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COMPANY NO. 5066489

THE COMPANIES ACTS 2006

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

BRIGHT THINGS plc

(Adopted by special resolution
passed on 29 October 2009)

PRELIMINARY

1. The regulations in Table A as in force at theedd the incorporation of  Table A
the Company shall not apply to the Company.

2. In these Articles, except where the subjeciootext otherwise requires:-  Definitions
"2006 Act" means the Companies Act 2006 including

any modification or re-enactment thereof for
the time being in force;

"Articles" means these articles of association as
altered from time to time by special
resolution;

"auditors” means the auditors for the time beinghef
Company;

"the board" means the directors or any of themrmgais

the board of directors of the Company;



"clear days"

"Companies Acts"

"CREST"

"director"
"dividend"

"electronic address"

"electronic form"

"electronic means"

means the period excluding the daymnwhe
notice is given or deemed to be given and
the day for which it is given or on which it
Is to take effect;

means the meaning ascribed thebsto
Section2 of the 2006 Act and any
enactment passed after those Acts which
may, by virtue of that or any other such
enactment, be cited together with those Acts
as the "Companies Acts" (with or without
the addition of an indication of the date of
any such enactment);

means the relevant system operated by
Euroclear UK & Ireland Limited in terms of
the Regulations, which enables title to
shares or other securities to be evidenced
and transferred without a  written
instrument;

means a director of the Company;
means dividend or bonus;

means any number or addrexs fos the
purposes of sending or receiving notices,
documents or information by electronic

means;

has the meaning given to it ircten 1168
of the 2006 Act;

has the meaning given to iteoti®n 1168
of the 2006 Act;

"employees' share scheme” means the meaning abcthereto by

"holder"

"London Stock Exchange"

"member"

"Memorandum"

Section 1166 of the 2006 Act;
means in relation to any shares the member
whose name is entered in the register as the
holder of such shares;

means London Stock Exchatge

means a member of the Company;

means the memorandum of association of



the Company as amended from time to

time;
"office" means the registered office of the Company
"paid” means paid or credited as paid;
"register” means the register of members of the
Company;
"the Regulations" means the Uncertificated Sea@siti

Regulations 2001 and includes (i) any
enactment or subordinate legislation which
amends or supersedes those regulations and
(i) any applicable rules made under those
regulations or under any such enactment or
subordinate legislation for the time being in
force;

"seal" means the common seal of the Company
and includes any official seal kept by the
Company by virtue of Section 49 or 50 of
the 2006 Act;

"secretary” means the secretary of the Company and
includes a joint, assistant, deputy or
temporary secretary and any other person
appointed to perform the duties of the

secretary;
"United Kingdom" means Great Britain and Northewldnd.
3. References to a document being executed inclkféeences to its beingonstruction

executed under hand or under seal or by any otk#rad.

References to writing include references to anyblssubstitute for writing,
including information sent or supplied in electofrm or made available on a
website, and to anything partly in one form andlpan another form.

References to a document being "signed" or to &ige" include references to
its being executed under hand or under seal antieicase of a communication
in electronic form such references are to its bauipenticated as specified in the
2006 Act.

Words denoting the singular number include thegbhlaumber and vice versa;
words denoting the masculine gender include therniem gender; and words
denoting persons include corporations.

Save as aforesaid any words or expressions deiimtéte Companies Acts (but



Shares with special
rights

Allotment

Redeemable shares

excluding any modification thereof not in forcethé date of adoption of these
Articles) shall, if not inconsistent with the sudtjeor context, bear the same
meaning in these Articles.

Subject to the preceding paragraph, referencesyt@vision of any enactment
or of any subordinate legislation (as defined bgtia 21(1) of the Interpretation
Act 1978) include any modification or re-enactmehthat provision for the time
being in force.

Headings are inserted for convenience only andadaffect the construction of
these Articles.

In these Articles, (a) powers of delegation shatl Ime restrictively construed but
the widest interpretation shall be given there);thie word board in the context
of the exercise of any power contained in thesécled includes any committee
consisting of one or more directors, any direcdimg executive office and any
local or divisional board, manager or agent of @@npany to which or, as the
case may be, to whom the power in question has telegated; (c) no power of
delegation shall be limited by the existence ocegt where expressly provided
by the terms of delegation, the exercise of thadryr other power of delegation;
and (d) except where expressly provided by the gewh delegation, the

delegation of a power shall not exclude the comrurexercise of that power by
any other body or person who is for the time beainthorised to exercise it under
these Articles or under another delegation of theey.

SHARE CAPITAL

Liability of Members 4. The liability of the members is limited to thenount, if
any, unpaid on the shares held by them.

5. Subject to the provisions of the Companies Acid without prejudice to
any rights attached to any existing shares or adhsshares, any share may be
issued with such rights or restrictions as the Camypmay by ordinary resolution
determine or, subject to and in default of suclemeination, as the board shall
determine.

6. Subject to the provisions of the Companies Agliating to authority, pre-

emption rights or otherwise and of any resolutidrnthe Company in general

meeting passed pursuant thereto, and, in the chsedeemable shares, the
provisions of Article 7, all unissued shares fag thime being in the capital of the
Company shall be at the disposal of the board, taedboard may (subject as
aforesaid) allot (with or without conferring a righf renunciation), grant options
over, or otherwise dispose of them to such persmmspuch terms and conditions,
and at such times as it thinks fit.

7. Subject to the provisions of the Companies Aatsl without prejudice to
any rights attached to any existing shares or dasbares, shares may be issued
which are to be redeemed or are to be liable teedeemed at the option of the
Company or the holder on such terms and condittmusin such manner as the



Issue of
certificates

board may determine.

8. The Company may exercise all powers of payinghrassions or Commissions
brokerage conferred or permitted by the Companiess.A Subject to the
provisions of the Companies Acts, any such comissir brokerage may be
satisfied by the payment of cash or by the allotneérully or partly paid shares

or partly in one way and partly in the other.

9. Except as required by law, no person shall begaised by the Companyrusts not
as holding any share upon any trust and (exceptreswise provided by thes& "=
Articles or by law) the Company shall not be bounydor recognise any interest
in any share (or in any fractional part of a shaa)ept an absolute right to the

entirety thereof in the holder.

VARIATION OF RIGHTS

10. Subject to the provisions of the Companies Atat any time the capitalMethod of varying
of the Company is divided into different classesbéres, the rights attached fghe

any class may (unless otherwise provided by thedesf issue of the shares of

that class) be varied or abrogated, whether othwiCompany is being wound

up, either with the consent in writing of the hoklef three quarters in nominal

value of the issued shares of the class or witlséimetion of a special resolution

passed at a separate general meeting of the hatidre shares of the class (but

not otherwise).

For the purposes of this Article, unless otherveispressly provided by the right@hen rights deemed
attached to any shares or class of shares, thgigs ghall be deemed to be variéd™ 2"

by the reduction of the capital paid up on thosereh otherwise than by a

purchase or redemption by the Company of its ovemeshand by the allotment of

other shares ranking in priority for payment ofiadakend or in respect of capital

or which confer on the holders voting rights maedurable than those conferred

by such first mentioned shares, but shall not eilser be deemed to be varied by

the creation or issue of other shares rankiag passu with, or subsequent to,

such first mentioned shares or by the purchasedemption by the Company of

any of its own shares.

SHARE CERTIFICATES

11. Every member, upon becoming the holder of angres (except a
recognised clearing house or a nominee of a resedntlearing house or of a
recognised investment exchange in respect of wihen€Cbmpany is not required
by law to complete and have ready for delivery diftgate) shall be entitled,
without payment, to one certificate for all the i#saof each class held by him
(and, upon transferring a part of his holding adrgls of any class, to a certificate
for the balance of such holding) or several cediies each for one or more of his
shares upon payment for every certificate afteffiseof such reasonable sum as
the board may from time to time determine. SubjectArticle 132 every
certificate shall be sealed with the seal or exatut accordance with Article 134
and shall specify the number, class and distingugishumbers (if any) of the



shares to which it relates and the amount or réisgeamounts paid up thereon.
The Company shall not be bound to issue more tmencertificate for shares
held jointly by several persons and delivery ofeatificate to one joint holder
shall be a sufficient delivery to all of them. &mof different classes may not be
included in the same certificate.

Nothing in these Articles shall preclude any shareother security of theCREST
Company from being issued, held, registered, cdasietransferred or otherwise
dealt with in uncertificated form in accordancehtihe Regulations and any rules

or requirements laid down from time to time by CRE& any other relevant
system operated pursuant to the Regulations.

In relation to any share or other security whichnisuncertificated form, these
Articles shall have effect subject to the provisiai the Regulations and (so far
as consistent with them) to the following provison

(@) the Company shall not be obliged to issue #ficate evidencing title to
shares and all references to a certificate in tspé any shares or
securities held in uncertificated form in theseides shall be deemed
inapplicable to such shares or securities whichirarancertificated form
and furthermore shall be interpreted as a referdncsuch form of
evidence of title to uncertificated shares or siéiesras the Regulations
prescribe or permit;

(b) the registration of title to and transfer ofyashares or securities in
uncertificated form shall be effected in accordanath the Regulations
and there shall be no requirement for a writtetrumsent of transfer;

(© a properly authenticated dematerialised instmacgiven in accordance
with the Regulations shall be given effect in ademice with the
Regulations;

(d) any communication required or permitted by ¢hasticles to be given by
a person to the Company may be given in accordamteand in any
manner (whether or not in writing) prescribed ornpgged by the
Regulations;

(e) if a situation arises where any provisionsheise Articles are inconsistent
in any respect with the terms of the Regulationseiation to shares or
securities of the Company which are in uncertigdafiorm then:-

) the Regulations will be given effect thereto ancordance with
their terms; and

(i) the directors shall have power to implemeny gamocedures as
they may think fit and as may accord with the Ratjohs for the
recording and transferring of title to shares amdusties in
uncertificated form and for the regulation of thgseceedings and
the persons responsible for or involved in theegragion.



The directors shall have the specific powers tatelgithout further consultation
with the holders of any shares or securities ofGleenpany (except where such
shares or securities are constituted by virtueoofes other deed, document or
other source), that any single or all classes afresh and securities of the
Company become capable of being traded in unaaté&d form in accordance
with the Regulations on CREST or any other Operdts defined in the
Regulations) of a relevant system.

12. If a share certificate is defaced, worn oust lor destroyed, it may beeplacement
renewed on such terms (if any) as to evidence addmnity (with or without “""°®®
security) and payment of any exceptional out-of@bcexpenses reasonably
incurred by the Company in investigating evidenod areparing the requisite

form of indemnity as the board may determine bbeowise free of charge, and

(in the case of defacement or wearing out) on dgfivp of the old certificate.

LIEN

13. The Company shall have a first and paramoent ¢éin every share (nogompany to have
being a fully paid share) for all moneys payablettie Company (whether®"°" "
presently or not) in respect of that share. Thardbonay at any time (generally or
in particular cases) waive any lien or declare sngre to be wholly or in part
exempt from the provisions of this Article. Ther@many's lien on a share shall

extend to any amount (including dividends) payablespect of it.

14.  The Company may sell, in such manner as thellzetermines, any sharénforcement of lien
on which the Company has a lien if a sum in respéethich the lien exists is” %
presently payable and is not paid within fourtekraicdays after notice has been

given to the holder of the share or to the perstiiled to it in consequence of

the death or bankruptcy of the holder or otherwise operation of law,

demanding payment and stating that if the notigeoiscomplied with the shares

may be sold.

To give effect to any such sale the board may aigh@ome person to execute &fving effect to sale
instrument of transfer of the shares sold to, oadnordance with the directions

of, the purchaser. The transferee shall not badbaa see to the application of

the purchase money nor shall his title to the shbeeaffected by any irregularity

in or invalidity of the proceedings in relationtte sale.

The net proceeds of the sale, after payment ottists, shall be applied in or Application of
towards payment or satisfaction of so much of tn@ $n respect of which the proceeds
lien exists as is presently payable, and any resghall (upon surrender to the
Company for cancellation of the certificate for #lgares sold and subject to a

like lien for any moneys not presently payable xsted upon the shares before

the sale) be paid to the person entitled to theeshat the date of the sale.

CALLS ON SHARES



Power to make calls

Time when call
made

Liability of joint
holders
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Deemed calls
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calls

Payment of calls in
advance

15. Subject to the terms of allotment, the boarg mam time to time make
calls upon the members in respect of any moneyaidrgn their shares (whether
in respect of nominal value or premium) and eachmber shall (subject to
receiving at least fourteen clear days' notice ifpag when and where payment
is to be made) pay to the Company as required dwndtice the amount called on
his shares. A call may be required to be paidnsgaiments. A call may be
revoked in whole or part and the time fixed for @&yt of a call may be
postponed in whole or part as the board may determA person upon whom a
call is made shall remain liable for calls made upom notwithstanding the
subsequent transfer of the shares in respect witbieeoall was made.

16. A call shall be deemed to have been made dintleewhen the resolution
of the board authorising the call was passed.

17. The joint holders of a share shall be jointig @everally liable to pay all
calls in respect thereof.

18. If a call or any instalment of a call remaimpaid in whole or in part after
it has become due and payable the person from whisndue and payable shall
pay interest on the amount unpaid from the dagdame due and payable until it
is paid at the rate fixed by the terms of allotmeinthe share or in the notice of
the call or, if no rate is fixed, such rate, noteading 15 per cent. per annum or,
if higher, the appropriate rate (as defined by @wmmpanies Acts), as may be
determined by the board, but the board may waiwampat of such interest
wholly or in part.

19.  An amount payable in respect of a share omnadnt or at any fixed date,
whether in respect of nominal value or premium ®raa instalment of a call,
shall be deemed to be a call duly made and notdiedi payable on the date so
fixed or in accordance with the terms of the alletrty) and if it is not paid the
provisions of these Articles shall apply as if tlaaount had become due and
payable by virtue of a call duly made and notified.

20. Subject to the terms of allotment, the boar¢y make arrangements on
the issue of shares for a difference between tlotteds and/or holders in the
amounts and times of payment of calls on theireshar

21. The board may, if it thinks fit, receive froomyamember willing to
advance the same all or any part of the moneyslledcand unpaid upon any
shares held by him and such payment in advancalls shall extinguistpro
tanto the liability upon the shares in respect of whicks made, and may pay
upon all or any of the moneys so advanced (unélghme would but for such
advance become presently payable) interest atratiemot exceeding (unless the
Company by ordinary resolution may otherwise djré&tper cent. per annum or,
if higher, the appropriate rate (as defined in @@mpanies Acts) as may be
agreed upon between the board and such member.

FORFEITURE AND SURRENDER



22. If a call or any instalment of a call remaimpaid in whole or in part aftemotice requiring
it has become due and payable, the board may gitreetperson from whom it g™ o <@
due not less than fourteen clear days' notice itingrrequiring payment of the

amount unpaid together with any interest which maye accrued and any costs,

charges and expenses incurred by the Company bgnred# such non-payment.

The notice shall name the place where payment lie tmade and shall state that

if the notice is not complied with the shares ispect of which the call was made

will be liable to be forfeited.

23. If any such notice is not complied with, anyrghin respect of which itForfeiture for non-
was given may, at any time before the payment redudy the notice has beeff™""®
made, be forfeited by a resolution of the board tedforfeiture shall include all
dividends or other moneys payable in respect ofdheited shares and not paid
before the forfeiture. When any share has bedrifed, notice of the forfeiture

shall be served upon the person who was beforéotfeture the holder of the

share, and an entry of such notice having beemgine of the forfeiture with the

date thereof shall forthwith be made in the regisfgosite the entry of the share;

but no forfeiture shall be invalidated by any onaasor neglect to give such

notice or to make such entries.

24. Subject to the provisions of the Companies Aatorfeited share shall béale of forfeited
deemed to belong to the Company and may be solallatted or otherwise®®®
disposed of on such terms and in such manner asotrel determines, either to

the person who was before the forfeiture the hotdeéo any other person, and at

any time before sale, re-allotment or other dishodze forfeiture may be
cancelled on such terms as the board thinks fitheM for the purposes of its

disposal a forfeited share is to be transferrecany person the board may
authorise some person to execute an instrumento$fer of the share to that

person. The Company may receive the considergiiven for the share on its

disposal and may register the transferee as hofdee share.

25. A person any of whose shares have been falfait@ll cease to be &iability following
member in respect of them and shall surrenderéaCtbmpany for cancellation® "'
the certificate for the shares forfeited but shathain liable to the Company for
all moneys which at the date of forfeiture weresprely payable by him to the
Company in respect of those shares with interestetin at the rate at which
interest was payable on those moneys before theitioe or, if no interest was
so payable, at such rate, not exceeding 15 per pentannum or, if higher, the
appropriate rate (as defined in the Companies Asgghe board may determine,
from the date of forfeiture until payment, but theard may waive payment
wholly or in part or enforce payment without anjoalance for the value of the
shares at the time of forfeiture or for any consatien received on their disposal.

26.  The board may accept the surrender of any shiaich it is in a position Surrender
to forfeit upon such terms and conditions as magdreed and, subject to any
such terms and conditions, a surrendered sharklsh&leated as if it had been
forfeited.



Extinction of rights
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Invalid transfers

27. The forfeiture of a share shall involve theimtion at the time of
forfeiture of all interest in and all claims andniBnds against the Company in
respect of the share and all other rights andliiegs incidental to the share as
between the person whose share is forfeited an@dmepany, except only such
of those rights and liabilities as are by thesachas expressly saved, or as are by
the Companies Acts given or imposed in the cagasf members.

28. A statutory declaration by a director or therstary that a share has been
duly forfeited or surrendered on a specified datlde conclusive evidence of
the facts stated in it as against all persons afgjrto be entitled to the share and
the declaration shall (subject to the executionaofinstrument of transfer if
necessary) constitute a good title to the shardla@gerson to whom the share is
disposed of shall not be bound to see to the agiit of the purchase money, if
any, nor shall his title to the share be affectgdiy irregularity in, or invalidity
of, the proceedings in reference to the forfeitgrgrender, sale, re-allotment or
disposal of the share.

TRANSFER OF SHARES

29.  The instrument of transfer of a share may baniy usual form or in any
other form which the board may approve and shakigeed by or on behalf of
the transferor and, unless the share is fully gaydyr on behalf of the transferee.
An instrument of transfer need not be under seal.

Nothing in this Article or the provisions hereirafishall preclude the transfer of
shares or other securities of the Company in ufficated form in accordance

with the terms of Article 11 and any referencestamed in these Articles in

relation to the execution of any instrument of sfen or the registration of any
transfer of shares or other securities of the Campa uncertificated form shall

be read in accordance with the terms of Article 11.

30. The board may, in its absolute discretion afttilomt giving any reason,
refuse to register the transfer of a share whichasfully paid on which the
Company has a lien.

31. The board may also refuse to register the fieartd a share unless the
instrument of transfer:-

€) is lodged, duly stamped, at the office oruathsother place as the
board may appoint accompanied by the certificateélfe shares to
which it relates and such other evidence as thedboaay
reasonably require to show the right of the tramsféo make the
transfer;

(b) is in respect of only one class of shares; and

(c) is in favour of not more than four transferees

In the case of a transfer by a recognised cleaniogse or a nominee of a

-10 -



recognised clearing house or of a recognised imes#t exchange, the lodgement
of share certificates will only be necessary if aadhe extent that certificates
have been issued in respect of the shares in quoestiThe expressions
"recognised clearing house" shall mean any clearing house or investment
exchange (as the case may be) granted recognitider uhe Financial Services
and Markets Act 2000.

32. If the board refuses to register the trangfehall within two months afterNotice of refusal to
the date on which the instrument of transfer wagéa with the Company senf®**'
to the transferee notice of the refusal.

33. Deliberately omitted.

34. No fee shall be charged for the registratioargf instrument of transfer oRo fee payable on
other document relating to or affecting the titeany share. registration

35.  The Company shall be entitled to retain anyrumsent of transfer whichtReterfﬂion of
ransters

is registered, but any instrument of transfer whith board refuses to register
shall be returned to the person lodging it whenceatf the refusal is given.

TRANSMISSION OF SHARES

36. If a member dies the survivor or survivors vehke was a joint holder ransmission
and his personal representatives where he waseehstider or the only survivor

of joint holders, shall be the only persons recsegaiby the Company as having

any title to his interest; but nothing herein camea shall release the estate of a
deceased member (whether a sole or joint holdem fny liability in respect of

any share held by him.

37. A person becoming entitled to a share in camsece of the death oFlectons
bankruptcy of a member or otherwise by operationlasi may, upon suchPemtedreauired
evidence being produced as the board may propeglyire as to his entitlement,

elect either to become the holder of the shar® trave some person nominated

by him registered as the transferee. If he ekecbeecome the holder he shall give

notice to the Company to that effect. If he eleishave another person
registered, he shall execute an instrument of feartd the share to that person.

All the provisions of these Articles relating teettransfer of shares shall apply to

any such notice or instrument of transfer as ikére an instrument of transfer
executed by the member and the death or bankrugttlge member or other

event giving rise to the transmission had not aezur

The board may at any time give notice requiring sugh person to elect either to
be registered himself or to transfer the shareifaith@ notice is not complied with
within sixty days the board may thereafter withhpltyment of all dividends or
other moneys payable in respect of the share t&itequirements of the notice
have been complied with.

38. A person becoming entitled to a share in camsece of the death oRig_hltsdotf) persons
bankruptcy of a member or otherwise by operationlagé shall, upon suc er';tr'fsfmss‘i'on
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to these Articles

Fractions arising

Power to reduce
capital

Power to purchase
own shares

evidence being produced as the board may propeglyinre as to his entitlement
and subject to the requirements of Article 37, héneesame rights in relation to
the share as he would have had if he were the hofdée share, and may give a
discharge for all dividends and other moneys pa&yabrespect of the share, but
he shall not, before being registered as the hadidhe share, be entitled in
respect of it to receive notice of or to attendvote at any meeting of the
Company or to receive notice of or to attend oevat any separate meeting of
the holders of any class of shares in the Company.

ALTERATION OF SHARE CAPITAL
39. Deliberately omitted.

40.  All new shares shall be subject to the prowsiof these Articles with
reference to payment of calls, lien, forfeitureansfer, transmission and
otherwise, and, unless otherwise provided by thasieles, by the resolution
creating the new shares or by the conditions afeisshe new shares shall be
unclassified shares.

41.  Whenever as a result of a consolidation or division of shares any

fractions arise, the board may settle the mattemy manner it deems fit and in
particular may sell shares representing fractiansvihich any members would

otherwise become entitled to any person (includsudpject to the provisions of

the Companies Acts, the Company) and distributendigoroceeds of sale in due
proportion among those members, and the board midnpr@se some person to

execute an instrument of transfer of the sharesotan accordance with the

directions of, the purchaser. The transferee ghatlbe bound to see to the
application of the purchase moneys nor shall ties to the shares be affected by
any irregularity in or invalidity of the proceedm relation to the sale.

42. Subject to the provisions of the Companies Aitte Company may by
special resolution reduce its share capital, apytalaredemption reserve and any
share premium account in any way.

PURCHASE OF OWN SHARES

43. Subject to and in accordance with the provisiohthe Companies Acts
and without prejudice to any relevant special sghttached to any class of
shares, the Company may purchase any of its owesloh any class (including
redeemable shares) at any price (whether at pabave or below par), and so
that any shares to be so purchased may be seliected/ manner whatsoever.
Every contract for the purchase of, or under whiolh Company may become
entitled or obliged to purchase, shares in the Gomghall be authorised by such
resolution of the Company as may be required byGbmpanies Acts and by a
special resolution passed at a separate generdhmeéthe holders of each class
of shares (if any) which, at the date on which ¢batract is authorised by the
Company in general meeting, entitle them, eithenadiately or at any time later
on, to convert all or any of the shares of thaszlaeld by them into equity share
capital of the Company.
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GENERAL MEETINGS

44.  The board may call general meetings whenevdrainsuch times andtonvening general
places as it shall determine and, on the requisiibmembers pursuant to th& "%
provisions of the Companies Acts, shall forthwitlogeed to convene a general

meeting in accordance with the requirements ofdbmpanies Acts. If there are

not within the United Kingdom sufficient directais call a general meeting, any

director of the Company may call a general meeting.

45.  All provisions of these Articles relating to ngeal meetings of theClass meetings
Company shallmutatis mutandis, apply to every separate general meeting of the
holders of any class of shares in the capital @@bmpany, except that:

€) the necessary quorum shall be two personsrigpti representing
by proxy at least one-third in nominal value of tb&ued shares of
the class or, at any adjourned meeting of suchengjdne holder
present in person or by proxy, whatever the amotihts holding,
who shall be deemed to constitute a meeting; and

(b) any holder of shares of the class presenéiagm or by proxy may
demand a poll; and

(c) each holder of shares of the class shall, pallahave one vote in
respect of every share of the class held by him.

46.  The board shall convene and the Company sbhlldeneral meetings agnnual general
annual general meetings in accordance with theinemgents of the Companie§**"%°

ACtS.

NOTICE OF GENERAL MEETINGS

47. Subject to the provisions of the Companies Aats annual generaPeriod of notice
meeting and all other general meetings of the Gampghall be called by at least
such minimum period of notice as is prescribed utite Companies Acts.

Subject to the provisions of these Articles anary restrictions imposed on any
shares, the notice shall be given to all the mesjltereach of the directors and to
the auditors for the time being of the Company.

48. The notice shall specify the date, time andelaf the meeting and th&ontents of notice
general nature of the business to be transactedré\the Company has given an

electronic address in any notice of meeting, argudeent or information relating

to proceedings at the meeting may be sent by elactmeans to that address,

subject to any conditions or limitations specified the relevant notice of

meeting.

The notice shall, in the case of an annual gemeegting, specify the meeting as
such, and, in the case of a meeting to pass aadp@solution, specify the
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intention to propose the resolution as a specslution.

General meetings at 49, The provisions of this Article shall apply ihya general meeting is
more than one place .
convened at or adjourned to more than one place.

Notice and The notice of the meeting or adjourned meetingl gpEcify the place at which

o " the chairman of the meeting shall preside (tBpecified Place”) and the
directors shall make arrangements for simultanettendance and participation
at other places (whether adjoining the Specifiedc®lor in a different and
separate place or places altogether or otherwigeinbmbers, provided that
persons attending at any particular place shaditide to see and hear and be seen
and heard (whether by audio visual links or othselby persons attending at the

other places at which the meeting is convened.

Controlling level of ~ The directors may from time to time make such aeaments for the purpose of

attendance controlling the level of attendance at any suclegl@vhether involving the issue
of tickets or the imposition of some means of dedecor otherwise) as they shall
in their absolute discretion consider appropriatel may from time to time vary
any such arrangements or make new arrangemenizce @f them, provided that
a member who is not entitled to attend, in persobyoproxy, at any particular
place shall be entitled so to attend at one obther places; and the entitlement
of any member so to attend the meeting or adjoumeeting at such place shall
be subject to any such arrangements as may bbaddimbe being in force and by
the notice of meeting or adjourned meeting stategpply to the meeting.

Place of meeting For the purposes of all other provisions of thesickes any such meeting shall
be treated as being held at the Specified Place.

Adjourrr:ment to | If a meeting is adjourned to more than one plaotca of the adjourned meeting
more than one place shall be given notwithstanding any other provisibthese Articles.

Accidental omission 50, The accidental omission to give notice of atmgeor to send a form of

0 give notice proxy with a notice where required by these Arscler the failure to give notice
due to circumstances beyond the Company’s cortivogny person entitled to
receive the same, or the non-receipt of a noticemeéting or form of proxy by
any such person, shall not invalidate the procegsdat that meeting.

PROCEEDINGS AT GENERAL MEETINGS

Quorum 51. No business shall be transacted at any gemereting unless a quorum is
present, but the absence of a quorum shall notygtethe choice or appointment
of a chairman, which shall not be treated as piatih® business of the meeting.
Save as otherwise provided by these Articles, tersgns present in person or by
proxy and entitled to vote upon the business tydresacted shall be a quorum.

If quorum not 52. If such a quorum is not present within five aotes (or such longer time

present not exceeding thirty minutes as the chairman ofntieeting may decide to wait)
from the time appointed for the meeting, or if dgria meeting such a quorum
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ceases to be present, the meeting, if convenedemeguisition of members,
shall be dissolved, and in any other case shaidssaljourned to such time and
place as the chairman of the meeting may determingt the adjourned meeting
a quorum is not present within fifteen minutes rafiee time appointed for

holding the meeting, the meeting shall be dissaolved

53. The chairman, if any, of the board or, in Hisence, any deputy chairmaghairman
of the Company or, in his absence, some othertdremminated by the board,

shall preside as chairman of the meeting, but ithee the chairman, deputy
chairman nor such other director (if any) is preéseithin five minutes after the

time appointed for holding the meeting or is nollimg to act as chairman, the
directors present shall elect one of their numbevd chairman. If there is only

one director present and willing to act, he shalldmairman. If no director is
willing to act as chairman, or if no director ispent within five minutes after the

time appointed for holding the meeting, the memipeesent and entitled to vote

shall choose one of their number to be chairman.

54. A director shall, notwithstanding that he i4 aomember, be entitled t@ireciors entitled to
spea

attend and speak at any general meeting and atsepgrate meeting of thé
holders of any class of shares in the Company.

55.  The chairman may, with the consent of a meatingghich a quorum isAdjournments
present (and shall if so directed by the meetiadj)ourn the meeting from time to
time and from place to place, but no business $fsatlansacted at an adjourned
meeting other than business which might properlyehlaeen transacted at the
meeting had the adjournment not taken place. thitiad, the chairman may
adjourn the meeting to another time and place witlsoch consent if it appears
to him that it is likely to be impracticable to dobr continue that meeting
because of the number of members wishing to attdraare not present. When
a meeting is adjourned for thirty days or moreasrdn indefinite period, at least
seven clear days' notice shall be given specifylmg time and place of the
adjourned meeting and the general nature of thenéss to be transacted.
Otherwise it shall not be necessary to give anicaaif an adjournment or of the
business to be transacted at an adjourned meeting.

56. If an amendment shall be proposed to any reésolunder consideratiortmendments to
but shall in good faith be ruled out of order bg tthairman of the meeting, th&>""*"™
proceedings on the substantive resolution shalbednvalidated by any error in

such ruling. With the consent of the chairmanhef meeting, an amendment may
be withdrawn by its proposer before it is voted updn the case of a resolution
duly proposed as a special resolution, no amendthen¢to (other than a mere
clerical amendment to correct a patent error) magny event be considered or

voted upon.

57. A resolution put to the vote of a general nmegshall be decided on #fethods of voting
show of hands unless, before or on the declaratidhe result of a vote on the

show of hands or on the withdrawal of any other aednfor a poll, a poll is duly
demanded. Subject to the provisions of the Congsa®icts, a poll may be
demanded by:

-15 -



Declaration of result

Withdrawal of
demand for poll

Conduct of poll

Chairman's casting
vote

When poll to be
taken

(@) the chairman of the meeting; or

(b) at least two members present in person or roxyphaving the
right to vote at the meeting; or

(c) any member or members present in person or plyxy
representing not less than one-tenth of the tatahg rights of all
the members having the right to vote at the megting

(d) any member or members present in person quorbyy holding
shares conferring a right to vote at the meetinggoshares on
which an aggregate sum has been paid up equalttes®o than
one-tenth of the total sum paid up on all the shamnferring that
right.

and a demand by a person as proxy for a membdrish#the same as a demand
by the member.

58. Unless a poll is duly demanded a declarationthgy chairman that a
resolution has been carried or carried unanimowslipy a particular majority, or
lost, or not carried by a particular majority and entry to that effect in the
minutes of the meeting shall be conclusive evidesfdde fact without proof of
the number or proportion of the votes recorded awobir of or against the
resolution.

59. The demand for a poll may, before the pollaisenh, be withdrawn but
only with the consent of the chairman and a densmavithdrawn shall not be
taken to have invalidated the result of a show ahds declared before the
demand was made. If the demand for a poll is wavd, the chairman or any
other member entitled may demand a poll.

60. A poll shall be taken as the chairman direatsl &e may appoint
scrutineers (who need not be members) and fix a &ind place for declaring the
result of the poll. The result of the poll sha#l beemed to be the resolution of
the meeting at which the poll was demanded.

61. In the case of an equality of votes, whethem®how of hands or on a
poll, the chairman shall be entitled to a castintevin addition to any other vote
he may have.

62. A poll demanded on the election of a chairmanol a question of
adjournment shall be taken forthwith. A poll dem@d on any other question
shall be taken either forthwith or at such time atate as the chairman directs
not being more than thirty days after the pollesndnded. The demand for a poll
shall not prevent the continuance of a meetingHertransaction of any business
other than the question on which the poll was detedn If a poll is demanded
before the declaration of the result of a show aids and the demand is duly
withdrawn, the meeting shall continue as if the decthhad not been made.
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63. No notice need be given of a poll not takethiwith if the time and placeNotice of poll
at which it is to be taken are announced at thetingeat which it is demanded.

In any other case at least seven clear days' nshiak be given specifying the

time and place at which the poll is to be taken.

64. Where for any purpose an ordinary resolutiothefCompany is requiredgffectiveness of
. . . special resolutions
a special resolution shall also be effective.

65. A resolution in writing executed by or on béhafl each member whgRresolutions in
would have been entitled to vote upon it if it hagen proposed at a generai™™®
meeting at which he was present shall be as efikasuif it had been passed at a
general meeting properly convened and held and wc@ysist of several
instruments in the like form each executed by obehalf of one or more of the

members.
VOTES OF MEMBERS

66. Subject to any rights or restrictions attactedny shares, on a show dight to vote
hands every member present in person or by proalf sAve one vote and on a

poll every member present in person or by proxyl $feve one vote for every

share of which he is the holder.

67. In the case of joint holders of a share the whtthe senior who tenders ptes of joint
vote, whether in person or by proxy, shall be atEgpo the exclusion of thé®®"
votes of the other joint holders and for this pwgseniority shall be determined

by the order in which the names of the holdersdstarthe register.

68. A member in respect of whom an order has beatenby any court orMember under
official having jurisdiction (whether in the Unitedingdom or elsewhere) in"**"*“Y
matters concerning mental disorder may vote, wheihex show of hands or on a

poll, by his receiver, curator bonis or other parswuthorised in that behalf
appointed by that court or official, and any suebeiver, curator bonis or other
person may, on a poll, vote by proxy. Evidencthtosatisfaction of the board of

the authority of the person claiming to exerciseright to vote shall be deposited

at the office, or at such other place as is sptiin accordance with these
Articles for the deposit of, or the giving of naiof, appointments of proxy, not

less than 48 hours before the time appointed ftatifg the meeting or adjourned
meeting at which the right to vote is to be exeadisnd in default the right to

vote shall not be exercisable.

69. No member shall be entitled to vote at any g@gn@eeting or at anycallsinarrears
separate meeting of the holders of any class akesha the Company, either in

person or by proxy, in respect of any share heldhimy unless all moneys
presently payable by him in respect of that shakelbeen paid.

70. If at any time the board is satisfied that emgmber, or any other persopection 793 of the
appearing to be interested in shares held by swerhbar, has been duly servé@?ﬁcﬁgﬁgs it in

with a notice under Section 793 of the Act"&ection 793 notice") and is in default
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When restrictions
cease to have effect

default for the prescribed period in supplying e tCompany the information
thereby required, or, in purported compliance watith a notice, has made a
statement which is false or inadequate in a matpadicular, then the board
may, in its absolute discretion at any time theezaby notice (a'direction
notice") to such member direct that:

(@) in respect of the shares in relation to whod default occurred
(the "default shares") the member shall not be entitled to vote at
a general meeting either personally or by proxyooexercise any
other right conferred by membership in relatiomteetings of the

Company;

(b) where the default shares represent at leastr cent. of the class
of shares concerned, then the direction notice aditionally

direct that:

(1) except in a liquidation of the Company, no/p&nt shall
be made of any sums due from the Company on tfaildef
shares, whether in respect of capital or dividend o
otherwise, and the Company shall not meet anyliabo
pay interest on any such payment when it is finpdid to
the member;

(i) no other distribution shall be made on tledadilt shares;

(i)  no transfer of any of the shares held bgrsmember shall
be registered unless:

(A)

(B)

the member is not himself in default as rega
supplying the information requested and the
transfer when presented for registration is
accompanied by a certificate by the member in such
form as the board may in its absolute discretion
require to the effect that after due and careful
enquiry the member is satisfied that no person in
default as regards supplying such information is
interested in any of the shares the subject of the
transfer; or

the transfer is an approved transfer.

The Company shall send to each other person dppearbe interested in
the shares the subject of any direction noticepy @ the notice, but the
failure or omission by the Company to do so shall imvalidate such

notice.

Any direction notice shall cease to have effect:-

(2) in relation to any shares which are transtetrg such member by
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means of an approved transfer; or

(2) when the board is satisfied that such membeéraay other person
appearing to be interested in shares held by suembmar, has
given to the Company the information required bg televant
Section 793 notice.

The board may at any time give notice cancellinigyection notice. Board may cancel

restrictions

71. For the purposes of Article 70:- Provisions

supplementary to
Article 70

(@) a person shall be treated as appearing totbeested in any shares
if the member holding such shares has given toGbmpany a
notification under the said Section 793 which eitfienames such
person as being so interested or (ii) fails toldista the identities
of all those interested in the shares and (aftengainto account
the said notification and any other relevant Secti®3
notification) the Company knows or has reasonaldase to
believe that the person in question is or may berésted in the
shares;

(b) the prescribed period is 28 days from the daservice of the said
notice under the Section 793 notice unless theuttefhares
represent at least ¥4 per cent. of the issued sludirdgat class,
when the prescribed period is 14 days from that;dat

(c) a transfer of shares is an approved transkrtionly if:

(1) it is a transfer of shares to an offeror byywor in
pursuance of acceptance of a take-over offer (Asedkein
Section 974 of the 2006 Act); or

(i)  the board is satisfied that the transfemiade pursuant to a
sale of the whole of the beneficial ownership a #hares
the subject of the transfer to a party unconneutitd the
member and with other persons appearing to beeisti
in such shares; or

(i)  the transfer results from a sale made tigloa recognised
investment exchange as defined in the FinancialiGsy
and Markets Act 2000 or any other stock exchandsiaei
the United Kingdom on which the Company's shares ar
normally traded.

Nothing contained in Article 70 shall limit the pewof the Company undeﬁfcgionsggﬁ and 795
Sections 794 and 795 of the 2006 Act. of the 2006Act

72. If any votes are counted which ought not toehlbbgen counted, or mighgrrors in voting
have been rejected, the error shall not vitiateréselt of the voting unless it is
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pointed out at the same meeting, or at any adjoemirthereof, and it is in the
opinion of the chairman of the meeting of suffitienagnitude to vitiate the
result of the voting.

73. No objection shall be raised to the qualifizatof any voter except at the
meeting or adjourned meeting or poll at which tleéevobjected to is tendered,
and every vote not disallowed at such meeting sf&Nalid and every vote not
counted which ought to have been counted shallisreghrded. Any objection
made in due time shall be referred to the chairmhose decision shall be final
and conclusive.

74. On a poll votes may be given either persorallypy proxy. A member
entitled to more than one vote need not, if hesjatse all his votes or cast all the
votes he uses in the same way.

PROXIES AND CORPORATE REPRESENTATIVES

75.  Appointments of proxy shall be in writing undlee hand of the appointor
or his attorney or, if the appointor is a corparatieither under its common seal
or the hand of a duly authorised officer, attormeyother person authorised to
sign it.. The board may allow an appointment afxgrto be sent or supplied in
electronic form subject to any conditions or lintitas as the board may specify,
and where the Company has given an electronic asldreany instrument of
proxy or invitation to appoint a proxy, any docuren information relating to
proxies for the meeting (including any documentessary to show the validity
of, or otherwise relating to, an appointment ofqyrar notice of the termination
of the authority of a proxy) may be sent by eletitomeans to that address,
subject to any conditions or limitations specified the relevant notice of
meeting.

76.  Appointments of proxy shall be in any usualfoor in any other form
which the board may approve (which shall includevigion for two-way voting)
and the board may, if it thinks fit, but subjecttie provisions of the Companies
Acts, at the Company's expense send out with thieenof any meeting forms of
appointment of proxy for use at the meeting. Apaptment of a proxy shall not
preclude a member from attending and voting in et the meeting or poll
concerned. A member may appoint more than oneypiaattend on the same
occasion and if he does he must specify the nuwibgnares in relation to which
each proxy is appointed and each proxy will onlyelditled to exercise voting
rights in relation to the number of shares for whie is appointed. If a member
appoints more than one proxy, he must ensure thgbraxy is appointed to
exercise voting rights which any other proxy hasrbappointed by that member
to exercise. References in these Articles to gwoiagment of proxy includes
references to an appointment of multiple proxies.

77.  The appointment of a proxy and any power airadly or other authority
under which it is executed or an office or notdyialertified copy or a copy
certified in accordance with the Powers of Attorest 1971 of such power or
authority shall:
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(@) in the case of an instrument in hard copy fdmmreceived at the
office or at such other place within the United ¢@lom as is
specified in the notice convening the meeting ocany instrument
of proxy sent out by the Company in relation to theeting and,
subject as provided below, not less than 48 hoefsrée the time
appointed for holding the meeting or adjourned megeat which
the person named in the instrument proposes tg opte

(b) in the case of an appointment in electroniofoiwhere an address
has been specified for the purpose of receivingctreic
communications:-

(1) in the notice convening the meeting, or

(i) in any instrument of proxy sent out by ther@uany
in relation to the meeting, or

(i) in any invitation contained to appoint a pRxo
issued by the Company in relation to the meeting,

subject as provided below, be received at the releict address
not less than 48 hours before the time for holdivey meeting or
adjourned meeting at which the person named irapip®intment
proposes to vote;

(©) in the case of a poll taken more than 48 hattes it is demanded,
be deposited or received as aforesaid after thé had been
demanded and not less than 24 hours before theapyp@nted for
the taking of the poll; or

(d) where the poll is not taken forthwith but &e&n not more than
48 hours after it was demanded, be delivered atntbeting at
which the poll was demanded to the chairman dnéosecretary or
to any director;

and an appointment of proxy which is not depositeivered or received in a
manner so permitted shall be invalid. No appoimihad a proxy shall be valid
after the expiration of twelve months from the dsti@ed in it as the date of its
execution. When two or more valid appointmentspadxy are delivered or
received in respect of the same share for useeatdime meeting, the one which
was executed last shall be treated as replacingemudking the others as regards
that share; if the Company is unable to determih&hvwas executed last, none
of them shall be treated as valid in respect of #fere. The directors may
specify in the notice convening a meeting that etednining the time for
delivery of proxies pursuant to this Article, naccaant shall be taken of any part
of a day that is not a working day (as definedecti®n 1173(1) of the 2006 Act).
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78. The appointment of a proxy shall be deemeditder authority to vote on
any amendment of a resolution put to the meetimgaoich it is given as the
proxy thinks fit. The appointment of a proxy shailhless the contrary is stated
therein, be valid as well for any adjournment @& theeting as for the meeting to
which it relates.

79. Subject to the provisions of the Companies Aatsy corporation or

corporation sole which is a member of the Comparay rtin the case of a

corporation, by resolution of its directors or atigeverning body or by authority

to be given under seal or under the hand of arceffduly authorised by it)

authorise such person or persons as it thinksofédt as its representative or
representatives at any meeting of the Company anwtseparate meeting of the
holders of any class of shares. A person so agttbshall be entitled to exercise
the same power on behalf of the grantor of the aityhas the grantor could

exercise if it were an individual member of the Qamy and the grantor shall for
the purposes of these Articles be deemed to beemires person at any such
meeting if a person so authorised is present at it.

80. A vote given or poll demanded by proxy or b ttuly authorised
representative of a corporation shall be valid mbistanding the previous
determination of the authority of the person votorgdemanding a poll unless
notice of the determination was received by the gamy at the office or at such
other place at which the instrument of proxy waly dleposited or, where the
appointment of proxy was made by electronic meanthe address at which such
appointment was duly received at least 3 hoursrbdfte commencement of the
meeting or adjourned meeting at which the votavsrgor the poll demanded or
(in the case of a poll taken otherwise than onstime day as the meeting or
adjourned meeting) the time appointed for takiregpbll.

NUMBER OF DIRECTORS

81. Unless otherwise determined by ordinary resmiutthe number of
directors (other than alternate directors) shalbieless than two but shall not be
subject to any maximum in number.

APPOINTMENT AND RETIREMENT OF DIRECTORS

82. At the annual general meeting in every yearetisdall retire from office
by rotation:-.

(@) all directors who held office at the time dfettwo preceding
annual general meetings and who did not retireotation at either
of them; and

(b) if the number of directors retiring under épove is less than one-
third of the directors or, if their number is nbtde or a multiple
of three, less than the number which is nearediutodoes not
exceed one-third, such additional number of dimsctas shall
together with the directors retiring under (a) abequal one-third
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of the directors or, if their number is not threeaomultiple of
three, the number which is nearest to but doeseroted one-
third, but so that if there is only one directorownis subject to
retirement by rotation, he shall retire.

83. Subject to the provisions of the Companies Axtd these Articles, thevhich directors to
directors to retire by rotation shall be those wlave been longest in office sinc&"®
their last appointment or re-appointment, but aséen persons who became or
were last re-appointed directors on the same dagetho retire shall (unless they
otherwise agree among themselves) be determindat.byrhe directors to retire
on each occasion (both as to number and identitg)l e determined by the
composition of the board at the date of the notimevening the annual general
meeting and no director shall be required to reiirée relieved from retiring or
be required to retire by reason of any change enrthmber or identity of the
directors after the date of the notice but befbeedlose of the meeting.

84. If the Company, at the meeting at which a dimecetires by rotation orWhen director
otherwise, does not fill the vacancy, the retiritigector shall, if willing to act, beSromed -
deemed to have been re-appointed unless at thengnéets resolved not to fill

the vacancy or unless a resolution for the re-agpw@nt of the director is put to

the meeting and lost.

85. No person other than a director retiring byation shall be appointed &ligibility for
director at any general meeting unless:- election

(a) he is recommended by the board; or

(b) not less than seven nor more than forty-tvaaicdays before the
date appointed for the meeting, notice executedabyember
qualified to vote at the meeting (not being thesparto be
proposed) has been given to the Company of theitiote to
propose that person for appointment stating thégodars which
would, if he were so appointed, be required tortduided in the
Company's register of directors, together with ceoexecuted by
that person of his willingness to be appointed.

86. Except as otherwise authorised by the Compakues the appointmentseparate resolutions
of any person proposed as a director shall betefidry a separate resolution. °" #PPommen

87. Subject as aforesaid, the Company may by argiresolution appoint aAdditional powers
person who is willing to act to be a director eithe fill a vacancy or as arf' "¢ ©°mPaV
additional director and may also determine thetiatain which any additional
directors are to retire. The appointment of a @er® fill a vacancy or as an

additional director shall take effect from the efidhe meeting.

88.  The board may appoint a person who is williagatt to be a directorAppointment by
either to fill a vacancy or as an additional dicean either case whether or nof™

for a fixed term, provided that the appointment slo®t cause the number of
directors to exceed the number, if any, fixed byiroraccordance with these
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Articles as the maximum number of directors. pegive of the terms of his
appointment, a director so appointed shall holdceffonly until the next
following annual general meeting and shall not b&eh into account in
determining the directors who are to retire by tiotaat the meeting. If not
reappointed at such annual general meeting, hd shahte office at the
conclusion thereof.

89. A director who retires at an annual generaltmganay, if willing to first
act, be re-appointed. If he is not re-appointezl,shall retain office until the
meeting appoints someone in his place, or if itsdoat do so, until the end of the
meeting.

90. No person shall be disqualified from being apigal or reappointed a
director, and no director shall be required to t&adhat office, by reason only of
the fact that he has attained the age of severtsy@ any other age nor shall it
be necessary by reason of his age to give spemtiaerunder the Companies Acts
of any resolution.

91. A director shall not be required to hold angrsis of the Company by way
of qualification.

ALTERNATE DIRECTORS

92.  Any director (other than an alternate directordy appoint any other
director, or any other person approved by resatutibthe board and willing to
act, to be an alternate director and may remova foffice an alternate director
so appointed by him.

93.  An alternate director shall be entitled to reeanotice of all meetings of

the board and of all meetings of committees ofabard of which his appointor is
a member, to attend and vote at any such meetimdniah his appointor is not

personally present, and generally to perform ad fillmnctions of his appointor

(except as regards power to appoint an alternate) @irector in his absence. It
shall not be necessary to give notice of such atingeéo an alternate director
who is absent from the United Kingdom.

94. A director or any other person may act as radter director to represent
more than one director, and an alternate diredtall e entitled at meetings of
the board or any committee of the board to one fartevery director whom he
represents (and who is not present) in additiomisoown vote (if any) as a
director, but he shall count as only one for theppse of determining whether a
quorum is present.

95.  An alternate director may be repaid by the Camypsuch expenses as
might properly have been repaid to him if he hadnbe director but shall not in
respect of his services as an alternate directoremiled to receive any
remuneration from the Company except such parar(if) of the remuneration
otherwise payable to his appointer as such appoméy by notice in writing to

the Company from time to time direct. An alterndieector shall be entitled to

-24 -



be indemnified by the Company to the same exteiitteswere a director.

96. An alternate director shall cease to be amrelte director:- Termination of
appointment
(a) if his appointor ceases to be a director; b, director retires by
rotation or otherwise but is re-appointed or deenteedave been
re-appointed at the meeting at which he retireg agpointment of
an alternate director made by him which was indanamediately
prior to his retirement shall continue after hisagpointment;

(b) on the happening of any event which, if heengdirector, would
cause him to vacate his office as director; or

(©) if he resigns his office by notice to the Canyp.

97.  Any appointment or removal of an alternateaoeshall be by notice tgVethod of ;
the Company signed by the director making or revgpkihe appointment andbronire &"
shall take effect in accordance with the termdhefriotice (subject to an approval

required by Article 92) upon receipt of such nottehe office.

vocation

98. Save as otherwise expressly provided in thedeclds, an alternateAlterate notan
director shall be deemed for all purposes to biexir and, accordingly, except®™ " 2PPomer
where the context otherwise requires, referencesdwector shall be deemed to

include a reference to an alternate director. Rerate director shall alone be
responsible for his own acts and defaults and lad sbt be deemed to be the

agent of the director appointing him.

PoOWERS OF THE BOARD

99. Subject to the provisions of the Companies Aitts Memorandum ancBusiness to be
these Articles and to any directions given by sgleesolution, the business dgf2"29e? Y board
the Company shall be managed by the board whichpagyll expenses incurred

in forming and registering the Company and may @sgerall the powers of the
Company, including the power to dispose of all my part of the undertaking of

the Company. No alteration of the Memorandum otickes and no such
direction shall invalidate any prior act of the mbahich would have been valid

if that alteration had not been made or that divechad not been given. The

powers given by this Article shall not be limiteg &ny special power given to

the board by these Articles and a meeting of thaerd@t which a quorum is

present may exercise all powers exercisable bipdaed.

DELEGATION OF POWERS OF THE BOARD

100. The board may delegate any of its powers yocammittee consisting ofCommittees of the
one or more directors. The board may also delegasay director holding any**
executive office such of its powers as the boardskters desirable to be

exercised by him. Any such delegation shall, m @absence of express provision

to the contrary in the terms of delegation, be d=io include authority to sub-

delegate to one or more directors (whether or ah@ as a committee) or to any
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employee or agent of the Company all or any ofpiveers delegated and may be
made subject to such conditions as the board nmegifgpand may be revoked or
altered. The board may co-opt on to any such caét@enpersons other than
directors, who may enjoy voting rights in the cortiteg. The co-opted members
shall be less than one-half of the total membergiighe committee and a
resolution of any committee shall be effective oiflg majority of the members
present are directors. Subject to any conditionposed by the board, the
proceedings of a committee with two or more memistrall be governed by
these Articles regulating the proceedings of doexso far as they are capable of

applying.

101. The board may establish local or divisionabrds or agencies for
managing any of the affairs of the Company, eiihethe United Kingdom or
elsewhere, and may appoint any persons to be membéne local or divisional
boards, or any managers or agents, and may fix teeiuneration. The board
may delegate to any local or divisional board, nganaor agent any of the
powers, authorities and discretions vested in @r@sgable by the board, with
power to sub-delegate, and may authorise the mendfeany local or divisional
board, or any of them, to fill any vacancies ana@d¢bnotwithstanding vacancies.
Any appointment or delegation made pursuant to Alnicle may be made upon
such terms and subject to such conditions as thedlbmay decide and the board
may remove any person so appointed and may revokarg the delegation but
no person dealing in good faith and without nob€¢he revocation or variation
shall be affected by it.

102. The board may, by power of attorney or othsewappoint any person or
persons to be the agent or agents of the Compargufdh purposes, with such
powers, authorities and discretions (not exceethinge vested in the board) and
on such conditions as the board determines, inetuduthority for the agent or
agents to delegate all or any of his or their pewauthorities and discretions,
and may revoke or vary such delegation.

103. The board may appoint any person to any ofircemployment having a
designation or title including the word "directat attach to any existing office
or employment with the Company such a designatiotitle and may terminate
any such appointment or the use of any such dasignar title. The inclusion of
the word "director" in the designation or title afiy such office or employment
shall not imply that the holder is a director oé tGompany, nor shall the holder
thereby be empowered in any respect to act asg diebmed to be, a director of
the Company for any of the purposes of these Adicl

BORROWING POWERS

104. The board may exercise all the powers of th@any to borrow money,
to guarantee, to indemnify, to mortgage or chargendertaking, property, assets
(present and future) and uncalled capital, andstue debentures and other
securities whether outright or as collateral segufor any debt, liability or
obligation of the Company or of any third party.
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105. The office of a director shall be vacated if:-

(@)

(b)

()

(d)

(e)

(f)

@

106. The Company may, in accordance with and sulbpethe provisions ofPower of qumpany
the Companies Acts, by ordinary resolution of whagecial notice has beeff ™" @"e%"

DISQUALIFICATION AND REMOVAL OF DIRECTORS

he ceases to be a director by virtue of argvipions of the
Companies Acts or these Articles or he becomesilpitet by law
from being a director; or

he becomes bankrupt or makes any arrangentecroposition
with his creditors generally or shall apply to tbeurt for an
interim order under Section 253 of the Insolvenayt A986 in
connection with a voluntary arrangement under At or

a registered medical practitioner who is trgathim gives a
written opinion to the company stating that he Hmecome
physically or mentally incapable of acting as aedior and may
remain so for more than three months; or

by reason of his mental health, a court madesorder which
wholly or partly prevents him from personally exsiog any
powers or rights which he would otherwise have; or

he resigns his office by notice to the Companyhaving been
appointed for a fixed term, the term expires or ¢ifice as a
director is vacated pursuant to Article 88; or

he shall for more than six consecutive morttse been absent
without permission of the board from meetings @& board held
during that period and his alternate director (ify)ashall not
during such period have attended in his stead &edbbard
resolves that his office be vacated;

he is requested to resign in writing by nasléhan three quarters
of the other directors. In calculating the numbgdirectors who
are required to make such a request to the dire@jdhere shall
be excluded any alternate director appointed by dtng in his
capacity as such; and (ii) a director and any mdter director
appointed by him and acting in his capacity as sinetl constitute
a single director for this purpose, so that thenatigre of either
shall be sufficient.

given remove any director from office (notwithstargl any provision of these
Articles or of any agreement between the Companysaich director, but without
prejudice to any claim he may have for damages bi@ach of any such
agreement) and, by ordinary resolution, appointtferoperson in place of a
director so removed from office and any personmmwoanted shall be treated for
the purpose of determining the time at which hary other director is to retire
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special services
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Appointment to
executive office

Termination of
appointment to
executive office

by rotation as if he had become a director on e @h which the director in
whose place he is appointed was last elected atdireln default of such
appointment the vacancy arising upon the removal director from office may
be filled as a casual vacancy.

REMUNERATION OF NON-EXECUTIVE DIRECTORS

107. The ordinary remuneration of the directors vdwonot hold executive

office for their services (excluding amounts pagalhder any other provision of
these Articles) shall not exceed in aggregate £Z&0per annum or such higher
amount as the Company may from time to time byrangi resolution determine.

Subject thereto, each such director shall be pdek gwhich shall be deemed to
accrue from day to day) at such rate as may frome tio time be determined by
the board.

108. Any director who does not hold executive @fand who serves on any
committee of the directors, by the request of tbarth goes or resides abroad for
any purpose of the Company or otherwise perfornesiapservices which in the

opinion of the directors are outside the scopénefdrdinary duties of a director,

may (without prejudice to the provisions of Articld7) be paid such extra

remuneration by way of salary, commission or otlsewas the board may

determine.

DIRECTORS' EXPENSES

109. The directors may be paid all travelling, ho@nd other expenses
properly incurred by them in connection with thairendance at meetings of the
board or committees of the board or general megtmgeparate meetings of the
holders of any class of shares or of debenturaeeofCompany or otherwise in
connection with the discharge of their duties. Tmanpany may also fund a
director’'s expenditure on defending proceedingpravided in the Companies
Acts.

EXECUTIVE DIRECTORS

110. Subject to the provisions of the Companiess Aitte board may appoint
one or more of its body to be the holder of anycekige office (except that of
auditor) under the Company and may enter into aeemgent or arrangement
with any director for his employment by the Companyor the provision by him
of any services outside the scope of the ordinatied of a director. Any such
appointment, agreement or arrangement may be n@atesuch terms, including
terms as to remuneration, as the board determanésany remuneration which is
so determined may be in addition to or in lieu oy ardinary remuneration as a
director. The board may revoke or vary any suchoagment but without
prejudice to any rights or claims which the peradiose appointment is revoked
or varied may have against the Company by reasredh

111. Any appointment of a director to an execubffece shall terminate if he
ceases to be a director but without prejudice toraits or claims which he may
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have against the Company by reason of such cegséirector appointed to an
executive office shall not ipso facto cease to lwbrector if his appointment to
such executive office terminates.

112. The emoluments of any director holding exeeutffice for his servicesEmoluments to be
as such shall be determined by the board, and reayf tany description, andsey " ®
(without limiting the generality of the foregoing)ay include admission to or
continuance of membership of any scheme (includang share acquisition
scheme) or fund instituted or established or fieanor contributed to by the
Company for the provision of pensions, life assoeamr other benefits for
employees or their dependants, or the paymentp&Ension or other benefits to
him or his dependants on or after retirement otldesgpart from membership of

any such scheme or fund.

DIRECTORS' INTERESTS AND POWERS TO AUTHORISE CONFLICTS

113. (A) Directors may
Subject to the provisions of the Companies Actsd arovided that hdas Someny
disclosed to the board the nature and extent ofdiegt or indirect interest of

his, a director notwithstanding his office:-

(@) may be a party to, or otherwise interestedamy transaction or
arrangement with the Company or in which the Compen
otherwise interested;

(b) may act by himself or his firm in a professabrapacity for the
Company (otherwise than as auditor) and he orims $hall be
entitled to remuneration for professional serviassf he were not
a director;

(c) may be a director or other officer of, or eoy@d by, or a party to
any transaction or arrangement with, or otherwigerested in,
any body corporate promoted by the Company or inchvithe
Company is otherwise interested; and

(d) shall not, by reason of his office, be accabtd to the Company
for any benefit which he derives from any such aaffior
employment or from any such transaction or arrarggerror from
any interest in any such body corporate and no sacisaction or
arrangement shall be liable to be avoided on tleirgt of any
such interest or benefit.

For the purposes of this Article 113(A):- Notification of
interests
(2) a general notice given to the board that ectlor is to be regarded
as having an interest of the nature and extentifggmbdn the
notice in any transaction or arrangement in whiclspacified
person or class of persons is interested shalldeendd to be a
disclosure that the director has an interest insarch transaction
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of the nature and extent so specified; and

(2) an interest of which a director is not awand any interest arising
from a transaction or arrangement of which the aimeis not
aware shall not be treated as an interest of hisrequire a
declaration to be made to the board by the director

(B) The board may authorise (subject to such teants conditions, if any, as
the board may think to impose from time to timed aubject always to the
board’'s right to vary or terminate such author@ati to the fullest extent
permitted by law:-

(a) any matter which would otherwise result inieator infringing
his duty to avoid a situation in which he has, @am bave, a direct
or indirect interest that conflicts, or possibly yneonflict, with
the interests of the Company and which may readpniaé
regarded as likely to give rise to a conflict afeirest (including a
conflict of interest and duty or conflict of dut)es

(b) a director to accept or continue in any offieenployment or
position in addition to his office as a directortbé Company and
without prejudice to the generality of paragraphafathis Article
may authorise the manner in which a conflict okrast arising
out of such office, employment or position may kealt with
either before or at the time that such a confliahterest arises;

provided that for this purpose the director in dwesand any other interested
director are not counted in the quorum at any baaedting at which such matter,
or such office, employment or position, is approweed it is agreed to without
their voting or would have been agreed to if theites had not been counted.

If a matter, or office, employment or position, teeen authorised by the board in
accordance with this Article then:-

(2) the director shall not be required to discl@se confidential
information relating to such matter, or office, daymnent or
position, to the Company if to make such a disaeswould
result in a breach of duty or obligation of confide owed by
him in relation to or in connection with that mafter that office,
employment or position;

(2) the director may absent himself from meetin§the board at
which anything relating to that matter, or thatc#f employment
or position, will or may be discussed; and

3) the director may make such arrangements ds divector thinks

fit for board papers to be received and read bydadepsional
adviser on behalf of that director.
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A director shall not, by reason of his office, lE@untable to the Company for
any benefit which he derives from any matter, onfrany office, employment or
position, which has been approved by the Direcfmrssuant to this Article
(subject in any such case to any limits or condgito which such approval was
subject).

This Article 113(B) is without prejudice to the spgon of Articles 113(A).

114. The board may exercise the voting power coedeby the shares in angxerciseby
body corporate held or owned by the Company in snahner in all respects as ‘%&fmy of voting
thinks fit (including the exercise thereof in favai any resolution appointing its

members or any of them directors of such body aatpo or voting or providing

for the payment of remuneration to the directorsuath body corporate).

GRATUITIES , PENSIONS AND INSURANCE

115. The board may (by establishment of or maimteeaof schemes ofGratuities and
otherwise) provide benefits, whether by the paynuérgratuities or pensions of*"*"™

by insurance or otherwise, for any past or presé@meictor or employee of the
Company or any of its subsidiaries or any body cafe associated with, or any
business acquired by, any of them, and for any neerabhis family (including a

spouse and a former spouse) or any person whows®dependent on him, and

may (as well before as after he ceases to hold sfiote or employment)
contribute to any fund and pay premiums for thecpase or provision of any

such benefit.

Without prejudice to the provisions of Article 18he board shall have the powersurance
to purchase and maintain insurance for or for #eekit of any persons who are
or were at any time directors, officers or emplayeé the Company, or of any
other company which is its holding company or inickhthe Company or such
holding company has any interest whether diredndirect or which is in any
way allied to or associated with the Company, aarof subsidiary undertaking of
the Company or any such other company, or who raveece at any time trustees
of any pension fund in which employees of the Camgpar any such other
company or subsidiary undertaking are interesteduding (without prejudice to
the generality of the foregoing) insurance agaarst liability incurred by such
persons in respect of any act or omission in theahor purported execution or
discharge of their duties or in the exercise opptted exercise of their powers or
otherwise in relation to their duties, powers dicek in relation to the Company
or any such other company, subsidiary undertakimgeasion fund.

No director or former director shall be accountatdethe Company or thebirectors not liable
members for any benefit provided pursuant to thiscke and the receipt of any” *“**™
such benefit shall not disqualify any person froempg or becoming a director of

the Company.
116. Pursuant to Section 247 of the 2006 Act, therdbis hereby authorised tgection 247 of the

make such provision as may seem appropriate forbtreefit of any persong >
employed or formerly employed by the Company or ahyts subsidiaries in
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connection with the cessation or the transfer & thhole or part of the
undertaking of the Company or any subsidiary. Angh provision shall be made
by a resolution of the board in accordance withsthid section.

PROCEEDINGS OF DIRECTORS

117. Subject to the provisions of these Articldse board may regulate its
proceedings as it thinks fit. A director may, dahd secretary at the request of a
director shall, call a meeting of the board. Netaf a board meeting shall be
deemed to be properly given to a director if igigen to him personally or by
word of mouth, telephone, fax or other electrooiof or sent in writing to him at
his last known address or any other address giydnrb to the Company for this
purpose. Questions arising at a meeting shalldoeddd by a majority of votes.
In the case of an equality of votes, the chairntzadl $rave a second or casting
vote. Any director may waive notice of a meetimgl @ny such waiver may be
retrospective.

118. The quorum for the transaction of the busiméghe board may be fixed
by the board and unless so fixed at any other nustied! be two. A person who
holds office only as an alternate director shélhis appointor is not present, be
counted in the quorum. Any director who ceaseddoa director at a board
meeting may continue to be present and to actdaeetor and be counted in the
qguorum until the termination of the board meetinga director objects.

119. The continuing directors or a sole continuidgector may act
notwithstanding any vacancies in their number, liuhe number of directors is
less than the number fixed as the quorum, the moiniy directors or director may
act only for the purpose of filling vacancies orcafling a general meeting.

120. The board may appoint one of their numbesetthle chairman, and one of
their number to be the deputy chairman, of the dhaad may at any time remove
either of them from such office. Unless he is dlmg to do so, the director
appointed as chairman, or in his stead the diregipointed as deputy chairman,
shall preside at every meeting of the board at whie is present. If there is no
director holding either of those offices, or if ta@r the chairman nor the deputy
chairman is willing to preside or neither of thesnpresent within five minutes
after the time appointed for the meeting, the dinecpresent may appoint one of
their number to be chairman of the meeting.

121. All acts done by a meeting of the board, aa@ obmmittee of the board, or
by a person acting as a director or alternate wireshall, notwithstanding that it
be afterwards discovered that there was a defedhenappointment of any
director or any member of the committee or alterratector or that any of them
were disqualified from holding office, or had vaztoffice or were not entitled
to vote, be as valid as if every such person hah lhily appointed and was
gualified and had continued to be a director orthescase may be, an alternate
director and had been entitled to vote.
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122. A resolution in writing signed by all the diters entitled to receive notic&esolutions in
of a meeting of the board or of a committee ofltbard (not being less than the"™
number of directors required to form a quorum @& loard) shall be as valid and
effectual as if it had been passed at a meetirtigeoboard or (as the case may be)

a committee of the board duly convened and held@nithis purpose:

(@) a resolution may consist of several documanthe same effect
each signed by one or more directors;

(b) a resolution signed by an alternate direcesdinot also be signed
by his appointor; and

(©) a resolution signed by a director who has appd an alternate
director need not also be signed by the alternaeztdr in that
capacity.

123. Without prejudice to the first sentence ofidet 117, a meeting of theMeetings by
board or of a committee of the board may consisaafonference betweeff P &
directors who are not all in one place, but of wheach is able (directly or by
telephonic communication or similar communicatigatems) to speak to each of
the others, and to be heard by each of the othergltaneously. A director
taking part in such a conference shall be deemdzktpresent in person at the
meeting and shall be entitled to vote or be coumted quorum accordingly.
Such a meeting shall be deemed to take place whertargest group of those
participating in the conference is assembled,fdhare is no such group, where
the chairman of the meeting then is. The wongeting” in these Articles shall

be construed accordingly.

124. Save as otherwise provided by these Articlairector shall not vote at &irectors' power to
meeting of the board or a committee of the boar@mnresolution of the boardmin ey ars
concerning a matter in which he has an interesthvtogether with any interesiterested

of any person connected with him is to his knowkedgmaterial interest (other

than by virtue of his interests in shares or daloest or other securities of or

otherwise in or through the Company) unless hieredt arises only because the

case falls within one or more of the following pgnaphs:

€)) the resolution relates to the giving of anyrgutee, security, or
indemnity in respect of money lent, or obligatiamsurred by him
or by any other person at the request of or forbieefit of, the
Company or any of its subsidiaries;

(b) the resolution relates to the giving of any rguéee, security, or
indemnity in respect of a debt or obligation of @@mpany or any
of its subsidiaries for which the director has assd
responsibility in whole or part and whether alomgaintly with
others under a guarantee or indemnity or by gieihgecurity;

(© his interest arises by virtue of his beingjrdending to become, a
participant in the underwriting or sub-underwritingan offer of

-33-



Exclusion of
director from
quorum

Amendment of
restrictions on
voting

any shares, debentures, or other securities bZtmepany or any
of its subsidiaries for subscription, purchasexmhange;

(d) his interest arises in relation to the subsicnpor purchase by him
of shares, debentures or other securities of thepgaay pursuant
to an offer or invitation to members or debentuoddérs of the
Company, or any class of them;

(e) any proposal concerning any other company iichwhe and any
persons connected with him do not to his knowletiglel an
interest in shares (as that term is used in Sex8@0 to 825 of the
2006 Act) representing one per cent or more okeidtmy class of
the equity share capital, or the voting rightssuich company;

)] the resolution relates to an arrangement foe thenefit of
employees of the Company or of any of its subsielsaand does
not provide in respect of the director any privdegr benefit not
awarded to the employees to whom such arrangerelat¢s; and

(9) any proposal concerning any insurance which @oenpany is
empowered to purchase or maintain for the beneang directors
of the Company or for the benefit of persons wlebude directors
of the Company provided that for the purposes o pgaragraph
insurance shall mean only insurance against ltgbiicurred by a
director in respect of any such act or omissiohiby as is referred
to in Article 115 or any other insurance which fBempany is
empowered to purchase or maintain for or for theebe of any
groups of persons consisting of or including divestof the
Company.

For the purpose of determining whether a proposaterns a body corporate in
which a director is interested, there shall beetdjarded any shares held by a
director as bare or custodian trustee and in whiethas no beneficial interest,
any shares comprised in a trust in which the darcinterest is in reversion or
remainder if and so long as some other persontideghto receive the income
thereof, and any shares comprised in an authousgdrust in which the director
is only interested as a unit holder. For the psesoof this Article, a director is
connected with another person if connected withenrheaning of Section 252 of
the 2006 Act (excluding any statutory modificatitvereof not in force when this
Article becomes binding on the Company). In relatio an alternate director, an
interest of his appointor shall be treated as aerest of the alternate director
without prejudice to any interest which the altéendirector has otherwise.

125. A director shall not be counted in the quorpresent at a meeting in
relation to a resolution on which he is not entitle vote.

126. The Company may by ordinary resolution suspen@lax to any extent,

either generally or in respect of any particularttera any provision of these
Articles prohibiting a director from voting at a eteng of the board or of a
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committee of the board, or ratify any transaction aduly authorised by reason of
a contravention of any such provision.

127. Where proposals are under consideration comgerthe appointmentDivision of
(including fixing or varying the terms of appointnigof two or more directors td "
offices or employments with the Company or any bodyporate in which the
Company is interested, the proposals may be divaahedconsidered in relation to

each director separately and in such cases eattte airectors concerned shall,
subject as otherwise provided in these Articlesgitgled to vote and be counted

in the quorum in respect of each resolution exdbpt concerning his own
appointment.

128. If a question arises at a meeting of the baardf a committee of theDecision of
board as to the entitlement of a director to vatde counted in a quorum, thirar e and
guestion may, before the conclusion of the meebeggeferred to the chairman of

the meeting and his ruling in relation to any dioe®ther than himself shall be

final and conclusive except in a case where thereair extent of the interests of

the director concerned have not been fairly digdoslf any such question arises

in respect of the chairman of the meeting, it shaldecided by resolution of the

board (on which the chairman shall not vote) archsesolution will be final and

conclusive except in a case where the nature atehterf the interests of the

chairman have not been fairly disclosed.
SECRETARY

129. Subject to the provisions of the CompaniessAttie secretary shall beéppointment and
appointed by the board for such term, at such remation and upon suchemev® of seeretay
conditions as it may think fit; and any secretaryappointed may be removed by

the board, but without prejudice to any claim fanthges for breach of any

contract of service between him and the Company.

MINUTES

130. The board shall cause minutes to be madeakshicept for the purpose:- g/linlgtef required to
e kep

€) of all appointments of officers made by thaiolp and
(b) of all proceedings at meetings of the Compariythe holders of
any class of shares in the Company, of the boand, af

committees of the board, including the names of directors
present at each such meeting.

Any such minutes, if purporting to be signed by th@irman of the meeting to
which they relate or of the meeting at which theg eead, shall be sufficient
evidence without any further proof of the factsréne stated.

THE SEAL
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131. The seal shall only be used by the authofigyr@solution of the board or
of a committee of the board. The board may detenwho shall sign any
instrument to which the seal is affixed and unt#b®rwise so determined it shall
be signed by at least one director and the segretdy at least two directors.

132. The board may by resolution determine eithenegally or in any
particular case that any certificates for sharededrentures or representing any
other form of security to which the seal is affixedy have signatures affixed to
them by some mechanical or electronic means, oitgutithereon or that such
certificates need not bear any signature.

133. The Company may exercise the powers confdrye8ection 49 of the
2006 Act with regard to having an official seal tme abroad.

134. Where the Act so permits, any instrument sigmeth the authority of a
resolution of the board or of a committee of thardp by one director and the
secretary or by two directors and expressed toxbeuted by the Company as a
deed shall have the same effect as if executedruhdeseal, provided that no
instrument which makes it clear on its face thasiintended by the persons
making it to have effect as a deed shall be sigmldout the authority of the
board.

135. A document which is executed by the Compang aged shall not be
deemed to be delivered by the Company solely assaltrof its having been
executed by the Company.

REGISTERS

136. Subject to the provisions of the Companies Attte Company may keep
an overseas or local or other register in any placel the board may make,
amend and revoke any such regulations as it may fitirespecting the keeping
of the register.

137. Any director or the secretary or any persquoayged by the board for the
purpose shall have power to authenticate any doctmadfecting the constitution
of the Company and any resolutions passed by timep@oy or the holders of any
class of shares of the Company or the board orcammittee of the board, and
any books, records, documents and accounts relatintpe business of the
Company, and to certify copies thereof or extrdbtsefrom as true copies or
extracts. A document purporting to be a copy msmlution, or the minutes of or
an extract from the minutes of a meeting of the Gany or the holders of any
class of shares of the Company or of the boarashpicammittee of the board that
is certified as aforesaid shall be conclusive ewgein favour of all persons
dealing with the Company upon the faith thereot shach resolution has been
duly passed or, as the case may be, that such esirmutextract is a true and
accurate record of proceedings at a duly constitoteeting.

DIVIDENDS
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138. Subject to the provisions of the Companiess Attte Company may b)PeF(;ara(jtion of
ordinary resolution declare dividends in accordanth the respective rights ofVidends
the members, but no dividend shall exceed the ammaommended by the

board.

139. Subject to the provisions of the CompaniessAthhe board may paynterim dividends
interim dividends if it appears to the board thegytare justified by the profits of
the Company available for distribution. If the mhecapital is divided into
different classes, the board may pay interim diwddeon shares which confer
deferred or non-preferred rights with regard toidkwnd as well as on shares
which confer preferential rights with regard toidend, but no interim dividend
shall be paid on shares carrying deferred or nefeped rights if, at the time of
payment, any preferential dividend is in arrearheTboard may also pay at
intervals settled by it any dividend payable aad rate if it appears to the board
that the profits available for distribution justifiye payment. Provided the board
acts in good faith it shall not incur any liability the holders of shares conferring
preferred rights for any loss they may suffer by ldawvful payment of an interim
dividend on any shares having deferred or non-peeaights.

140. Except as otherwise provided by the rightsacagd to shares, alhpportionment of
dividends shall be declared and paid accordinghéoamounts paid up on th&"®"
shares on which the dividend is paid; but no amgaid on a share in advance of
the date on which a call is payable shall be tcetdethe purposes of this Article

as paid on the share. All dividends shall be ajpmoed and paid proportionately
to the amounts paid up on the shares during artyopaor portions of the period

in respect of which the dividend is paid; but, ifyashare is issued on terms
providing that it shall rank for dividend as fronparticular date, that share shall

rank for dividend accordingly.

141. A general meeting declaring a dividend magnuiine recommendation oividends in specie
the board, by ordinary resolution direct that ialslve satisfied wholly or partly

by the distribution of assets, and in particulapaifd up shares or debentures of

any other body corporate. Where any difficultysas in regard to the

distribution, the board may settle the same dsiniks fit and, in particular, may

fix the value for distribution of any assets andyrdatermine that cash shall be

paid to any member upon the footing of the valudixsed in order to adjust the

rights of members and may vest any assets in @siste

142. The directors may, if authorised by an ordinaesolution of the Scrip dividends
Company, offer any holders of shares the rightéotdo receive shares, credited

as fully paid, instead of cash in respect of theoleh(or some part, to be
determined by the directors) of all or any dividerspecified by the ordinary
resolution. The following provisions shall apply:

(@) An ordinary resolution may specify a particuliavidend, or may
specify all or any dividends declared within a sfied period.

(b) The entitlement of each holder of shares ta shares shall be
such that the relevant value of the entitlemenic(tated by
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(©)

(d)

(e)

(f)

reference to the average quotation) shall be adynaa possible
equal to (but not greater than) the cash amoustggarding any
tax credit) of the dividend that such holder eldot$orego. For
this purpose théaverage quotation" of a share shall be the
average of the middle market quotations for thdsges on The
London Stock Exchange, as derived from the Dailficiad List,
on the day on which the shares are first quoted tlex relevant
dividend and the four subsequent dealing daysnauch other
manner as may be determined by or in accordanck thi¢
ordinary resolution but shall never be less thanphr value of the
share.

A certificate or report by the auditors as to #raount of the
relevant value in respect of any dividend shall domclusive
evidence of that amount.

On or as soon as practicable after annourttiagany dividend is
to be declared or recommended, the directors,ay thtend to
offer an election in respect of that dividend, kladdo announce
that intention. If, after determining the basis alfotment, the
directors decide to proceed with the offer, thegllshotify the

holders of shares in writing of the terms and ctods of the right
of election offered to them, specifying the proaeduo be
followed and place at which, and the latest time \vilyich,

elections or notices amending or terminating exgstelections
must be lodged or received in order to be effective

The directors shall not proceed with any ebectunless the
Company has sufficient unissued shares authorsedgss$ue and
sufficient reserves or funds that may be approgdiad give effect
to it after the basis of allotment is determined.

The directors may exclude from any offer anjdars of shares
where the directors believe the making of the affethem would

or might involve the contravention of the laws olyaerritory or

that for any other reason the offer should not be@rto them.

The dividend (or that part of the dividend nespect of which a
right of election has been offered) shall not bgapée in cash on
shares in respect of which an election has beere ifihd"elected

shares"”) and instead additional shares shall be allottedhe

holders of the elected shares on the basis statfg) above. For
such purpose the directors shall appropriate oaingfamount for
the time being standing to the credit of any reseor fund

(including the profit and loss account) whethemnot the same is
available for distribution as the directors mayedetine a sum
equal to the aggregate nominal amount of the amtditishares to
be allotted and apply it in paying up in full thepaopriate number
of unissued shares for allotment and distributmihie holders of
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the elected shares on the basis stated in (b) above

(9) The additional shares when allotted shall raaki passu in all
respects with the fully paid shares of the samsscthen in issue
except that they will not be entitled to participatin the relevant
dividend.

(h) No fraction of a share shall be allotted. Theectors may make
such provision as they think fit for any fractionahtitiements
including provision whereby, in whole or in parhet benefit
thereof accrues to the Company and/or under whiahtibnal
entittements are accrued and/or retained and irh ezase
accumulated on behalf of any holder and such alscroa
retentions are applied to the allotment of fullydpshares to such
holder and/or provision whereby cash payments neaynhde to
holders in respect of their fractional entitlements

0] The directors may do all acts and things co&i®d necessary or
expedient to give effect to the allotment and issti@any shares
pursuant to this Article or otherwise in connectisith any offer
made pursuant to this Article and may authorisepargon, acting
on behalf of the holders concerned, to enter intagreement with
the Company providing for such allotment and inotdé matters
and any agreement made under such authority shadiffiective
and binding on all concerned.

()] The directors may, in their discretion, amesulspend or terminate
any offer which is in operation.

143. The board may deduct from any dividend or rotheneys payable to anyermitted

. . deductions
member in respect of a share any moneys preseafgbfe by him to the
Company in respect of that share.

144. Any dividend or other moneys payable in respé@ share may be pai@rocedure for
by cheque or warrant sent by post to the registedeidess of the holder or perséi?’ ™™
entitled or, if two or more persons are the holdefrshe share or are jointly
entitled to it by reason of the death or bankrumityhe holder or otherwise by
operation of law, to the registered address ofdhatof those persons who is first
named in the register or to such person and to adchness as the person or
persons entitled may in writing direct. Every swatteque or warrant shall be
made payable to the order of the person or pemrsatitted or to such other person

as the person or persons entitled may in writimgaiand shall be sent at the risk

of the person entitled, and payment of the cheha# be a good discharge to the
Company. Any joint holder or other person joirgltitled to a share as aforesaid
may give receipts for any dividend or other monpgyable in respect of the
share. Any such dividend or other money may atspdid by any other method
(including direct debit, bank or other funds tramssystem and dividend warrant)
which the board considers appropriate, and to ooutih such person as the
holder or joint holders may in writing direct. TH@ompany shall have no
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Interest not payable

Forfeiture of
unclaimed dividends

Power to capitalise

responsibility for any sums lost or delayed in tdoeirse of any such transfer, or
where it has acted on any such directions.

145. No dividend or other moneys payable in respéch share shall bear
interest against the Company unless otherwise geadvby the rights attached to
the share.

146. Any dividend which has remained unclaimedtieelve years from the
date when it became due for payment shall, if therdb so resolves, be forfeited
and cease to remain owing by the Company. The ealiny the board of any
unclaimed dividend or other moneys payable in retspea share into a separate
account shall not constitute the Company a trusteeeof. The Company shall
be entitled to cease sending dividend warrantschiegues by post or otherwise
to a member if such instruments have been retuumedklivered to, or left
uncashed by, that member on at least two consecotiwasions. The entitlement
conferred on the Company by this Article in respgciny member shall cease if
such member claims a dividend or cashes a dividerdhnt or cheque.

CAPITALISATION OF PROFITS AND RESERVES

147. The board may with the authority of an ordmaesolution of the
Company:-

€) subject as hereinafter provided, resolve t@itallse any
undistributed profits of the Company not required paying any
preferential dividend (whether or not they are ke for
distribution) or any sum standing to the creditaofy reserve or
other fund, including the Company's share premiagoant and
capital redemption reserve, if any;

(b) appropriate the sum resolved to be capitalteethe members or
any class of members on the record date specifigde relevant
resolution who would have been entitled to it Wvitre distributed
by way of dividend and in the same proportions apgly such
sum on their behalf either in or towards payingthg amounts, if
any, for the time being unpaid on any shares heidthem
respectively, or in paying up in full unissued ssrdebentures or
other obligations of the Company of a nominal anmcegual to
that sum, and allot the shares debentures or aihkgations
credited as fully paid to those members, or as thay direct, in
those proportions, or partly in one way and partlyhe other; but
the share premium account, the capital redemp&serve, and
any profits which are not available for distributionay, for the
purposes of this Article, only be applied in payimag unissued
shares to be allotted to members credited as falig;

(c) make such provision by authorising the sald wansfer to any

person of fractions to which any members would bezentitled
or resolve that the distribution be made as nesslpracticable in
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the correct proportion but not exactly so or mayoig fractions
altogether or resolve that cash payments be madeytanembers
in order to adjust the rights of all parties oresthise as (in each
case) the board determines where shares or debsritecome, or
would otherwise become, distributable under thigichy in
fractions;

(d) authorise any person to enter on behalf of ta# members
concerned into an agreement with the Company piryidor
either:

(1) the allotment to such members respectivehgdited as
fully paid, of any shares, debentures or othergations to
which they are entitled upon such capitalisatian; o

(i)  the payment up by the Company on behalf oths
members (by the application thereto of their respec
proportions of the profits resolved to be capitdisof the
amounts, or any part of the amounts, remaining idnpa
their existing shares, and any agreement made (suaér
authority shall be binding on all such members; and

(e) generally do all acts and things required itce geffect to such
resolution as aforesaid.

RECORD DATES

148. Notwithstanding any other provision of thesgotes, the Company or thexecord dates for
board may fix any date as the record date for ariglend, distribution, allotment™"?"* €
or issue, and such record date may be on or diraeybefore or after any date on

which the dividend, distribution, allotment or issig declared, paid or made.

ACCOUNTS

149. No member shall (as such) have any right ghecting any accounting?ightz to inspect
records or other book or document of the Compawgetxas conferred by statuté -
or authorised by the board or by ordinary resotutbthe Company or order of a

court of competent jurisdiction.

150. A copy of every balance sheet and profit aisd laccount (including anypelivery of balance
documents required by law to be annexed theretajhwis to be laid before the oo Prmt
Company in general meeting and of the directord’ anditors' reports shall, at

least twenty-one days previously to the meetingdélevered or sent by post to

every member and to every debenture holder of t@pgany of whose address

the Company is aware, and to every other personisvantitled to receive notice

of meetings from the Company under the provisidith® Companies Acts or of

these Articles or, in the case of joint holdersany share or debenture, to one of

the joint holders, provided that the requiremeritths Article shall be deemed

satisfied in relation to any member by sendinguchsmember, where permitted
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by the Companies Acts and instead of such copissiramary financial statement
derived from the Company's annual accounts andegert of the directors and
prepares in the form and containing the informapoescribed by the Companies
Act and any regulations made thereunder.

NOTICES

151. Any notice or document to be given to or by person pursuant to these
Articles shall be in writing other than a noticdliog a meeting of the board
which shall be given by any method specified indet117.

Any notice, document or information may (withouejudice to Article 156) be
given, sent or supplied by the Company to any mereibieer:-

(a) personally;

(b) by sending it by post in a prepaid envelopdrassed to the
member at his registered address (or postal addyesm
pursuant to Article 152), or by leaving it at swtdress;

(c) by sending it in electronic form to a personowhas agreed
(generally or specifically) that the notice, docunneor
information may be sent or supplied in that formdavho has
not revoked that agreement); or

(d) subject to the provisions of the Companies Abis making it
available on a website.

152. In the case of joint holders of a share, atlaes or other documents or
information shall be given to, served on, suppbedielivered to the joint holder

whose name stands first in the register in respéthe joint holding and any

notice or other document or information so givesryed, supplied or delivered

shall be deemed for all purposes sufficient sergitesupply or delivery to all the

joint holders. In relation to any notices, docutseor information to be sent or

supplied to joint holders of a share, anythingecalgreed or specified by a holder
shall, where agreed or specified by the joint holdleose name stands first in the
register in respect of the joint holding, be deenedbke effect as if agreed by
each of the joint holders.

A member whose registered address is not withinlthiged Kingdom shall not
be entitled to receive any notice, document orrmfttion from the Company
unless he gives to the Company an address (nog l@inelectronic address)
within the United Kingdom at which notices, docurnsear information may be
given to him:

For the avoidance of doubt, the provisions of tArticle 152 are subject to
Article 50.
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The Company may at any time and at its sole disecrethoose to give, send or
supply notices, documents and information onlyandhcopy form to some or all
members.

A member present, either in person or by proxyinothe case of a corporat@eemed receipt of
member by a duly authorised representative at asting of the Company or of*"®

the holders of any class of shares in the Comp&ayl e deemed to have

received notice of the meeting and, where requisitéhe purposes for which it

was called.

153. Any notice, document or information may beegivserved, supplied oRotice to persons
delivered by the Company on or to the personsledtity transmission to a sharé';t,;i‘;disbsyion
whether in consequence of the death or bankrugtayreember or otherwise by

giving, sending or delivering it, in any mannertartsed by these Articles for the

giving, service or delivery of a notice to a meméaddressed to them by name, or

by the title of representatives of the deceasedustee of the bankrupt or by any

like description at the address, if any within thaited Kingdom, or to an address

to which an electronic communication may be semickv has been supplied for

that purpose by the person claiming to be so edtitlUntil such an address has

been supplied, a notice or other document may bengiserved or delivered in

any manner in which it might have been given, stivedelivered if the death or
bankruptcy or other event giving rise to the traissimon had not occurred.

154. Every person who becomes entitled to a shiaaét be bound by anyTransferees etc.
notice in respect of that share which, before ki@ is entered in the registeloms > ™"
has been duly given to a person from whom he detive title, provided that no

person who becomes entitled by transmission toaaesshall be bound by any

direction notice issued under Article 70 to a peréf@m whom he derives his

title.

155. (1) Proof that an envelope containing a ngtidecument or\é\/henréoﬂcesgre
information was properly addressed, prepaid andeposhall be conclusive """ "¢
evidence that the notice, document or informatioas vgiven. Any notice,

document or information sent by post shall be dettode given:-

(@) if sent by first class post from an addresgha United Kingdom
or another country to another address in the Udiaddom or, as
the case may be, that other country, on the ddgwiolg that on
which the envelope containing it was posted;

(b) if sent by airmail from an address in the ¥ditkingdom to an
address outside the United Kingdom, on the dapvdotig that on
which the envelope containing it was posted; and

(c) in any other case, on the second day followireg on which the
envelope containing it was posted.

(2) Any notice, document or information given, sen supplied by
the Company to any member by electronic means beatleemed to have been
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received 24 hours after the time it was sent. Ptioat a notice, document or
information in electronic form was sent in accorc®anvith guidance issued (at
the time the relevant notice, document or inforpratvas sent) by the Institute of
Chartered Secretaries and Administrators shall drelasive evidence that the
notice or document was given.

Any notice, document or information given, sentsapplied by the Company to
any member by making it available on a websitel|l flemdeemed to have been
given on the date on which notification of availapion the website is deemed to
have been received in accordance with this Articjef later, the date on which it
is first made available on the website.

156. If at any time the Company is unable effetyive convene a general
meeting by notices sent through the post in theddnKingdom as a result of the
suspension or curtailment of postal services, raticsuch general meeting may
be sufficiently given by advertisement in the Uditingdom. Any notice given
by advertisement for the purpose of this Articlalsbe advertised on the same
date in at least two daily newspapers having anaticirculation and such notice
shall be deemed to have been served on all pemsbosare entitled to have
notice of meetings served on them at noon on tlyewdeen the advertisement
appears. In any such case the Company shall sarfadnsatory copies of the
notice by post or by electronic communication ifledst seven days prior to the
meeting the posting of notices to addresses thmutghe United Kingdom again
becomes practicable.

DESTRUCTION OF DOCUMENTS

157. The Company shall be entitled to destroy radtruments of transfer of
shares which have been registered, and all otr@madents on the basis of which
any entry is made in the register, at any timer dffte expiration of six years from
the date of registration thereof and all dividen@naates or variations or
cancellations thereof and notifications of chanfaddress at any time after the
expiration of two years from the date of recordittgereof and all share
certificates which have been cancelled at any after the expiration of one year
from the date of the cancellation thereof and alidpdividend warrants and
cheques at any time after the expiration of one yean the date of actual
payment thereof and all instruments or appointmehfsroxy which have been
used for the purpose of a poll at any time afterdkpiration of one year from the
date of such use and all instruments or appointsnehproxy which have not
been used for the purpose of a poll at any timer afbe month from the end of
the meeting to which the instrument or appointnodrroxy relates and at which
no poll was demanded. It shall conclusively bespneed in favour of the
Company that every entry in the register purportioghave been made on the
basis of an instrument of transfer or other docunsendestroyed was duly and
properly made, that every instrument of transferdsstroyed was a valid and
effective instrument duly and properly registertitht every share certificate so
destroyed was a valid and effective certificateydamd properly cancelled and
that every other document hereinbefore mentionedestroyed was a valid and
effective document in accordance with the recorgadiculars thereof in the
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books or records of the Company, provided alwags th

(@) the provisions aforesaid shall apply only he destruction of a
document in good faith and without notice of argimd (regardless
of the parties thereto) to which the document mightelevant;

(b) nothing herein contained shall be construetmg®sing upon the
Company any liability in respect of the destructi@inany such
document earlier than as aforesaid or in any otireumstances
which would not attach to the Company in the absewicthis
Article; and

(c) references herein to the destruction of angudeent include
references to the disposal thereof in any manner.

UNTRACED SHAREHOLDERS

158. The Company shall be entitled to sell, at best price reasonably’ﬁwertOfdispose;f
obtainable, the shares of a member or the shanehith a person is entitled bya oo -
virtue of transmission on death, bankruptcy, oreothise by operation of law if

and provided that:

€) during the period of twelve years prior to tdate of the
publication of the advertisements referred to imageaph (b)
below (or, if published on different dates, theffithereof) at least
three dividends in respect of the shares in questiave been
declared and all dividend warrants and chequeshwhéve been
sent in the manner authorised by these Articlesegpect of the
shares in question have remained uncashed; and

(b) the Company shall as soon as practicable aftpiry of the said
period of twelve years have inserted advertiseméoth in a
national daily newspaper and in a newspaper citioglan the area
of the last known address of such member or otbesgm giving
notice of its intention to sell the shares; and

(c) during the said period of twelve years and pleeiod of three
months following the publication of the said adismtnents the
Company shall have received no indication either tbé
whereabouts or of the existence of such membeersop.

If during any twelve year period referred to inggmaph (a) above, further shares
have been issued in right of those held at thenmégg of such period or of any

previously issued during such period and all theeotequirements of this Article

(other than the requirement that they be in issuetWwelve years) have been
satisfied in regard to the further shares, the Gowipmay also sell the further

shares.
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Transfer on sale To give effect to any such sale, the board mayaigh some person to execute
an instrument of transfer of the shares sold to,inoraccordance with the
directions of, the purchaser and an instrumentavfsfer executed by that person
shall be as effective as if it had been executethbyholder of, or person entitled
by transmission to, the shares. The transferek isbabe bound to see to the
application of the purchase money, nor shall hie to the shares be affected by
any irregularity in, or invalidity of, the proce@&djs in reference to the sale.

Proceeds of sale The net proceeds of sale shall belong to the Coynpduich shall be obliged to
account to the former member or other person pusiycentitled as aforesaid for
an amount equal to such proceeds and shall en¢eindime of such former
member or other person in the books of the Commeny creditor for such
amount. No trust shall be created in respect efdabt, no interest shall be
payable in respect of the same and the Companyrsitabe required to account
for any money earned on the net proceeds, which beemployed in the
business of the Company or invested in such investsnas the board from time
to time thinks fit.

WINDING UP

Liquidatormay 159, If the Company is wound up, the liquidator maith the sanction of a

distribute in specie . . . .
special resolution of the Company and any otherctsam required by the
Insolvency Act 1986, divide among the members iecspthe whole or any part
of the assets of the Company and may, for thatqaapvalue any assets and
determine how the division shall be carried outbasween the members or
different classes of members. The liquidator math the like sanction, vest the
whole or any part of the assets in trustees upoh susts for the benefit of the
members as he with the like sanction determines, nou member shall be
compelled to accept any assets upon which thexrdiability.

Disposal of assetsby 160. The power of sale of a liquidator shall inéual power to sell wholly or

liquidator partially for shares or debentures or other obiiget of another body corporate,
either then already constituted or about to be tdowesd for the purpose of
carrying out the sale.
INDEMNITY
Indemnity to 161. Subject to the provisions of the Companies Actt without prejudice to
directors, officers, . . . . . . R
eftc. any indemnity for which a director may otherwise dsttitled, every director or

other officer or auditor of the Company, or a dice®f any associated company,
shall be indemnified out of the assets of the Camgainst all costs, charges,
losses, expenses and liabilities incurred by hinthenexecution or discharge of
his duties or the exercise of his powers or othesvim relation thereto, including
(but without limitation) any liability incurred byhim in defending any
proceedings, whether civil or criminal, in whiclkdgment is given in his favour
(or the proceedings are otherwise disposed of withay finding or admission of
any material breach of duty on his part) or in \iahice is acquitted or in
connection with any application in which reliefgsanted to him by the court
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from liability for negligence, default, breach aitgl or breach of trust in relation
to the affairs of the Company.

Subject to the provisions of the Companies Acts, @ompany may indemnify
any person who is or was a director of an assatiedenpany that is a trustee of
an occupational pension scheme, directly or intiydacluding by funding any
expenditure incurred or to be incurred by him) agaany liability incurred by
him in connection with the company’s activities tasstee of an occupational
pension scheme.
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