Company No:
The Companies Acts 1985 to 1989

Public Company Limited By Shares

MEMORANDUM OF ASSOCIATION Hu03l 382 ‘
' of B -
Teck-IS PLC

| (Incorporated on the dayof = 2000)

L | The iname ofl the company (hereinafter called ‘the Company’) is Teck-IS PLC.
2. The Company is to be a public company. |
3. The: reglstered ofﬁce of the Company will be snuated in England and Waies

4, | The objects for whlch the Company is established are:

41 = tocamry on the busmess of & holding company and to acquire by purchase, exchange,
subscription or otherwise and to hold the whole or any part ofthe securities and interests of and
in any companies for the time being engaged, concerned or interested in any industry, trade or
business and to promote thebeneficial co-operation of any such companies as well with one
another as with the Company and to exercise in respect of suchinvestments and holdings all
the rights, powers and pnvxleges of OWIlel‘Shlp mcludmg the right to vote thereon;

42 to ernploy the funds ofthe Company inthe development and expansion of the business ofthe
Company and all or any of its subsidiary or associated companies and in any other company
whether now existing or hereafter to be formed and engaged in any like business of the
Company or any ofits subsidiary or associated companies or of any other industry anciftary
thereto or which can conveniently be carried on in connection therewith;

43  to co-ordinate the administration, policies, management, supervising, control, research,
development, planning, manufacture, trading and any and all other activities of, and toact as
financial advisers and consultants to, any company or companies or group of companies now
or hereafter formed or incorporated or acquired which may be or may become related or
associated in any way with the Company or with any company related or associated therewith

‘ and either without remuneration or on such terms as to remuneration as may be agreed,;

44  toguarantee the payment of dividends on any sharesinthe capital of any ofthe companiesin
which this Company has or may at any time have an interest, and to become surety in respect
of, endorse, or otherwise guarantee the payment of the principal of or interest on any shares

- or evidence of indebtedness issued or created by any such companies;

4.5  tobecomesurety for or guarantee the carrying out and performance of any and all contracts,
leases and obligations of every kind, of any company any of whose shares or evidence of
indebtedness are at any time held by or for this Company or in which this Company is
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interested or with which it is associated, and to do any acts or things designed to protect,
preserve, improve or enhance the value of any such shares or ¢vidence of indebtedness;

to organise, incorporate, reorganise, finance, aid and assist, financially or otherwise, companies
and tounderwrite or guarantee the subscription of shares, securities or notes of any kind, and
tomake and carry into effect arrangements for the issue, underwriting, resale, exchange or
distribution thereof, . ‘

to carry onthe business of land and property developers of every and any description and to
acquire by purchase, lease, concession, grant, licence or otherwise suchlands, buildings, leases,
underleases, rights, privileges, stocks, shares, and debentures in companies, policies of
insurance and other such property as the Company may deem fit and shall acquire the same
for the purposes of investment and development and with a view to receiving the income
therefrom; and to enter into any contracts and other arrangements of all kinds with persons

. having dealings with the Company on suchterms and for such periods of time as the Compary

may fromtime to time determine, on a commission or fee basis or otherwise, and to carryon
any other trade or business, whatever, of a like and similar nature; -

to carry on all kinds of promotion business, and, in particular, to form, constitute, float, lend
money to, assist, manage and control any companies and to market, advertise or promote
goods, services, material (tangible or intangible) or any other thing whatsoever,

to vary the im}e strments and holdings of the Company as may from time to time be deemed
desirable; ‘

to act as trustee of any kind including trustee of any deeds constituting or securing any
debentures, debenture stock or other securities or obligations and toundertake and execute
any trust or trust business (including the business of acting as trustee under wills and
settlements), and to do anything that may be necessary or assist in the obtaining of any benefit
under the estate of an individual, and also to undertake the office of executor, administrator,
secretary, treasurer or registrar or to become manager of any business, and to keep any
register or undertake any registration duties, whether in relation to securities or otherwise;

to provide technical, cultural, artistic, educational, entertainment or business material, facilities
ot services and to carry on any business involving any such provision,

‘to carry onthe business of commission agents, factors, general merchants and dealersinevery

description of goods, exporters and importers, concessionaires, wholesale and retail traders,
carriers, warehousemen, designers, advertising contractors or agents, or trustees, brokers or
agents of any company;,

to manufacture, develop, process, refine, repair, purchase, sell, export, import, dealinorlet
onhire all kinds of goods, services and material (tangible or intangible) of any kind which may
beadvantageous to the Company or whichany ofthe customers or other companies having
dealings with the Company may require;

* to provide services ofany kind including the carryinglon of advisory, consultancy, brokerage

and agency business of any kind;

to acquire and carry on any business carried on by a subsidiary or a holding company ofthe
Company or another subsidiary of a holding company of the Company;
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to enter into any arrangements with any government or authority or person and to obtain from
any government or authority or person any legislation, orders, rights, privileges, franchises and
concessions and to carry out, exercise and comply with the same;

to purchase, take onlease orin exchange, hire, renew, or otherwise acqulre and hold for any
estate or interest, and to sell, let or otherwise dispose of in whole or in part, any lands,
buildings, machinery, rights, stock-in-trade, business concetns, choses in action, and any other
real and personal property of any kind including all of the assets of the Company and to
perform any services or render any consideration and to construct, equip, alter and maintain
any buildings, works and machinery necessary or convenient forthe Company’s business and
in each case for any consideration which may be thought fit;

to enter into partnership or any other arrangement for sharing profits or joint adventure or
co-operation with any company carrying on, engaged in or about to carry onor engageinany
business or transaction capable of being conducted so as directly or indirectly to benefit the
Company, and to subsidise or otherwise assist any such company;

toinvest and deal with the moneys ofthe Company not tmmedlately requ:red inor uponsuch
investments (other than shares in the Company) and in such manner as may fromtime to time
seem expedient;

tolend or advance money or otherwise give credit to provide financial accommodation to any
company with or without security and otherwise on such terms asmay seem expedient and to
deposit money with any company and to carry on the business of a banking, finance or
insurance company;

to guarantee, grant indemnities in respect of, support or secure, whether by personal covenant
or by mortgaging or charging all or any part of the undertaking, property and assets {present
and future) and uncalled capital of the Company or by both such methods, the performance of
the contracts or obligations and the repayment or payment of the principal and premium of and
interest and dividends on any securities or obligations of any company whether having objects
or engaged or intending to engage in business similar to those of the Company or not,
notwithstanding the fact that the Conipany may not receive any consideration or advantage,
direct orindirect, from entering into any such guarantee or other arrangement or transaction
contemplated herein,

toborrow and raise money and accept money on deposit and to secure or discharge any debt
or obligation of or binding on the Company or any other comparny in such manner as inay be
thought fit and in particular by mortgages and charges upon the undertaking and all or any of
the property and assets (present and future) and the uncalled capital of the Company, or bythe
creation and issue on such terms as may be thought expedient of securmes of any description;

to draw, make, accept, endorse, discount, execute, issue, negotiate and deal in promissory
notes, bills of exchange, shipping documents and other negotiable or transferablei instruments
and to buy, sell and deal in foreign currencies;

to apply for and take out, purchase or otherwise acquire, sell, deal, or trade in any way in
service marks and names, designs, patents, patent rights, inventions, secret processes and any
form ofintellectual property and to carry onthe business of aninventor, desxgner orresearch
organisation;
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toissueand allot securities of the Company for cash orin payment or part payment for any real
or personal property purchased or otherwise acquired by the Company or any services
rendered to the Company or as security for any obligation or amount (even if less than the
nominal amount of such securities) or for any other purpose;

to give any remuneration or other compensation or reward for services rendered or to be
rendered in placing or procuring subscriptions of, or otherwise assisting inthe issue of, any
securities of the Company or in or about the formation of the Company or the conduct or
course ofits business, and to establish or promote, or concur or participate in establishing or
promoting, any company, fund or trust and to subscribe for, underwrite, purchase or otherwise
acquire securities of any company, fnd or trust and to carry on the business of company, fund,
trust or business promoters or managers and of underwriters or dealersin securities, and to act
as director of and as secretary, manager, registrar or transfer agent for any other company;

to grant or procure the grant of donations, gratuities, pensions, annuities, allowances, or other
benefits, including benefits on death, to any directors, officers or employees or former directors,

officers or employees of the Company or any company which at any time is or was a subsidiary
or g holding company of the Company or another subsidiary of a holding company of the -
Company or otherwise associated with the Company or of any predecessor in business of any
of them, and to the relations, connections or dependants of any such persons, and to other
persons whose service or services have directly or indirectty been of benefit to the Company

* or whom the board of directors of the Company considers have any moral claim on the

Company or to their relations, connections or dependants, and to establish or support any
funds, trusts, insurances or schemes (including in particular but without detracting from the
generality of the foregoing any trust or scheme relating to the grant of any option over, or other
interest in, any share in the capital of the Company or of any other company, or in any
debenture or security of any corporation or company, including the Company) or any
associations, institutions, clubs or schools, or to do any other thing likely to benefit any such
persons or otherwise to advance the interests of such persons or the Company or its members,
and to subscribe, guarantee or pay money for any purpose likely, directly or indirectly, to
further the interests of such persons or the Company or its members or for any national,
charitable, benevolent, educational, social, public, general or useful object;

to promote or assist in promoting any company or companies in any part ofthe world and to

'subscribe shares therein or other securities thereof for the purpose of carrying on any business

which the Company is authorised to carry on, or for any other purpose Wthh may seem
directly or indirectly calculated to benefit the Company;

to amalgamate with any other company in any manner whatsoever (whethermth or without a
liquidation of the Company);

to procure the Company to be registered in any country or place in any part of the world,

to cease carrying on or wind up any business or activity of the Company and to cancel any
registration of and to wind up or procure the dissolution of the Company in any state or

" territory,

to compensate for loss of office any directors or other officers of the Company and to make
payments to any persons whose office, employment or duties may be terminated by virtue of
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any transaction in which the Company is engaged;

to pay out of the funds of the Company the costs, charges and expenses of and incidental to
the formation and registration of the Company, and any company protnoted by the Company,
and the issue of the capital of the Company and any such other company and of and incidental
to the negotiations between the promoters preliminary to the formation of the Company, and
also all costs and expenses of and incidental to the acquisition by the Company of any property
or assets and of and incidental to the accomplishment of all or any formalities which the
Company may think necessary or proper in connection with any of the matters aforesaid;

to insure with any other company agamst losses, damages, risks and liabilities of all kmds which
may affect the Company;

to act as directors or managers of or to appoint directors or managers of any subsidiary
company or of any other company in which the Company is or may be interested;

to contribute by donation, subscription, guarantee or otherwise to any publlc general,
charitable, political or useful object whatsoever,

to distribute among the members in specie any property of the Company, or any proceeds of
sale or disposal of any property of the Company, but so that no distribution amountingto a
reduction of capital be made except with the sanction (if any) for the time being required by
Jaw; '

to do-all or any of the above things in any part of the world, and either as principals, agents,
trustees, contractors or otherwise and either alone orin conjunction with others, and either by
or through agents, sub-contractors, trustees, subsidiaries or otherwise;

to carry onany other activity and do artything of any nature which may seem to the Company
capable of being conveniently carried on or done by the Company in connection with the
above, or may seem to the Company calculated directly or indirectly to bencﬂt the Company;

to do all such things as in the opinion of the board of directors are or may be mc1dental or’
conducive to the above objects or any of them,

And it is hereby declared that for the purposes of this clause:

900109.00005:DNPA04P. W51

the word ‘company’ in this clause shall (except where referring to the Company) be deemed
to include any person or partnership or other body of persons, whether incorporated or not
incorporated, and whether formed, incorporated, resident or domiciled in the United Kingdom
or elsewhere;
‘associated companies’ shall mean any two or more companies if one has control of the other
or others, or any person has control of both or all of them;
‘securities’ shall include any fully, partly or nil paid or no par value share, stock, unit, debenture
or loan stock, deposit receipt, bill, note, warrant, coupon, right to subscribe or convert, or
similar right or obligation; '
‘other’ and ‘otherwise’ shall not be construed eiusdem genenswhere a wider construction is
possible; and ‘ ,
‘the objects specified in each paragraph of this clause shall, except if at all where otherwise
expressed, be in no way limited or restricted by reference to or inference from the terms of any

-5




other paragraph or the name of the Company or the nature of any business carried on by the
Company or the order in which such objects are stated, but may be carried out in as fufl and
ample a manner and shall be construed in as wide a sense as if each of the said paragraphs
defined the objects of a separate and independent company.

5. . The liability of the members is limited.

The share capital of the Company s £5,000,000 divided into 100-,000,000 Ordinary Shares of 5 pence
each.
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WE the subscribers to this Memorandum of Association wish to be formed into a Company pursuant
to this Memorandum and we respectively agree to take the number of shares in the ca,pltal ofthe
Company set Opposite our respective names.

NAME AND ADDRESS NUMBER OF SHARES TAKEN
OF SUBSCRIBERS ' BY SUBSCRIBERS

- Pailex rporate Services Eimived— : 1
Bouverie House ' '
154 Fleet Street
London EC4A 21D

Bquverle House
154 Fleet Street
London EC4A 21D

patep Ot xfﬂ«v(/\»] 2000

WITNESS to the above Signatures:-

WML\Q A TOFFE
(oakvar 27

Lonvere tonae

b St Pt Kt |
LQ/MA—EC_LW" 23D

CM Msuicie )
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1. . Exclusion of Table A

PRELIMENARY

- Neithertheregulations in Table A in the First Schedule to the Companies Act 1948 nor
those in Table A in the Schedule to the Companies (Tables A to F) Regulations 1985
shall apply to the Company save as otherwise provided in these Articles,

2. Interpretation

2.1 Inthese Articles, unless the contrary intention appears:

2.1.1 the following definitions apply:

900109,0000% K R3330, WPDv

"Act"

"Articles”

| "board™

""business day"

"certificated”

"clear days"

"committee"

"company"

"director"

"electronic
communication

"

means the Companies Act 1985 as amended;

means these Articles of Association, as from time to
time altered,

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

means a day (except Saturday or Sunday) on which
banks in the City of London are open for business;

means, in relatidn to a share, that title to the share is
recorded on the register as being held in certificated
form;

means, intelation tothe period of a notice, that period
excluding the day when thenotice is given or deemed to
be givenand the day for whichit is given or on whichit
is to take effect;

means a committee of the board,

means any body corporate,

means & director for the time being of the Company;

means a communication transmitted (whether from one
personto another, from one device to another or from

~ a person to a device or vice versa) by means of

telecommunication system(within the meaning ofthe

Telecomnmunications Act 1984) or by other meansinan

electronic form;

1




«®
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" "holder'
" is entered in the register as the holder of that share;

"London Stock

Exchange"

"market nominee"
"the office”
"paid up"

"person entitled by
transmission™

"register"

"registered address”

"Regulations"

in relation to any share, means the member whose name

means London Stock Exchange Limited or other
principal stock exchange in the United ngdom forthe
time being;

‘means a clearing house or nominee as is referred to in

section 185(4) of the Act;

_means the registered ofﬁoe for the time bemg of the

Company,
means paid up or credited as paid up;
means a person whose entitlement to a share in

consequence of the death or bankruptcy ofa member
or of any other event giving rise toits transmission by

operation of law has been noted in the register;

means the register of members of the Company;

means, in relation to a mermiber, the most recent address
of that member recorded in the register;

means The Uncertificated Securities Regulations 1995
(811995 No 3272) including any modifications thereof
and rules made thereunder or any regulations made in
substitution therefor under section 207 of the

- Companies Act 1989 for the time being in force;

" seal"

"secretary"

"Statutes™

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

means the secretary of the Company or, if there are
joint secretaries, any of the joint secretaries and
includes an essistant or deputy secretary and any
person appointed by the board to performn any of the
duties of the secretary of the Company,

means the Act and every other statute, statutory

instrument, regulation or order for the time being in
force concerning companies registered underthe Actor-
concerning the regulation of financial services; and

2
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2,15

2.1.6

"uncertificated”  means, in relation to a share, that title to the share is
‘ " recorded ontheregister as being held inuncertificated
form;

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

"United Kingdom" means the United Kingdom of Great Bntmn and
Northern Ireland,

"year" means a period of twelve months;

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

any other words or expressions defined in the Statutes (asinforce onthe date
of adoption of these Articles) havethe same meaning in these Articles and any
reference elsewhere in these Articles to any statute or statutory provision
includes a referenceto any modification or re-enactment of it for the timebeing
in force;

wordsimporting the singular number include the plural number and vice versa,
wordsimporting the masculine gender include the feminine gender and words
importing persons include bodies corporate and unincorporated associations;

any referenceto writing includesa reference to any method of representing or

reproducing words in a legible and non-transitory form,

any reference to a document being sealed or executed under seal or under the

‘common seal of any body corporate (including the Company) or any similar

expression includes a reference to it being executed inany other manner which
has the same effect as if it were executed under seal.

2.2 Subject to the provisions of the Statutes a special or extraordinary resolution shall be
effective for any purpose for which an ordinary resolution is expressed to berequired
and a special resolution shall be effective for any purpose for which an extraerdinary
resolution is required under these Articles.

23  Headingstothese Artlcles are inserted for convenience only and shall not affect their
construction.
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SHARE CAPITAL
3. Authorised share capital

The authorised shared capital of the Company at the date ofadoption of these Articles
is £5,000,000 divided into 100,000,000 ordinary shares of 5 pence each (the "Ordinary
Shares").

" 4. Rights attached to shares

‘Subject to the provisions of the Statutes and to any special rights conferred on the

holders of any other shares, any share may be issued with or have attached to it such

rights and restrictions as the Company may by ordinaryresolution decide or, ifno such

resolution hasbeen passed or so far as the resolution does not make specific provision,
~ as the board may decide.

5. | Urissued shares

~ Subject to the provisions of the Statutes, these Articles and any resolution of the
Company, theboard may offer, allot (with or without conferring a right of renunciation),
grant options over or otherwise deal with or dispose of any unissued shares (whether
forming part of the original or any increased capital) to such persons, at such timesand
generally on such terms as the board may decide but no share may be issued at a
discount.

6. Auithority to allot relevant securities

The Company may from time to time pass an ordinary resolution referring to this Article
and authorising, in accordance with section 80 of the Act, theboard to exercise alithe
powers of the Company to allot relevant securities and:

(8)  onthepassing ofthe resolutiontheboard shall be generally and unconditionally
authorised to allot relevant securities (as defined for the purposes of that section)
up to the nominal amount specified in the resolution; and

‘ -(b) unless previously revoked, the authority shall expire on the date specifiedinthe
resolution (not being more than five years after the date on which the resolution
is passed),

but any authority given under this Article shall allow the Company, before the authority

expires, to make an offer or agreement which would or might require relevant securities
to be allotted after it expires.
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7.1

7.2

9.1

Disapplication of pre-emption rights

Subject to the board being generally authorised to allot relevant securitiesin accordance
with section 80 of the Act, the Company may from time to time resolve by a special
resolutionreferring to this Article that the board be given power to allot equity securities
for cash and, on the passing of the resolution, the board shall have power to allot

* (pursuant to that authority) equity securities for cash asif section 89(1) of the Act did not

apply to the allotment but that power shall be limited:
7.1.1 to the allotment of equity securities in connection with a rights issue; and

7.1.2 totheallotment (other than in connection with a rights issue) of equity securities
having, inthe case of relevant shares, a nominal amount (or, in the case of other
equity securities, giving the right to subscribe for, or to convert into, relevant
shares having a nominal amount) not exceeding in aggregate the sum specified
in the special resolution,

and (unless it previously ceasesto have effect) that power shall expire on the date (ifany)
specified in the special resolution but the Company may, before the power expires, make
an offer or agreement which would or might require equity securities to be allotted after
it expires. :

For the purposes of this Article:

7.2.1 "equity security" and "relevant share" have the meanings ngen to them in
section 94 of the Act; and

7.2.2 ‘"rightsissue” meansan offer orissueto orin favour of ordinary shareholderson -
~ theregister on a date fixed by the board where the equity securities respectively
attributable to the interests of all those shareholders are proportionate (as nearly
‘as practicable) to the respective number of Ordinary Shares held by themon
that date but the board may make such exclusions or other arrangements as the
board considers expedient in relation to fractional entitlements or legal or
practical problems under the laws in any territory or the requirements of any
relevant regulatory body or stock exchange.

Power to pay commission and brokerage

The Company may in connection with the issue of any shares exercise all powers of
paying commission and brokerage conferred or permitted by the Statutes.

Power to increase, consolidate, sub-divide and cancel share capital

The Company may by ordinary resclution:

'9.1.1 increase its capita'l by the creation of new shares of such amount as the-

resolution prescribes;

S00109.00005: KR 3330 WPDy . S



92

9.3

10.

11.

12,

9.1.2 consolidate or consotidate and divideall or any of its share capital into shares of
a larger amount than its existing shares;

. 9.1.3 sub-divideitsshares, or any of them, into shares of a smallerMountthanisﬂxed

by the Memorandum of Association ofthe Company, but so that the proportion
between the amount paid up and the amount (if any) not paid up on each
reduced share shall be the same as it was inthe case ofthe share from whichthe
reduced share is derived; and

9.1.4 cancel any shares which, at the date of the passing ofthe resolut'ion, have not
- beentaken or agreed to be taken by any person and diminish the amount of'its
share capital by the amount of the shares so cancelled.

A resolution by which any shere is sub-divided may determine that, as between the

. holders ofthe shares resulting from the sub~division, oneor more ofthe sharesmay have -
* suchpreferred or other special rights, or may have such quatified or deferred rights or

be subject to such restrictions, as compared with the other or others, as the Company

~ has power to attach to new shares.

If as & result of any consolidation of shares any members would become entitled to
fractions of a share, the board may deal with the fractions asit thinks fit and in particular
may (onbehalf of those members) sell the shares representing the fractions to any person
(including, subject to the provisions of the Statutes, the Company) and distribute the net

proceeds of sale in due proportion among those members (except that any proceeds less

than a sum fixed by the board may be retained for the benefit of the Company). For the
purpose of any such sale the board may authorise some person to transfer the sharesto
or as directed by the purchaser, who shall not be bound to seeto the application of the
purchase money; nor shall his title to the shares be affected by any irregularity in or
invalidity of the proceedings relating to the sale. _

Power to issue redeemabie shares

Subject to the provisions of the Statutes any share may beissued ontermsthat itisto

‘be redeemed or is liable to be redeemed at the option of the Company or the
- shareholder. ‘

Power to purchase own shares

Subject to the proiri sions of the Statutes, the Company may purchase all or any of its
shares of any class, including any redeemable shares,

Power to reduce capital

Subject to the provisions of thé Statutes and to any rights conferred on the holders of any
class of shares, the Company may by special resolution reduce its share capital or any
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capital redemption reserve, share premium account or otherundistributable reserve in
any way.

13.  Trusts not recognised

Except as required by law or these Articles or as ordered by a Court of competent
jurisdiction, no person shall be recognised by the Company as holding any share upon
any trust and the Company shall not be bound by or required to recognise (even when
having notice of it) any interest or other right in or in respect of any share, except the
holder's absolute right to the entirety of the share.

VARIATION OF RIGHTS
14..  Variation of class rights

14.1  Wheneverthe capital of the Company is divided into different classes of shares, all or
* any of'the rights for the time being attached to any class of shares in issue may from time
to time (whether or not the Company is being wound up) be varied in such manner (if
~ any)as may be provided by thoserights or with the consent in writing of the holders of
three-fourths in nominal value ofthe issued shares of that class or with the sanction ofan
extraordinary resolution passed at a separate general meeting of the holders of those
shares. -

14.2  Alltheprovisionsof these Articles relating to general meetings of the Company orto the
proceedings at general meetings shall apply, mutatis mutandis, to every such separate
general meeting, except that:

14.2.]1 thenecessary quorumat any such meeting (other than an adjourned meeting)
shall be two persons holding or representing by proxy at least one-third in
nominal amount of the issued shares of the class;

14.2.2 at an adjourned meeting the necessary quorum shall be one person holding
shares of the class or his proxy;

1423 every holder of shares of the class shall, on a poll, have one vote in respect of
_ every share of the class held by him; and

14.2.4 a poll may be demanded by any one holder of shares of the class whether
present in person or by proxy. :

143 Unless otherwise expressly provided by the terms of their issue, the rights attached to
any class of shares shall not be deemed to be varied or abrogated by:-

14.3.1 the creation or issue of further shares ranking pari passu with them but inno
respect in priority thereto; or

14.3.2 the purchase by the Company of any of its own shares.
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15.

15.1

152

15.3
16.
16.1
16.2
163

16.4

16.5

16.6

SHARE CERTIFICATES
Issue of certificates

A person whose name is entered in the register as the holder of any certificated shares
shall be entitled to receive without charge within one month after the allotment to him of
those shares or five business days after the lodgment of evidence ofhis entittement to
shares (or within such other period as the conditions of issue may provide) one certificate
forthose shares, or one certificate for each class of those shares, but no certificate shalt
be issued to any member who is a market nominee unless it specifically requests the
Company to issue one: '

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

Every share certificate shall be executed under seal or asmay be othe‘nwide permitted by
law and shall specify the number and class of the shares to which it relates and the

“amount or respective amounts paid upon the shares.

Charges for and replacement of certificates

Except as expressly providedtothe contrary inthese Articles, no fee shall be charged
for the issue of a share certificate.

Any two or more certificates representing shares of any one class held by any member
may at his request be cancelled and a single new certificate issued. -

Whére a mexﬁber has fransferred part only bf the shares comprised in a certificate, he
shall be entitled without charge to a certificate for the balance of his shares.

Ifany member surrenders for cancellation a certificate representing shares held by him
and requests the Company to issue two or more certificates representing those shares
in such proportions as he may specify, the board may, if it thinks fit, comply with the
request on payment of such fee (if any) as the board may decide.

In the case of shares held jointly by several persons any such request may be made by
any one of the joint holders. : :

Ifacertificateis damaged or defaced oralleged to have been lost, stolen or destroyed,
anew cettificate representing the same shares may beissued on compliance with such
conditions asto evidence and indemnity as the board may think fit without charge (other
than exceptional out of pocket expenses) and, if damaged or defaced, on delivery up of
the old certificate.
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©© - " LIEN ON SHARES
17. . Lien on partly paid shares

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

- 17.2  Theboard may at any time either generally or inany particular case declare any share |
to be wholly or partly exempt from the provisions of this Article.

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

‘ ‘18. - Enforcement of lien

18.1 * The Company may sell any share subject to a lien in such manner as the board may

decide if any amount payable on the share is due and is not paid within fourteen clear

~ daysafteranotice has been served on theholder or any person entitled by transmission

to the share demanding payment of that amount and giving notice of intention to sellin
default.

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

18.3  Thenet proceeds of the sale, after payment of the costs, shall be applied in or towards
satisfaction of the amount due and any residue shall (subject to a like lien for any amounts
not presently due as existed on the share before the sale), on surrender ofthe certificate
for the shares sold, be paid to the holder or person ent:tled by transmissionto the share
immediately’ before the sale.

CALLS ON SHARES
19, Calls

19.1  Subject totheterms of allotment, the board may make calls on the members in respect
of any moneys unpaid on thieir shares (whether in respect of nominal amount or premium)
and each member shall (subject to his receiving at least fourteen clear days' notice
specifying when and where payment is to be made) pay to the Company as required by
the notice the amount called on his shares. A call maybe revoked or postponed asthe
board may decide.

19.2  Anycall may be made payable in one sum or by instalments and shall be deemed to be
made at the time when the resolution of the board authorising that call is passed.
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193 A persoﬁ onwhom a call is made shall remainAliable forit notwithstanding the subsequent =
transfer of the share in respect of which the call is made.

19.4  Thejoint holders of a share shall bejointly and severally fiable for the payment of al calls
in respect of that share.

20.  Interest om calis

~ Ifa call is not paid before or on the due date for payment, the person from whom it is
due shall pay interest on the amount unpaid from the due date for payment to the date
of actual payment at such rate as the board may decide, but the board may waive
payment of the interest, wholly or in part. ' - .

2% Sums treated as calls

A sumwhich by the terms of allotment of a share is payable on allotment, or at a fixed
time, or byinstalments at fixed times, shall for all purposes of these Articles be deemed
to be a call duly made and payable on the date or dates fixed for payment and, in case
of non-payment, the provisions of these Articles shall apply asif’ that sumhad become
payable by virtue of a call. . :

22.  Power to differentiate

: On anyissue of shares the board may make arrangements for a difference between the
allottees or holders of'the shares in the amounts and times of payment of calls on their
shares, :

23.  Payment of calls in advance

Theboard may, if it thinks fit, receive all or any part of the moneys payable on a share -
- beyond the sum actually cafled up on it if the holder is willing to make payment in
advance and, on any moneys so paid in advance, may (until they would otherwise be
due) pay interest at such rate as may be agreed between the board and the member
paying the suminadvance but no dividend shall be payable in respect of any moneys so
- paid in advance. ‘ .

FORFEITURE OF SHARES
24.  Notice of unpaid calls
24..1 Ifthe whole or any part of any call or instalment remains unpaid on any shareafter the
due date for payment, the board may serve a notice on the holder requiring him to pay

80 much of the call or instalment as remains unpaid, together with any accrued interest.

24.2  Thenotice shall state a further day, being not less than seven clear days from the date of -
the notice, on or before which, and the place where, payment is to be made and shall
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state that, inthe event of non-paymeént on or before the day and at the place appointed,
the share inrespect of which the ca]l was made or instalment is payable will be liableto
. be forfeited. _

24.3 . The board may accept a surrender of any share liable to be forfeited.
- 25. Forfeiture following non-compliance with notice

" 25.1  [ftherequirementsof a notice served under the preceding Article are not complied with,
any share in respect of which it was given may (before the payment required by the
‘notice is made) be forfeited by a resolution of the board. The forfeiture shallincludeall |
dividends declared and other moneys payable in respect of'the forfeited share and not
actually pa.ld before the f'orfelture :

25.2 Ifashareis forfeited, notice of the forfeiture shall be given to the person who was the
" holder of the share or (as the case may be) the person entitled to the share by -
~ transmission and an entry that notice of the forfeiture has been given, with the relevant

date, shall be madeinthe register; but no forfeiture. shall be invalidated by-any omission

~ to give such notice or to make sueh entry.

26, Power to annul forfeiture or surrender |

The board may, at any time before the forfeited or surrendered share has been sold, re-
allotted or otherwise disposed of, annul the forfeiture or surrender upon payment of all
«callsand interest due on or incurred inrespect of the share and on suchfurther conditions
(if any) as it thinks fit. -

27.  Disposal of forfeited or surrendered shares

27.1 Every sharewhich is forfeited or surrendered shall become the property of thie Company
and (subject to the provisions of the Statutes) may be sold, re-allotted or otherwise
disposed of, upon such terms and in such manner as the board shall decide either to the
person who was before the forfeiture the holder of the share or to any other person and
whether with orwithout all or any part of the amount previously paid up on the share
being credited as so paid up. The board may for the purposes of a disposal authorise

- some person to transfer the forfeited or surrendered share to, orin accordance with the
directions of, any person to whom the same has been sold or disposed of.

27.2  Astatutory declaration bya director or the secretary that a share has been forfeited or
surrendered ona specified date shall, as against all persons claiming to be entitled to the
share, be conclusive evidence of the facts stated in it and shall (subject tothe execution
of any necessary transfer) constitute a good title to the share. The new holder of the
share shall not be bound to see to the application of the consideration for the disposal
(ifany); nor shall his title to the share be affected by any irregularity in orinvalidity of the
proceedings connected with the forfeiture, surrender, sale, re-allotment or disposal of the
share.
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28.  Arrears to be paid notwithstanding forfeiture or surrender

. Aperson, any of whose shares have been forfeited or surrendered, shall cease to be a
member in respect of the forfeited or surrendered share and shall surrender to the

. Company for cancellation the certificate for the share forfeited or surrendered, but shall
remain liable (unless payment is waived in whole or in part by the board) to pay to the
Company all moneys payable by him on or in respect of that share at the time of
forfeiture or surrender, together with interest from the time of forfeiture or surrender until -
payment at such rate as the board shall decide, in the same manner as ifthe share had

~ not been forfeited or surrendered. He shall also be liable to satisfy all the claims and
demands (if any) which the Company might have enforced in respect of the share at the
time of forfeiture or surrender. No deduction or allowance shall bemade for the value
ofthe share at the time offorfe:ture or surrender or for any considerationreceived onits
dtsposal

UNTRACED MEMBERS
29.  Sale of shares of untraced members

29.1 TheCompany may sell any share of a member, or any share to whicha person is entitled
' by transmission, by giving to a person authorised to conduct business on the London
Stock Exchange an instruction to sell it at the best price reasonably obtainable, if'

29.1.1 durihg the relevant period at least three dividends have become payable in
respect of the share to be sold and have been sent by the Company in
accordance with Article 116,

29.1.2 no dividend payable duringthe relevant period in respect of the share has been
' claimed; '

29.1.3 during therelevant period no warrant or cheque in respect of the share sent to
the registered address and inthe manner provided by these Articles for sending
such payments has been cashed; '

29.1.4 duringtherelevant period no communication has been received by the Company
from the member or the person entitled by transmission to the share,

29.1.5 afterexpiry of the relevant period the Company has published advertisements
in both a national newspaper and in a newspaper circulating in the area in which
theregistered address islocated, ineach case giving notice of its intention to sell
the share;

29.1.6 during the petiod of three months following the publication of those
advertisements and after that period until the exercise ofthe powerto sell the
share, the Company has not received any communication from the member or
the person entitled by transmission to the share.
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For the purposes of this Article 29,1 the "relevant period" means the period of
twelve years immediately preceding the date of publication of the first of any
advertisement published pursuant to Article 29.1.5.

.29.2  The Company's power of sale shall extend to any further share which onor before the
date of publication of the first advertisement published pursuant to Article 26.1.5, is
issued in right of'a share to which Article 29.1 applies (or in right of any share to which
this Article 29.2 applies) if the conditions set out in Articles 29.1.1t0 29.1.6 (inclusive)
havebeen satisfied in relation to the further share since the date of allotment of the further
share but for this purpose the relevant period shall be deemed to be the period
commencing on the date of allotment ofthe further share and ending immediately prior
to the publication of the first advertisement published pursuant to Article 29.1.5.

29.3 Togiveeffect to any sale, the board may authorise some person to transfer the share to,
or in accordance with the directions of, the purchaser and the new holder of'the share
shall not be bound to see to the application of the purchase money; nor shall histitle to
the share be affected by anyirregularity in, orinvalidity of, the proceedmgs connected
with the sale.

30. Appliéation of proceeds of sale

30.1 The Company shall account to the person entitled to the share at the date of salefora
sum equal to the net proceeds of sale and shall be deemed to be his debtor, and not a
trustee for him, in respect of them.

30.2 Pending payment of the net proceeds of sale to such person, the proceeds may eitherbe
employed in the business of the Company or invested in such investments (other than
shares of the Company or its holding company, if any) as the board may from time to
time decide. '

30.3 Nointerest shall be payable in respect of the net proceeds and the Company shall not
be required to account for any moneys earned on the net proceeds. ‘

31.  Right to suspend posting of notices

Ifontwo consecutive occasions notices or other documents have been sent through the
post to any member at his registered address but have been returned undelivered, such
amember shall not fromthen on be entitled to receive notices or other documents from

* the Company until he shall have communicated with the Company and supplied in writing
a new registered address within the United Kingdom,
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e e e - TRANSFER OF SHARES
32, . Right to transfer shares

. Subjecttothese Articles, a member maytransfer all or any ofhis shares in any manner
which is pemntted by the Statutes or in any other manner which is from time to time
approved by the boerd.

33, Tfansfer of certificated shares

A transfer of a certificated share shall beinwriting inthe usual common formorinany

‘other form permitted by the Statutes or approved by the board. The instrument of
transfer shall be signed by or on behalf of the transferor and, if the certlﬁcated shareis
not fully paid, by or on behalf of the transferee. :

34.  Transfer of uncertificated shares

Subject to these Articles, a member may transfer anuncertificated share by means ofthe
relevant system or in any other manner which is permitted by the Statutes and is from

~ time to time epproved by the board and the Company shall register such transfer in
accordance with the Statutes.

35.  Power to refusé registration of transfers of certificated shares

35.1 Theboard may, inits absolute discretion and without giving any reason, refuse to register
any transfer of a certificated share of any class which is not fully paid provided that,
where any such shares are admitted to the Official List of the UK Listing Authority, such
discretion may not be exercised in such a way asto prevent dealings in the shares ofthat

" class from taking place on an open and proper basis.

35.2 The board may also refuse to register any transfer of a certificated share unless the
transfer is in respect of one class of shares and is in favour of no more than four
transferees and the instrument of transfer, duly stamped, is deposited at the office or such
other place as the board may appoint, accompanied by the certificate for the sharesto

‘which it relates if it has been issued, and such other evidence as the board may
.~ reasonably require to show the right of the transferor to make the transfer.

36.  Power to refuse registration of transfers of uncertificated shares

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

37, Other provisions on transfers

37.1 Thetransferor shall be deemed to remain the hotder of the shares transferred until the
name of the transferee is entered in the register in respect of those shares.

200109 00005, KRA330 WPDv 14




372 Nofeeshall be charged inrespect of the registration ofany transfer, probate, letters of
administration or other document or instruction relating to or affecting the title toany -
shares.

373  Anyinstrument of transfer whichis registered shall, subject to Article 135, beretained

by the Company, but any instrument of transfer which the board refuses to register shall
" (except in any case of fraud) be returned to the person depositing the same.

‘381. Notice of refusal of transfer

Ifthe directors refuse to register a transfer they shall sendto the transferee notice ofthe
refusal:-

(a) inthe case of a certificated share, within two months ofthe dateonwhichthe
transfer was lodged with the Company; or

(b) in the case of anuncertificated share, withintwo months ofthe date onwhich

an instruction in respect of such transfer was duly received by the Company
through the relevant system.

39.  Closure of register

Subject to compliance with the Statutes, the register may be closed at such times and for
such periods as the board in its absolute discretion may from time to time determine,
provided that:-

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

(b) where any class of shares is a participating §ecurity, theconsent ofthe Operator of

the relevant system shall be obtained to the closing of the reglster in respect of that class

of security. ‘
40. Branch register

Subject to and to the extent permitted by the Statutes, the Company or the directors on

behalf of the Company may cause to be kept in any territory a branch register of

membersresident in such territory and the board may make and vary such regulations

as it thinks fit respecting the keeping of any such register.

4]. Renunciations of allotment

Nothing in these Articles shall preciude the board fromrecognising arenurciation of the
allotment of any share by the allottee in favour of some other person.
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42.

43.

43.1

432

43.3

43.4

44,

441

-t e —— TRANSMISSION OF SHARES -

Transmissioni on death

Ifamember dies, the suririvor, wherethe deceased was a joint holder, and his personal
representatives where he was a sole or the only surviving holder, shallbe the only person

~ or persons recognised by the Company as having any title to his shares; but nothing in.

these Articles shall release the estate of a decessed holder from any liability in respect
of any share held by him solely or jointly. o

Election of person entitled by transmission

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

Ifhe elects to be registered himself, he shall givetothe Company a notice signed by him
tothat effect. Iftie elects to have another personregistered, he shall execute atransfer
of the share to that person. :

A person entltled by transmissionto a sharein uncertificated form who elects to have

- some other person reglstered as the holder of the share shall either:

43.3.1 procure that instructions are given by means of a relevant system to effect
transfer of such uncertificated share to that person; or

43.3.2 changetheuncertificated share into eertiﬁcated form and execute an instrument
of transfer of that certificated share to that person, :

Alithe provisions of these Articles relating to the transfer of shares shall apply to the
notice of instrument of transfer asif it were aninstrument of transfer signed by the person
from whom the title by transmission is derived and the death or bankruptcy of the
member had not occurred.

Rights of person entitled by transmission

A person becoming entitled to a share in consequence of a death or bankruptcy ofa
member or of any other event giving rise to a transmission by operation of law shall have
the right to receive and give adischarge for any dividends or other moneys payablein
respect of the share and shall have the same rights in relation to the share as he would
have if lie were the holder oxcept that, until he becomes the holder, he shall not be
entitled to attend orvote at any meeting of the Company or any separate general meeting
of the holders of any class of shares in the Company. .
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44.2  Theboard may at any time give notice requiring any such personto elect either to be
registered himselfor to transfer the share and, if after ninety days the notice has not been
complied with, the board may withhold payment of all dividends or other moneys
payable in respect of the share until the requirements of the notice have been complied
with. '

UNCERTIFICATED SHARES
45,  Uncertificated shares - general powers

45.1  Notwithstanding anything in these Articles to the contrary, any share may be issued, held,
registered, converted to or transferred inuncertificated form and may be converted from
uncertificated form to certificated form in accordance with the Regulations and the
requnrements and practices of the Operator of the relevant system.

452 Inrelation to any share which is for the time being held in uncertiﬁcated form:

45.2.1 the Company may utilise the relevant system in which it is held to the fullest
extent available from time to time in the exercise of any of its powers or finctions
under the Statutes or these Articles or otherwise in effecting any actions and the
board may from time to time determine the manner in which such powers,

“functions and actions shall be so exercised or effected;

45.2.2 any provision in these Arﬁcles which is inconsistent with:

(a)  the holding or transfer of that share in the manner prescribed or
permitted by the Statutes;

(b any other provision of the Statutes relating to shares held in
uncertificated form; or

(c)  theexerciseofany powers or functionsby the Company or the effecting
by the Company of any actions by means of a relevant system,

shall not apply,

45.2.3 the Company may, by notice in writing to the holder of any such share, require
the holder to change the form of such share to certificated form within such
period as may be specified in the notice; and

4524 the Company shall not issue a certificate.

453 The Company shall enter on the register the number of shares which are held by each
member in uncertificated form and in certificated form and shall maintain the registerin
each case as is required by the Statutes and the relevant system and, unless the board
otherwise determines, holdings of the same holder or joint holders in certificated formand
uncertificated form shall be treated as separate holdings.
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45.4

45.5

45.6

45.7

458

459

References in these Articles to a requirement to execute or defiver aninstrument of
transfer or certificate or other document which shall not be appropriatein the case of
uncertificated shares shall, in the case of uncertificated shares, be treated as references
toarequirement to comply with any relevant requirements of'the relevant system and any
relevant arrangements or regulations which the board may make from time to time

pursuant to Article 45.7.

A class of share shall not be treated as two classes by virtue only of that class comprising
both certificated shares and uncertificated shares or as a result of any provision of these
Articles or the Regulations which applies only in respect of certlﬂcated shares or
uncertificated shares.

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

The board may make such arrangements or regulations (if any) as it may from time to
time in its absolute discretion think fit in relation to the evidencing and transfer of
uncertificated shares or otherwise for the purpose of implementing and/or supplementing
the provisions of this Article and the Regulations and the facilities and requirements ofthe -
relevant system and such arrangements and regulations (as the case may be) shall have
the same effect as if set out in this Article.

The board may resolve that a class of shares is to become a participating security and

may at any time determine that a class of shares shall cease tobe a participating security.

Where any class of sharesin the capital of the Company is a participating security and

the Company is entitled under any provisions of the Statutes or the rules made and

practices instituted by the Operator of any relevant system orunder these Articles to

dispose of, forfeit, enforce a lien or sell or otherwise procure the sale of any share which
isheld inuncertificated form, such entitlement (to the extent permitted by the Regulations

and the rules made and practices instituted by the Operator of the relevant system) shall

include the nght to:

459.1 request or require the deletion of any computen-based entries in the relevant
system relating to the holding of such share in uncertificated form; and/or

45.9.2 requireany holder of anyuncertificated share whichis the subject of any exercise
by the Company of any such entitlement, by notice in writing to the holder
concerned, to change his holding of suchuncertificated share into certificated
form within such period as may be specified in the notice, priorto completion of
any disposal, sale or transfer of such share or direct the holder to take such
steps, by instructions given by means of a relevant system or otherwise, as may
be necessary to selt or transfer such share; and/or

18
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LY

46.

46.1

46.2

46.3

46.4

" 45,9.3 appoint any person to take such other steps, by instruction given by meansofa

relevant system or otherwise, inthe name of the holder of such share asmaybe
required to effect a transfer of such share and such steps shall be as effective as
if they had been taken by the registered holder of the uncertificated share
concerned; and/or

45.9.4 trensfer any uncertificated share which is the subject of any exercise by' the
Company of any such entitlement by entering the name of the transfereeinthe
register in respect of that share as a transferred share; and/or

45 .9.5 otherwise rectify or change the reglster inrespect of that share in such manner
as may be appropriate; and/or : »

45.9.6 takesuchother actionas maybenecessary to enable that share to beregistered
~ inthe name of the personto whom the share has been solcl or disposed of oras
directed by him.

DISCLOSURE OF INTERESTS IN SHARES

* Disclosure of interests in shares

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

Ifa Section 212 notice is given by the Company to a person appearing to be interested
in any share, a copy shall at the same time be given to the holder, but the accidental
omission to do 50 or the non-receipt of the copy by the holder shall not prejudice the
operation of the following provisions of this Article 46.

Ifthe holder of, or any person appearing to be interested in, any share hasbeen served
with a Section 212 notice and, in respect of that share (a "default share"), has beenin
default for a period of 14 days after service ofthe Section 212 notice in supplying to the
Company the information required by the Section 212 notice, the restrictions referred to
below shall apply. Those restrictions shall continue for the period specified by the board

. provided that such period shall end not later than seven days after the earliest of:

46.3.1 due complianceto the satisfaction ofthe board with the Section 212 noﬁce; or

46.3.2 receipt by the Company ofnoticethat the shareholding hasbeen sold to a third
party pursuant to an-arm's length transfer.

The board may waive all or any of such restrictions,

The restrictions referred to above are as follows:
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46,41 if the default shares in Which any one person is interested or appears to the
Company to be interested represent lessthan 0.25 per cent, of the issued shares
ofthe class, the holders of the defautt shares shall not be entitled, in respect of
those shares, to attend and vote at a general meeting of the Company, either
personally or by proxy, or

46.4.2 if the default shares in which any one person is interested or appears to the
Companytobeinterested represent at least 0.25 per cent. of the issued shares
ofthe class, the holders of the default shares shall not be entitled, in respect of
those shares:

{a)  to attend and vote at a general meetmg of the Company, elther
personally or by proxy; or

()  toreceiveanydividend (including shares issued nlieu of dividend);or
(c)  totransfer or agreeto transfer any of those shares or any rights in them.

- The restrictions in this Article 46.4 shall not prejixdice the right of either the member |
holding the default shares or, if different, any person having a power of sale over those
sha,res to sell or agree to sell those shares under an arm's length transfer.

- 46.5 If‘ any dividend is withheld under Article 46. 4 2 (b) the member shall be entitled to
' receiveit as soon as practicable after the restriction contained in Artlcle 46.4.2(b) shall
cease to apply. '

46.6 If, while any of the restrictions referred to above apply to a share, another share is
~ allotted as of right pursuant to the rights attached to such share, the same restrictions shall
apply to that other share asifit were a default share. For this purpose, shares which the
Company allots, or procures to be offered, pro rata (disregarding fractional entitlements
and shares not offered to certain members by reason of legal or practical problems
associated with issuing or offering shares outside the United Kingdom) to holders of
shares of the same class as the default share shall be treated as shares allotted in right of
existing shares fromthe date on which the allotment is unconditiona! or, in the case of

shares so offered, the date of the acceptance of the offer.

46.7 For the purposes of this Article:-
46.7.1 an "arm's length transfer" in relation to any shares is a transfer pursuant to:-
| (a)a sale of the whole of the beneficial ownership of those sharesto a -
hona fide third party unconnected with the member or with any person
appearing to be interested in such shares including any such sale on a

recognised investment exchange or onany stock exchange outside the
United Kingdom on which the shares are listed or normally traded; or
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468

47.

48,

49.
49.1

492

49.3

49.4

(b) a takeover offer (being an offer made to all the holders, or all the

~ holders other than the person making the offer and his nominees, ofthe
shares inthe Comipany to acquire those shares or a specified proportion
of them or to all the holders, or all the holders other than the person
making the offer and his nominees, ofa particular class of those shares
to acquire the shares of that classor a speclﬁed proportion of them)
which relates to those shares;

46.7.2 thepercentage oftheissued shares of a class represented by a particular holding
shall be calculated by reference to the shares in issue at the time when the
Section 212 notice is given; and

46.7.3 a person shall be treated as appearing to be interested in any share if the
Company has given to the member holding such share a Section 212 notice and
either (i) the member has named the person as being interested in the share or (ii)
(after taking into account any response to any Section 212 noticeand any other
relevant information) the Company knows or has reasonable cause to believe
that the person in question is or may be interested in the share.

The provisions of this Article 46 are without prejudice to the .provisions of section216

ofthe Act and, in particular, the Company may apply to the court under section 216(1)

ofthe Act whether or not the provisions of this Article 46 apply or have been applied.
GENERAL MEETINGS

Annual general meetings

The board shall convene and the Company shall hold annual genera! meetings in -
accordance wnh the requirements of the Statutes.

Extraordinary general meetings

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

Convening of extraordinary general meetings

The board may convene an extraordinary general meeting whenever it thitiks fit.
An extraordinary general meetingmay alsobe convened in a&oﬁmce ﬁth Article90.
Anextraordinary general meeting shall also be convened bythe bqard onthe requisition
of members pursuant to the provisions of the Statutes or, in default, may be convened by

such requisitionists, as provided by the Statutes.

Theboard shall comply with the provisions of the Statutes regﬁrding thegiving and the:
circulation, on the requisition of members, of notices of resolutions and of statements with
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 respect to matters relating to any resolutiontobe propd sed orbusiness to be dealt with
at any general meeting of the Company.

50. .' Orderly conduct of meetings

50.1 Theboard maybothpriorto and during any general meeung make any ammgements and
impose any restrictions whichit considers appropriate to ensure the security and/or the
orderly conduct of any such general meeting, including, without limitation, arranging for
any person attending any such meeting to be searched, foritems of personal property
which may be takeninto any such meeting to berestricted and for any person (whether
or not amember of the Company) who refuses to comply with any such arrangements
or restrictions to be refused entry to or excluded from any such meeting.

50.2 Thechairman of any general meeting of the Company shall take such action as he thinks
‘ .. fit to promote the orderly conduct of the business of the meeting as laid down in the
~ notice of the meeting, including, without limitation, asking any person or persons (whether -
* or not a member or members of the Company) to leave the meeting and, if necessary,
having such person or persons excluded from the meeting. Thedecision of the chairman
on matters relating to the orderly conduct of a meeting and on any other matters of
procedureor arising incidentally from the business of the meeting shall be final as shall be
his determination, acting in good faith, as to whether any matter is of such nature.
Nothing in this Artlcle 50.2 sha.ll limit any other _power vested in the chairman.

50.3 Theboard: may make such arrangements asit shallinits absolute discretion considerto
be appropnate for any of the followmg purposes:

_ 150.3.1 toregulate the level of attendance at any place specified for the holding of a
general meeting or any adjournment of such a meeting; or

50.3.2 to ensure the safety of people attending at any such place; or

5033 to facilitate attendance at such nieeting or adjournment,

and may from time to time vary any such arrangements or make new arrangementsin
theirplace. Such arrangements may include, without prejudice to the generality of the
foregoing, the issue of tickets or the use of some randommeans of selection or otherwise

as the board shall consider to be appropriate.

504 The board may when specifying the place of the meeting:

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

50.4.2 make arrangements for simultanepus attendance and participation at another
place or other places by members and proxies otherwise entitled to attend the
general meeting but excluded from it under the provisions of this Article 50 or
who wish to attend at the other place or any of such other places.
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50.5

150.6

51.

51.1

51.2

513

51.4

52,

521

Such arrangements for simultaneous attendance may include arrangements for regulating
the level of attendance in the manner aforesaid at the other place or any of such other

places..

For the purposes of all other provisions of these Articles (unless the context requires

otherwise) the members shall be deemed to be meeting in one place, and that shall bethe
- Maii Meeting Place, :

~ NOTICE OF GENERAL MEETINGS
Length and form of notice
Anannual general meeting and an extraordinary general meeting called for the passing

of a special resolution or a resolution appointing a person as a director shall be called by
hot less than twenty-one clear days' notice. Allother extraordinary general meetings

shall be called by not less than fourteen clear days' notice.

The notice shall specify the place, day and time of the meeting and the general natare of
the business to be transacted. '

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

Every notice of meeting shall state with reasonable prominence that amember entitled

' to attend and vote at the meeting may appoint one or more proxies to attend and (ona

poll) vote at that meeting instead of him and that a proxy need not be a member ofthe ~

Company.

RESOLUTIONS IN WRITING -

Writteh resofutions

A resolution inwriting signed by all the members who at the date of the resolution would
be entitled to attend and vote at general meetings or:;-

52.1.1 in the case of an individual signed by his duly authorised attorney; or
52.1.2 inthecaseofa corporation by its duly authorised attorney or By a person duly

authorised to do so pursuant to a valid resolution of the directors or other
governing body of such corporation ‘

- shallbe as effective for all purpos’eé asaresolution duly passed at a general meeting of

the Company duly COnVene_d and held, and may consist of several documentsinthe like
form each signed in accordance with the provisions of this Regulation. :
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-§2.2 ~ The directors shall be erititled to accept thafa resoluition has been signedbya member
if the directors receive a copy of the resclution bearing a facsimile of the member's
signature and, if the directors do so accept, the resolution shall be effective for all
purposes as having been signed by the member concerned.

53.  QOmission or non-receipt of notice

The accidental omission to give notice of a meeting to, or the non-receipt of notice by,
any person entitled to receive the notice shall not invalidate the proceedmgs at that
meeting.

PROCEEDINGS AT GENERAL MEETINGS
54'. Quoruni

54,1 Nobusiness, other than the appointment ofa chéinnan, shall betransacted at any general
meeting unless the requisite quorumis present when the meeting proceeds to business.

542 Except as otherwise provided by these Articles two members pfeseni in person or by
proxy and entitled to vote on a poll shail be a quorum. -

543 Ifwithinfifteen minutesfromthe time appointed for the holding of a general meeting a
quorum s not present, the meeting, if convened onthe requisition of members, shalibe
dissolved. Inany other case, it shall stand adjourned to the same day in the next week
(or, if that day is not a business day, to the next business day) and at the same time and
place, asthe original meeting, or to such other day, and at such other time and place, as
the board may decide and in the latter case not less than seven clear days' notice of the
adjourned meeting shall be given in the same manner as in the case of the original -
meeting. ‘

54.4 Ifatanadjourned meeting a quorum isnot present within fifteenminutes from the time
fixed for holding the meeting, any two members who are present in person or by proxy
and entitled to vote on a poll shall be a quorum, failing which the meeting shall be
dissolved. |

| 55, Chairman

At each general meeting, the chairman of the board or, if he is absent or unwﬂlmg, the
deputy chairman (if any) of theboard or (if morethan one deputy chairmanis present and
willing) the deputy chairman who has been longest in such office or, if no deputy
chairman is present and willing, then one ofthe other directors who js appointed for the
_purpose by the board or (failing appointment by the board), by the members present,
shall preside as chairman of the meeting, butif no director is present within fifteen minutes
afterthe time fixed for holding the meeting or, ifnone ofthe directors present is willing
to preside, themembers present and entitled to vote shalf choose one of their number to
preside as chairman of the meeting. ' :
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56.

7.

7.1

57.2

573

57.4

57.5

58

58,1

Directors entitled to attend and speak

- Whether or not he is a member, a director shall be entitled to attend and speak at any

general meeting of the Company and at any separate general meeting of'the holders of

. any class of shares of the Company.

Adjournment

With the consent of any meeting at which a quorumis present the chairman of the meeting
may (and if so directed by the meeting shall} adjourn the meeting from time to time or sine

die and from place to place,

In addition, the chairman of the meeting may at any time without the consent of the
meeting adjournthe meeting (Whether or not it has commenced or a quorumis present)
to another time and/or place if, in his opinion, it would facilitate the conduct of the

- business of the meeting to do so.

Nothing inthis Article 56 shall limit any other power vested inthe chairman to adjourn

~ the meeting. .

Whenever a meetingis adjourned for thirty days or more, at least seven clear days' notice
of the adjourned meeting shall be given in the same manner asin the case of the original
meeting but otherwise no person shall be entitled to any notice of any adjourned meeting
or of the business to be transacted at an adjourned meeting.

No business shall be transacted at any adjourned meeting other than the business which
might have been transacted at the meeting from which the adjournment took place.

Method of voting and demand for poll

At a general meeting a resolution put to the vote of the meeting shall be decided on a
show ofhands, unless (before or immediately after the declaration of the result of the
show of hands or onthe withdrawal of any other demand for a poll} a poll is demanded
by: ‘

. 58.1.1 the chairman of the meeting; or

58.1.2 atleast three members present in person or by proxy having the right to vote on
the resolution; or

58.1.3 amember or members present in person or by proxy representing in aggregate .
not less than one-tenth of the total voting rights of all the members having the
right to vote on the resolution; or

58.1.4 amember or members presentin person or by proxy holding shares conferring
the night to vote on the resolution on which an aggregate sumhas been paidup
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582

1583

58.4

59.

59.1

59.2

59.3

59.4

59.5

60.

equal to Dot 1688 than one-tefith of the total sum paid up on all the shares
confemng that right; ‘

and a demand for a poll by & person as proxy for a member sha.ll be as vahd as if the
demand were made by the member himself.

" No poll may be demanded on the appointment of a chairman of the meeting.

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

Unless a poll is demanded (and the demand is not withdrawn), a declaration by the
chairman ofthe meeting that a resolution has been carried, or carriedunanimously, or has
been carried by a particular majority, or lost, or not carried bya particular majority, shall
be conclusive, and an entry to that effect in the minutes of the meeting shall be conclusive
evidence of that fact, without proofofthe number or proportion of the votes recorded
in favour of or against the resolutmn

Taking a poll’

Ifa pollis s demanded (and the demand is not thhdrawn) it shall be taken at such time
(either at the meeting at which the poll is demanded or within thirty days after the
meeting), at such place and in such manner as the chairman of the meeting shall direct and

he may appoint scrutineers (who need not be members).

A poll demanded on a question of adjournment shall be taken atthe meetmg without
adjournment. '

It shall notbe necessary (unless the chairman ofthe meetmg otherwise directs) fornotice
to be given of a poll whether taken at or after the meeting at which it was demanded.

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

way.

Theresult of the poll shall be deemed to be a resolution of the meetmg at whichthe poll
was demanded. :

Continuaﬁce of business after demand for poll

The demand for apollshall not prevent the continuance of a meeting for the transaction

- ofany busmess other than the question on which & poll has been demanded.
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.. 61.

62

63.

64.

65,

Chairman’s casting vote

In the case of an equality of votes, either ona show ofhands or on a poll, the éhairman
ofthe meeting at which the show ofhands takes place, or at which the pollis demanded,
as the case may be, shall be entitled to a further or casting vote in addition to any vote

or votes to which he may be entitled.

VOTES OF MEMBERS
Voting rights

Subjectto the provisions ofthese Articles andto any speclal rights or restrictions asto
voting for the time being attached to any shares:

(ﬁ) on a show ofhands, every member who (being anindividual) is present in person
or (being a corporation)is present by a duly authorised representatwe not bemg
himself a member, shall have one vote; and

(b)  onapoll, every member who is present in person or by proxy shall have one
vote for every Ordinary Share in the Company held by him.

Representation of corporations

Any corporation which is a member of the Company may, by resolution of its directors
or other governing body, authorise any person to act as its representative at any meeting
of the Company or of any class of members of the Company; and the representative shall
be entitled to exercise the same powers on behalf of the corporation which he represents
asthat corporation could exercise ifit were anindividual member present at the meeting
in person, including (without limitation) power to vote ona show of hands or onapoll
and to demand or concur in demanding a poll. =

Voting rights of joint holders

¥ 'more than one of the joint holders of a share tenders a vote on the same resolution,
whether personally or by proxy, the vote of the senior who tenders a vote shall be
acceptedto the exclusion of the vote(s) of the otherjoint holder(s), and for this purpose
seniority shall be determined by the order in which the names stand in the register in
respect of the relevant share.

Voting rights ef members incapable of managing their affairs

A member in respect of whoman order has been made by any court having jurisdiction
(whether in the United Kingdom or elsewhere) in matters concerning mental disorder
may vote, whether on a show of hands or on a poll, by his receiver, curator bonis or
other person in the nature of a receiver or curator bonis appointed by that court, and the
receiver, curator bonis or other person may, on a poll, vote by proxy. Evidenceto the
satistaction of theboard ofthe authority of the person claiming the right to vote shall be
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66,

67.

68.

68.1
68.2
68.3

68.4

69.

69.1

69.2

produced at the office (or at such other place as may be specified for the deposit of
instruments appointing a proxy) not later than the last time by which an instrument

. appointing a proxy must be deposited in order to be valid for use at the meeting or

adjourned meeting or on the holding of the poll at or onwhich that person proposes to

- vote and, in default, the right to vote shall not be exercisable.

Voting rights suspended where sums overdue

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

Objections to admissibility of votes

- No objection shall be raised asto the admissibilit'y,_of an§ voteexcept atthemeeting or

adjourned meeting or poll at whichthe vote objected ta is or may be given or tendered,
and everyvote not disallowed at suchmeeting or poll shall be valid for all purposes. Any
such objection made in due time shall be referred to the chairman ofthe meeting, whose

~ decision shail be final and conclusive.

PROXIES
Proxiey

A proxyneed not be amember of the Company and a member may appoint more than
one proxy to attend on the same occasion.

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

No instrument of proxy shall be valid except for the meeting mentioned init and any
adjournment of that meeting (including on any poll demanded at the meeting or any
adjourned meeting). _

An instrument of proxy is valid for twelve months from the date of execution.

Form of proxy

The appointment of a proxy shall be in anty usual or common form or any other form
which the board shall from time to time approve or accept or in any other form permitted -
by law. | _

Aninstrument appointing a proxy shall bein writihg sighed by theappointor, or hisagent
duly authorised inwriting, or, ifthe appointor isa corporation, shall either be executed
underits common seal or be signed by some agent or officer authorised for that purpose.
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~Theboard may, but shall not be bound to, require evidence of the authonty of any such
agent or officer, .

69.3 The signature on an instrument appointing a proxy need not be witnessed. -

69.4 The appointment of & proxy may, insofar as is permittéd by law and subject to such
conditions as may be laid down by the directors, be contained in an electronic
communication sent to an address notified by or on behalf of the Company for that

purpose.

70.  Deposit of proxy in writing

70.1 An instrument in writing eppointing a proxy:

70.1.1

shall be deposited at the office (or at such other place as may be specified inthe
notice convening the meeting or in any instrument of proxy sent out by the
Company inrelation to the meeting) at least 48 hours before the time fixed for

- holding the meeting at which the person named in the instrument proposesto

70.1.2

7013

vote; or

inthe case of a poll taken more than 48 hours after it is demanded orinthe case
of an adjourned meeting to be held more than 48 hours after the time fixed for
holding the original meeting, shall be deposited at the office (or at such other
place as may be specified in the notice convening the meeting or in any
instrument of proxXy sent out by the Company inrelation to the meeting) at least
24 hours before the time appointed for the taking of the poll or, as the case may
be, the time fixed for holding the adjoumed meeting; or

inthe case of a poll whichis not taken at the meeting at which it is demanded but
is taken 48 hours or less after it is demanded, or in the case of an adjourned.
meeting to be held 48 hours or less after the time fixed for holding the original
meeting, shall be delivered at the meeting at which the poll is demanded or, as
the case maybe, at the original meeting, to the chairman ofthe meeting ortothe
secretary or to any director or as directed at the meeting by the chairman of'the
meeting, and in default the instrument of proxy shall not be treated as valid.

70.2  The instrument shall, unless the contrary is stated thereon, be valid as well for any
adjournment of the meeting as for the meeting to which it relates.

70.3  Aninstrument of proxy relhtingto more than one meeting (including any adjournment
thereof) having once been so delivered forthe purposes of any meeting shall not require
again to be delivered for the purposes of any subsequent meeting to which it relates.

70.4 Inthe case of an instrument in writing signed by an agent of a member who is not a
corporation, there shall also be deposited, in the manner set out in Article 69.1, the
authority under which the instrument is signed or an office copy ofit or a copy ofit-
certified inaccordance with section 3 of the Powers of Attorney Act 1971,
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70.5 Inthecase ofaninstryment in writing signed by an officer or agent of a corporation, the

_ directors may alsorequire there to be deposited, in the manner set out in Article 69.1,

the authority under which theinstrument is signed, or a notarially certified copy ofit, or

. such other authorities or documents as shall be specified in the notice of the relevant

meeting or in any instrument of proxy issued by the Company in connection with the
relevant meeting, | '

70.6 Inthe case of aninstrument of proxy in writing, if the instrument of proxy and any of the
documents required under Article 69.4 or Article 69.5 arenot deposited in the manner
required, the person named in the instrument of proxy shall not be ent:tled to vote in

 respect of the shares in questlon :

70.7  Iftwo or morevalid but differing instruments of proxy in writing are deposited inrespect
of the same share for use at the same meeting or poll, the one which is last deposited
- (regardless ofits date or of the date of its execution) shall be treated asreplacingand -
- revoking the others and ifthe Company is unable to determine which waslast deposited,
none of them shail be treated as valid.

7. Proxy contained in an electronic communication

71.1 Anappointment ofa proxy contained in an electronic communication shall be received
" by the Company at an address within the United Kingdom specified in the notice
convening the meeting or in any instrument of proxy sent out, or invitation contained in
an electronic communication to appoint a proxy issued by the Company, inrelationtothe
“meeting not later than the time which is specified in Article 69.1 for the deposit of an
instrument in writing appointing a proxy before the holding of the meeting or adjourned
meeting or poll at which the person named inthe appointment proposes to vote and in

default the appointment shall not be treated as valid.

712 Iftwo or more valid but differing appointments of a proxy contained in electronic
communications are received by the Company in respect of the same share for use at the
same meeting or poll, the appointment which is last received (regardless ofthetime ofiits
transmission) shail be treated as replacing and revoking the other such appointment or
appointments, ' :

71.3  Ifavalid instrument of proxy in writing is deposited as required by Article 69 and a valid
appointment of a proxy contained in an electronic communication is received by the
Company in respect of the same share for use at the same meeting or poll, the
appointment which s last so deposited or received (regardless of its date or the date of
jts execution or of the time of its transmission) shall be treated as replacing and revoking
the other such appointment or appointments.
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72.  Notice of revocation of proxy

_ Avote given or poll demanded in accordance with the terms of an instrument of proxy
shall be valid notwithstanding the previous death or insanity of the principal, or revocation

_ of the instrument of proxy or the authority underwhich the proxy was executed or (until
entered in the register) the transfer of the share in respect of which the vote is given,
unless notice in writing ofthe death, insanity, revocation or transfer is received by the
Company at the office (or at such other place at which the instrument of proxy, if in
writing, was duly deposited) not later than the latest time at which the instrument of proxy
should have been deposited with or received by the Company in order to be valid foruse
at the meeting or adjourned meeting at which the instrument of proxy isused, or (inthe
case of a poli taken otherwise than at or on the same day as the meeting or adjourned
meeting) 24 hours before the time for the taking of the poll at which the vote is cast.

DIRECTORS
73. - Number of directors -
The directors (other than alternate directors) shall not, unless otherwise determined by |
~ anordinary resolution of the Company, be less than two but there shall be no maximum
number of directors, : '

74. Directors need not be members

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

75, Age of directors
No person shall be disqualified from being appointed a director, and no director shall be
required to vacate that office, by reason only of the fact that he has attained the age of
seventy years or any other age; nor shall it be necessary by reason of his age to give
special notice of any resolunon

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

76. Appoihtment of directors by the Company in general meeting

76.1  Subject to the provisions of these Articles, the Company may by ordinary resolution
appoint any person who is willing to act to be a director, either to filla vacancy or as an

additional director,

76.2 Noperson (other than a directorretiring by rotation or otherwise) shall be appointed or
re-appointed a director at any general meeting unless:

76.2.1 he is recommended by the board; or
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77.

78.

79.

79.1

79.2

79.3

80.

80.1

76.2.2 notless than seven nor more than forty-two clear days before the date appointed
for the meeting there has been given to the Company, by a member (other than
the person to be proposed) entitled to vote at the meeting, notice of his intention
to propose a resolution for the appointment ofthat person, stating the particulars
which would, if he were so appointed, be required to be included in the
Company's register of directors and a notice executed by that person of his
willingness to be appointed.

Separate resolutions for appointment of each director
Every resolution of a general meeting for the appointment of a director shall relate to one

named person and a single resotution for the appointment of two or more persons shall
be void, unless a resolution that it shall be so proposed has been first agreed to by the

- meeting without any vote being cast against it.

The board's power to appoint directors

The board may appoint any person whois willing to act tobe a director, eithertofilla
vacancy or by way of addition to their number. Ary director so appointed shall retire
fromofficeat the next annual general meeting of the Company, but shall then be eligible
for re-appointment and shall not be taken into account in determining the number of
directors who are to retire by rotation at such meeting.

Retirement of directors

At each annual general meeting any director who bas been appointed by the board since
the previous annual general meeting and any director selected to retire by rotation shall
retire from office. '

Aretiring director shall be eligible for re-appointment and (unless heisremoved from
office or his office is vacated in accordance with these Articles) shall retain office until the
close of'the meeting at which heretires or (if earlier) when aresolutionis passed at that
meeting not to fill the vacancy orto appoint another person in his place orthe resolution
to re-appoint him is put to the meeting and Jost.

If at any meeting at which the appointment of a director ought to take place the office
vacated by aretiring directoris not filled, the retiring director, if willingto act, shall be
deemed to be re-appointed, unless at the meeting a resolution is passed not to fill the
vacancy or to appoint another person in his place or unless the resolution to re-appoint
him is put to the meeting and lost.

Selection of directors to retire by rotation
At each annual general meeting:-

79.1.1 one-third ofthe directors or, iftheir number is not anintegral multiple of three,
the number nearest to one-third but not exceeding one-third shall retire from
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802

803
~ general meeting or in any document accompanying the notice. The directorsto retire on

81.

81.1

81.2

81.3

82,

~office (but $o that if there are fewer than three directors who are subject to
retirement by rotation one shall retire); and

79.1.2 anydirector who isnot required to retire by rotation inaccordance with Article
79.1.1 but who has been in office for three years or more since his appointment
or hislast re-appointment or who would (but for the operation of this Article
79.1.2) have held office at not less that three consecutive annual general meetings
of the Company without retiring shall retire from office.

The directors to retire by rotation at each annual general meeting in accordance with
Article 79.1.1 shall be the directors who, at the date of the notice of the meeting, have
been longest in office since their last appointment or re-appointment, but as between

 persons who became or were last re-appointed directors on the same day thoseto retire

shall (unless they otherwise agree among themselves) be determined by lot.
The names of the directors to retire by rotation shall be stated in the notice of the annual

each occasion (both as to number or identity) shall be determined by the composition of
the board at the start of business on the date of the notice convening the annual general
meeting and no directors shall be required to retire or be relieved from retiring by reason
of any change in the number oridentity of the directors after that time but before the close
of the meeting. '

Removal of directors

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

A director may also be removed from office by the service on him of a notice to that
effect signed by all the other directors. -

Any removai ofa director under this Article shall be without prejudice to any claim which
suchdirector may have for damages for breach of any agreement between him and the

- Company. -

Vacation of office of director

Without prejudice to the provisions ofthese Articles for retirement orremoval, the office
of a director shall be vacated;

(@)  ifheis prohibited by law from being a director; or

(b)  ifhebecomesbankru pt or he makes any arrangement or composition with his
creditors generally; or ‘
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83,

83.1

832

- B3.3

84,

84.1

842

(c) ifheis; ormaybe, suffering from mental disorder and inrelationto that disorder
either he is admitted to hospital for treatment or an order is made by a court
(whether in the United Kingdom or elsewhere) for his detention or for the
appointment of some person to exercise powers with respect to his property or
affairs; or

(d)  iffor more than six months he is absent (whether or not an alternate director
attends in his place), without special leave of absence from the board, from
meetings of the board held during that period and the board resolves that his
office be vacated; or

'(e)  ifheservesonthe Company notice of his wish to resign, in which event he shall

vacate office on the service of that notice ori the Company or at such later time
as is specified in the notice. S

'Exec'utive directors

The board may appoint one or more directors to hold any executive office or.
employment under the Company (including that of chairman, chiefexecutive or managing

director) for such period (subject to the provisions of the Statutes) and on guch terms as

it may decide and may revoke or terminate any appointment so made without prejudice

to any claimfor damages for breach of any contract of service between the director and

the Company. '

The remuneration ofa director appointed to any executive office or employment shall be |
fixed by the board and may be by way of salary, commission, participationin profits or
otherwise and either in addition to or inclusive of his remuneration as a director.

Adirector appo'mted to any executive office or employment shall automatically cease to
hold that office if he ceases to be a director.

ALTERNATE DIRECTORS

Power to appoint alternate directors

“Each director may appoint another director or any other person who is willing to act as

his alternate and may remove him from that office. The appointment as an alternate
director of any person who is not himselfa director shall be subject to theapproval of
a majority of the directors or a resolution of the board.

Analternate director shall be entitled to received notice of all meetings of the board and -
of all meetings of committees of which the director appointing him is a member, to attend
and vote at any such meeting at which the director appointing him is not personally
present and at the meeting to exercise and discharge all the functions, powers and duties
of his appointor as a director and for the purposes af the proceedings at the meeting the
provisions of these Articles shall apply as if he were a director.
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84.3

84.4

845

84.6

85.

Every person acting as an alternate director shall (except as regards power to appoint
an glternate and remuneration) be subject in all respects to the provisions of these
Articlesrelating to directors and shall alone be responsible to the Company for his acts
and defaults and shall be entitled to be indemnified by the Company to the same extent
as ifhe were a director but shall not be entitled to receive from the Company any fee in
his capacity as an alternate director.

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

Any person appointed as an alterate director shall vacate his office as alternate director
ifthe director by whomhe has been appointed vacates his office as director (otherwise
than by retirement at a general meeting of the Company at which he is re-elected) or
removes him by notice to the Company or on the happening of'any event which, ifhe s
or were a director, causes or would cause him to vacate that office.

Every appointment or removal ofan alternate director shall be by noticein writing signed
by the appointor (or in any other manner approved by theboard) and shall be effective
(subject to Article 83.1) ondelivery at the office, to the secretary or at ameeting of the
board. : o

REMUNERATION, EXPENSES AND PENSIONS

Remuneration of directors

' Thedirectors (other than any director who for the time being hoids an executive office

86.

g6.1

86.2

or employment with the Company or a subsidiary ofthe Company) shall be paid out of -

the funds of the Company by way of remuneration for their services as directors such
fees not exceeding in aggregate £75,000 per annum (or suchlarger sum asthe Company

tnay, by ordinary resolution, detemmine) as the directors may decide to be divided among

them in such proportion and manmner as they may agree or, failing agreement, equally.
Any fee payable under this Article shall be distinct from any remuneration or other
amounts payable to a director under other provisions of these Articles and shall accrue
from day to day.

Special remuneration

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

Suchextra or special remuneration may be paid by way of lump sum, salary, commission,
participation in profits or otherwise as the board may decide in addition to any
remuneration provided for by or pursuant to any other Article.
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87.

" 88.

-~ Expenses

_ A director shall be paid out of the funds of the Company all travelling, hotel and other

expenses properly incurred by him in and about the discharge of his duties, including his
expenses of travelling to and from meetings ofthe board, committee meetings, general
meetings and separate meetings of the holders of any class of securities ofthe Company.

Pensions and other benef_its )

The board may exercise all the powers of the Company to pay, provide or procure the
grant of pensions or other retirement or superannuationbenefits and death, disability or

other benefits, allowances or gratuities to any personwho is or hasbeen at any time a

director of the Company or in the employment or service of the Company or of any
company which is or was a subsidiary of or associated with the Company or of the
predecessorsinbusiness of the Company or any such subsidiary or associated compaty

' or the relatives or dependants of any such person. For that purpose the board may -

- procurethe establishment and maintenance of, or participate in or contribute to, any non-

89,

90.

90,1

contributory or contributory pension or superannuation fund, scheme or arrangementand

pay insurance premiums.

Directors' and officers’ liability insurance

Theboard may purchase and maintain for or for the benefit of any person who holds or
has at any time held a relevant office insurance against any liability incurred by him in
respect of any act or omission in the actual or purported discharge of his duties orinthe
exercise or purported exercise of his powers or otherwise in relation to his holding a
relevant office; and for this purpose "relevant office” means that of director, officeror
employee [ Note. There Is no reference to an auditor because the ABI object to the
inclusion of a reference to the auditor in this context] of the Company or any
company which is or was a subsidiary of or associated with the Company or any
predecessor in business of the Company of any such subsidiary or associated company,
or that of trustee of any pension fund or retirement, death or disability scheme for the
benefit of any officer or employee of the Company or of any such predecessor in
business of the Company.or of any such subsidiary or associated company.

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

The business of the Company shall be managed by the board which may exercise all the
powers ofthe Company, subject to the provisions of the Statutes, the Memorandumof .
Association of the Company, these Articles and any special resolution ofthe Company.
No special resolution or alteration of the Memorandum of Association of the Company
or these Articles shall invalidate any prior act of the board which would have been valid
if the resolution had not been passed or the alteration had not been made.
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190.2 The powers givénby this Atticle shall not be limited by any special aﬁthority or power
given to the board by any other Article or any resolution of the Company.

91,  Power to act notwithstanding vacancy

The continuing directors or the sole continuing director at any time may act

" notwithstanding any vacancy in their number; but, ifthe number of directorsis lessthan
the minimum number fixed by or in accordance with these Articles, they or he may act
forthe purpose of filling up vacancies or calling a general meeting of the Company, but
not for any other purpose. If no director is able to act, then any two members may
summon a general meeting for the purpose of appointing directors.

92, Provisions for employees

Theboard may exercise any of the powers conferred by the Statutes to make provision
for the benefit of any persons employed or formerly employed by the Company or any
ofits subsidiaries in connection with the cessation or the transfer to any person of the
whole or part of the undertaking of the Company or any of its subsidiaries,

93. Power to berrow money

93.1  Subject to the provisions of the Statutes and to Article 92.2, the board may exercise all
" the powers of the Companyto borrow money and to mortgage or chargeall or any part
ofitsundertaking, property and assets (both present and future) and uncalled capital and
toissue debentures and other securities, whether outright or as collateral security for any

debt, liability or obligation of the Company or of any third party.

932 Theboard shall restrict the borrowings of the Company and exercise all voting and other
rights or powers of control exercisable by the Company in relation to its subsidiary
undertakings (if any) so as to secure (but as regards subsidiary undertakings only so far:
as by such exercise it can secure) that the aggregate principal amount outstanding at any
time in respect of all borrowings by the Group (exclusive of any Group company's
borrowings which are owed to another Group company) will not, without the previous
sanction of the Company in general meeting, exceed:

93.2.1 two times adjusted capital and reserves; or

93.2.2 any higher limit fixed by ordinary resolution of the Company whichis apphcable
at the relevant time.

93.3 Inthis Article:
933.1 "adjﬁsted capital and reserves" means the aggregate of:
" (a)  the amount paid up on the issued or allotted share capital of the

Company; and
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(b)  theamounts standing to the credit of the reserves of the Group (including
share premium accouttt, capital redemption reserve, property revaluation
reserve and unappropriated balance of investment or other grants), after
adding or deducting any balance standing to the credit or debit of the
Group's profit-and loss account;

all as shown in the relevant balance sheet but after:
(i) making such adjustments as may be .apprqpriate in regpect of’

(2) any variation in the amount of the paid up share capital, the share
premium account or capital redemption reserve since the date of the
relevant balance sheet and so that for this purpose if any proposed
allotment of shares by the Company for cash has been underwrittenor
agreed to be subscribed then these shares shall be deemed to have been
allotted and the amount (including any premium) of the subscription -
monies payable (not being monies payable later than six months after the
date of allotment) shall be deemed to have been paid up on the date
- when the issue of the shares was underwritten or agreed to be
subscribed (or if the underwriting or subscription agreement was
conditional, the date on which it became unconditional),

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

(ii)_excluding (so far aé not alréady exc_luded):

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

(B) any sum set aside for taxation;
(iiiy deducting the amount of any distribution declared, recommended ormade
by any Group company to a person other than a Group company out of profits

accrued up to and including the date of (and not provided for in) the relevant
balance sheet; and '

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

93.3.2 "borrowings" include the following except insofar as otherwise taken into
account: : :
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(a)

(b)

(©

(d

(e)

®

(®)

the principal amount (together with any fixed or minimum premium
payable on final repayment) of a debenture of 2 Group company,
whether issued for cash or not;

the outstanding amount raised by acceptances under an acceptance
credit or bills facility opened by a bank or acceptance house on behalf
of or in favour of a Group compeny, excluding acceptances of trade bills -
relating to goods purchased in the ordinaty course of trading;

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

or repayment,

the nominal amount of any allotted or issued and paid up share capital
(other than equity share capital) of any subsidiary undertaking of the
Company, being a body corporate, where such capital is not for thetime
being beneficially owned by other members of the Group,

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

property),

the principal amount of any book debts of any member of the Group
which have been sold or agreed to be sold, to the extent that any
member of the Group is for the time being liable to indemnify or
reimburse the purchaser in respect of any non-payment in respect of
such book debts; and

any part of the purchase price of any movable or immovable assets
acquired by any member ofthe Group, the payment of which is deferred
beyond the date of completion of the conveyance, assignment or transfer
of thelegal estate to such assets or, ifno such conveyance, assignment

~ ortransferisto take place within six months after the date on which the

contract for such purchase is entered into or (if later) becomes
unconditional, beyond that date; ‘

but exclude the following: .

0

borrowings made or incurred by a Group company to repay within
six months all or part of other borrowings made by it or another Group
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company, but only pending their application for that purpose durmg that
period; ‘

(i)  aproportionate amount ofthe borrowings of a partly-owned subsidiary
undertaking of the Company corresponding to the minority interest, that
is to szy, the proportion of the undertaking's equity share capital not
directly or indirectly attnbutable to the Company; and

(i)  theamountofan undertakmg s borrowings outstanding onthe date when
it became a Group company and the amount of the borrowings of any
person ‘other than a Group company which were secured by any
mortgage or other security over an asset acquired by a Group company
and which were outstanding on the date of the acquisition, but only until
six months afier the date on which the undertaking became & Group
company or the asset was acquired;

9233 " Group“ means the Company and its subsidiaryundertakings from time totime;
92.3.4 "Group company" means any company in the Group; and

92.3.5 "relevant balance sheet" meansthe audited consolidated Balénce sheet dealing
with the state of affairs of the Company and its subsidiary undertakings
comprised in the latest Group accounts,

92.4 Forthe purpose of any calculation under this Article 92, a borrowing denominated or
repayable in a currency other than sterling shall be translated into sterling:

92.4.1 atthe London exchange rate for the date as at which the calculation is being
made; or

92.4.2 “ifthis would yield alower ratio of borrowings to adjusted capital and reserves,’
_atthe London exchange rate on the first day of the financial year of the Company
current when the calculation is being made.

In this Article 92.4 "cutrency” includes aunit of account defined by reference to severat
currencies; and "the London exchange rate" for any date is the spot rate of exchange
quoted by a first class bank selected by the board in London at or about 11.00 a.m. on
the business day before that date.

92.5 Thelimitimposedunder this Article 92 shall be deemed notto have been breached until
the amount of borrowings has exceeded that limit for 30 consecutive days. This
provision overrides all other provisions of this Article 92.

926 A certificate or report by the Company's auditors:

192.6.1 astotheamount of adju'sted capital and reserves or the amount of borrowings,
or-
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92.7

928

92.9

93,

94,

94.1

942

92.6.2 tothe effect that the limit imposed under this Article 92 was not exceeded or
- breached at a particular date, :

shall be conclusive evidence as to that amount or fact.

Ifthe Companyhas joint auditors, references in this Artlcle tothe Company’s audltors
are to any of the joint auditors.

No lender or other person dealing with any Group conipany need enquire whether the
limit imposed under Article 92.2 has been or will be complied with:

Aborrowing or security reSul‘ting.in a breach of the limit shall not be void; nor shall it be
voidable at the instance of the Company or any other Group company.

DELEGATION OF BOARD'S POWERS
Delegation te individual directors

The board may entrust to and confer upon any director any of its powers, authorities and
discretions (with power to sub-delegate) on such terms and conditions asit thinks fit and
may revoke or vary all or any of them, but no person deallng in good faith shali be
affected by any revocation or variation.

Committees

The board may delegate any of its powers, authorities and discretions (with power to
sub-delegate) including without prejudice to the generality of the foregoing all powers,
authorities and discretions whose exercise involves or may involve the payment of
remuneration to, or the conferring of any other benefit on, all or any of the directorsto
any committee consisting of such person or persons (whether directors or not) as it thinks
fit, provided that the majority of the members of the committee are directors and that no
meeting of the committee shall be quorate for the purpose of exercising any ofits powers,
authorities or discretions unless a majority of those present are directors. Theboard may

- make any such delegation on such terms and conditions asit thinks fit and may revoke

or vary any such delegation and discharge any committee wholly or in part, but no person
dealing in good faith shall be affected by any revocation or variation, Insofar asany such
power or discretionis delegated to a committee, any reference in these Articles tothe
exercise by the directors of the power or discretion so delegated shall be read and
construed as if it were a reference to the exercise thereof by such committee. Any
committee so formed shall, in the exercise ofthe powers, authorities and discretions so
delegated, conform to any regulations that may be imposed on it by the board.

The proceedings of a committee with two or more members shall be governed by any
regulations imposed onit by theboard and (subject to such regulations) by the provisions
of these Articlesregulating the proceedmgs of theboard so far as they are capable of

applying.
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95.

95.1

95.2

953

96.

97.

97.1

97.2

97.3

97.4

Local beards

Theboard may establish any local or divisional boardor agency for managing any ofthe
affairs of the Company whether in the United Kingdom or elsewhere and may appoint

~ anypersonstobe members ofa local or divisional board, or tobe managers oragents,

and may fix their remuneration,

The board may delegate to any local or divisional board, manager or agent any ofits
powers, authorities and discretions, other than its power to make calls, forfeit shares,
borrow money or issue shares or other securities, and may authorise the members of any
local or divisional board (with power to sub—delegate) or any of them to fill any vacancies
and to act notwithstanding vaca.ncles

Any appointment or delegation under this Article 95 may be made on such terms and
subject to such conditions as the board thinks fit and the board may remove any person
so appointed, and may revoke or vary any delegation, but no person deallng in good faith
shall be aﬁ‘ected by the revocation or variation.

Powers of attorney

The board may by power of attorney or otherwise appoint any person to be the agent
ofthe Company on such terms (including terms as to remuneration) as it may decide and
may delegate to any person so appointed any of its powers, authorities and discretions
(with power to sub-delegate). The board may rernove any person appointed under this
Article and may revoke or vary the delegation, but no person dealmg in good faith shall ‘
be affected by the revocation or variation.

President

Theboard may appoint any petson who, inits opinion, has rendered outstandmg services
to the Company to be president to the Company.

The appomtment may be made for a fixedor ascertamable termorforlifeand president

so appointed may be removed from his appointment onlyby ordinary resolution ofthe

Company in general meeting or the appointment may be. made without specifying its term
and e president so appointed may beremoved from his appointment either by ordinary

resolution or by the board.

The president need not be  director of the Company and shall not by reason only of his
being president be deemed to be a director or an officer of the Company for the
purposesofthe Statutes, but may, ifinvited to do soby theboard attend and speak at
any meeting of the directors and any general meeting. The premdent shali not, unless he
is also a director, be entitled to vote at any meeting of the directors.

Theremuneration and other terms and conditions of any such appomtment shall be fixed
by the board.

$00109,00005,KR3330. WPDy : 42




98.

99,

99.1

99.2

99.3

99.4

Designation as "director”

The board may, at any time and from time to time, appoint any person (not being'a
director) to any executive position or employment under the Company havinga titleor
designation which includes the word "director” and may terminate any such appointment.

- Theinclusion ofthe word "director" in the title or designation of any such position or.

employment shall not imply that the holder is a director of the Company or that he is
suthorised or empowered to act as, or is liable as, a director of the Company in any
respect and he shall not be deemed to be a director for any purpose.

DIRECTORS' INTERESTS
Directors' interests and voting

Subject to the provisions of the Statutesa director shall not be disqualified by his office
from entering into any contract with the Company, either with regard to his tenure of any
office or positioninthe management, administration or conduct of the business of the
Company or as vendor, purchaser or otherwise. Subjecttotheinterest ofthe director
being duly declared, a contract entered into by or on behalf of the Company in which any
director is inany way interested shali not be liable to be avoided; nor shall any director
so interested be liable to account to the Company for any benefit resulting from the
contract by reason of the director holding that ofﬁce or of the fiduciary relationship

established by his holding that office. '

A director may hold any other office or place of profit with the Company (except that of
auditor) in conjunction with his office of director for such period (subject to the
provisions of the Statutes) and upon such terms as the board may decide and may be
paid such extra remuneration for so doing (whether by way of salary, commission,
participation in profits or otherwise) asthe board may decide, either in additionto orm
lieu of any remuneration under any other provision of these Articles,

Adirector may be or become a member or director of, or hold any other office or place
of profitunder, or otherwise beinterested in, any other company in which the Company
may be interested and shall not be liable to account to the Company for any benefit
received by him as a member or director of, or holder of any other office or place of
profit under, or his other interest in, that company. -

The board may cause the voting rights conferred by the shares in any other company held
or owned by the Company or exercisable by them as directors of that other companyto
be exercised in such manner in ail respects as it thinks fit (including the exercise of voting
rightsin favour of any resolution appointing the directors or any of them as directorsor
officers of the other company or voting or providing for the payment of any benefittothe
dlrectors or officers of the other company).
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99.5

99.6

997

99.8

A director may act by himself or his firm in a professional capacity for the Company
(except as auditor) and he or his firm shall be entitled to remuneration for professional
services as if he were not a director.

A director who to his knowledgeis inany way, whether directly or indirectly, interested
ina contract with the Company shall declare the nature of his interest at the meeting of
the board at which the question of entering into the contract i3 first taken into
consideration, ifhe knows his interest then exists, or in any other case at the first meeting
ofthe board after he knows that heis or hasbecome sointerested. Forthe purposes of
this Article a general notice given to the board by a director to the effect that:-

99.6.1 he is a member of a specified company or firm and is to be regarded as

interested in any other contract which may after the date ofthe noticebe made
with that company or firm; or

99.6.2 heistoberegarded as interested in any contract which may afterthe date ofthe -
notice be made with a specified person who is connected with him within the-
meaning of section 346 of the Act;

shall be deemed to be a sufficient declaration ofinterest under this Article 9.6 inrelation
to any such contract but no such notice shall be effective unless either it is given at a
meeting of the board or the director takes reasonable steps to secure that it is brought
up and read at the next board meeting after it is given.

A director shall not vote (or be counted in the quorum at a meeting) in respect of any
resolution concerning his own appointment (including fixing or varying its terms), or the
termination ofhis own appointment, asthe holder of any office or place of profit with the
Company or any other company in which the Company is interested but, where
proposals are under consideration concerning the appointment (including fixing or varying
itsterms), or the termination of the appointment, of two or more directors to offices or
places of profit with the Company or any other company in which the Company is
interested, those proposals may be divided and a separate resolution may be put in
relation to eachdirector and in that case each of the directors concerned (ifnot otherwise
debarred from voting under this Article 99) shall be entitled to vote (and be counted in

. the quorum) inrespect of eachresolutionunlessit concerns his own appeintment or the

termination of his own appointment.

. A director shall also not vote (or be counted in the quorum' at a meeting) on any

resolution relating to any contract or arrangement or any other proposal whatsoeverin
which he knows he (together with any interest of any person connected with him within
the meaning of section 346 of the Act) has a material interest and, if he purportsto do
50, his vote shall not be counted, but this prohibition shall not apply and a director may
vote (and be counted in the quorum)in respect of any resokution concerning any one or
more of the following matters:
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99.8.1

the giving of any guarantee, security or indemnity in respect of money lent or

obligations incurred by him or by any other person at the request of or for the
- benefit of the Company or any of its subsidiary undertakings;

99.8.2 the giving of any guarantee, secutity or indemnity in respect of a'debt.or

99.8.3

99.8.4

- 9985

99.8.6

99.8.7

obligation of the Company or any of its subsidiary undertakings for whichhe
himself has assumed responsnblhty in whole or in part under a guarantee or
1ndemmty or by the giving of secunty,

any contract concerning an offer of shares, debentures or other securities of or
by the Company or any of its subsidiary undertakings for subscription or
purchase in which offer he is or may be entitled to participate as a holder of
securities or he is or is to be interested as a participant in the underwntmg or
sub-underwriting thereof;

any contract in which he is interested by virtue of his interest in shares,
debentures or other secuntles ofthe Company or othermse inor through the
Compaany;

any contract concemi ng any other company in which heis interested, directly or
indirectly and whetherasan officer; shareholder, creditor or otherwise, unless
the company is one in which he has a relevant interest and for this purpose:-

(a)  acompanyshallbe deemedtobe oneinwhichadirectorhasarelevant
interest if and so long as he (together with persons connected with him
within the meaning of section 346 of the Act) to hisknowledge holds an
interest in shares (as that termisused in sections 198 to 211 ofthe Act)

representing one per cent. or more of any class of the equity share

capital of that company or ofthe voting rights available to members of
that company or if he can cause one per cent. or more of those votmg
rights to be exerc:sed at his directioh; and

| (b)  whereacompanyinwhicha d1rect0r is deemed forthe purposes ofthis

Articleto have arelevant interest is materially interested in a contract, he
shall also be deemed to be materially interested in that contract;

any contract relating to an arrangement for the benefit ofthe employees of the
Company orany ofits subsidiaty undertakings which does not award him any
privilege or benefit not generally awarded to the employees to whom such
arrangement relates

any proposal concerning the purchase or ma.mtenance of' lnsurance forthe benefit
of persons including directors. : :

99.9  Inthe case of an alternate director, an interest of his appointor shall be treated as an
interest of the alternate in addition to any interest which the alternate otherwise has.
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99.10 Ifany question arises at any meeting as io the materiality of an interest ofadirector (other

99.11

100.

101.

102.

than the chairman of the meeting) or asto the entitlement of any director (other thanthe -
chairman of the meeting) to vote and the question is not resolved by his voluntarily
agreeing to abstain from voting, the question shall be reférred to the chairman ofthe
meeting and his rulinginrelationto the director concerned shall be final and conclusive
except ina case where the nature or extent of the interest of the director concerned, so

~ far as known to him, hasnot been fairly disclosed. Ifany question shall arise in respect

ofthe Chaimlaq ofthe meeting and is not resolved by his voluntarily agreeing to abstain
from voting, the question shall be decided by a resolution of the board (for which
purpose the chairman shall be counted in the quorum but shall not vote onthe matter) and
the resolution shall be final and conclusive except in a case where the nature or extent of
the interest of the chairman, so far as known to him, has not been fairly disclosed.

In this Article referencestoa contract include references to any proposed contract and
to any transaction or arrangement whether or not constituting a contract.

PROCEEDINGS OF THE BOARD
Board meetings

The board may meet for the despatch of business, adjourn and otherwise regulate iits
meetings asit thinks fit. A director at anytime may, and the secretary at the request of
a director at any time shall, summon a board meeting.

Notice of board meetings

Notice of a board meeting shall be deemed to be properly given to a director ifit is given
to him personally or by word or mouth or sent in writing to himat his last known address
or any other address given by him to the Company for this purpose or sent by electronic
communication to him at an address given by him to the Company for this purpose. A
director absent or intending to be absent from the United Kingdom may request the'
board that notices of board meetings shall during his absence be sent in writing or by
electronic communication to him (or to his alternate) at an address given by him to the
Company for this purpose, but ifno suchrequestis madeit shall not be necessary to give
notice of a board meeting to any director who is for the time being absent from the
United Kingdom. A director may waive notice of any meeting either prospectively or
retrospectively. .

Quorum

" Thequorum necessary for the transaction of the business of the board may be fixed by

the board and, unless so fixed at any other number, shall be two. Subject to the
provisions ofthese Articles, any director who ceasesto beadirector at a board meeting
may continue to be present and to act as a director and be counted in the quorum until
the termination of the board meeting if no other director objects and if otherwise a
quorum of directors would not be present, ' :

001,090,005 K RAIM WPDv 46




LA

103,

104,

105.

106.

106.1

106.2

106.3

107.

Chairman or deputy chairman to preside

The chairman, or failing him aty deputy chairman (the senior in office taking precedence,
ifmore than one s present), shall, if present and willing, preside at all meetings of the
directors but, if no chairman or deputy chairman has been appointed or if he is not
present within five minutes after the time fixed for holding the meeting or isunwilling to
act as chairman of the meeting, the directors present shall choose one of their number to
act as chairman of the meeting, :

Competence of meetings

A meeting ofthe board at whicha quorum is present shall be competent to exercise all
the powers, authorities and discretions for the time being vested in or exercisable by the
board.

Voting

Questions arising at any meeting shall be determined by a majority of votes. Inthe case
ofan equality of votes the chairman ofthe meeting shall have a second or casting vote.

Telephone and video conference meetings

A meeting of the board may consist of a conference between directors some or all of
whom are in different places provided that each director who participates is able:-

106.1.1 to hear each of the other participating directors addressing the meeting;
and
106.1.2 if he wishes, to address all of the other participating directors

- simultaneously, whether by conference telephone or by video conference
or by any other form of communications equipment (whether in use
when these Articles are adopted or developed subsequently) or by a
combination of any such methods,

. Aquorumis deemed to be present ifthose conditions are satisfied inrespect of at least

the number of directors required to form a quorum, subject to the provisions of
Article 102. '

A meeting held inthis wéy is deemed to take place at the place where the largest group
of participating directorsis assembled or, if no such groupis readlly1dent1ﬁable atthe
place from where the chairman of the meetzng participates.

Resolutions in writing
A resolution in writing signed or approved by all the directors entitled to notice of 2

meeting of the directors shall be as valid and effectual as if it had been passed at a
meeting ofthe directors duly called and constituted. The resolution may be contained in
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one document or in sevéral documents in like form, each signed or approved by one or
more of the directors concerned, For the purpose of this Article: '

(a)the signature or approval of an alternate director (ifany) shall suffice in place ofthe
signature of the director appointing him; and . :

* (b)theapproval ofa director or alternate director shall be evidenced mwntmg (orinany |
manner approved by the board). .

108.  Validity of acts of directors in spite of formal defect

All acts bona fide done by the board, or of a committee, or by any person acting as a
director or member of a committee, shall notwithstanding that it is afterwards discovered
that there was some defect in the appointment of any member of the board or committee
or of the person so acting, or that they or any of them were disqualified or had vacated
office or were not entitled to vote be as valid as if every such person had been duly
appointed and qualified to be a director and had continued tobe a dlrector or member
of the committee and had been entitled to vote.

109, Minutes
The board shall cause minutes to be made in books kept for the purpose:
() ofall appointments of officers made by the board;

(b)  ofthenamesofallthe directors present at each meeting ofthe board and of any _
committee; and :

(¢)  ofall resolutions and proceedings of all meetings of the Company and of any
class of members, and of the directors and of any commitiee (mcludmg any
" meetings held in accordance with Article 106). ‘

' SECRETARY

110 Secretary

The secretary shall be appointed by the board for such term, at such remunerationand
on such conditions as it thinks fit, and the board may remove from office any personso
appointed (without prejudice to any claim for damages for breach of any contract
betweenhim and the Company). Ifthought fit two or more persons may be appointed
asjoint secretaries. The board may also appoint from time to time on such terms as it
may think fit one or more deputy and/or assistant secretaries.
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T ' SEAL
111. . Seal

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

- 111.2 The board shall provide for the safe custody of every seal of the Company.

111.3 Asealshall be used only by the authority ofthe board or a duly authorised committee.

' Theboard may determine who shall sign any instrument to which a seal isapplied, either

generally or in relation to a particular instrument or type of instrument, and may also

determine, either generally or in any particular case, that such 51gnatures shall be
dlspensed with or affixed by some mechanical means.

111.4 Unless otherwise decided by the board:

111.4.1 certificates for shares, debehturcs,or other securities of the Company .
- need not be signed; and

111.42 every other instrument to which & seal is applied shall be signed by at
- least one director and the secretary or by at least two directors.

AUTHENTICATION OF DOCUMENTS
112.  Authentication of documents

Anydirector or the secretary or any person appointed by the directors for the purpose
shall have power to authenticate any document affecting the constitution of the Company
and any resolution passed at a general meeting or at a meeting of the directors or any
committee, and any book, record, document or account relating to the business of the
Company, and to certify copies thereof or extracts therefrom as true copies or extracts,
and where any book, record, document or account is elsewhere than at the office the
local manager or other officer of the Company having the custody thereof shall be
- deemed to be a person appointed by the directors as aforesaid. A document purporting
to be a copy of any such resolution, or an extract from the minutes of any such meeting,
whichis certified as aforesaid shall be conclusive evidence in favour of all persons dealing
with the Company upon the faith thereofthat such resolution has been duly passed or,
as the case may be, that any minute so extracted is a true and accurate record of
proceedings at a duly constituted meeting.
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DIVIDENDS
113. . Declaration of dividends by the Company

. The Company may, by ordinary resolution, declare a dividend to be paid to the
members, according to their respective rights and interest inthe profits, and may fixthe
time for payment of such dividend, but no dnv1dend shall exceed the amount
recommended by the board. :

_ 114. Fixed and interim dmdends

Theboard may pay such interim dividends as appear to the board to be Justlﬁed bythe

financial position of the Company and may also pay any dividend payable at a fixed rate

at intervals settled by the board, whenever the financial position of the Company, in the

_opinion ofthe board, justifies its payment. Ifthe board acts in good faith, none ofthe

~ directors shall incur any ligbility to the holders of shares conferring preferred rights for -

any loss they may suffer in consequence of the payment of aninterim dividend on any
shares having non-preferred or deferred ﬁghts. ‘

115. Calculation and currency of dividends

115.1 Exceptinsofar asthe nghts attachmg to, orthe terms of issue of, any share otherwise

provide:-

11511 all dividends shall be declared and paid according to the amounts paid
up on the shares inrespect of which the dividend is paid, but no amount
~ paid up on a share in advance of calls shall be treated for the purposes

of this Article as paid up on the share;

115.1.2 - all dividends shall be apportioned and paid pro rata according to the
amounts paid up on the shares during any portion or portions of the
period in respect of which the dividend is paid; and

115.1.3 dividends may be declared or paid-_in any currency.

115.2 The board may agree with any member that dividends which may at any time or from
time to time be declared or become due on his shares in one currency shall be paid or
satisfied in another, and may agree the basis of conversion to be applied and how and
when the amount to be paid in the other currency shall be caiculated and paid and for the
Company or any other person to bear any costs involved.

116. Method of payment

116.1 The Company may pay any dividend or other sum payable inrespect ofa share in cash
or by cheque, dividend warrant, or money order and may send the same by posttothe
registered address of the holder or inthe case ofjoint holders to the registered address

ofthat person whose name stands first in the register, or to such person and address as
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the holder orjoint holders may direct in writing. Every cheque, warrant, or orderis sent
at the risk of the person entitled to the money represented by it and shall be made
payable to the order of the person or persons entitled and the payment of the cheque,
warrant or order shall be a good discharge to the Company.

116.2 Inaddition, any such dividend or other sum may be paid by any bank or other funds

- transfer system or by such other means and to or through such person as the holder or

joint holders may direct in writing, and the Company shall have no responsibility for any

sums lost or delayed in the course of any such transfer or when it has acted on any such
direction. '

116.3 Anyjoint holder or other personjointly entitled to any share may give an'eﬂ‘ectiye receipt
for all dividends and other moneys paid in respect of the share.

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

116.5 Anypayment inthe case of anuncertificated share may be made by means of the relevant
system (subject always to the facilities and requirements of the relevant system) and
without prejudice to the generality of the foregoing such payment may be made by the
sending by the Company or any person on its behalfof an instructionto the Operator of
the relevant system to credit the cash memorandum account (being an account so
designated by the Operator ofthe relevant system) of the holder orjoint holders of such
shares or, if permitted by the Company, of such other person as the holder or joint
holders may in writing direct; and the making of a payment in accordance with the
facilities and requirements of the relevant system concerned shall be a good dischargeto
the Company.

117. Dividends not to bear interest
No dividend or other moneys payable by the Company on or in respect of any share
shall bear interest as against the Company unless otherwise provided by the rights
attached to the share.

118. Calis or debts may be deducted from dividends
Theboard may deduct from any dividend or other moneys payable to any person (either
alone or jointly with another) on or in respect of a share all such sums as may be due

from him (either alone or jointly with another) to the Company on account of calls or
otherwise in relation to shares or other securities of the Company.
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119. Unclaimed dividends etc.

Allunclaimed dividends, interest or other sums payable may beinvested or otherwise
made use of by the board for the benefit of the Company until claimed. All dividends

~ unclaimed for a period of twelve years after having been declared or become due for
payment shall be forfeited and cease to remain owing by the Company. The payment of
anyunclaimed dividend, interest or other sum payable by the Company onor inrespect
of any share into a separate account shall not constitute the Company a trustee it respect
of it.

' 120. Uncashed dividends
If

(a) a payment for a dividend or other sum payable in respect of a share sent by the
Company to the person entitled to it in accordance with Article 1161 isleft uncashed or -
is returned to the Company and, after reasonable enquiries, the Company is unable to
establish any new address or, withrespect to a payment to be made by a funds transfer
system (including, without limitation, the relevant system), a newaccount for that person;
or :

(b) such payment is left uncashed or returned to the Company on two consecutlve
occasions, -

.the Company shell not be obliged to send any dividends or other sums payableinrespect
of that shal_'e to that person until he notifies the Company of an address or, where the
payment is to be made by 2 funds transfer system (including, without limitation, the
relevant system), details of the account, to be used for the purpose.

121.  Dividends in specie

121.1 Withthe sanction of an ordinary resolution of the Company and on the recommendation
of the board, payment of any dividend may be satisfied wholly or in part by the
distribution of specific assets and in particular of paid up shares or debentures of any

. other company.

1212 Where any dlﬂiculty arises in regard to the distribution, theboard may settle the difficulty
asit thirks fit and in particular may issue fractional certificates or ignore fractions, and
may fix the value for distribution of the specific assets or any part of them, and may
determine that cash payments be made to any members upon thefooting of the value so
fixed in order to secure equality of distribution, and may vest any of the specific assets
in trusteesupon such trusts for the persons entitled to the dividend as the board may think
fit. : '
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122, Scrip dividends

122.1 Theboard may, ifauthorised by an ordinary resolution of the Company, offer any holders
of ary particular class of shares the right to elect to receive firther shares (whether ornot
of that class), credited as fully paid, instead of cash in respect of all or part of any
dividend specified bythe ordinary resolution (a "scrip dividend") in accordance with the

~ following provisions of this Article 122,

122.2 The ordinary resolution may specify a particular dividend {whether or not already
declared) or may specify all or any dividends declared within a specified period, but such
period may not end later than the conclusion of the fifth annuali general meeting of the
Companytobe held following the date of the meetmg atwhich the ordmary resolution
is passed.

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

.122.4 Forthe purposes of Article 122,3 the value of the further shares shall be calculated by
reference to the average of the middle-market quotations for a fully paid share of the
relevant class, as shown in the Daily Official List ofthe London Stock Exchange, forthe
day on which such shares are first quoted "ex" the relevant dividend and the four
subsequent dealing days or in such other manner as the directors may decide.

122.5 Theboard shall give notice to the shareholders of their rights of election in respect of the
scrip dividend and shall specify the procedure to be followed in order to make an
election, '

122.6 The dividend or that part ofit in respect of which an election for the scrip dividend is
made shall not be paid and instead further shares of the relevant class shall be allotted in
accordance with elections duly made and the board shall capitalise a sum to the
aggregate nominal amount of the sharesto be allotted out of such sums availablefor the
purpose as the directors may consider appropriate.

122.7 The furthershares so allotted shall rank pari passu in all respects with the fuslly paid shares
ofthe same class then in issue except as regards participation in the relevant dividend,

122.8 Theboard may decide that the right to elect for any scriﬁ dividend shall‘hot be made
- available to shareholders resident in any territory, where in the opinion of the board,
compliance with local laws or regulations would be impossible or unduly onerous.

122.9 Theboard maydo all acts and things considered necessary or éxpedient to give effect
to the provisions of a scrip dividend election and the issue of any shares in accordance
with the provisions of this Article, and may make such provisions as they think fitin the
case of shares becoming distributable in fractions (including provisions under which, in

- whole orin part, the benefit of fractional entitlements accrues to the Company rather than
to the members concerned).
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122.10 The board may from time to time estabhsh or vary a procedure for electionmandates,

under whicha holder of shares may, in respect of any future dividends for which a right

 of election pursuanttothis Article 122 is offered, elect to receive sharesin lieu of such
dividend on the tenns of such mandate. ‘

122.11 Theboard shali not make a scrip dividend available unless the Company has sufficient
unissued shares and undistributed profits or reserves to give effect to elections which
- could be made to receive that scrip dividend. :

CAPITALISATION OF RESERVES
123. Capitalisation of reserves
123.1 The board may, with tlie authority of an ordinary resolution of the Company:-

123.1.1 resolve to capitalise any sum standing to the credit of any reserve
" account of the Company (including share premium account capital
redemption reserve or other undistributablereserve) or any sum standing
to the credit of profit and loss account not required for the payment of
any preferentlal dividend (whether or notitis available for distribution);

and

123.1.2 appropriate that sum as capital to the ordinary shareholders in
proportionto the nominat amount of'the ordinary share capital held by
them respectively and apply that sum on their behalfin payingup infull
any unissued shares or debentures of the Company of a nominal amount
equalto that sum and allot the shares or debentures credited as fully paid
to those members, or as they may direct, in those proportions or in
paying up the whole or part of any amounts which are unpaid inrespect
of any issued shares in the Company held by them respectively, or
otherwise deal with such sum as directed by the resolution provided that
the share premium account and the capital redemption reserve and any
sum not available for distribution in accordarice with the Statues may

. onlybe apphed in paying up unissued sharestobe al]otted credited as
fully paid up. ,

123.2 Where any difficulty arises in respect of any distribution of any capitalised reserve or
other sum, the board may settle the difficulty asit thinks fit and in particular may make
such provisionsasit thinks fit in the case of shares or debentures becoming distributable
in fractions (including provisionsunder which, in whole or in part, the benefit of fractional
entitlements accrues to the Company rather than the members concered) or ignore
fractions and may fix the value for distribution of any fuily paid up shares or debentures
and may determine that cash payments be made to any members on the footing of the
value so fixed in order to secure equality of distribution, and may vest any shares or
debentures int trustees upon such trusts forthe persons enutled to share inthe distribution
as the board may think fit.
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123.3

The board may also authorise any person to sign on behalf of the persons entitled to
share in the distribution a contract for the acceptance by those persons of the shares or
debentures to be allotted to them credited as fislly paid under a capitalisation and any

- such contract shall be binding on all those persons.

124.

1241

124.2

124.3

124.4

124.5

Capitalisation of reserves and employees' share schemes
P ! .

This Article 124 (whichis without prejudice to the generality ofthe provisions of Article
123) applies:-

124.1.1 where a person is granted pursuant to an employees' share scheme a
right to subscribe for shares in the Company in cash ata subscnptlon
price less than their nominal value; and

124.1.2 where, pursuant to an employees' share scheme, the terms onwhichany -
' person is entitled to subscribe in cash for shares in the Company are
adjusted as aresult of a capitalisationissue, rights issue or other variation
of capital so that the subscription priceis less than their nominal value.

In any such case the board:-

1242.1  shalltransferto areserve account a sum equel to the deficiency between
the subscription price and the nominal value of the shares (the "cash
* deficiency") from the profits or reserves of the Company which are
available for distribution and not required for the payment of any
preferential dividend; and

12422 (subject to Article 124.4) shall not apply that reserve account forany
purpose other than paying up the cash deficiency upon the allotment of
those shares,

Whenever the Company is required to allot shares pursuant to such a right to subscribe,
the board shall (subject to the Statutes)appropriate to capital out ofthe reserve account

~ an amount equal to the cash deficiency applicable to those shares, apply that amount in

paying up the deficiency on the nominal value of those shares and allot those shares
credited as fully paid to the person entitled to them.

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

No right shail be granted under any employees’ share scheme under Article 124.1.1 and
no adjustment shall be made as mentioned in Article 124.1.2 unless there are sufficient
profits or reserves of the Company available for distribution and not required for the
payment of any preferential dividend to permit the transfer to a reserve account in
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125.

1251

125.2

126.

126.1

1262

127.

128.

accordaﬁce with this Article 124 of an amount sufficient to pay up the cash deﬁciency |
applicable to the shares concerned. : ‘

. RECORD DATES
Fixing of record dates

Notwithstanding any other provision of these Articles, but without prejudice to any rights
attached to any shares, the Company or the board may fix a date as the record date by
reference to which a dividend will be declared or paid or a distribution, allotment orissue
made, and that date may be before, on or after the date on wh1ch the dividend,
distribution, allotment or issue is declared.

In the absence of a record date being fixed, entitlement to any dividend, distribution,
allotment or issue shall be determined by reference to the dateon wh:ch the dividendis
declared or the distribution, allotment or issue is made. '

ACCOUNTS
Accounting records

The board shall cause accounting records of the Company to be'kept inaccordance with
the provisions of the Statutes.

No memiber (as sucﬁ) shall have any right of inspecting any account, bookor document -
of the Company, except as conferred by law or authorised by the board or by any . -
ordinary resolution of the Company. ‘

Summary financial statements

The Company may, in accordance with section 251 ofthe Act and any regulations made
thereunder, send a summary financial statement to any member and to any debenture
holder instead of orin addition to the documents referred to in section 238 of the Act and
where it does 8o the statement shall be sent to the member not less than twenty-one days
before the date of the general meeting before which the documents are to be laid.

NOTICES
Notices to be in writing
Any notice to be served on or given to any person or by any pérson pursuant to these

Articles shall bein writing except where otherwise expressly stated. The signature on
any notice given by the Company may be printed or reproduced by mechanical means.
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129

129.1

129.2

1293

Service of notices

A notice or other document may be served by the Company on any member either
personally or by sending it through the post addressed to the member at his registered
address or by leaving it at that address addressed to the member or by any other means
authonsed by the member concerned.

Inthe case ofjoint holders ofa share service or delivery of anynotice or other document
onor tothejoint holder who is named first in the register in respect of the joint holders
sha]] be sufficient service on or delivery to a]l the holders of the share. .

A member whose registered address is not within the United Kingdom and who gives to
the Company an address within the United Kingdom at which notices may be served on

- him shall be entitled to have notices served on him at that address but, unless he does so, -
- shall not be entitled to receive any notice from the Company.

130.

131,

131.1

Notice by advertisement

Ifat any time by reason of the suspension or curtailment of postal services withinthe
United Kingdom the Company is unable effectively to convene a general meeting by
notices sent through the post, a general meeting may beconvened by a notice advertised
in at least one national newspaper. In any such case the Company shall send
confirmatory copies of the notice by post ifat least six clear daysbefore the meeting the
posting of notices to addresses throughout the Umted Kingdom again becomes
practlcable -

Evidence of service

Any notice or other document, if served by first class post, shall be deemed to have been
served on the day following that on which the envelope containing it is put into the post,
or, if served by second class post, shall be deemed to have been served on the second
day following that on which the envelope containing it was put into the post and in
proving such serviceit shall be sufficient to prove that the letter, envelope or wrapper

~"containing the notice or document was properly addressed, prepaid and put into the post.

131.2

131.3

Any notice or document not sent by post but left at a registered address oraddress for
service in the United Kingdom shall be deemed to have been served or dehvered onthe
day it was so left.

Where notice is given by way ofnewspaper advertisement, suchnotice shall be deemed

" to have been duly served on eachmember or person entitled toreceive it at noon on the

day when the advertisement appears
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131.4

1315

132.

132.1

1322

132.3

133,

- 134

A member present, either in person or by proxy, at any meeting of the Company or class
of members of the Company shall be deemed to have received notice ofthe meeting and,
where requisite, of the purposes for which the meeting was convened. -

Every person who becomes entitled to a share shall be bound by every notice (other than
anotice in accordance with section 212 of the Act) in respect of that share which before
hisnameis entered in the register was given to the person from whomhe derives his title
to the share. '

. Record date for service

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

For the purpose of determining which persons are entitled to attend or vote at a meeting,
and how many votes such persons may cast, the board may specify in the notice of the
meeting a time not more than 48 hours before the time fixed for the meeting, by whicha
person must be entered onthe registerin order to have theright to attend or vote at the
meeting. '

Changes to entries on the register after the time specified by virtue of Article 132.2 shall -

- be disregarded in determining the rights of any personto attend or vote at the meeting

notwithstanding any provision of these Articles or the Statutes to the contrary.
Service of notice on person entitled by trarsmission

Where a person is entitled by transmission to a share, any notice or other document shall
be served upon or delivered to him, asifhe were the holder ofthat share and his address
noted in the register were his registered address. Otherwise, any notice or other
document served on or delivered to any member pursuant to these Articles shall,
notwithstanding that the member is thendead or bankrupt or that eny other event giving

. rise to the transmission of the share by operation of law has occurred and whether ornot

the Company has notice of the death, bankruptcy or other event, be deemed to have |
been properly served or delivered inrespect of any share registered in the name of that
member as sole or joint holder. :

Notices given by electronic communication

Notwithstanding anything to the contrary in these Articles, any notice or other
communication which may be given or is required to be given pursuant to these Articles
by the Company to any person may, ifand so far as permitted by law, be given by means
of an electronic communication in such manner as shall be permitted by law.
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DESTRUCTION OF DOCUMENTS

135, Destruction of decuments

135.1 Theboard may authdrise or arrange the destruction of documents held by the Company

as follows:-

135.1.1

135.1.2
135.1.3

135.14

at any time after the expiration of six years from the date of registration,
all instruments of transfer of shares and all other documents transferring
or purporting to transfer shares or representing or purporting to
represent theright to be registered as the holder of shares onthe faith of
which entries have been made in the register;

at any time after the expiration of one year from the date of cancellation,
all registered share certificates which have been cancelled;

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

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

135.2 1t shall conclusively be presumed in favour of the Company that:-

135.2.1

135.2.2
135.2.3

135.2.4

135.2.5

every entry in the register purporting to have been madeonthebasisof -
an instrument oftransfer or other document so destroyed was duly and
properly toade; '

every instrument of transfer so destroyed was a VaI-id and effective -
instrument duly and properly registered; -

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

every other docurnent mentioned in Article 135.1 so destroyed was a
valid and effective document in accordance with the particulars of it
recorded in the books and records of the Company; and

every paid dividend warrant and cheque so destroyed was duly paid.

135.3 Theprovisions of Article 135.2 shall apply only tothe destruction of a documentin good
faith and without notice of any claim (regardless of the parties to it) to which the
document might be relevant.
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135. 4

135.5

136.

Nothing in this Article 135 shall be construed asimposing on the Company or the board

any liability in respect of the destruction of any document earlier than as stated in Article
135.1 orinany other circumstances in which liability would not attachto the Company
or the board in the absence of this Articie 135. '

Referencesin this Article 135 to the destruction of any document include referencesto
its d1sposal in any manner. :

WINDING UP

Directors' power to wind-up

The board shall have power in the name and on behalf of the Company to present a

" petition to the court for the Company to be wound up.

137,

138.

Powers to Distribute in Specie

If the Company is inliquidation, the liquidator may, with the sanction of an extraordinary
resolution of the Company and any other sanction required by the Statutes:-

(a) divide among the members in specie the whole or any part of the assets of the
Company and, for that purpose, value any assets and determinehow the division
shall be carried outas between the members or different classes of members; or

(b)  vestthewhole orany ﬁart ofthe assetsin trustees upon such trusts for the benefit
of members as the liquidator, with the like sanction, shall think fit but no member
shall be compeiled to accept any assets upon which there is any liability.

INDEMNITY

Indemnity of Officers

Subject to the prov1s1ons of and to the extent permitted by the Statutes, but without

- prejudice to any indemnity to which a director may otherwise be entitled, every director

or other officer of the Company shall be indemnified out of the assets of the Company
against all costs, charges, losses, expenses and liabilities incutred by him intheactual or
purported execution or discharge of hisduties or the exercise orpurported exercise of
his powers or otherwise in relationto or in connection with his duties, powersor office
including (but without limitation) any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his favour (or the '
proceedings are otherwise disposed of without any finding or admission of any material
breach of duty on his part) or in which he is acquitted or in connection with any
application in which reliefis granted to him by the court from liability for negligence,
default, breach of duty or breach oftrustin relation to the affairs of the Company or from
liability to pay any amount in respect of shares acquired by a nominee of the Company.
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WE the subscribers to these Articles of Association wish to be formed into a Company pursuant to
these Articles and werespectively agreeto takethe number of sharesin the capital of the Company set

opp051te our respective names.

NAME AND ADDRESS
OF SUBSCRIBERS

NUMBER OF SHARES TAKEN
BY SUBSCRIBERS

PaJIex Co e Services Limited

‘Bouverie House
154 Fleet Street
London EC4A 2]D

Jonathan Kropman
Bouverie House
154 Fleet Street
London EC4A 2JD

patep O N Judy 2000

WITNESS to the above Signatures:-

e
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