to

16




45

451

452

453

46

a7

submit a resolution to a meeting or attend or vote or give a proxy or exercise any other
privilege of a member at a meeting of the Company, or be entitled to receive any notices or
any documents pursuant to these Articles from the Company, but the bearer of a share
warrant shall be entitled in all other respects to the same privileges and advantages as iIf he
were named in the Register as the holder of the shares included in the share warrant, and he
shall be deemed to be a member of the Company

Consolidation, Sub-Division and Cancellation of Shares
The Company may be ordinary resciution

consclidate and divide all or any of its share capital into shares of larger amount than its
existing shares,

subject to the provisions of the Statutes, sub-divide ts shares, or any of them, into shares of
smaller amount than 1s fixed by the Memorandum of Association and determine that, as
between the shares resulting from the sub-division, any of them may have any preference,
advantage or spectal nghts or be subject to any such restrictions or deferred nghts as
compared with the others as the Company has power to attach to unissued or new shares,

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 dminish the amount of its share capital by the
amount of the shares so cancelled

Upon any consohdation of fully paid shares into shares of larger amount the Directors may
settle any difficulty which may anse with regard theretc and in particular may, as between the
holders of shares so consolidated, determine which shares are consolidated Into each
consolidated share and, in the case of any shares registered in the name or names of on or
more members being consolidated with shares registered in the name of names of anather
member or members, the Directors may make such arrangements for the sale of the
consclidated share or for the 1ssue, acceptance and/or sale of fractional certificates and may
sell the consolidated share or the fractions represented by such frachonal certificates, either
upon the market or otherwise, to such person or persons (including, subject to the provisions
of the Statutes, the Company) at such time or tmes and at such price or prices, as they think
fit and shall distribute the net proceeds of sale among such members pro rata in accordance
with therr nghts and interests in the consolidated share or the fractions represented by such
fractional certificates and for the purpose of giving effect to any such sale the Directors may
appoint some person to transfer the shares or fractions sold to the purchaser or purchasers
therecf Any purchase of shares shall not be bound to see to the application of the purchase
money nor shall his title to the shares be affected by any irregulanty in or invalidity of the
proceedings In reference to such sale The Board shall have power when making any such
arrangements to determine that no member shall be entitled to receive such net proceeds of
sale unless his entitlement exceeds such amount as the Board shall determine and, If the
Board exercises such power, the net proceeds of sale not distributed to members as a result
shall belong absolutely to the Company

Increase of Capital

The Company may by ordinary resclution increase its share capital by such sum, to be
divided into shares of such amounts, as the resolution shall prescribe

Reduction of Capital
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Subject to the provision of the Statutes, the Company may be special resolution reduce its
share capital, any capital redemption reserve and any share premium account or other
undistributable reserve In any way

Redeemable Shares

Subject to the provisions of the Statutes, the Company may issue shares which are, or at the
option of the Company or the holder are to be liable, to be redeemed on such terms and in
such manner as the Company before the issue thereof may by ordinary resolutton determine
or as may otherwise be provided by these Articles from time to time

Meetings of Members' Convening of General Meelings

An annual general meeting of the Company shall be held in each year in addition to any other
meetings which may be held in that year Not more than fifteen months shall elapse between
the date of one annual general meeting and the date of the next Subject as aforesaid and to
the provisions of the Statutes, the annual general meeting shall be held at such time and
place as the Board shall decide

All general meetings other than annual general meetings shall, in these Articles, be called
extraordinary general meetings

The Board may call an extracrdinary general meeting whenever it thinks fit Extraordinary
general meetings may also be convened on such requisition, or in default may be convened
by such requisitionists, as provided by the Statutes If at any time there are not within the
United Kingdom sufficient Directors capable of acting to form a quorum, any Director or any
two members may convene an extraordinary general meeting in the same manner as nearly
as possible as that in which meetings may be convened by the Board

In the case of an extraordinary general meeting called in pursuance of a requisition, unless
otherwise permitted by the chairman of the meeting, no business other than that stated in the
requisition as the business of the meeting shall be transacted thereat

Notice of General Meeting

Fourteen clear days' notice at the least or, In the case of any annual general meeting, twenty-
one clear days' notice at the least shall be given in the manner provided by these Articles to
such members as are, under the provisions of the these Articles, entitled to receive notices
from the Company, to each of the Directors and to the Auditors

A general meeting shall, notwithstanding that 1t 1s called by shorter notice than that specified
in the last preceding Article, be deemed to have been duly called if it 15 so agreed

in the case of a meeting called as an annual general meeting, by all the members entitled to
attend and vote thereat, and

in the case of any other meeting, by a majority in numbers of the members having a nght to
attend and vote at the meeting being a majority together holding not less than 95 per cent in
nominal value of the shares giving a nght to attend and vote at the meeting

Every notice of meeting shall specify the place, the day and the hour of meeting, and, in the
case of special business, the general nature of such business Every notice convening an
annual general meeting shall specify the meeting as such and every notice convening a
meeting to pass a special resclution shall also specify the \ntention to propose the resolution
as a special resolution, as the case may be Every notice of meeting shall state with
reasonable prominence that a member entitled to attend and vote is entitled to appoint a
proxy to attend and on a poll to vole thereat instead of him and that a proxy need not be a
member

The accidental omission to give notice of any meeting, or to send a form of proxy with a notice
where required by these Articles, to any person entitled to receive the same, or the non-
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receipt of a notice of meeting or form of proxy by such a person, shall not invalidate the
proceedings at the meeting

Proceedings at General Meetings

All business shall be deemed special that 1s transacted at an extraordinary general meeting,
and also all business that i1s transacted at an annual general meeting with the excaption of
sanctioning or declarnng dividends, the consideration of the accounts and batance sheet, the
reports of the Directors and Auditors and any other documents required to be annexed 1o the
balance sheet, the re-election of Directors retiring, the election of Directors in the place of
those retiring by rotation or ctherwise, the voting of remuneration or extra remuneration to the
Directors and the appointment or re-appointment of, and the fixing of the remuneration of, the
Auditors which shall be classed as ordinary business

Where by any provision contained 1n the Statutes special notice 1s required of a resolution, the
resolution shall not be effective unless notice of the intention to move 1t has been valdly given
to the Company in accordance with these Articles and the Statutes not less than twenty-eight
days (or such shorter period as the Statutes permit) before the Meeting at which it 18 moved
and the Company shall give to its members notice of such resolution in accordance with these
Articles and the Statutes

No business shall be transacted at any general meeting unless a quorum 1s present when the
meeting proceeds to business Two members present in person or by proxy and entitled to
vote shall be a querum for all purposes A corporation being a member shall be deemed to
be personally present for the purpose of this Article # represented by its representative duly
authonised in accordance with Article 79

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

If within fiteen minutes from the time fixed for the meeting a quorum 15 not present, the
meeting If convened on the requisition of, or by, the members shall be dissolved In any other
case it shall stand adjourned to the same day n the next week at the same time and place or
to such day and to such tme, and place, as the Board may determine and if at such
adjourned meeting a quorum 1$ not present within fifteen minutes from the time fixed for
holding the meeting, the meeting shall be dissolved

The charrman (if any} of the Board or, in his absence, the deputy chairman (f any) of the
Board shall preside as chairman at every general meeting of the Company If there 1s no
such chairman or deputy chairman, or if at any meeting neither the chairman nor the deputy
chairman 1s present within fifteen minutes after the time fixed for holding the meeting or if
neither of them 1s willing to act as chairman of the meeting, the Directors present shall choose
one of themselves to act, or f one Director only 1s present he shall preside as chairman if
willing to act If no Director 1s present, or If each of the Directors present declines to take the
chair, the persons present and entitted to vote on a pell shall choose one of themselves to be
chairman of the meeting

The charman of a meeting may take such action as he thinks fit to promote the orderly
conduct of the business of the meeting as lad down in the notice of meeting and the
charman's decision on matters of procedure or ansing incidentally from the business of the
meeting shall be final as shall be his determination as to whether any matter 1s of such a
nature

The charrman of a meeting at which a quorum 1s present may with the consent of the meeting

{and shall if so directed by the meeting) adjourn the meeting from time t¢ time and from place
to place
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The chairman of a meeting at which a quorum I1s present may at any ime without the consent
of the meeting adjourn that meeting (whether or not it has commenced) either sine die or to
another time and place where it appears to him that

the members wishing to attend cannot be conveniently accommodated in the place appointed
for the meeting,

the conduct of persons present prevents or 1s likely to prevent the orderly continuation of
business, or

an adjournment is otherwise necessary so that the business of the meeting may be
conducted properly

No business shall be transacted at any adjourned meeting except business left unfinished at
the meeting from which the adjournment took place When a meeting i1s adjourned for thirty
days or more or for an indefinite period, notice of the adjourned meeting shall be given in like
manner as in the case of the original meeting, but it shall not otherwise be necessary to give
any notice of an adjournment or of the business to be transacted at an adjourned meeting

Unless otherwise permitted by the chairman of a meeting or an adjourned meeting, no
amendment may be proposed to any resclution under consideration at that meeting or
adjourned meeting the text of which has been set out 1n full in the notice or the onginal notice
of the meeting unless not less than forty-eight hours before the meeting or adjourned
meeting, notice in writing of such proposed amendment shall have been left at the Office
addressed to the Secretary by a member duly qualified to be present and vote at such
meeting or adjourned meeting

in the case of a resolution duly proposed as a special resolution, no amendment to such
resolution (other than a mere clerical amendment to cerrect a patent error) may in any event
be considered unless otherwise permitted by the chairman of the meeting

If an amendment proposed to any resolution 1s ruled out of order by the chairman of the
meeting the proceedings shall not be nvalidated by any error in the ruling

At any general meeting a resolution put to the vote of the meeting shall be decided on a show
of hands, unless (before or on the declaration of the result of the show of hands} a poll s
demanded

by the chairman of the meeting, or
by at least five members present in person or by proxy and entitled to vote, or

by any member or members present in perscn or by proxy and representing not less than
one-tenth of the total voting nghts of all the members having the nght to vote at the meeting,
or

by a member or members present in person or by proxy holding shares in the Company
conferring a nght to vote at the meeting, being shares on which an aggregate sum has been
paid up equal to not less than one-tenth of the total sum paid up on afl the shares conferring
that right

Unless a poll 15 so demanded, a declaration by the chairman of the meeting that a resclution
has been camed, or camed unammously, or by a particular majority, or lost, and an entry to
that effect in the minute book, shall be conclusive evidence of the fact, without proof of the
number or proportion of the votes recorded in favour of or against such resolution

If any votes shall be counted which ought not to have been counted, or might have been
rejected, the error shall not vitiate the resolution unless it be pointed out at the same meeting,
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or at any adjournment thereof, and not In that case unless it shall in the opimion of the
chairman of the meeting be of sufficient magnitude to vitiate the resolution

If a poll 1s duly demanded, 1t shall be taken in such manner as the chairman of the meeting
may direct (including the use of ballot or voting papers or tickets), and he may appoint
scrutineers (who need not be members) and fix a time and place for declaring the result of the
poll The result of a poll shall be deemed to be the resolution of the meeting at which the poll
was demanded

A poll demanded on the election of the chairman of a meeting or on a question of
adjournment shall be taken forthwith A poll demanded on any other question shall be taken
at such ume and place as the chairman of the meeting directs, but in any case not more than
twenty-eight days after the meeting at which the poll was demanded No notice need be
given of a poll not taken immediately The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the question on which
the poll has been demanded The demand for a poll may be withdrawn with the consent of
the charman of the meeting at any time before the conclusion of the meeting and a demand
so withdrawn shall not be taken to have invalidated the result of a show of hands declared
before the demand was made, but, if a demand 1s withdrawn, the chairman of the meeting or
other members entitled may himself or themselves demand a poll I a poll 1s demanded
before the declaration of a result of a show of hands and the demand 1s withdrawn, the
meeting shall continue as if the demand had not been made

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of
the meeting at which the show of hands takes place or at which the poll 1s demanded shall be
entitled to a further or casting vote in addition to the votes to which he may be entitled as a
member or as a representative of proxy of a member

The Directors may make arrangements for simultaneous attendance and participation in
general meetings by members and proxies entitled to attend such meetings at places other
than the place specified in the notice convening the meeting (the specified place) Any
arrangements for simultaneous attendance at other places shall operate so that any members
and proxies excluded from attendance at the specified place are able to attend at one or more
of the other places For the purpose of all the other provisions of these Articles any such
meeting shall be treated as being held and taking place at the specified place The right of
any member or proxy otherwise entitled to attend a general meeting at the specified place
shall be subject to any arrangements that the Directors may at thewr discretion make from time
to time (whether before or after the date of any notice convening the meeting) for facilitating
the orgarisation and admimstration of any general meeting by requiring any such person
{selected on such basis as the Directors may at their discretion decide) to attend the meeting
at one or more of the other places

Votes of Members

Subject to any terms as tc voting upon which any shares may be 1ssued, or may from time to
time be held, and to the provisions of these Articles, every member who (being an indivdual)
IS present In person or by proxy or, being a corporation, 1S present by a representative not
being himself a member, shall have one vote on a show of hands and on a poll every member
who is present in person or by proxy shall have one vote for every share of which he is the
holder

On a poll votes may be given in person or by proxy A member may appoint more than one
proxy, who need not be a member, to attend on the same occasion and the appomntment of a
proxy shall not preclude a member from attending and voting at the meetng or any
adjournment of it if a member appoints more than one person to act as his proxy the
instrument appointing each such proxy shall specify the shares held by the member in respect
of which each such proxy 1s to vote and no member may appoint more than one proxy (save
In the alternate) to vote in respect of any one share held by that member
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When two or more valid but differing instruments appointing a proxy are delivered in respect
of the same share for use at the same meeting, the cne which 1s last dated by the appointor
{(provided that such date 1s on or before the date of delivery but otherwise regardless of the
actual date of execution or the date of its delivery) shall be treated as replacing and revoking
the others as regards that share |f the proxy last dated by the appointor I1s dated after the
date of delivery, the proxy with the latest date prior to its date of delivery shall prevail If not
all of such instruments of proxy are so dated, or if any such date 15 illegible as written, the one
which 1s last delivered (regardless of its date or the date of its execution) shall be treated as
replacing and revoking the others as regards that share, but if the Company is unable to
determine which was last delivered, none of them shall be treated as vald in respect of that
share

On a poll a member entitled to more than one vote need not, if he votes, use all his votes or
cast all the votes he uses in the same way

In the case of joint holders of a share the vote of the senior who tenders a vote, whether In
person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders,
and for this purpose seniority shall be determined by the order in which the names stand in
the Register

Any corporation which 1s @ member way, by resolution of its directors or other governing body,
authonse such person as it thinks fit to act as its representative at any general meeting or at
any meeting of holders of any class of shares of the Company, and the person so authonsed
shall be entitled to exercise the same powers on behalf of the corporation which he
represents as that corporation could exercise If it were an individual member and the
corporation shall for the purposes of these Articles be deemed to be present at any such
meeting If a person so authorised 1s present at it

A member incapable by reason of mental disorder of managmg and administening his
property and affairs, may vote, whether on a show of hands or on a poll, by his receiver, or
other person authonsed by any court of competent junsdiction to act on his behalf, and such
person may on a poll vote by proxy Evidence to the satisfaction of the Board of the authority
of the person claming to exercise the night to vote shall be deposited at the Office (or other
place referred to in Article 86) not less than forty-eight hours before the time appointed for
holding the meeting or adjourned meeting at which the right to vote I1s to be exercised and in
default the nght to vote shall not be exercisable

No member shall be entitled to vote at any general meeting either personally or by proxy in
respect of any shares held by him If

any call or other sum presently payable by him in respect of those shares in the Company
remamns unpaid, or

he 1s not entitied to vote in respect of those shares pursuant to the provisions of Article. 14

No objection shall be raised to the qualfication of any voter except at the meeting or
adjourned meeting or poll at which the vote objected to I1s given or tendered, and every vote
not disallowed at such meeting shall be valid for all purposes Any such objection made Iin
due time shall be referred to the chairman of the meeting, whose decision shall be final and
conclusive

An mnstrument of proxy shall be in writing and, save as provided in the immediately following
Article, in any common form or in such other form which the Board may approve and shall be
under the hand of the appointor or his attorney, or, If such appointor be a corporation, under
its common seal (or executed as a deed), or the hand of a duly authonsed officer or attorney,
but the execution of such instrument need not be attested The Directors may, but shall not
be bound to, require evidence of the authonty of any such officer or attorney

The Board may at the expense of the Company send by post or otherwise to the members
instruments of proxy (with or without prowvision for their return pre-paid) for use at any general
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meeting or at any meeting of any class of members of the Company either in blank or
nominating in the alternative any one or more of the Directors or the chairman of the meeting
or any other person or persons |f, for the purpose of any meeting, invitations to appoint as
proxy a person or one of a number of persons specified 1n the invitations are 1ssued at the
Company's expense they shall be 1ssued to all (and not to some only) of the members entitled
to be sent a notice of the meeting and to vote thereat by proxy Such proxy forms shall
provide for two-way voting on all resalutions to the proposed at the meeting concerned other
than resoclutions relating to the procedure of the meeting The accidental omission to send
such an instrument of proxy or the non-receipt thereof by any member entitled to attend and
vote at a meeting shall not invalidate the proceedings at that meeting

The instrument appointing a proxy to vote at a meeting shali be deemed also to confer
authonty to demand or join in demanding a poll and to vote on such poll and generally to act
at the meeting for the member giving the proxy

The instrument of proxy and the power of attorney or other wnitten authonty (if any) under
which it 1s signed, or an office or notanally certified copy or a copy certified in accordance with
the Powers of Attorney Act 1971 of such power or written authonty, shall be deposited at the
Office (or at such other place as shall be specified in the notice of meeting or any proxy form
or other document accompanying the same) not less than forty-eight hours before the time
appointed for holding the meeting or adjourned meeting at which the person named in the
instrument proposes to vote, or 1n the case of a poll taken more than forty-eight hours after it
was demanded, be deposited as aforesaid after the poll has been demanded and not less
than twenty-four hours before the time appointed for taking the poll, or where the poll 1S not
taken forthwith but 1s taken not more than forty-eight hours after it was demanded, be
delivered at the meeting to the charrman or to the Secretary or any Director, unless to
deposited or delivered the instrument of proxy shall not be treated as vaiild A proxy shall,
unless the contrary 1s stated therein, be vahd as well for any adjournment of the meeting as
for the meeting to which it relates No instrument of proxy shall be valid after the expiration of
twelve months from the date stated in it as the date of its execution except at an adjourned
meeting or on a poll demanded at a meeting or an adjourned meeting In cases where the
meeting was onginally held within twelve months from such date

A vote given in accordance with the terms of an instrument of proxy shall be valg,
notwithstanding the previous death or incapacity of the prnincipal, or revocation of the
mstrument of proxy or of the authonty under which the instrument of proxy was executed or
the transfer of the share in respect of which the proxy I1s given, provided that no intimation In
writing of such death, incapacity, revocation or transfer shall have been received by the
Company at the Office {or other place referred to in the preceding Article) at least forty-eight
hours before the commencement of the meeting or adjourned meeting at which the
instrument of proxy 1s used

Directors: Number and Appointment of Directors

Subject to any ordinary resolution of the Company to the contrary, the number of Directors
(other than alternate Directors) shall not be subject to any maxamum but shall not be less than
two

The Board shall have power to appomnt any person to be a Director, either to full a casual
vacancy or as an addstion to the existing Board, but so that the total number of Directors shall
not exceed any maximum number fixed by or in accordance with these Articles

Subject to the provisions of these Articles and without prejudice to the powers of the Directors
under these Articles to appoint any person to be a Director, the Company may be ordinary
resolution appoint a person who 1s willing to act to be a Director either to fill a vacancy or as
an additional Director and may also determine the rotation in which any additional Directors
are to retire, but so that the total number of Directors shall not exceed any maximum number
fixed by or in accordance with these Articles
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The continuing Directors or a sole continuing Director may act notwithstanding any vacancies
in their number, but, if and so long as the number of Directors 1S reduced below any mimimum
number fixed by or in accordance with these Articles, the continuing Directors or Director may
act for the purpose of filing vacancies In their number or of calling a genera! meeting of the
Company, but not for any other purpose If there are no Directors or Director able or willing to
act, then any two members may summon a general meeting for the purpose of appointing
Directors

Except as otherwise authorised by the Statutes, the appointment of any person proposed as a
Director shall be effected by a separate resolution

No person other than a Director retinng at the meeting shall, unless recommended by the
Board, by eligible for appointment to the office of a Director at any general meeting, unless
not less than seven nor more than twenty-one clear days before the day fixed for the meeting
there shall have been left at the Office addressed to the Secretary notice 1in writing signed by
a member (not being the person to be proposed) duly qualified to be present and vote at the
meeting for which such notice is given of his intention to propose such person for appointment
and stating the particuiars which would, if he were to be appeinted, be required to be included
in the Company's Register of Directors, and also notice in writing signed by the person to be
proposed of his willingness to be appointed

No shareholding qualification for Directors shall be required
Remuneration of Directors

There shall be available to be paid out of the funds of the Company to the Directors as
remuneration for ther ordinary activities as such in each year such sum as the Board {or for
the avoidance of doubt a committee of the Board if so authonised) may reasonably determine,
such sum to be divided among such Directors in such proportion and manner as they may
agree or, in default of agreement, equally provided that any such Director holding the office of
Director for less than a year or other period for which remuneration 1s paid shall, unless
otherwise agreed, be entitled only to a proportionate part of such remuneration  Such
remuneration shall be deemed to accrue from day to day and shall be distinct from any salary,
remuneration or other accounts payable to any Directer pursuant to any other provision of
these Articles or any contract or arrangements between the Company and any Director The
fees paid to and benefits In kind received by the Directors shall not exceed in aggregate
£350,000 per annum except that the Company may by ordinary resolution increase the
amount of the remuneration payable under this Article The Directors shall also be entitled to
be repaid by the Company all such reasonable (including travelling, hotel and incidental)
expenses as they may incur in attending meetings of the Board, or of committees of the
Board, or general meetings, or separate meetings of the holders of any class of shares or of
debentures of the Company or which they may otherwise properly incur in or about the
business of the Company

Any Director who by request of the Board serves on any committee or who performs any
extra or special services or who otherwise performs services which n the opinion of the Board
are outside the scope of the ordinary duties of a Director or goes or resides abroad for any
purposes of the Company shali (unless otherwise expressly resolved by the Company in
general meeting) be entitled 1o receive such sum for expenses and such remuneration by way
of salary, commission, fees, percentage of profits or otherwise as the Board (or for the
avoidance of doubt a commuttee of the Board if so authonsed) may think fit ether in addition
to or in substitution for any other remuneration he may be entitted to recewve and which shall
be charged as part of the Company's ordinary working expenses

Powers of Directors

Subject to the provisions of the Statutes, the Memeorandum and these Arlicles and to any
directions given by special resolution, the business of the Company shall be managed by the
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Directors who may exercise all the powers of the Company No alteration of the
Memorandum or these Articles and no such direction shall invalidate any prior act of the
Directors which would have been vald if that alteration had not been made or that direction
had not been given The general powers given by this Article shall not be limited by any
special power given to the Directors by any other Article and a meeting of Directors at which a
quorum is present may exercise all powers exercisable by the Directors

The Board may establish local boards or commitiees or agencies for managing any of the
affars of the Company, either in the United Kingdom or elsewhere, and may appoint any
persons to be members of such local boards or committees, or any managers or agents, and
may fix therr remuneration The Board may delegate to any local board, committee, manager
or agent any of the powers, authonties and discretions vested in or exercisable by the Board
(other than the power to borrow and make calis), with power to sub-delegate, and may
authonse the members of any local board or any of them to fill any vacancies therein and to
act notwithstanding vacancies Any such appointment or delegation may be made upon such
terms and subject to such conditions as the Board may think fit, and the Board may remove
any person appointed as aforesaid, and may revoke or vary such delegation, but no person
dealing 1n good faith and without notice of any such revocation or vanation shall be affected
thereby

The Directors may arrange that any branch of the business carried on by the Company or any
other business in which the Company may be interested shall be carned on by or through one
or more subsidiary companies and they may, on behalf of the Company, make such
arrangements as they think advisable for taking the profits or bearing the losses of any branch
or business so carried on or for financing, assisting or subsidising any such subsidiary
company or guaranteeing its contracts, obhigations or liabilities and they may appoint, remove
and reappoint any persons (whether members of thewr own body or not) to act as directors,
executive directors or managers of any such subsidiary company or any other company in
which the Company may be interested, and may determine the remuneration (whether by way
of salary, commission on profits or otherwise) of any persons so appointed

The Directors may establish, maintain, participate in or contribute to or procure the
establshment, mamntenance of, partcipation i or contrbution to  any pension,
superannuation, benevclent or Ife assurance fund, scheme or arrangement (whether
contributory or otherwise) for the benefit of, and give or procure the giving of donations,
gratuities, pensions, allowances, benefits and emoluments to, any persons who are or were at
any time in the employment or service of the Company or any of its predecessors In business
or of any other company within the Group or who may be or have been directors or officers of
the Company or of any such other company as aforesad and who hold or have held
executive positions or agreements for service with the Company or any such other company,
and the wives, widows, families and dependants of any such persons The Board may also
establish, subsidise and subscribe to any institutions, associations, societies, clubs or funds
calculated to be for the benefit of or to advance the interests and well-being of the Company
or of any such other company as aforesaid, or of any such person as aforesaid and made
payments for or towards the insurance of any such persons as aforesaid and subscnbe or
guarantee money for chantable or benevolent objects, or for any exhibition or for any public,
general or useful object Any Director who holds or has held any such executive position or
agreement for service shall be entitled to participate in and retain for his own benefit any such
donations, gratuities, pensions, allowances, benefits or emoluments

The Directors may also establish and maintain any employees' share scheme, share option or
share incentive approved by ordinary resolution whereby employees or selected employees
of the Company or of any other company within the Group are given the opportunity of
acquiring shares in the capital of the Company on the terms and subject to the conditions set
out in such scheme and establish and (if any such scheme so provides) contribute to any
scheme for the purchase by or transfer, allotment or 1ssue to trustees of shares in the
Company to be heid for the benefit of employees (including Directors and other officers) of the
Company or of any other such company and subject to the Statutes lend money and provide
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financial assistance to such trustees or employees to enable them to acquire such shares and
may exercise ali the powers conferred on them by such scheme (including any power to aiter
or add to the provisions thereof} and these Articles shall be deemed to be modified so far as
may be necessary to give effect to any such scheme as 1s from time to time in force in respect
of any share from time to time in 1ssue or under option subject thereto

The Directors may procure any of the matters mentioned in this Articie to be done by the
Company or by any such other company either alone or in conjunction with any other
company

The Board may from time to time by power of attorney executed in accordance with Article
129 appoint any company, frm or person, or any fluctuating body of persons, whether
nominated directly or indirectly by the Board, to be the attorney or attorneys of the Company
for such purposes and with such powers, authonties and discretions (not exceeding those
vested In or exercisable by the Board under these Articles) and for such penod and subject to
such conditions as it may think fit Any such power of attorney may contain such provisions
for the protection or convenience of persons deahngs with any such attorney as the Board
may think fit and may also authorise any such attorney to sub-delegate ail or any of the
powers, authorities and discretions vested in him

The Board may from time 1o time make and vary such regulations as it thinks fit respecting
the keeping of dominion registers of members pursuant to the Statutes

If any uncalled capital of the Company i1s included in or charged by any mortgage or other
security, the Board may delegate to the persen in whose favour such mortgage or security 1S
executed, or to any other person In trust for him, the power to make calls on the members in
respect of such uncalled capital, and to sue in the name of the Company or otherwise for the
recovery of moneys becoming due in respect of calls so made and to give valid receipts for
such moneys and the power so delegated shall subsist during the continuance of the
mortgage or secunty, notwithstanding any change of Directors, and shall be assignable if
expressed so 10 be

All cheques, promissory notes, drafts, bills of exchange, and other negotiable or transferable
nstruments, and all receipts for moneys paid to the Company shall be signed, drawn,
accepted, endorsed or otherwise executed, as the case may be, in such manner as the Board
may from time to time by resolution determine

Borrowing

Subject as hereinafter provided the Directors may exercise all the powers of the Company to
raise or borrow money and to mortgage or charge its undertaking, property and assets both
present and future (including uncalled capital) or any part thereof and, subject to the Statutes,
to 1ssue debentures, debenture stock and other securities, whether outnght or as collateral
security, for any debt, hability or obligation of the Company or of any third party

The Directors shall restrict the borrowings of the Company and exercise all voting and other
nghts or powers of control exercisable by the Company in relation to its subsidiary
undertakings (if any) so as to secure (so far, as regards subsidiary undertakings, as by such
exercise they can secure) that the aggregate amount from time to time remaining outstanding
of all moneys borrowed by the Group (which expression in this Article means the Company
and its subsidiary undertakings (if any) from tme to time) owing to persons outstde the Group
shall not at any time, without the previous sanction of an ordinary resolution of the Company
in general meeting, exceed a sum equal to three times the aggregate of

105 2 1 the amount paid up on the 1ssued share capital of the Company, and
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1053 the total of the capital and revenue reserves of the Group (including any share premium
account, capital redemption reserve and credit balance on the profit and loss account) in each
case, whether or not such amounts are available for distribution,

all as shown n the iatest audted consolidated balance sheet of the Group but after

105 3 1 making such adjustments as may be appropriate In respect of any vanation in such amount
paid up on the i1ssued share capital or share premium account or capital redemption reserve
or merger reserve since the date of such latest audited consolidated balance sheet and so
that for this purpose If any issue or proposed 1ssue of shares for cash or otherwmise has been
underwritten or otherwise agreed to be subscribed (for cash or otherwise) then, at any time
when the underwnting of such shares or other agreement as aforesaid shall be unconditional,
such shares shall be deemed to have been 1ssued and the amount {(including any premium)
payable {or which would be credited as payable) in respect thereof (not being moneys
payable later than six months after the date of allotment) shall be deemed to have been paid
up to the extent that the underwnters or other persons are liable theretor,

105 3 2 adding back amounts equal to the premium ansing on consolidation of acquired subsidiary
undertakings and businesses which, as at the date of calculation, have been wntten off
against the conscolidated reserves of the Company and its subsidiary undertakings in
accordance with United Kingdom accounting practices provided that the Company shall not
have sold its interest in such subsidiary undertakings and businesses at the date of
calculation, less a sum equal to amortisation of such premiums over 40 years on a straight
line basis or such other shorter amortisation period as shall be determined by the Directors,

105 3 3 deducting (to the extent included) any amounts distnbuted or proposed to be distributed (but
not provided In such latest audited consolidated balance sheet) other than distributions
attributable to the Company or any subsidiary undertaking,

105 3 4 excluding
105341 any sums set aside for taxation,

105342 any amounts attnbutable to outside shareheolders in subsidiary undertakings of the
Company,

105 3 5 deducting any debit balance on the profit and loss account,
105 3 6 making such adjustments {if any) as the Auditors may consider appropnate

1054 For the purpose of the foregoing limit "moneys borrowed" shall be deemed to include the
following except insofar as otherwise taken into account (together in each case with any fixed
or mimimum premium payable on final redemption or repayment)

105 4 1 the principal amount from time to time owing (other than to a member of the Group) in respect
of any loan capital, whether secured or unsecured, 1Issued by a member of the Group n whole
or in part for cash or otherwise,

105 4 2 the principal amount raised by any member of the Group by acceptances or under any
acceptance credit opened on its behalf by any bank or accepting house other than
acceptances relating to the purchase of goods in the ordinary course of trading and
outstanding for not more than 90 days,

105 4 3 the nominal amount of any i1ssued share capital, and the principal amount of any moneys
borrower or other indebtedness, the redemption or repayment of which is guaranteed or
secured or 1s the subject of an indemmty given by any member of the Group and the
beneficial interest in the redemphion or repayment of which 1s not owned within the Group,
and

27




105 4 4 the nominal amount of any Issued share captal (not being equity share capital which as

regards capital has nghts no more favourable than those attached to its ordinary share
capital) of any subsidiary undertaking of the Company owned otherwise than by other
members of the Group,

but "moneys borrowed" shall not include and shall be deemed not to include

105 4 5 amounts borrowed for the purpose of repaying the whole or any part (with or without

premwum) of any moneys borrowed by any member of the Group then outstanding and so to
be applied within six months of being so borrowed, pending their apphication for such purpose
within such penod, and

105 4 6 the proportion of the excess outstde borrowing of a partly owned subsidiary undertaking which
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corresponds to the proportion of its eguity share capital which 1s not directly or indirectly
attributable to the Company and so that, for this purpose, the expression "excess cutside
borrowing" shall mean so much of the moneys borrowed by such partly owned subsidiary
undertaking otherwise than from members of the Group as exceeds the moneys borrowed (if
any) from and owing to it by other members of the Group

When the aggregate amount of moneys borrowed required to be taken inte account for the
purpose of this Article on any particular day 1s being ascertained, any of such moneys
denominated or repayable (or repayable at the option of any person other than the Company
or any subsidiary undertaking) 1n a currency other than sterling shall be translated, for the
purpose of calculating the sterling equivalent, at the rate(s) of exchange prevailing on that day
in London, or on the last business day six months before such date f thereby such aggregate
amount would be less (and so that for this purpose the rate of exchange prevalling shall be
taken as the spot rate in London quoted at or about 11 00 a m on the day in question by a
London ctearing bank, approved by the Directors, as being the rate for the purchase by the
Company of the currency and amount in question for sterling)

A certificate or report by the Auditors as to the amount of the imit in paragraph {2) of this
Article or the aggregate amount of moneys borrowed failling to be taken into account under
paragraph (3) of this Article or to the effect that the it imposed by thus Article has not been
or will not be exceeded at any particular time or times duning any penod shall be conclusive
evidence of such amount or fact for the purpose of this Article

No lender or other person dealing with the Company or any of its subsidiary undertakings
shall be concerned to see or enquire whether the said mit 1s observed, and no debt incurred
or security given in excess of such mit shall be invalid or ineffectual, except in the case of
express notice to the lender or the recipient of the secunty at the time when the debt was
incurred or secunty given then the said hmit has been or would thereby be exceeded

In this Article "subsidiary undertaking” means a subsidiary undertaking of the Company which
is required by the Statutes to be included in consolidated group accounts

Chairman, Managing and Executive Directors

The Board (or for the avoidance of doubt a committee of the Board if so authornised) may from
time to time

appoint cne or more of its body to the office of Chairman, Managing Director, or to any other
office {except that of auditor), employment or place of profit with the Company, for such
period and on such terms (as to remuneration and otherwise) as it thinks fit {subject to the
provisions of the Statutes), and may revoke such appointment (but so that such revocation
shall be without prejudice to any nghts or claims which the person whose appointment IS
revoked may have against the Company by reasan of such revocation),

permit any persan appointed to be a Director to continue 1n any other office or employment
held by him before he was so appointed
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A Director not appointed as a Charman or Managing Director 1s herein referred to as an
"Executive Director”

A Director appointed to the office of Chairman or Managing Director shall not, while holding
the office, be subject to retrement by rotation Subject as aforesaid and subject to the
provisions of any contract between himself and the Company any Director holding executive
office shall be subject to the same provisions as to resignation and removal as the other
Drrectors, and If he ceases fram any cause to be a Director he shall ipso facto cease to be a
Chairrman, Managing Director or Executive Director (as the case may be) (but without
prejudice to any nghts or claims which he may have against the Company by reason of such
cesser)

The emoluments of any Charrman, Managing Director or Executive Direct for his services as
such shall be determined by the Board (or for the avoidance of doubt a committee of the
Board if so authonsed), may be in addition to or 1n substitution for his ordinary remuneration
as a Director and may be of any description (including by way of salary, commission or
participation in profits, or partly (n one way and partly in another), and (without imited the
generality of the foregoing) may include admission to or continuance of memberships of any
such scheme, fund or arrangement or the provision of or participation in any such donations,
gratuities, allowances, benefits or emoluments as are mentioned in Article 100

The Board may entrust to and confer upon a Charman, Managing Director or Executive
Director any of the powers exercisable by it upon such terms and conditions and with such
restrictions as it thinks fit, and either collaterally with or to the exclusion of its own powers,
and may from time to time revoke, withdraw, alter or vary all or any of such powers

Alternate Directors

Each Director shalt have the power at any time to appoint to the office of alternate Director
either another Director or any other person approved for that purpose by a resolution of the
Board, and, at any time, to terminate such appointment Any such alternate 1s referred to 1n
these Articles as an alternate Director

The appointment of an alternate Director shall automatically determine in any of the following
events

110 2 1 f his appomntor shali terminate the appointment,

110 2 2 on the happening of any event which, if he were a Director, would cause him to
vacate the office of Director,

110 2 3 if by wrnting under his hand left at the Office he shall resign such appointment,

110 2 4 ff hus appointor shall cease for any reason to be a Director otherwise than by retining
and being re-appainted at the same meeting

An alternate Director shall (subject to his giving to the Company an address within the United
Kingdom at which notices may be served upon him) be entitted to receive notices of meetings
of the Board and of any committee of the Board of which his appointor 1s a member and to
attend and, in place of his appointor, to vote and be counted for the purpose of a quorum at
any such meeting at which his appointor 1s not personally present and generally to perform all
functions as a Director of his appointor 1n his absence

An alternate Director shall be entitled to contract and be interested in and benefit from
contracts or arrangements or transactions and may be repaid by the Company such
expenses as might properly have been repaid to him if he had been a Director but shall not in
respect of his office of alternate Director be entitled to receive any remuneration from the
Company (except for such proportion (if any) of the remuneration otherwise payable to his
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appointor as such appointor may by notice in writing to the Company from time to time direct)
An alternate Director shall be entitled to be indemnified by the Company to the same extent
as If he were a Director

An alternate Director shall, during tus appomntment, be an officer of the Company, shall alone
be responsible to the Company for his own acts or defaults and shall not be deemed to be an
agent of his appointor

Every appointment and removal of an alternate Director shall be in wnting signed by the
appointor (and shall take effect subject to any approval required by paragraph (1) of this
Article) upon receipt of such written appointment or removal at the Office or by the Secretary

A Dhrector or any other person may act as alternate Director to represent more than one
Director and an alternate Director shall be entitled at meetings of the Board or any committee
of the Board to vote for every Director whom he represents in addition to his own vote (if any)
as a Director, but he shall only be counted once for the purpose of determining whether a
quorum Is present at any such meeting

Proceedings of the Board

The Board may meet together for the despatch of business, adjourn and otherwise regulate
its meetings as it thinks fit Questions ansing at any meeting shall be determined by a
majonty of votes In case of an equality of votes the chawrman of the meeting shall have a
second or casting vote A Director may, and the Secretary on the requisition of a Director
shall, call a meeting of the Board Notice of any meeting of the Board shall be deemed to be
duly given to a Director if it 1s given to him personally or by word of mouth or sent in wniting to
him at his last known address or any other address given by him to the Company for that
purpose It shall not be necessary to give notice of a meeting of the Board to any Director
absent from the United Kingdom A Director may wawe notice of any meeting either
prospectively or retrospectively

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

All or any cf the members of the Board or any committee of the Board may participate in a
meeting of the Board or that committee by means of a conference telephone or any
communication equipment which allows all persons participating in the meeting to hear and
speak to each other A person so participating shall be deemed tc be present in person at the
meeting and shall be entitled to vote or be counted 1n a quorum accordingly Such a meeting
shall be deemed to take ptace where the largest group of those participated is assembled or,
if there 15 ne such group, where the chairman of the meeting then 1s

If the Directors shall not have appointed one of ther number to the office of chairman or
deputy chairman or if at any meeting neither the chairman nor the deputy charman (f any) be
present within five minutes after the time fixed for holding the meeting, the Directors present
may choose ene of their number to act as charrman of such meeting

A resolution in wnting signed by all the Directors frem time to time entitled to recewve notice of
a meeting of the Board (not being less than the number of Directors required to form a
quorum of the Board) or by all the members of 2 committee from time to time shall be as vaiid
and effective as a resolution passed at a meeting of the Board or (as the case may be) such
committee duly convened and held Any such resolution in writing may consist of several
documents in ke form each signed by one or more of such Directors or members of the
committee In the absence of a Director the signature of an alternate Directer (if any)
appointed by him shall sufiice in lieu of the signature of the Director appointing him

The Board may delegate any of its powers to committees consisting of such member or
members of its body as it thinks fit (wmith power to sub-delegate to any of such persons) and
may from time to time revoke such delegation and discharge such committee in whole or mn
part Any committee so formed shall, in the exercise of the powers so delegated, conform to

30




117

118
1181

118 2

118 3

119

120

1201

any regulations that may be imposed on it by the Board and subject thereto shall be n
relation to any such committee consisting of two or more members governed by the
provisions of these Articles regulating the proceedings and meetings of the Board The Board
may co-opt on to any such committee persons cther than Drrectors who may enjoy voting
rights in committee

All acts done by any meeting of the Board, or of a committeg or sub-commitiee of the Board,
or by any person acting as a Director or by an alternate Director, shall, notwithstanding #t be
afterwards discovered that there was some defect in the appointment or continuance in oftice
of any Director, alternate Director or person acting as aforesaid, or that they or any of them
were disqualified, or had vacated office or were not entitled to vote, be as vald as if every
such person had been duly appointed or had duly continued in office and was qualfied and
had continued to be a Director or, as the case may be, an alternate Director had had been
entitled to vote

Minutes
The Board shall cause minutes to be made in books provided for the purpose
of all appointments of officers made by the Board,

of the names of all the Directors and other persons present at each meeting of the Board and
of any committee of the Board,

of all resolutions and proceedings at ali meetings of the Company and of any class of
members of the Company and of the Board and of committees of the Board

Any such minutes, If purporting to be signed by the chairman of the meeting to which they
relate or of the meeting at which they are read or the Secretary, shalt be sufficient evidence
without any further proof of the facts therein stated

Authentication of Documents

Any Director or the Secretary or any person appomnted by the Board for the purpose shall
have power to authenticate any documents affecting the constitution of the Company
(including the Memorandum and these Articles) and any resolutions passed by the Company
or any class of members of the Company or the Board or any committee of the Board, and
any bocks, records, documents and accounts relating to the business of the Company, and to
certify copies thereof or extracts therefrom as true copies or extracts Where any books,
records, documents or accounts are elsewhere than at the Company's head office, the local
manager cor other officer having the custody thereof shall be deemed to be a person
appointed by the Board as aforesaid A document purporting to be a copy of a resolutton, or
an extract from the minutes of a meeting of the Company or any class of members of the
Company or of the Board or any committee of the Board which 1s certified as aforesaid shall
be conclusive evidence n 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 such extract 1s
a true and accurate record of proceedings at a duly constituted meeting

Disqualification of Directors

The office of a Director shall b e vacated in any of the following events, namely

120 1 1 not being a Charrman, Managing Director or Executive Director holding office as such
for a fixed term or other mimimum penod which has not expired, he resigns by notice
in writing under his hand left at the Office,

120 1 2 being such Charrman, Managing Director or Executive Director, he shall in wniting offer to

resign and the Board shall resolve to accept such offer or, if he shall be required under any
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agreement between him and the Company to resign in any particular circumstances, he so
resigns or such agreement provides for his automatic resignation 1n such circumstances,

120 1 3 if he commits any available act of bankruptcy or has a recewving order made against him or
enters or proposes to enter into a voluntary arrangement with his creditors or If distress or
execution 1s levied against any of his assets or If a jJudgement against him remains unsatshed
for more than seven days,

120 1 4 he s, or may be, suffering from mental disorder and either

120141 he s admitted to hospital In pursuance of an application for admission for treatment under
the Mentatl Health Act 1983 or, in Scotland, an application for admission under the Mental
Health {Scotland} Act 1960, or

120142 an order 1s made by a court having junsdiction {whether in the United Kingdom or
elsewhere) in matters concerning mental disorder for hus detention or for the appointment
of a receiver, curator bonis or other person to exercise powers with respect to his property
or affarrs,

120 1 5 if he becomes physically or mentally incapable of discharging his duties as a Director and the
Board shall resolve that his office be vacated,

120 1 6 if he 1s convicted of any indictable office and the Board resolves that it 15 undesirable in the
interests of the Company that he remains a Director,

120 1 71f tus conduct (whether or not concerning the affairs of the Company) 1s the subject of an
investigation by an inspector appointed by the Secretary of State or by the Senous Fraud
Office (or any successor body on which its duties shall devolve) and the Board resolves that it
is undesirable in the interests of the Company that he remains a Director,

120 1 81f he 15 absent from meetings of the Board for six months without leave, expressed by a
resolution of the Board, and his alternate Director (if any) shall not during such penod have
attended in his stead, and the Board resolves that his office be vacated

120181 f pursuant to any provisions of the Statutes he 1s removed or prohibited from being a
Director,

120 1 82 f he shall be removed from office by notice In wnting served upon him signed by all his
co-Directors, but so that if he holds an appointment to an executive office which thereby
automatically determines, such removal shall be deemed an act of the Company and
shall have effect without prejudice to any claim for damages for breach of any agreement
between him and the Company

1202 Subject to the provisions of Section 293 of the Act, every Director shall retire at the first
annual general meeting after the date of his seventieth birthday, but shall then be eligible for
re-election for the period from that annual general meeting until the end of the next following
annual general meeting when again he shall retire Any such Director shall be eligible for re-
election for a subsequent term or terms, but on each occasion only untll the end of the next
following annual general meeting after the date of his re-election A Director retinng at any
annual general meeting in accordance with the provisions of this Article shall not be taken into
account in determining the number of Directors to retire by rotation at such meeting In
accordance with the prowisions in that behalf contained in these Articles

Interests of Directors
121 Directors' declarations of interest

121 1 A Director shall declare the nature and extent of his interest in a Relevant Situation within
Article 121A 1 below to the other Directors
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121A 1

If a Director i1s n any way, directly or indirectly, interested 1n a proposed transaction or
arrangement with the Company, he must declare the nature and extent of that interest to the
other Directors

Where a Director 1s in any way, directly or indirectly, interested in a transaction or
arrangement that has been entered into by the Company, he must declare the nature and
extent of his interest to the other Directors, unless the interest has been declared under
Article 121 2

The declaration of nterest must (in the case of Article 121 3) and may, but need not, (in the
case of Article 121 1 or 121 2} be made

121 4 1 at a meeting of the Directors, or

121 4 2 by notice to the Directors in accordance with (1) section 184 of the 2006 Act (notice in
writing), or (n) section 185 of the 2006 Act (general notice)

If a declaration of interest proves to be, or becomes, inaccurate or incomplete, a further
declaration must be made

Any declaration of interest required by Article 121 1 must be made as soon as s reasonably
practicable Failure to comply with this requirement does not affect the underlying duty to
make the declaration of interest

Any declaration of interest required by Ariticle 121 2 must be made betore the Company
enters into the transaction or arrangement

Any declaration of interest required by Article 121 3 must be made as soon as 15 reasonably
practicable

A declaration in relation to an interest of which the Director 1s not aware, or where the Director
Is not aware of the transaction or arrangement in question, 1s not required For this purpose, a
Director 1s treated as being aware of matters of which he ought reasonably to be aware

A Director need not declare an interest

121101 if 1t cannot reasonably be regarded as likely to give nse to a conflict of
interest,
121102 if, or to the extent that, the other Directors are already aware of it {and for

this purpose the other Directors are treated as aware of anything of which
they ought reasonably to be aware), or

121103 if, or to the extent that, it concerns terms of his service contract that have
been or are to be considered (1)) by a meeting of the Directors, or (n) by a
committee of the Directors appointed for the purpose under the Articles

Directors’ conflicts of interests requiring board authorisation

If a situatton (Relevant Situation) arses in which a Director has, or can have, a direct or
indirect interest that conflicts, or possibly may conflict, with the interests of the Company
(including, without hmitaticn, 1n relation to the exploitaticn of any property, information or
opportunity, whether or not the Company could take advantage of i, but excluding any
situation which cannet reasonably be regarded as likely to give nse to a conflict of interest) the
following provisions shall apply if the conflict of interest does not anse in relation to a
transaction or arrangement with the Company
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121A 11 if the Relevant Situation anses from the appeintment or proposed appointment
of a person as a Director of the Company, the Directors {other than the
Director, and any other Director with a similar interest, who shall not be
counted in the quorum at the meeting and shall not vote on the resolution) may
resolve to authorise the appointment of the Director and the Relevant Situation
on such terms as they may determine,

121A12 if the Relevant Situation anses in circumstances other than in Article 121A 1 1,
the Directors (other than the Director, and any other Director with a similar
interest, who shall not be counted In the quorum at the meeting and shali not
vote on the resolution) may resolve to authorise the Relevant Situation and the
continumng performance by the Director of his duties on such terms as they may
determine

121A 2 Any reference in Article 121A 1 above to a conflict of interest includes a conflict of interest and
duty and a conflict of dutres

121A 3 Any terms determined by the Directors under Articles 121A 11 or 121A 1 2 may be imposed
at the tme of authensation or may be imposed or vaned subsequently and may include
(without hmitation)

121A 31 whether the interested Director(s) may vote (or be counted in the quorum at a
meeting) in refation to any resolution relating to the Relevant Situation,

121A 32 the exclusion of the interested Director{s) from all information and discussion
by the Company of the Relevant Situation, and

121A33 {without prejudice to the general obligations ¢f confidenhality) the application to
the interested Director(s) of a strict duty of confidentiality to the Company for
any confidential information of the Company in relation to the Relevant
Situation

121A 4 An interested Director must act in accordance with any terms determined by the Directors
under Articles 121A 1 1 or 121A 1 2

121A 5 Except as specified in Article 121A 1, any proposal made to the Directors and any
authornisation by the Directors in relation to a Relevant Situation shall be dealt with in the same
way as any other matter may be proposed to and resolved upon by the Directors n
accordance with the provisions of these Articles

121A 6 Any authonsation of a Relevant Sttuation given by the Directors under Article 121A 1 may
provide that, where the Interested Director obtains (other than through his posmion as a
Director of the Company) information that 1s confidential to a third party, he will not be obliged
to disclose it to the Company or to use it in relation to the Company's affairs in circumstances
where to do so would amount to a breach of that confidence

121A 7 The Directors may revoke or vary the terms determined previously under Articles 121A 11 or
121A 1 2 at any time but this will not affect anything done by the relevant Directors prior to
such revocation or vanation in accordance with the terms of that authority

121B Directors' other conflicts of interest

121B 1 Provided he has declared his interest in accordance with Article 121 2 or 121 3, a Director
may

121B 11 be party to, or otherwise interested in, any contract with the Company or in
which the Company has a direct or indirect interest,
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121B12  hold any other office or place of profit with the Company (except that of
auditor) in conjunction with tus office of Director for such period and upon
such terms, including as to remuneration, as the Directors may decide,

121B13  act by himself or through a firm with which he 1s associated in a professional
capactty far the Gompany or any other Company in which the Company may
be interested (otherwise than as auditor),

121B15 be or become a director or other officer of, or employed by or otherwise be
interested 1n any holding Company or subsidiary company of the Company or
any other company in which the Company may be interested, and

121B16  be or become a director of any other company in which the Company does
not have an interest and which cannot reasonably be regarded as giving rise
to a conflict of interest at the time of his appointment as a director of that
other company

Benefits

A Director shall not, by reason of his office or of the fiduciary relationship thereby
established, be liable to account to the Company for any remuneration, profit or other
benefit realised by reascn of his having any type of interest authonised under Article 121A
or permitted under Article 121B and no contract shall be hable to be avoided on the
grounds of a Director having any type of interest authorised under Aricle 121A or
permitted under Article 121B

Quorum and voting requirements

A Director shall not vote on or be counted in the quorum in relation to any resolution of the
Directors concerning his own appointment, or the settlement or vanation of the terms or
the termination of his own appointment, as the holder of any office or place of profit with
the Company or any other company in which the Company is interested

Where proposals are under consideration concerning the appointment, or the settlement
or vaniation of the terms or the termination of the appointment, of two or more Directors to
offices or places of profit with the Company or any other company in which the Company
Is interested, a separate resolution may be put in relation to each Director and in that case
each of the Directors concerned shall be entitled to vote and be counted in the quorum In
respect of each resolution unless it concerns his own appointment or the settlement or
vanation of the terms or the termination of his own appointment or the appointment of
another Director to an office or place of profit with 2 company in which the Company 15
interested and the Director seeking to vote or be counted in the quorum has a Relevant
Interest in it

A Drirector shall not vote on, or be counted n the quorum n relation to, any resclution of
the Directors 1n respect of any contract in which he has an interest and, if he shall do so,
his vote shall not be counted, but this prohibition shalt not apply to any resolution where
that interest cannot reasonably be regarded as likely to give nise to a conflict of interest or
where that interest anses only from one or more of the following matters -

121D 31  the giving to hm of any guarantee, indemnity or security i respect of money
lent or obligations undertaken by him or by any other person at the request of
or for the benefit of the Company or any of its subsidiary undertakings,

121D 32  the giving to a third party of any guarantee, indemnity or security in respect of
a debt or obhgation of the Company or any of its subsidiary undertakings for
which he himself has assumed responsibility in whole or in part under a
guarantee or indemnity or by the giving of securty,

121D 33  the gving to him of any other indemnity where all other Directors are also
being offered indemnities cn substantially the same terms,
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121D 6

121D 34  the funding by the Company of his expenditure on defending proceedings or
the doing by the Company of anything to enable him to avoid incurring such
expenditure where all other directors are being offered substantially the same
arrangements,

121D 35  where the Company or any of its subsidiary undertakings 1s offening securnties
in which offer the Director 1s or may be entitled to participate as a holder of
secunties or In the underwriting or sub-underwriting of which the Director 1s to
participate,

121D 36 any contract 1n which he 1s interested by virtue of his interest (n shares or
debentures or other securties of the Company or by reason of any other
Interest in or through the Company,

121D 37  any contract concerning any other company (not being a company in which
the director has a Relevant Interest) in which he 1s interested directly or
indrectly whether as an officer, shareholder, creditor or otherwise
howsoever,

121D 38 any contract concerning the adoption, modification or operation of a pension
fund, superannuation or similar scheme or retirement, death or disability
benefits scheme or employees’ share scheme which relates both to Directors
and employees of the Company or of any of its subsidiary undertakings and
does not provide In respect of any Director as such any prnvilege or
advantage not accorded to the employees to which the fund or scheme
relates,

121D 39  any contract for the benefit of employees of the Company or of any of its
subsidiary undertakings under which he benefits in a similar manner to the
employees and which does not accord to any Director as such any privilege
or advantage not accorded to the employees to whom the contract relates,
and

121D 310 any contract for the purchase or maintenance of insurance against any
hability, for, or for the benefit of, any Director or Directors or for, or for the
benefit of, persons who include Directors

A company shall be deemed to be one in which a Director has a Relevant Interest if and
so long as (but only If and so long as) he 1s to his knowledge (esher directly or indirectly)
the holder of or beneficially interested in one per cent or more of any class of the equity
share capital of that company (calculated exclusive of any shares of that class in that
company held as treasury shares) or of the voting nghts available to members of that
company

Where a company in which a Director has a Relevant Interest s interested in a contract,
he also shall be deemed interested in that contract

If any question shall arise at any meeting cf the Directors as to the interest of a Director
{(other than the chairman of the meeting) in a contract and whether it 1s likely to give nse to
a conflict of interest or as to the entitlement of any Director (other than the chairman of the
meeting} to vote or be counted In the quorum and the question 1S not resolved by his
voluntanly agreeing to abstain from voting or not to be counted in the quorum, the question
shall be referred to the chairman of the meeting and his rulng in relation to the Director
concerned shal! be conclusive except in a case where the nature or extent of the Director’s
interest (so far as it 1s known to him) has not been farrly disclosed to the Directors If any
question shall arise in respect of the chairman of the meeting, the question shall be
decided by a resolution of the Directors (for which purpese the charrman of the meeting
shall be counted in the quorum but shall not vote on the matter) and the resclution shall be
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conclusive except in a case where the nature or extent of the interest of the chairman of
the meeting (so far as it 1s known to him} has not been fairly disclosed to the Directors

Subject to these Articles, the Directors may also cause any voting power conferred by the
shares in any other company held or owned by the Company or any power of appointment
to be exercised in such manner in all respects as it thinks fit, including the exercise of the
voting power or power of appointment in favour of the appointment of the Directors or any
of them as directors or officers of the other company, or in favour of the payment of
remuneration to the Directors or officers of the other company Subject to these articles, a
Director may also vote on and be counted in the quorum in relation to any of such matters

General
References in Article 121 to

121E 11 a contract include references to any proposed contract and to any transaction
or arrangement or proposed transaction or arrangement whether or not
constltutlng a contract, and

121E12  a confhict of interest includes a conflict of interest and duty and a conflict of
duties

The Company may by ordinary resolution suspend or relax the provisions of Articles 121 to
any extent or ratify any contract not properly authorised by reason of a contravention of this
Article

Retirement of Directors

At every annual general meeting any Directors who shall be bound to retire under Article 89
or paragraph (2) of Article 120 an one third of the other Directors (other than a Director
exempt from retirement by rotation under any other provision of these Articles) from time to
time, or, If ther number I1s not a multiple of three, the number nearest to but not exceeding
one-third, shall retire from office, provided always that if in any year the number of Directors
(other than those bound to retire and exempt from retirement as aforesaid) shall be two, one
of such Directors shall retire and If in any year there 1s only one Director (other than those
bound to retire and exempt from retirement as aforesaid) that Director shall retire A Director
retiring at a meeting shall be eligible for re-appointment and shatll retain office untif the close
or adjournment of the meeting

The Directors to retire by rotation under the provisions of this Article at every annual general
meeting shall include (so far as necessary to obtain the number required) any Director who
wishes to retire and not to offer himself for re-election  All further Directors to retire shall be
those who have been longest in office since their last appointment, but as between persons
who became or were last appointed Directors on the same day, those to retire by rotation
shall {unless they otherwise agree among themselves) be determined by lot

The Directors to retire on each occasion (both as to number and identity) shall be determined
by the composition of the Board at the date of the notice convening the annual general
meeting and no Director shall be required to retire or be relieved from retiring by reason of
any change in the number or identity of the Directors after the date of such notice but before
the close of the meeting

At the meeting at which a Director retires the Company may (subject to Article 93) fill the
vacated office by appointed a person thereto, and in default the retinng Director shall, unless
he intimates that he does not wish to be re-elected, be deemed to have been re-appointed,
unless at such meeting 1t I1s expressly resolved not to fill such vacated office, or unless a
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resolution for the re-appointment of such Director shall have been put to the meeting and lost
In the event of the vacancy not being filled at such meeting, it may be filled by the Board as a
casual vacancy

The Company may by ordinary resolution of which special notice has been gwven in
accordance with Section 379 of the Act remove any Director {including any Chairman,
Managing Director or Executive Director, but without prejudice to any claim for damages
under any agreement between him and the Company) before the expiration of his period of
office and may by an ordinary resolution appoint another person in his stead The person s0
appointed shall be subject to retirement at the same time as \f he had become a Director on
the day on which the Director in whose place he i1s appointed was last elected a Director

Power to Appoint a President of the Company

The Board shall have power to appoint any person deemed by the Board to be fit for such
appointment to be the President of the Company and any person so appointed shall hold
office for the life or for such other lesser period as from time to time shall be determined by
the Board If the President 1s appointed otherwise than from among the Directors then, while
he shall not be counted in the quorum at any meeting of the Board nor shall he be entitled to
vote on any matter decided at any such meeting or otherwise n any way to exercise any of
the nghts, privileges and powers of a Director, he shall be entitled to attend meetings of the
Board although failure to give notice to the President of any such meeting shall not invalidate
such meeting or any business transacted thereat

Associate Directors

The Board may from time to time appoint any manager or other person in the employment of
the Company or any subsidiary of the Company to be an associate director of the Company
Any assoctate director so appointed may be removed by resolution of the Board at any time
for any reason and without the giving of any notice n that behalf

Until otherwise determined by the Company in general meeting, there shall be no minimum or
maximum number of associate directors

An associate director appainted under this Article shall not be required to hold any shares In
the Company to qualfy him for such office

An assoclate director shall not, while he continues to hold office, be taken into account in
calculating the number to form a quorum at any meeting of the Board

The appointment, continuance in office, removal, powers, duties and remuneration of an
associate director shail be determined by the Board, with full power to make such
arrangements as the Board may think fit

An associate director shall not except with and to the extent of the sanction of the Board

126 6 1 have any nght of access to the books of the Company,

126 6 2 be entitled to receve notice of or to attend at the meetings of the Board,

126 6 3 be entitled to participate in any other respect in the exercise of the collective powers or duties

126 7

of the Directors or to exercise any of the powers or nights of a Director indwvidually under
these Articles, provided that no act shall be done by the Directors which would impose any
personal liability on any associate director either under the Statutes or otherwise except with
his knowledge

An associate director shall not in any circumstances be entitled to vote at any meeting of the
Board nor shall he be deemed to b a Director for any of the purposes of these Articles
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Secretary

Subject to the Statutes, the Secretary (who shall be qualfied in accordance with the
provisions of the Statutes) shall be appointed by the Board for such term, at such
remuneration and upon such conditions as it may think fit, and any Secretary so appointed by
be removed by the Board The Board may also appoint one or more temporary, assistant,
deputy or joint Secretaries Any such person shall for the purpose of these Articles be
deemed to be and may fulfil the duties of the Secretary subject to any imitation prescribed by
the Board

A provision of the Statutes or these Articles requiring or authorising a thing to be done by or to
a Director and the Secretary shall not be satisfied by its being done by or to the same person
acting both as Director and as, or In place of, the Secretary

The Seal

The Directors shall provide for the safe custody of the Seal and any official seal kept by the
Company by virtue of Section 40 of the Act (the "Securities Seal") and neither shall be used
without the authority of the Directors or of a committee authorised by the Directors in that
behalf

The Directors may determine who shall sign any instrument to which the Seal 15 affixed and
unless so determined and, except as hereinafter provided, it shall be signed by a Director and
by the Secretary or by a second Director or some other person approved by the Board, save
that as regards any certificates for shares or debentures or other securities of the Company
the Directors may by resolution determine that such signatures or either of them shall be
dispensed with or affixed by some method of system of mechanical or electronic signature

Subject to the Statutes, the Company may dispense with the need for the Seal and, whether it
does or does not dispense with the Deal, any instrument signed by one Director and the
Secretary or by two Directors and expressed to be executed by the Company (in whatever
form of words) shall have the same effect as f executed under the Seal and an instrument
executed by the Company which makes it clear on its face that it 1s intended to be a deed
shall have effect upon delivery as a deed Where the instrument 15 a certificate for shares or
debentures or other secunities of the Company the Directors may by resolution determine that
such signatures or either of them shall be affixed by some method or system of mechanical or
electronic signature

The Secunties Seal shall be used only for sealing securiies 1ssued by the Company and
documents creating or evidencing secunties so 1ssued Any such securities or documents
sealed with the Secunties Seal shall not require to be signed

The Company may exercise the powers conferred by Section 38 of the Act with regard to
having an official seal for use abroad, and such powers shall be vested in the Board

Accounts, Registers and other Records

The Drrectors shall cause accounting records to be kept and such other books and registers
as are necessary to comply with the provisions of the Statutes

The accounting records shall be kept at the Office or (subject to the prowisions of the

Statutes) at such other place in Great Brnitain as the Board thinks fit, and shall at all imes be
open to inspection by the Directors
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No member (other than a Director) shall have any right of nspecting any account or book or
document of the Company, except as conferred by the Statutes or authonsed by the Board or
by an crdinary resolution of the Company

Notwithstanding any such ordinary resolution no member shall be enttled to require discovery
of or any information respecting any detaif of the Company's trading or any matter which s or
may be n the nature of a trade secret, mystery of trade or secret process which may relate to
the conduct of the business of the Company, and which in the opinion of the Directors it will
be inexpedient In the interests of the members of the Company to communicate to the public

The Directors shall not be bound, unless expressly instructed so to do by a special resolution
of the Company n general meeting, to publish any hst or particulars of the secunties or
investments held by the Company or to give any information with reference to the same to
any member

The Board shall cause to be prepared and to be laid before the Company in general meeting
annuat accounts in accordance with the Statutes

A printed copy of the annual accounts which are to be laid before the Company in general
meeting together with a copy of the Director's report for that financial year and of the Auditor's
report on those accounts shall, at least twenty-one days previously to the meeting, be
delivered or sent by post to every member and to every holder of debentures of the Company
or, n the case of joint holders of any share or debenture, to one of the joint holders and to
every other person who Is entitled to receive notices of general meetings from the Company
under the prowvisions of the Statutes or of these Articles, provided that this Article shall not
require a copy of such documents to be sent to any person to whom by virtue of Section
238(2) of the Act the Company 15 not required to send the same

The requirements of Article 135 shall be deemed to be satisfied in relation to members and
holders of debentures by sending to them a summary financial statement in accordance with
the provisions of Section 251 of the Act and any applicable regulations made thereunder from
time to time In force, but without prejudice to their nght to receve a full copy of the annual
accounts, Directors' report and Auditors' report in accordance with the said Section and
regulations if they so wish to receive them

Audit

Auditors of the Company shall be appointed and may be removed and therr duties, powers,
nghts and remuneration regulated in accordance with the provisions of the Statutes

Subject to the provisions of the Statutes, all acts done by any person acting as an Auditor
shall, as regards all persons dealing n good faith with the Company, be valid, notwithstanding
that there was some defect in his appointment or that he was at the tme of his appointment
not qualified for appointment

Destruction of documents

The Company shall be entitled to destroy the following documents at the expiration of the
following periods
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139 1 1 all instruments of transfer of shares and all other document on the faith of which entries have
been made in the Register at any time after the expiry of six years from the date on which
such entry was made,

139 1 2 all dvidend mandates and notification of change of name or address at any time after the
expiry of two years from the date of recording thereof,

139 1 3 all share certificates which have been cancelled at any time after the expiry of one year from
the date of cancellation therecf,

139 1 4 all paid dividends warrants and cheques at any time after the expiry of one year from the date
of actual payment of such dividend warrants or cheques,

139 1 5 all instruments of proxy which have been used for the purpose of a poll at any time after the
expiry of one year from the date of such use save that, in the case of proxies which are used
for the purpose of a poll at an adjourned meeting as well as at the onginal meeting, such
period of one year shall commence on the date of the last such use, and

139 1 6 all instruments of proxy which have not been used for the purpose specified n sub-paragraph
1 1 5 above at any time after one month from the end of the meeting (or any adjournment of
such meeting) to which the instrument relates

1392 It shall conclusively be presumed in favour of the Company that every document so destroyed
was a valid and effective document in accordance with the recorded particulars thereof in the
books, records or minutes of the Company

1393 Notwithstanding the foregoing

139 3 1 the provisions aforesaid shall apply only to the destruction of a document in good faith and
without notice of any claim (regardless of the parties thereto) to which the document might be
relevant,

139 3 2 nothing contained in this Article shall be construed as imposing upon the Company any
hability in respect of the destruction of any such document otherwise than in accordance with
this Article which would not attach to the Company in the absence of this Article,

139 3 3 references herein to the destruction of any document include references to the disposal
thereof in any manner

Dividends

140 The profits of the Company available for dividend and resolved to be distributed shall be
applied in the payment of dividends to the members in accordance with their respective rights
and prionties  Subject to the next following Article, the company in general meeting may
declare dividends

141 No diidend or intenm dividend shall be payable except in accordance with the provisions of
the Statutes which apply to the Company, or in excess of the amount recommended by the
Directors The declaration of the Board as to the amount of the profits at any time available
for dvidend shall be conclusive

142 Subject to the nghts of persons, if any, entitled to shares with any prionty, preference or
special nghts as to diwvidend, all dwvidends shall be declared and paid according to the
amounts paid on the shares in respect whereof the dividend 1s paid, but no amount paid on a
share in advance of the date upon which a call 1s payable shall be treated for the purpose of
this Article or the next following Article as paid on the share

143 All dmdends shall be apportioned and paid pro rata according to the amounts paid on the
shares durng any portion or portions of the penod in respect of which the dividend 1s paid,
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but, if any share 1s 1ssued on terms providing that it shall rank for dividend as from a particular
date, such share shall rank for or be entitled to dividend accordingly

Any general meeting declaring a dividend may upon the recommendations of the Beard,
direct payment or satisfaction of such dvidend wholly or partly by the distnbution of specified
assets and in parbcular of fully pad shares or debentures of any other company, and the
Board shall give effect to such direction Where any difficulty anses in regard to such
distnbution, the Board may settle it as it thinks expedient, and in particular may issue
fractional certificates and fix the value for distnbution of such specific assets or any part
thereof and may determine that cash payments shall be made to any members upon the
footing of the value so fixed in order to adjust the rights of those entfitled to participate in the
dividend, and may vest any such specified assets in trustees, upon trust for the members
entitled to the dividend, as may seem expedient to the Board

The Directors may if they think fit from time to time pay to the members such interm
dividends as appear to the Directors to be justified by the profits of the Company If at any
time the capital of the company 1s dwvided into different classes of shares the Directors may
pay such interm dividends in respect of those shares in the capital of the Company which
confer on the holders thereof deferred or non-preferred nghts as well as in respect of those
shares which confer on the holders thereof preferential or special nghts with regard to
dividends and provided that the Directors act bona fide they shall not incur any responsibility
to the holders of any shares for any damage that they may suffer by reason of the payment of
an interm dividend on any shares The Directors may also pay the fixed dividends payable
on any shares of the Company half-yearly or otherwise on fixed dates

The Board may deduct from any dividend or other moneys payakble in respect of any shares
held by a member, either alone or jointly with any other person, all sums of money (if any)
presently payable by him either alone or jointly with any other person to the Company on
account of calls or otherwise in relation to shares in the Company

The Board may pay the dividends or other moneys payable on shares in respect of which any
person 1s by transmission entitled to be registered as holder to such person upon production
of such certificate and evidence as would be required If such person desired to be registered
as a member in respect of such shares

Noc dividend or other moneys payable In respect of a share shall bear interest agamnst the
Company All dividends unclaimed may be invested or otherwise made use of by the Board
for the benefit of the Company until claimed and all dividends unclaimed for a peniod of twelve
years after having been declared shall, unless the Directors otherwise resolve, be forfeited
and shall revert to the Company

Any dividend or other moneys payable in respect of a share may be pad by cheque or
warrant sent through the post to the address in the Register of the members or person
entitled thereto, and in case of joint holders to any one of such joint hotders, or to such person
and to such other address as the holder or |oint holders may in writing direct  As the Board
may determine, every cheque or warrant shall be made payable either to or to the order of the
member of person entitled thereto or to such other person as he may in writing direct and may
be crossed “a/c payee" or otherwise and payment of the cheque or warrant shall be a good
discharge to the Company If cheques or warrants In respect of dividends are returned
undelivered or are left uncashed on two consecutive occasions or, following one such
occasion, reasonable enquines have falled to establish any new address of the member or
person concerned the Board may determine that the Company shall cease sending such
cheques or warrants by post to the member of person concerned but, subject to the
provisions of these Articles, shall recommence sending cheques or warrants (or use another
permitted method of payment} for dividends payable on the shares in guestion if the member
or person concerned so requests The Company may, If so directed, pay any dividend or
other moneys payable 1n respect of a share by credit transfer to a bank, buillding society or
other deposit account nominated by the member or person entitted to such payment which
transfer shall be a good discharge to the Company for the same Every such cheque or
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warrant shall be sent and every credit transfer made at the nsk of the person entitled to the
money represented thereby

Any dividend or intenm dividend may be paid in the currency in which it 1s declared or
resolved or in such other currency as the Board considers appropriate

If several persons are entered in the Register as joint holders of any share, any one of them
may give effectual receipts for any dividend or other moneys payable in respect of the share

Scrip Dividends

The Board may, with the pnor sanction of an ordinary resolution of the Company, offer
members (or any class of members) the nght to elect to receive in respect of all or part of their
holding of shares, additional shares of the same class in the capital of the Company credited
as fully paid instead of cash in respect of all or part of such dvidend or dividends and {subject
as herenafter provided) upon such terms and conditions and in such manner as may be
specified In such ordinary resolution  The ordinary resolution shall confer the said power on
the Board in respect of all or part of a particular dividend or 1n respect of all or any dividends
{or any part of such dividends) declared or paid within a specrfied penod but such period may
not end later than the date of the annual general meeting following the date of the general
meeting at which such ordinary resolution 1s passed

If the Board determines to allow such night of election on any occasion it shall give notice In
writing to the members (or class of members) of the right of election offered to them and shall
Issue forms of election and shall specify the procedure to be foliowed and the place at which,
and the latest date and time by which, duly completed forms of election, or notices amending
or terminating existing elections, must be lodged in erder to be effectve The Board may also
1ssue forms under which members may elect to receive additional shares istead of cash both
in respect of the relevant dividend and in respect of future dividends not yet declared or
recommended (and accordingly in respect of which the basis of allotment shall not have been
determined)

Each member who elects to receive addittonal shares shall be entitled to receive such whole
number of additional shares, calculated at the Issue Price for each such share and ignornng
any fraction of an additicnal share, as is nearly as possible equal in value to (but not In
excess of) the cash amount {disregarding any tax credit ) of the dividend which such member
would otherwise have recewved For the purpose of this Article the "Issue Price" of an
additional share shall be such price as s equal to the average of the middle market
quotations for the shares of the same class of the Company as derved from the Daly Official
List of the London Stock Exchange during the period of five dealing days commencing on the
day when such shares are first quoted "ex" the dividend in respect of which the election 1s to
be made avaiable, or such other price as may be specified by or determined in accordance
with the ordinary resolution conferring the required authority but shall never be less than par
value of such addtional share A certificate or report of the Auditors as to the value of the
entitlement in respect of any dividend shall be canclusive evidence of such value

Following election by members in accordance herewith, the Board shall capitalise and
appropriate out of any ameunt from time to time standing to the credint of any reserves or
funds of the Company (including the profit and loss account) whether or not the same are
avallable for distribution as the Board may determine a sum equal to the aggregate nominal
value of the number of shares required to be allotted to members who have made an election
as aforesaid and shall apply to such amount in paying up in full such number of additional
shares The obligation of the Board to make such appropriation in respect of the shares of a
particular member shall be subject to the nght of the Board under these Articles to retain any
dividend or other moneys payable on or in respect of the shares of such member
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The Board may not proceed with any election hereunder unless the company has sufficient
unissued shares authorised for issue and sufficient reserves or funds that may be
appropriated to give effect to the election after the basis of allotment has been determined

The shares so allotied credited as fully paid shall not be entitled to participate in the dividend
then being declared or paid but shall in all other respects rank par passu with the fully paid
shares of the same class then 1n 1ssue

The Board may on any occasion determine that the nghts of electon hereunder shall be
subject to such exclusions or other arrangements as the Board may deem necessary or
expedient n relation to legal or prachcal problems under the laws of or the requirements of
any recognised regulatory body or any stock exchange in any territory

No fraction of a share shall be allotted pursuant to thus Article The Board may make such
arrangements as 1t thinks fit for any fractional entitlements including arrangements whereby,
in whole or in part, the benefit thereof accrues to the Company and/or arrangements whereby
fractional entitlements are accrued and/or retained and in each case accumulated on behalf
of any member and such accruals or retentions are applied to the allotment by way of bonus
to or cash subscription on behalf of such member of new fuly pad shares and/or
arrangements whereby fractional entitlements and/or accruals or retentions are pad 1o
members as cash dividends

Wherever any new fully paid shares are to be allotted pursuant to this Article the Board may
do all acts or things required or considered necessary or expedient to give effect to the
allotment and issue of such shares or otherwise in connection with the offer and may
authonse any person on behalf of all the members who have made the election to enter into
an agreement with the Company providing for the allotment to these members respectively,
credited as fully paid, of the shares to which they are entitled consequent upon the elections
made by them Any agreement made under such authonty shall be effected and binding on
all such members

The Board may in its absolute discretion amend, suspend or terminate an offer made
pursuant to this Article which 1s 1n operation at any tme prior to the allotment of the relevant
additional shares

Reserves

The Board may, before recommending any dividend, whether preferential or otherwise, carry
to reserve out of the profits of the Company (including any premiums received upen the 1ssue
of the debentures or other secunties of the Company) such sums as it thinks proper as a
reserve or reserves, which shall, at the discretion of the Board, be applicable for any purpose
to which the profits of the Company may properly be apphed and, pending such application,
may at the like discretion either be employed n the business of the Company or be invested
in such investments (cther than shares of the Company or its holding company, if any) as the
Board may from time to time think fit The Board may also without placing the same to
reserve, carry forward any profits which it may think prudent not to divide

Capitalisation of Profits and Reserves
The Directors may with the authority of an ordinary resolution of the Company
Subject as herenafter provided, resolve to capitalise any undvded profits of the Company
not required for paying any preferential dividend (whether or not they are avallable for
distribution) or any sum standing to the credit of any reserve or fund of the Company
(including any share premium account or capital redemption reserve),
appropnate the sum resolved to be capitalised to the members who would have been entitled

to it if it were distnbuted by way of dividend and n the same proportions and apply such sum
on their behalf either in or towards paying up the amounts, if any, from time to time unpaid on
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any shares held by them respectively, or in paying up in full unissued shares or debentures of
the Company of a nominal amount equal to that sum, and allot the shares or debentures
credited as fully paid to those members, or as they may direct, in those proportions, or partly
in one way and partly in the other, but the share premium account, the capital redemption
reserve, and any profits which are not available for distribution may, for the purposes of this
Article, anly be applied n paying up unissued shares to be allotted to members credited as
fully pad,

make such provision by the 1ssue of fractional certificates or by payment in cash or ctherwise
as they determine In the case of shares or debentures becoming distnbutable under this
Article in fractions,

154 2 2 authorise any person to enter on behalf of all the members concerned into an agreement with
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the Company providing for the allotment to them respectively, credited as fully paid, of any
shares or debentures to which they are entitled upon such capitalisation, or {as the case may
require) for the payment up by the Company on ther behalf, by the application thereto of their
respective proportions of the profits resolved to be capitalised, of the amounts or any part of
the amounts remaining unpaid on their existing shares and any agreement made under such
authorty shall be effective and binding on all such members, and

154 2 3 generally do all acts and things required to give effect to such resolution as aforesaid

Where, pursuvant to an employee's share scheme (within the meaning of Section 743 of the
Act) the Company has granted options to subscribe for shares on terms which provide (inter
alia) for adjustiments to the subscription price payable on the exercise of such options or to
the number of shares to be altotted upon such exercise in the event of any increase or
reducticn in or other recrganisatton of the Company's i1ssued share capital and an otherwise
appropriate adjustment would result in the subscription price for any share being less than its
nominal value then subject to the provisions of the Statutes, the Directors may, on the
exercise of any of the options concerned and payment of the subscription price which would
have applied had such adjustment been made, capitalise any such profits or other sum as 1s
mentioned n paragraph 154 1 1 above to the extent necessary to pay up the unpaid balance
of the nominal value of the shares which fall to be allotted on the exercise of such options
and apply such amount in paying up such balance and allot shares fully paid accordingly
The provisions of paragraph 154 1 1 to 154 1 5 to above shall apply mutatis mutandis to this
paragraph {but as if the authonty of an ordinary resolution of the Company were not required)

Subject to Part VIl of the Act, the Company in general meeting may from time to time and at
any time pass a resolution to the effect that any sum or sums ansing from the realisation of
any capital assets of the Company and representing an amount n excess of the amount of
assets required to answer the whole of the habilities of the Company (treating for this purpose
the patd up share capital of the Company as a liabilty) be distnbuted as capital among the
members of the Company who would have been entitled thereto if the same had been
distributed by way of dvidend out of the profits ansing from the business of the Company and
in the same proportions and manner, and such resolution shall be effective and the Directors
shall distnibute any sum so resolved to be distnbuted as aforesaid in accordance with such
resolution, Any such resclution as aforesaid may direct the distnbution among the members
of any investments or securities {not being investments or secunties Involving a habifity n
respect of unpatd capital) in which the sum or sums aforesaid or any part thereof may from
time to ttime be invested in heu of the same being distnibuted in cash, and the Directors may
apportion and determine the value of any such investments and secunities for the purposes of
such drstribution, and any such apportionment or determination shall be binding upon the
members entitled to share in such distnbution

Record Dates
Notwithstanding any other prowvision of these Articles, but without prejudice to the nghts
attached to any shares, the Company or the Board may fix a date as the record date by

reference to which a dwvidend wiil be declared or paid or a distnbution, allotment or I1ssue
made, and that date may be before, on or after the date on which the dividend, drstribution,
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allotment or 1ssue 1s declared, paid or made Where such a record date 1s fixed, references in
these Articles to a holder of shares or member to whom a dividend 1s to be pad or a
distribution, allotment or 1ssue I1s to be made shalt be construed accordingly

Notices

Any notice to be given pursuant to these Articles shall be in writing except that a notice calling
a meeting of the Board need not be in writing

Any notice or document may be served by the Company on any member either personally or
by sending it through the post in a prepaid letter addressed to such member at his address In
the Register In the case of joint holders of a share all notices shall be given to that one of the
joint holders whose name stands first in the Register and notice so given shall be sufficient
notice to all the joint holders Any notice to be given to a member may be given by reference
to the Register as 1t stands at any time within the pertod of fifteen days before the notice 1s
given and no change in the Register after that time shall invalidate the giving of the notice

Any notice required to be given by the Company to members and not expressly provided for
in these Articles shall be sufficiently given If given by advertisement Any notice required to
be or which may be given by adverisement shall be advertised once In one leading United
Kingdom national daily newspaper and shall be taken as served at noon on the date on which
such advertisement appears

If at any time by reason of the suspension or curtaiiment of postal services within the United
Kingdom or any part thereof the company i1s unable effectively to convene a general meeting
or class meeting by notices sent through the post, a general meeting or class meeting may be
convened by a notice adverbised in at least two leading United Kingdom national daily
newspapers and such nctice shall be deemed to have been duly served on all members
entitled thereto at noon on the day when the advertisements appear or if the same appear on
different days, at noon on the last of the days when the advertisement appears In any such
case the Company shall send confirmatory copies of the notice by post if at least seven days
pricr to the meeting, the posting of notices to addressees throughout the United Kingdom or
such part thereof again becomes practicable

Any member whose address in the Register I1s not within the United Kingdom, who shall from
time to time give to the Company an address within the United Kingdom at which notices may
be served upon him shall be entitled to have notices served upen him at such address, but,
save as aforesaid, no member other than a member whose address in the Register 1s within
the United Kingdom shall be entitled to receive any notice from the Company

Any notice or other document, if served by post, shall be deemed to have been served on the
day following that on which the letter containing the same is posted (by whatever class of
post) In proving such service it shall be sufficient to prove that the letter containing the notice
or document was properly addressed, stamped and posted

Any notice or document sent by post to, or left at the address in the Register of, any member
th pursuance of these Articles shall, notwithstanding such member be then deceased or
bankrupt, and whether or not the Company has notice of his death or bankrupicy, be deemed
to have been dully served in respect of any share, whether held solely or jointly with other
persons by such member, until some other person be registered in his stead as holder or joint
holder thereof, and such service shall for all purposes be deemed a sufficient service of such
notice or document on all persons interested (whether jointly with or as claimmng through or
under him) in such share

Every person who by operation of law, transfer or other means whatsoever shall become
entitled to any share shall be bond by every notice in respect of such share which, previously
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to tus hame and address being entered in the Register, shall have been duly given to the
person from whom he derives his title to such share

Any member present either in person or by proxy at any meeting of the Company or of the
holders of any class of shares in the Company shall be deemed to have receved notice of the
meeting and, where requisite, the purpose for which it was called

The Directors may from time to time require any holder of shares warrant to produce his
warrant and to satisfy them that he 1s or 1s still the holder of a share warrant

Subject to the provisions of the Statutes, if on three consecutive occasions notices or other
communications have been sent by post to a member at his registered address (or, in the
case of a member whose registered address Is not within the United Kingdom, any address
given by him to the Company for the service of notices) but have been returned undelivered,
the member shall not be entitled to receive any subsequent notice or other communication
until he has given to the Company a new registered address (or, In the case of a member
whose registered address 1s not within the United Kingdom, a new address for the service of
notices) For the purposes of this Article, references to a communication include references
to any cheque or other instrument of payment, but nothing in this Article shall entitled the
Company to cease sending any cheque or other instrument of payment for any dividend,
unless It 1s otherwise so entitled under these Articles

Winding Up

If the company shall commence to be wound up (whether the liquidation I1s altogether
voluntary, under supervision or by the court) the hquidator may with the sanction of a special
resolution and any other sanction required by the Statutes divide among the members In
specie or kind the whole or any part of the assets o the Company, and whether or not the
assets shall consist of property of one kind or shall consist of properties of different kinds, and
may for such purposes set such value as he deems fair upon any one or more class or
classes of property and may determine how such dwision shall be carried out as between the
members or different classes of members, and the hquidator may, with the like sanction, vest
any part of the assets in trustees upon such trusts for the benefit of members as the hquidator
with the like sanction shall think fit, and the liquidation of the Company may be closed and the
Company dissclved, but so that no member shall be compeiled to accept any shares In
respect of which there 1s a hability

The power of sale of a hquidator shall include a power to sell wholly or partially for shares or
debentures, or other obligations of another company, either then already constituted or about
to be constituted, for the purpose of carrying cut the sale

Indemnity and Insurance

Save and except so far as the provisions of this Article shall be avoded by any provisions of
the Statutes, the Directors, auditors, Secretary and other officers from time to time of the
company and the trustees (if any) from time to time of any pension fund or profit sharing or
employees' share scheme in which employees of the Company are interested and their
respective executors or administrators, shall to such extent as may from time to time be
permitted by the Statutes {(but without prejudice to any indemnity to which they or any of them
are or may otherwise be entitled) be indemnified and secured harmless out of the assets of
the Company from and against all actions, costs, charges, losses, habiities, damages and
expenses which they or any of them or ther or any of their executors or administrators, shall
or may incur or sustamn by reason of any act done, concurred n or omitted in or about the
execution of their duties or supposed dutes In their respective offices or trusts, except such (if
any) as they shall incur or sustain through their own walful neglect or default respectively, and
none of them shall be answerable for the acts, receipts, neglects or defaulis of any other of
them, or for joining 1in any receipt for the sake of conformity, or for any bankers or other
persons with whom any moneys or effects of the Company shall be lodged or deposited for
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safe custody, or for the insufficiency or deficiency or any secunty upon which any moneys of
the Company shall be placed out or invested, or for any other loss, misfortune or damage
which may happen in the execution of their respective offices or trusts, or in relation thereto,
except as the same shall happen by or through their own wilful neglect or default respectively

Without prejudice to paragraph 170 1 of this Articte but subject to the provisions of and so far
as may be permitted by the Statutes, the Directors shall have power to effect and maintain
insurance for or for the benefit of any persons who are cr were at any time directors, officers,
employees or auditors of any Relevant Company (as defined in paragraph 170 3 below) or
who are or were at any time trustees of any pension fund or profit sharing or employees’
share scheme in which employees of any Relevant Company are interested including (without
prejudice to the generalty of the foregoing) insurance aganst any habihty which any such
person may Incur In respect of any act or ormission in the actual or purported exercise and/or
discharge of his duties or the exercise or purported exercise of his powers or otherwise In
relation to or in connection with his duties, powers or office, in each case in relation to any
Retevant Company or any such pension fund or profit shanng or employees' share scheme

For the purpose of paragraph 170 2 of this Article, "Relevant Company" means the Company
and any other company within the Group and any other body, whether or not incorporated, in
which the Company or any other company within the Group has or has had any interest
whether direct or indirect or which 1s In any way allied to or associated with the Company

Listing on any Stock Exchange

The Directors may make arrangements for all or any of the company's shares or other
securihes to be admitted to hsting on the Official List of the London Stock Exchange or
admitted to trading on the Alternative Investment Market of the London Stock Exchange or
admitted to listing or trading on any other stock exchange or public securities market whether
in the United Kingdom or elsewhere and may make any such apphcation in substitution for or
to run contemporaneously with any one or more such other adrmissions to listing or trading
and may make arrangements for the continuance or discontinuance of all or any of such
admissions to Iisting or trading The Company, 1its officers and the members shall be bound
by and shall comply with such rules and regulations as may from time to time be imposed by
the London Stock Exchange or any other stock exchange or regulator of a public secunties
market as a term or condition of any such admission and/or continuing admission to listing or
trading which may continue in effect from time to time and these Articles shall be deemed to
be modified so far as may be necessary to give effect to any such rules and regulations

Uncertificated Shares

Without prejudice to any powers which the Company or the Directors may have to 1ssue, allot,
dispose of, conven, or otherwise deal with or make arrangements in relation 10, shares and
other securities in any form

the holding of shares in uncertificated form and the transfer of itle such shares by means of a
relevant system (as defined in the Uncertficated Securities Regulations) shall be permitted,
and

172 1 2 the Company may I1ssue shares in uncertificated form and may convert shares from

1722

172 3

certificated form to uncertificated form and vice versa

If and to the extent that any provision of these Articles s inconsistent with such holding or
transfer as s referred to in paragraph 17211 above or with any proviston of the
Uncertificated Securities Regulations, it shall not apply to any share in uncertificated form

The Board may adopt procedures for recording, transferring and evidencing title to its shares
and other securihes and take any corporate action in relation thereto without a wniten
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instrument provided that such procedures shall be in accordance with the Statutes and/or
requlations made pursuant thereto

Governing Law and Jurisdiction

These Articles shall be governed by and construed in accordance with English law and the
Company and the members submit to the exclusive junisdiction of the English Courts in
connection with any claim, dispute or matter which may arisen between them or any of them
concerning these Articles, their interpretation or the nghts or obligations of the company or the
members or any of them hereunder
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