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No. 3916586
THE COMPANIES ACTS 1985 TO 1989
AND

THE COMPANIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
of

INTECHNOLOGY PLC
(As adopted by Special Resolution passed on 1 BepA000
and amended by Special Resolution passed on 22006/ and
subsequently by Special Resolution passed on 7 AARfA07 )

PRELIMINARY

1 Table “A” not to apply

No regulations set out in any statute or in anjusbay instrument or other subordinate

legislation concerning companies shall apply toGbenpany, but the following shall be
the Articles of Association of the Company.

2 Interpretation

2.1 In these Articles, unless the context otherwiseiireg, the following expressions have the
following meanings:

"address includes a number or address used for the purmdseEding or receiving
documents or information by electronic means

“these Articles means these Articles of Association as originatippted or altered or
varied from time to time (andAfticle ” means one of these Articles)

“Auditors” means the auditors for the time being of the Camypor, in the case of joint
auditors, any one of them

“authenticated” means (subject to section 1146 CA 2006) autheeticiat such manner
at the Board may in its absolute discretion deteemi

“Board” means the board of Directors for the time beihthe Company or the

Directors present or deemed to be present at acdalyened meeting of Directors at
which a quorum is present
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“CA 1985 means the Companies Act 1985
"CA 2006 means the Companies Act 2006 (to the extent irejorc

“Chairman” means the chairman (if any) of the Board or, wetttre context requires,
the chairman of a general meeting of the Company

“clear days means (in relation to the period of a notice)t theriod, excluding the day
when the notice is given or deemed to be giverntbadiay for which it is given or on
which it is to take effect

"Companies Act$ means the CA 1985, CA 2006 and, where the coneextires,
every other statue from time to time in force canc® companies and affecting the
company

“Company” means InTechnology plc

“Depositary’ means a custodian or other person (or a nomimesuich custodian or
other person) appointed under contractual arrangesméth the Company or other
arrangements approved by the Board whereby su¢bdias or other person or
nominee holds or is interested in shares of the@omor rights or interests in shares of
the Company and issues securities or other docsmoétitle or otherwise evidencing

the entitlement of the holder thereof to or to neesuch shares, rights or interests,
provided and to the extent that such arrangemevs been approved by the Board for
the purpose of these Articles, and shall includeene approved by the Board, the
trustees (acting in their capacity as such) ofeanployees' share scheme established by
the Company or any other scheme or arrangemerdigatlly for the benefit of

employees or those in the service of the Compadioaits subsidiaries or their
respective businesses and the managers (actihgiircapacity as such) of any
investment or savings plan, which in each cas®&tad has approved

“Director” means a director for the time being of the Congpan

"electronic form” and”electronic means”have the meanings given to them in section
1168 CA 2006

“executiort includes any mode of execution (arekécuted shall be construed
accordingly)

“holder” means (in relation to any share) the member whasee is entered in the
Register as the holder or, where the context pgrifie members whose names are
entered in the Register as the joint holders, aif share

“London Stock Exchangé means London Stock Exchange Limited or otherqipial
stock exchange in the United Kingdom for the tire@g.

“member’ means a member of the Company or, where the gbrgquires, a member
of the Board or of any committee

“Office” means the registered office for the time beinghef Company
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2.2

221

2.2.2

2.2.3

2.3

2.4

2.5

“paid up” means paid up or credited as paid up

“recognised persofimeans a recognised clearing house or a nominag&fognised
clearing house or of a recognised investment exggharmich is designated as mentioned
in section 185(4) CA 1985

“Register’ means the register of members of the Companyetkelpt pursuant to the
Companies Acts or, as the case may be, any ovdrsmach register kept pursuant to
Article 119

“Regulations’ means The Uncertificated Securities Regulationd Z80 2001 No
3755) as amended from time to time and any prawsaf or under the Companies Acts
which supplement or replace such Regulations

“Seal means the common seal of the Company or anyi@ftie securities seal that the
Company may be permitted to have under the Compauits

“Secretary’ means the secretary for the time being of the @amy or any other person
appointed to perform any of the duties of the gacyeof the Company including
(subject to the provisions of the Companies Actigjrd, temporary, assistant or deputy
secretary

“share’ means a share of the Company
“United Kingdom” means Great Britain and Northern Ireland

“writing or written ” means and includes printing, typewriting, lithaghy, photography
and any other mode or modes of representing oodeging words in a legible and
non-transitory form, including (subject to the pgians of the Companies Acts) in
electronic form.

Unless the context otherwise requires:
words in the singular include the plural, and wieesa;
words importing the masculine gender include tieirfene gender; and

a reference to a person includes a body corporat@m unincorporated body of
persons.

A reference to any statute or provision of a seaslall include any orders, regulations or
other subordinate legislation made under it and, shdess the context otherwise
requires, include any statutory modification orereactment of it for the time being in
force.

Save as aforesaid, and unless the context otheregsdres, words or expressions
contained in these Articles shall bear the samenimgas in the Companies Acts.

The headings are inserted for convenience onlyshall not affect the construction of
these Articles.
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3

3.1

3.2

4.1

4.1.1

4.1.2

4.1.3

4.2

421

4.2.2

4.2.3

4.2.4

Form of resolution

Subject to the Companies Acts, where for any pw@osordinary resolution of the
Company is required, a special resolution or areextinary resolution shall also be
effective, and where an extraordinary resolutioreeuired a special resolution shall also
be effective.

A resolution in writing authenticated by or on béb&each member who would have
been entitled to vote upon it if it had been praabat a general meeting at which he was
present shall be as effectual as if it had beesgubat a general meeting properly
convened and held and may consist of several mstnts in the like form each
authenticated by or on behalf of one or more ofieenbers.

Uncertificated shares

Notwithstanding anything in these Articles to tlwnizary, any shares in the Company
may be issued, held, registered, converted tosfeened or otherwise dealt with in
uncertificated form and converted from uncertighform to certificated form in
accordance with the Regulations and practicesunstl by the Operator of the relevant
system. Any provisions of these Articles shall apply to any uncertificated shares to the
extent that such provisions are inconsistent with:

the holding of shares in uncertificated form;
the transfer of title to shares by means of a egiegystem; or
any provision of the Regulations.
Without prejudice to the generality and effectivenef the foregoing:

Articles 12, 13 and 34 and the second and thirtesenas of Article 36 shall not apply to
uncertificated shares and the remainder of Ar8éleshall apply in relation to such shares
as if the reference therein to the date on whiwh ttansfer was lodged with the
Company were a reference to the date on whichgheoariate instruction was received
by or on behalf of the Company in accordance withfacilities and requirements of the
relevant system;

without prejudice to Article 35 in relation to umtigcated shares, the Board may also
refuse to register a transfer of uncertificatedehan such other circumstances as may
be permitted or required by the Regulations anddlevant system;

references in these Articles to a requirement grpanson to execute or deliver an
instrument of transfer or certificate or other dmeumt which shall not be appropriate in
the case of uncertificated shares shall, in the o&sincertificated shares, be treated as
references to a requirement to comply with anyeele requirements of the relevant
system and any relevant arrangements or regulatibich the Board may make from
time to time pursuant to Article 4.2.11 below;

for the purposes referred to in Article 41, a parsatitled by transmission to a share in
uncertificated form who elects to have some otleesqgn registered shall either:
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4.2.5

4.2.6

4.2.7

4.2.8

4.2.9

4.2.10

4.2.11

4.2.12

(a) procure that instructions are given by means ofélevant system to effect
transfer of such uncertificated share to that perso

(b) change the uncertificated share to certificatechfand execute an instrument of
transfer of that certificated share to that person;

the Company shall enter on the Register the nuignares which are held by each
member in uncertificated form and in certificatedni and shall maintain the Register in
each case as is required by the Regulations aneltheant system and, unless the Board
otherwise determines, holdings of the same hold@it holders in certificated form

and uncertificated form shall be treated as sepdmaitlings;

a class of share shall not be treated as two sldgsertue only of that class comprising
both certificated shares and uncertificated shares a result of any provision of these
Articles or the Regulations which applies onlyespect of certificated shares or
uncertificated shares;

references in Article 43 to instruments of transteall include, in relation to
uncertificated shares, instructions and/or notifices made in accordance with the
relevant system relating to the transfer of sucnes)

for the purposes referred to in Article 45.2, tleaBl may in respect of uncertificated
shares authorise some person to transfer and/oredte holder to transfer the relevant
shares in accordance with the facilities and regoemts of the relevant system;

for the purposes of Article 149.1, any paymenhim ¢ase of uncertificated shares may
be made by means of the relevant system (subjgayslto the facilities and
requirements of the relevant system) and withoejugiice to the generality of the
foregoing such payment may be made by the sengitigebCompany or any person on
its behalf of an instruction to the Operator of thkevant system to credit the cash
memorandum account of the holder or joint holdérsuch shares or, if permitted by the
Company, of such person as the holder or jointdrsldhay in writing direct and for the
purposes of Article 149.2 the making of a paymeraidcordance with the facilities and
requirements of the relevant system concerned sballgood discharge to the
Company;

subject to the Companies Acts the Board may islsares as certificated shares or as
uncertificated shares in its absolute discretiomh Articles 6,152 and 154 shall be
construed accordingly;

the Board may make such arrangements or regulafifcarsy) as it may from time to
time in its absolute discretion think fit in refatito the evidencing and transfer of
uncertificated shares and otherwise for the purpbgsaplementing and/or
supplementing the provisions of this Article 4 @he Regulations and the facilities and
requirements of the relevant system and such araegts and regulations (as the case
may be) shall have the same effect as if set otlisnArticle 4;

the Board may utilise the relevant system to tieduextent available from time to time
in the exercise of the Company’'s powers or funstionder the Companies Acts or these
Articles or otherwise in effecting any actions; and
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4.2.13

4.3

431

4.3.2

4.3.3

4.3.4

4.3.5

4.3.6

4.4

4.4.1

4.4.2

4.4.3

the Board may resolve that a class of shareshetome a participating security and
may at any time determine that a class of sha@scgase to be a participating security.

Where any class of shares in the capital of the2omis a participating security and the
Company is entitled under any provisions of the Ganmes Acts or the rules made and
practices instituted by the Operator of any releggatem or under these Articles to
dispose of, forfeit, enforce a lien or sell or athise procure the sale of any shares which
are held in uncertificated form, such entitlemeattbe extent permitted by the
Regulations and the rules made and practicesuteditby the Operator of the relevant
system) shall include the right to:

request or require the deletion of any computeedastries in the relevant system
relating to the holding of such shares in uncesrifd form; and/or

require any holder of any uncertificated shareskviare the subject of any exercise by
the Company of any such entitlement, by noticeritivg to the holder concerned, to
change his holding of such uncertificated sharesdartificated form within such period
as may be specified in the notice, prior to contedf any disposal, sale or transfer of
such shares or direct the holder to take such dvgpsstructions given by means of a
relevant system or otherwise, as may be necessaslltor transfer such shares; and/or

appoint any person to take such other steps, byigi®n given by means of a relevant
system or otherwise, in the name of the holdeuohshares as may be required to
effect a transfer of such shares and such stefidslas effective as if they had been
taken by the registered holder of the uncertifidaieares concerned; and/or

transfer any uncertificated shares which are thgstof any exercise by the Company
of any such entitlement by entering the name otrdwesferee in the Register in respect
of that share as a transferred share; and/or

otherwise rectify or change the Register in respéthat share in such manner as may
be appropriate; and

take such other action as may be necessary toecttse shares to be registered in the
name of the person to whom the shares have begwisdisposed of or as directed by
him.

For the purposes of this Article 4:
words and expressions shall have the same respeotignings as in the Regulations;

references herein to an uncertificated share ardioare (or to a holding of shares) being
in uncertificated form are references to that shairg an uncertificated unit of a
security, and references to a certificated shate arshare being in certificated form are
references to that share being a unit of a seawhitgh is not an uncertificated unit; and

“cash memorandum account” means an account sondéstyby the Operator of the
relevant system.
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5

5.1

5.2
521

5.2.2

5.2.3

5.3

5.3.1

5.3.2

54

SHARE CAPITAL
Authorised share capital

The authorised share capital of the Company isGEBODO, divided into 252,000,000
ordinary shares of 1p eaclQfdinary Shares”) and 48,000,000 non-voting deferred
shares of 1p eachj&ferred Shares).

The rights attaching to the Deferred Shares asetasut below. The Deferred Shares:
will not entitle their holder to receive any diviteor other distribution;

will entitle their holder on a return of capital arliquidation or capital reduction or
otherwise only to the repayment of the amounts ppidr credited as paid up on the
Deferred Shares and only after payment in resgezich Ordinary Share of the capital
paid up or credited as paid up on it and the furffagyment of £10,000 on each Ordinary
Share; and

will not entitle their holder to any further paipation in the capital of the Company.

The creation of the Deferred Shares shall be de¢mednfer an irrevocable authority on
the Company at any time thereatfter to:

appoint a person on behalf of any holder of theeDetl Shares to enter into an
agreement to transfer and to execute a transttiedDeferred Shares for a
consideration not exceeding 1p for each holdinDeferred Shares, to a person
appointed by the Directors to be the custodiamo$e¢ shares;

cancel and/or purchase the Deferred Shares (unegrrovisions of the Companies
Acts) without making any payment to or obtaining #anction of the holders; and

pending any transfer or cancellation or purchadeedérred Shares to retain the
certificate for those shares.

Allotment

Subject to the provisions of the Companies Actstarahy relevant authority of the
Company in general meeting required by the Compahits, unissued shares at the date
of adoption of these Articles and any shares hexeafeated shall be at the disposal of
the Board, which may allot (with or without confeg rights of renunciation), grant
options over, offer or otherwise deal with or disp@f them or rights to subscribe for or
convert any security into shares to such persotiding the Directors themselves), at
such times and generally on such terms and conditis the Board may decide,

provided that no share shall be issued at a discoun

Redeemable shares

Subject to the provisions of the Companies Actstarahy special rights for the time
being attached to any existing shares, any shayebem@ssued which is, or at the option

Amended by Special Resolution dated 24 July 2000.
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9.1

9.2

9.21

9.2.2

9.2.3

9.24

10

of the Company or of the holder of such shareiddi to be redeemed on such terms
and in such manner as these Articles may provide.

Power to attach rights

Subject to the provisions of the Companies Actstarahy special rights for the time
being attached to any existing shares, any shaag$eallotted or issued with or have
attached to them such preferred, deferred or aipecial rights or restrictions, whether
in regard to dividend, voting, transfer, returrcapital or otherwise, as the Company
may from time to time by ordinary resolution detereor, if no such resolution has been
passed or so far as the resolution does not malatfisgprovision, as the Board may
determine.

Share warrants to bearer

The Company may, with respect to any fully paidebaissue a warrant (a “share
warrant”) stating that the bearer of the warramnitled to the shares specified in it and
may provide (by coupons or otherwise) for the paynoé future dividends on the shares
included in a share warrant.

The powers referred to in Article 9.1 may be exsadiby the Board, which may
determine and vary the conditions on which shaneamés shall be issued, and in
particular on which:

a new share warrant or coupon will be issued irpthee of one damaged, defaced,
worn out or lost (provided that no new share warshall be issued to replace one that
has been lost unless the Board is satisfied bes@asbnable doubt that the original has
been destroyed);

the bearer of a share warrant shall be entitlag¢eive notice of and to attend, vote and
demand a poll at general meetings;

dividends will be paid; and

a share warrant may be surrendered and the nathe bblder entered in the Register in
respect of the shares specified in it.

Subject to such conditions and to these Articles,iearer of a share warrant shall be
deemed to be a member for all purposes. The beaeeshare warrant shall be subject
to the conditions for the time being in force apgpleable thereto, whether made before
or after the issue of such share warrant.

Commission and brokerage

The Company may in connection with the issue ofsrayes exercise all powers of
paying commission and brokerage conferred or pgxchlly the Companies Acts.
Subject to the provisions of the Companies Actg,saith commission or brokerage may
be satisfied by the payment of cash, the allotroéhilly or partly paid shares, the grant
of an option to call for an allotment of sharesany combination of such methods.
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11

12

12.1

12.2

12.3

12.4

12.5

13

13.1

13.2

13.3

Trusts not to be recognised

Except as otherwise expressly provided by thesielést as required by law or as
ordered by a court of competent jurisdiction, tleerpany shall not recognise any
person as holding any share on any trust, and fexseaforesaid) the Company shall
not be bound by or recognise (even if having natice) any equitable, contingent,
future, partial or other claim to or interest iryahare except an absolute right of the
holder to the whole of the share.

SHARE CERTIFICATES
Right to certificates

On becoming the holder of any share, every persgeeft a recognised person in respect
of whom the Company is not by law required to catgphnd have ready for delivery a
certificate) shall be entitled, without charge htve issued within two months after
allotment or lodgment of a transfer (unless thengeof issue of the shares provide
otherwise) one certificate for all the shares @heelass registered in his name. Such
certificate shall specify the number, class, astirdgjuishing numbers (if any) of the shares
in respect of which it is issued and the amourmmespective amounts paid up thereon and
shall be issued as provided in Article 140.

The issued shares of a particular class whichudigeplaid up and rank pari passu for all
purposes shall not bear a distinguishing numbédirotAer shares shall bear a
distinguishing number.

The Company shall not be bound to issue more tharcertificate in respect of shares
held jointly by two or more persons. Delivery odextificate to the person first named on
the register shall be sufficient delivery to alhjoholders.

Where a member (other than a recognised persorjdreferred part only of the shares
comprised in a certificate, he shall be entitlethewit charge to a certificate for the
balance of such shares.

No certificate shall be issued representing shafresore than one class or in respect of
shares held by a recognised person.

Replacement certificates

Any two or more certificates representing shareangfone class held by any member
may at his request be cancelled and a single neificzge for such shares issued in lieu
without charge on surrender of the original cexdifes for cancellation.

If any member shall surrender for cancellationasltertificate representing shares held
by him and request the Company to issue in lieudwmore share certificates
representing such shares in such proportions asfiespecify, the Board may, if it thinks
fit, comply with such request.

Share certificates may be renewed or replaced antenms as to provision of evidence
and indemnity (with or without security) and to psnt of any exceptional out of pocket
expenses, including those incurred by the Compaimyvestigating such evidence and
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13.4

14

15

16

preparing such indemnity and security, as the Bozay decide, and on surrender of the
original certificate (where it is defaced, damagedvorn out), but without any further
charge.

In the case of shares held jointly by several pegsany such request as is mentioned in
this Article 13 may be made by any one of the jomidlers.

LIEN ON SHARES
Lien on shares not fully paid

The Company shall have a first and paramount lreeaxch of its shares which is not
fully paid, for all amounts payable to the Compéniiether presently or not) in respect
of that share and to the extent and in the circanegts permitted by the Companies
Acts. The Board may waive any lien which has aresed may resolve that any share
shall for some limited period be exempt wholly art@lly from the provisions of this
Article.

Enforcement of lien by sale

The Board may sell all or any of the shares sultgeiny lien at such time or times and
in such manner as it may determine. However, ostell be made until such time as
the moneys in respect of which such lien existsamne part thereof are or is presently
payable or the liability or engagement in respéaettach such lien exists is liable to be
presently fulfiled or discharged, and until a dewhand notice in writing stating the
amount due or specifying the liability or engaget@rd demanding payment or
fulfilment or discharge thereof and giving notidargention to sell in default shall have
been served on the holder or the persons (if antytjezl by transmission to the shares,
and default in payment, fulfilment or dischargelldteve been made by him or them for
14 clear days after service of such notice. Fangieffect to any such sale, the Board
may authorise some person to execute an instruoheransfer of the shares sold in the
name and on behalf of the holder or the personeenby transmission in favour of the
purchaser or as the purchaser may direct. Thehpsec shall not be bound to see to the
application of the purchase money, and the titiheftransferee to the shares shall not
be affected by any irregularity in or invalidity thfe proceedings in reference to the sale.

Application of proceeds of sale

The net proceeds of any sale of shares subjectytbea, after payment of the costs,
shall be applied in or towards satisfaction of sa&mof the amount due to the Company
or of the liability or engagement (as the case b@yas is presently payable or is liable
to be presently fuffilled or discharged. The ba&fif any) shall (on surrender to the
Company for cancellation of the certificate for gimares sold, and subject to a like lien
for any moneys not presently payable or any lighilr engagement not liable to be
presently fulfiled or discharged as existed onghares before the sale) be paid to the
holder or the person (if any) entitled by transmisso the shares so sold (without
interest).
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18

19

20

CALLS ON SHARES
Calls

Subject to the terms of allotment of shares, tharBaonay from time to time make calls
on the members in respect of any moneys unpaiti@shares, of any class, held by
them respectively (whether in respect of nominhles@ar premium) and not payable on a
date fixed by or in accordance with the terms siiés Each member shall (subject to
receiving at least 14 clear days' notice specifyihgn and where payment is to be made
and whether or not by instalments) be liable to thayamount of every call so made on
him as required by the notice. A call shall berdee to have been made at the time
when the resolution of the Board authorising swalhveas passed or (as the case may
require) any person to whom power has been del@gatesuant to these Articles serves
notice of exercise of such power. A call may lepneed to be paid by instalments and
may, before receipt by the Company of any sum Heestinder, be either revoked or
postponed in whole or part as regards all or ani stembers as the Board may
determine. A person on whom a call is made seaiain liable notwithstanding the
subsequent transfer of the shares in respect afwthe call was made.

Liability of joint holders

The joint holders of a share shall be jointly aadesally liable for the payment of all calls
in respect thereof.

Interest on calls

If the whole of the sum payable in respect of aadyis not paid on or before the day
appointed for payment, the person from whom ituis dnd payable shall pay all costs,
charges and expenses that the Company may havesddy reason of such
non-payment, together with interest on the unpaidunt from the day appointed for
payment thereof to the time of actual payment atrgéite fixed by the terms of the
allotment of the share or in the notice of the csllif no rate is so fixed, at such rate, not
exceeding 15 per cent per annum (compounded am@néhly basis), as the Board shall
determine. The Board may waive payment of suchscaliarges, expenses or interest in
whole or in part.

Rights of member when call unpaid

Unless the Board otherwise determines, no memiadirishentitled to receive any
dividend or to be present and vote at a generalingeer at any separate general
meeting of the holders of any class of sharesreithgerson or (save as proxy for
another member) by proxy, or be reckoned in a qupnr to exercise any other right or
privilege as a member in respect of a share heldrbynless and until he shall have paid
all calls for the time being due and payable by ini respect of that share, whether alone
or jointly with any other person, together witheirgst and expenses (if any) to the
Company.
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21

22

23

24

25

Sums due on allotment treated as calls

Any sum payable in respect of a share on allotroemt any fixed date, whether in
respect of the nominal value of the share or by @fgyremium or as an instalment of a
call, shall for all purposes of these Articles leemied to be a call duly made. If it is not
paid, the provisions of these Articles shall aggdyif such amount had become due and
payable by virtue of a call.

Power to differentiate

The Board may make arrangements on the allotmeissoe of shares for a difference as
between the allottees or holders of such sharé®iamount and time of payment of
calls.

Payment in advance of calls

The Board may, if it thinks fit, receive from angmber willing to advance the same all
or any part of the moneys uncalled and unpaid erskfares held by him. Such payment
in advance of calls shall extinguish pro tantoliality on the shares on which it is
made. The Company may pay interest on the moneyipaidvance, or so much of it as
exceeds the amount for the time being called uthershares in respect of which such
advance has been made, at such rate as the Bopdkenide. The Board may at any
time repay the amount so advanced on giving to swhber not less than three months’
notice in writing of its intention in that behalinless before the expiration of such notice
the amount so advanced shall have been called tigeashares in respect of which it
was advanced.

Delegation of power to make calls

If any uncalled capital of the Company is inclugdedr charged by any mortgage or
other security, the Board may delegate on suchstesit thinks fit to the person in
whose favour such mortgage or security is execwuteth any other person in trust for
him, the power to make calls on the members ine@spf such uncalled capital, to sue
in the name of the Company or otherwise for thevery of moneys becoming due in
respect of calls so made and to give valid recégrtsuch moneys. The power so
delegated shall subsist during the continuancbehtortgage or security,
notwithstanding any change of Directors, and dietssignable if expressed so to be.

FORFEITURE OF SHARES
Notice if call not paid

If any member fails to pay the whole of any calboy instalment of any call on or before
the day appointed for payment, the Board may atiamy/serve a notice in writing on
such member or on any person entitled to the slrasinsmission, requiring payment,
on a date not less than 14 clear days from theafate notice, of the amount unpaid
and any interest which may have accrued thereomaydosts, charges and expenses
incurred by the Company by reason of such non-pagmghe notice shall name the
place where the payment is to be made and stateifttie notice is not complied with,
the shares in respect of which such call was malibanliable to be forfeited.

CFD-#5048490-v2 12



26

27

28

29

30

31

Forfeiture for non-compliance

If the notice referred to in Article 25 is not collegd with, any share in respect of which
it was given may, at any time before the paymemaired by the notice has been made,
be forfeited by a resolution of the Board to thiéa. Such forfeiture shall include all
dividends declared or other moneys payable in ¢siehe forfeited shares and not
paid before the forfeiture.

Notice after forfeiture

When any share has been forfeited, notice of tHeifore shall be served on the person
who was before forfeiture the holder of the sharthe person entitled to such share by
transmission (as the case may be). An entry df sotice having been given and of the
forfeiture with the date thereof shall forthwith imade in the Register in respect of such
share. However, no forfeiture shall be invalidatgdgny omission to give such notice or
to make such entry as aforesaid.

Forfeiture may be annulled

The Board may, at any time before any share seifed has been cancelled or sold,
re-allotted or otherwise disposed of, annul théefarre, on the terms that payment shall
be made of all calls and interest due thereon hed@enses incurred in respect of the
share and on such further terms (if any) as thedshall see fit.

Surrender

The Board may accept a surrender of any share lialibe forfeited. In such case
references in these Articles to forfeiture shallude surrender.

Disposal of forfeited shares

Every share which shall be forfeited shall thereupecome the property of the
Company. Subject to the provisions of the CompaAis, any such share may be sold,
re-allotted or otherwise disposed of, either togaeson who was before forfeiture the
holder thereof or entitled thereto or to any otherson, on such terms and in such
manner as the Board shall determine. The Board foathe purposes of the disposal,
authorise some person to transfer the share irtignesd may enter the name of the
transferee in respect of the transferred shareeirRegister notwithstanding the absence
of any share certificate being lodged in respeetabf and may issue a new certificate to
the transferee. An instrument of transfer execbiethat person shall be as effective as
if it had been executed by the holder of, or thespe entitled by transmission to, the
share. The Company may receive the consideratiany() given for the share on its
disposal.

Effect of forfeiture

A shareholder whose shares have been forfeiteticelzedle to be a member in respect of
the shares forfeited and shall surrender to theg@omnfor cancellation the certificate for
such shares. He shall nevertheless be liableytoopdne Company all calls made and not
paid on such shares at the time of forfeiture,intetest thereon from the date of the
forfeiture to the date of payment, in the same raaimall respects as if the shares had
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not been forfeited, and to satisfy all (if any)irls, demands and liabilities which the
Company might have enforced in respect of the statréhe time of forfeiture, without
any reduction or allowance for the value of theabat the time of forfeiture or for any
consideration received on their disposal.

32 Extinction of claims

The forfeiture of a share shall involve the extimetat the time of forfeiture of all interest
in and all claims and demands against the Compargspect of the share and all other
rights and liabilities incidental to the share asa®en the holder whose share is forfeited
and the Company, except only such of those rightidiabilities as are by these

Articles expressly saved, or as are by the Compahkuts given or imposed in the case
of past members.

33 Evidence of forfeiture

A statutory declaration by a Director or the Seangthat a share has been forfeited in
pursuance of these Articles, and stating the datetach it was forfeited, shall, as
against all persons claiming to be entitled toghare adversely to the forfeiture thereof,
be conclusive evidence of the facts therein stafdte declaration, together with the
receipt of the Company for the consideration (if)agiven for the share on the sale or
disposition thereof and a certificate for the sharder the Seal delivered to the person
to whom the same is sold or disposed of, shalliésulf necessary to the execution of an
instrument of transfer) constitute a good titldtie share. Subject to the execution of
any necessary transfer, such person shall be esggsas the holder of the share and shall
be discharged from all calls made prior to suck saldisposition and shall not be bound
to see to the application of the purchase monegtwer consideration (if any), nor shall
his title to the share be affected by any act, sionisor irregularity relating to or
connected with the proceedings in reference tdatieiture or disposal of the share.
Such person shall not (except by express agreenignthe Company) become entitled
to any dividend which might have accrued on theeshafore the completion of the sale
or disposition thereof.

TRANSFER OF SHARES
34 Form of transfer

Subject to such of the restrictions of these Agtichs may be applicable, each member
may transfer all or any of his shares by instrunadritansfer in writing in any usual form
or in any form approved by the Board. Such inseminshall be executed by or on
behalf of the transferor and (in the case of astearof a share which is not fully paid up)
by or on behalf of the transferee. The transfehall be deemed to remain the holder of
such share until the name of the transferee igeghie the Register in respect of it.

35 Right to refuse registration

35.1 The Board may, in its absolute discretion and withgiving any reason, refuse to register
any transfer of a share (or renunciation of a reneable letter of allotment) unless:

35.1.1 itisinrespect of a share which is fully paid up;
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35.1.2
35.1.3
35.1.4
35.1.5

35.1.6

35.2

36

37

38

39

39.1.1

it is in respect of a share upon which the Compeasyno lien;

it is in respect of only one class of share;

it is in favour of a single transferee or not mtvan four joint transferees;
it is duly stamped (if so required); and

it is delivered for registration to the Office arch other place as the Board may from
time to time determine, accompanied (except ircdee of a transfer by a recognised
person where a certificate has not been issuadtbeicase of a renunciation) by the
certificate for the shares to which it relates andh other evidence as the Board may
reasonably require to prove the title of the trarwfor person renouncing and the due
execution of the transfer or renunciation by himiothe transfer or renunciation is
executed by some other person on his behalf, tthe#ty of that person to do so;

provided that the Board shall not refuse to regiatg transfer or renunciation of partly
paid shares which are listed on the London Stoah&mnge on the grounds that they are
partly paid shares in circumstances where suclsakiwuld prevent dealings in such
shares from taking place on an open and propes.basi

Transfers of shares will not be registered in iheumstances referred to in Article 80.
Notice of refusal

If the Board refuses to register a transfer ofaeslit shall, within two months after the
date on which the transfer was lodged with the Gamyipsend notice of the refusal to
the transferee. Any instrument of transfer whiwd Board refuses to register shall
(except in the case of suspected or actual fragdgturned to the person depositing it.
All instruments of transfer which are registeredyiba retained by the Company.

Closing of Register

The registration of transfers of shares or of dagcof shares may be suspended (to the
extent the same is consistent with the Compani¢s) At such times and for such
periods (not exceeding 30 days in any year) aBt@d may from time to time
determine. Notice of closure of the Register dhalyiven in accordance with the
requirements of the Companies Acts.

Fees on registration

No fee shall be charged for registration of a ti&mnsr on the registration of any
probate, letters of administration, certificatedefith or marriage, power of attorney,
notice or other instrument relating to or affectihg title to any shares.

Other powers in relation to transfers
Nothing in these Articles shall preclude the Board:

from recognising a renunciation of the allotmenany share by the allottee in favour of
some other person; or

CFD-#5048490-v2 15



39.1.2

40

41

42

if empowered by these Articles to authorise ang@erto execute an instrument of
transfer of a share, from authorising any persamawosfer that share in accordance with
any procedures implemented pursuant to Article 15.

TRANSMISSION OF SHARES
On death

If a member dies, the survivors or survivor, wheeevas a joint holder, and his
executors or administrators, where he was a sdleeoonly survivor of joint holders,
shall be the only persons recognised by the Comaaimaving any title to his shares.
Nothing in these Articles shall release the esthtedeceased member from any liability
in respect of any share which has been solelyiotlydeld by him.

Election of person entitled by transmission

Any person becoming entitled to a share in consezpief the death or bankruptcy of
any member, or of any other event giving rise toaasmission of such entitlement by
operation of law, may, on such evidence as toittestieing produced as the Board may
require, elect either to become registered as abeear to have some person nominated
by him registered as a member. If he elects torneaegistered himself, he shall give
notice to the Company to that effect. If he eléothave some other person registered,
he shall execute an instrument of transfer of sinelne to that person. All the provisions
of these Articles relating to the transfer of skasieall apply to the notice or instrument
of transfer (as the case may be) as if it wereastnument of transfer executed by the
member and his death, bankruptcy or other eveataaigssaid had not occurred. Where
the entitlement of a person to a share in conseguehthe death or bankruptcy of a
member or of any other event giving rise to itsisraission by operation of law is
proved to the satisfaction of the Board, the Bcrall within two months after proof
cause the entitlement of that person to be notéukifRegister.

Rights on transmission

Where a person becomes entitled to a share in goesee of the death or bankruptcy of
any member, or of any other event giving rise toaasmission of such entitlement by
operation of law, the rights of the holder in rielatto such share shall cease. However,
the person so entitled may give a good dischangarfp dividends and other moneys
payable in respect of it and shall have the saghtsito which he would be entitled if he
were the holder of the share, except that he sbgllbefore he is registered as the holder
of the share, be entitled in respect of it to nez@iotice of, or to attend or vote at, any
meeting of the Company or at any separate meefitigediolders of any class of shares
of the Company. The Board may at any time givéceaequiring any such person to
elect either to be registered himself or to trangfe share. If the notice is not complied
with within 60 days, the Board may thereafter witlshpayment of all dividends and
other moneys payable in respect of such sharetbatiequirements of the notice have
been complied with.

DESTRUCTION OF DOCUMENTS
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43
43.1
43.1.1

43.1.2

43.1.3

43.1.4

43.2

43.2.1

43.2.2

43.2.3

44
44.1

44.1.1

44.1.2

Destruction of documents
The Company may destroy:
any instrument of transfer, after six years froe diate on which it is registered,;

any dividend mandate or any variation or cancelfathereof or any notification of
change of name or address, after two years frorddteon which it is recorded;

any share certificate, after one year from the datevhich it is cancelled; and

any other document on the basis of which any enttiye Register is made, after six
years from the date on which an entry was firsteniadhe Register in respect of it,

Provided that the Company may destroy any suchdypecument at a date earlier than
that authorised by this Article if a copy of suastdment is retained on microfilm or by
other similar means which such copy is retained th& expiration of the period
applicable to the destruction of the original oflsdocument.

It shall be conclusively presumed in favour of @@mpany that every entry in the
Register purporting to have been made on the basislocument so destroyed was duly
and properly made, that every instrument of trarsfedestroyed was duly registered,
that every share certificate so destroyed was chutgelled, that every other document so
destroyed had been properly dealt with in accorelavith its terms and was valid and
effective in accordance with the particulars intbeords of the Company, provided that:

this Article 43 shall apply only to the destructioia document in good faith and
without notice of any claim (regardless of the jgarto it) to which the document might
be relevant;

nothing in this Article 43 shall be construed apasing on the Company any liability in
respect of the destruction of any such documergratke than as provided for in this
Article 43 which would not attach to the Companyhie absence of this Article 43; and

references in this Article 43 to the destructiomoy document include references to the
disposal of it in any manner.

ALTERATION OF SHARE CAPITAL
Increase, consolidation, cancellation and sub-divisn
The Company in general meeting may from time tee oy ordinary resolution:

increase its share capital by such sum to be divinte shares of such amount as the
resolution prescribes;

consolidate and divide all or any of its share t@pto shares of larger amount than its
existing shares;

CFD-#5048490-v2 17



44.1.3

44.1.4

45

45.1

45.1.1

45.1.2

45.2

cancel any shares which at the date of the pas$ithg resolution have not been taken
or agreed to be taken by any person, and dimihistamount of its share capital by the
amount of the shares so cancelled; and

subject to the provisions of the Companies Actb;divide its shares or any of them into
shares of smaller amount, and may by such resoldgtermine that, as between the
shares resulting from such sub-division, one orenadrthe shares may, as compared
with the others, have any such preferred, defasramther special rights or be subject to
any such restrictions as the Company has powettaorato unissued or new shares.

Fractions

Whenever as the result of any consolidation, dwigir sub-division of shares any
difficulty arises, the Board may settle it as inks fit, and in particular (but without
prejudice to the generality of the foregoing) white number of shares held by any
holder is not an exact multiple of the number @frels to be consolidated into a single
share and as a result of such consolidation suldehaould become entitled to a fraction
of a consolidated share:

the Board may determine which of the shares of botter are to be treated as giving
rise to such fractional entitlement and may detide any of those shares shall be
consolidated with any of the shares of any othdadiar holders which are similarly
determined by it to be treated as giving rise fiaetional entitlement for such other
holder or holders, into a single consolidated shakthe Board may, on behalf of all
such holders, sell such consolidated share fobélseprice reasonably obtained to any
person (including the Company) and distribute thiepnoceeds of sale after deduction of
the expenses of sale in due proportion among tholsiers (except that any amount
otherwise due to a holder, being less than £3 an sther sum as the Board may from
time to time determine, may be retained for theebeaf the Company); or

provided that the necessary unissued shares atabtejethe Board may issue to such
holder credited as fully paid by way of capitalisatthe minimum number of shares
required to round up his holding to an exact migtgf the number of shares to be
consolidated into a single share (such issue luegied to have been effected prior to
consolidation); and the amount required to payugh shares shall be appropriated at
the Board's discretion from any of the sums stantbrthe credit of any of the
Company's reserve accounts (including share premegount and capital redemption
reserve) or to the credit of profit and loss act¢aum capitalised by applying the same in
paying up the share. In relation to such a cagstiadn the Board may exercise all the
powers conferred on it by Article 154 without amlioary resolution of the Company.

For the purposes of any sale of consolidated sipanessiant to Article 45.1, the Board
may authorise some person to execute an instrushéransfer of the shares to, or in
accordance with, the directions of the purchaset,the transferee shall not be bound to
see to the application of the purchase money, mall Isis title to the shares be affected by
any irregularity in or invalidity of the proceedm@ reference to the sale.
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47

48

48.1

49

50

Reduction of capital

Subject to the provisions of the Companies Actstarahy rights for the time being
attached to any shares, the Company may by spes@llution reduce its share capital or
any capital redemption reserve or share premiurowattdn any way.

Purchase of own shares

Subject to the provisions of the Companies Actstarahy rights for the time being
attached to any shares, the Company may purchgse @s own shares of any class
(including any redeemable shares). Any shareg teolpurchased may be selected in any
manner whatsoever.

VARIATION OF CLASS RIGHTS
Sanction to variation

If at any time the share capital of the Compardiv&led into shares of different classes,
any of the rights for the time being attached tg stmare or class of shares in the
Company (and notwithstanding that the Company neagrtbe about to be in liquidation)
may be varied or abrogated in such manner (if asypay be provided by such rights or,
in the absence of any such provision, either wighdonsent in writing of the holders of
not less than three-quarters in nominal value ®figbued shares of the class or with the
sanction of an extraordinary resolution passeds&iparate general meeting of the holders
of shares of the class duly convened and heldramnhadter provided (but not otherwise).

Class meetings

All the provisions in these Articles as to genenaktings shall mutatis mutandis apply to
every meeting of the holders of any class of shafdé® Board may convene a meeting
of the holders of any class of shares whenevéainks fit and whether or not the
business to be transacted involves a variatiobrgation of class rights. The quorum
at every such meeting shall be not less than twsope holding or representing by proxy
at least one-third of the nominal amount paid uphenissued shares of the class. Every
holder of shares of the class, present in persday proxy, may demand a poll. Each
such holder shall on a poll be entitled to one vYoteevery share of the class held by
him. If at any adjourned meeting of such holdeishsguorum as aforesaid is not
present, not less than one person holding shartée afass who is present in person or
by proxy shall be a quorum.

Deemed variation

Subject to the terms of issue of or rights attadbeahy shares, the rights or privileges
attached to any class of shares shall be deemedd betvaried or abrogated by the
creation or issue of any new shares ranking pasypa all respects (save as to the date
from which such new shares shall rank for dividendh or subsequent to those already
issued or by the reduction of the capital paid osach shares or by the purchase or
redemption by the Company of its own shares in @atwe with the provisions of the
Companies Acts and these Atrticles.
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52
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54

54.1

54.2

54.2.1

54.2.2

54.3

54.3.1

54.3.2

54.3.3

54.3.4

GENERAL MEETINGS
Annual general meetings

Subject to the provisions of the Companies Actapahgeneral meetings shall be held at
such time and place as the Board may determine.

Extraordinary general meetings

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

Convening of extraordinary general meeting

The Board may convene an extraordinary generalingeethenever it thinks fit. An
extraordinary general meeting shall also be cordv@mesuch requisition, or in default
may be convened by such requisitionists, as prdviyesection 368 CA 1985. At any
meeting convened on such requisition or by suchisémnists no business shall be
transacted except that stated by the requisitiqggraposed by the Board. If there are
not within the United Kingdom sufficient memberstioé Board to convene a general
meeting, any Director may call a general meeting.

Notice of general meetings

An annual general meeting and an extraordinaryrgéneeeting convened for the passing
of a special resolution shall be convened by res than 21 clear days' notice in writing.
All other extraordinary general meetings shall bavened by not less than 14 clear days'
notice in writing.

Subject to the provisions of the Companies Actd, motwithstanding that it is convened
by shorter notice than that specified in this Aetis4, a general meeting shall be deemed
to have been duly convened if it is so agreed:

in the case of an annual general meeting, by @limbmbers entitled to attend and vote at
the meeting; and

in the case of any other meeting, by a majorityumber of the members having a right
to attend and vote at the meeting, being a majtggther holding not less than 95 per
cent in nominal value of the shares giving thahtrig

The notice shall specify:
whether the meeting is an annual general meetism @xtraordinary general meeting;
the place, the day and the time of the meeting;

in the case of special business, the general nafuhat business;

if the meeting is convened to consider a speciaktraordinary resolution, the intention
to propose the resolution as such; and
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54.3.5

54.4

55

56

56.1.1

56.1.2

56.1.3

56.1.4

57

58

with reasonable prominence, that a member entitieattend and vote is entitled to
appoint one or more proxies to attend and, on laymik instead of him and that a
proxy need not also be a member.

The notice shall be given to the members (other &my who, under the provisions of
these Articles or of any restrictions imposed oy strares, are not entitled to receive
notice from the Company), to the Directors andh® Auditors.

Omission to send notice

The accidental omission to send a notice of meetingn cases where it is intended that
it be sent out with the notice, an instrument aiqyrto, or the non-receipt of either by,
any person entitled to receive the same shallnvatlidate the proceedings at that
meeting.

Special business

All business that is transacted at a general ngestiall be deemed special, except the
following transactions at an annual general meeting

the declaration of dividends;

the receipt and consideration of the annual accoammd the reports of the Directors and
the Auditors and any other document required tarbeexed to the annual accounts;

the election or re-election of Directors;

the re-appointment of the Auditors retiring (unldssy were last appointed otherwise
than by the Company in general meeting) and tlegfiaf the remuneration of the
Auditors or the determination of the manner in \wrsach remuneration is to be fixed.

PROCEEDINGS AT GENERAL MEETINGS
Quorum

No business shall be transacted at any generaingegtless a quorum is present when
the meeting proceeds to business. Two persorigedrit attend and to vote on the
business to be transacted, each being a membgrroxgfor a member or a duly
authorised representative of a corporation whichngember, shall be a quorum.

If quorum not present

If within five minutes (or such longer interval g Chairman in his absolute discretion
thinks fit) from the time appointed for the holdinja general meeting a quorum is not
present, or if during a meeting such a quorum cesbe present, the meeting, if
convened on the requisition of members, shall sgofired. In any other case, the
meeting shall stand adjourned to the same dayeimét week at the same time and
place, or to later on the same day or to such atégrand at such time and place as the
Chairman (or, in default, the Board) may determifeat such adjourned meeting a
quorum is not present within five minutes from timee appointed for holding the
meeting, one person entitled to vote on the busiteebe transacted, being a member or
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a proxy for a member or a duly authorised repregmet of a corporation which is a
member, shall be a quorum.

Chairman

The Chairman of the Board shall preside at evengg meeting of the Company. If
there be no such Chairman or if at any meetingha# 3ot be present within five minutes
after the time appointed for holding the meetingsiwall be unwilling to act as Chairman,
the Deputy Chairman (if any) of the Board shalirésent and willing to act preside at
such meeting. If no Chairman or Deputy Chairmaall &fe so present and willing to act,
the Directors present shall choose one of theirbaurto act or, if there be only one
Director present, he shall be Chairman if willirmgetct. If there be no Director present
and willing to act, the members present and edttibevote shall choose one of their
number to be Chairman of the meeting.

Directors and other persons may attend and speak

A Director (and any other person invited by the i€han to do so) shall,
notwithstanding that he is not a member, be edtitteattend and speak at any general
meeting and at any separate meeting of the hotdemsy class of shares of the
Company.

Power to adjourn

The Chairman may, with the consent of a meetingtath a quorum is present, and
shall, if so directed by the meeting, adjourn amgtimg from time to time (or
indefinitely) and from place to place as the megshall determine. However, without
prejudice to any other power which he may have utlgese Articles or at common law,
the Chairman may, without the need for the coneétite meeting, interrupt or adjourn
any meeting from time to time and from place taelar for an indefinite period if he is
of the opinion that it has become necessary toodn erder to secure the proper and
orderly conduct of the meeting or to give all pasentitled to do so a reasonable
opportunity of attending, speaking and voting &t tireeting or to ensure that the
business of the meeting is properly disposed of.

Notice of adjourned meeting

Where a meeting is adjourned indefinitely, the Blostrall fix the time and place for the
adjourned meeting. Whenever a meeting is adjouioret4 days or more or

indefinitely, seven clear days' notice at the legisécifying the place, the day and time of
the adjourned meeting and the general nature diukmess to be transacted, shall be
given in the same manner as in the case of amaligieeting. Save as aforesaid, no
member shall be entitled to any notice of an adjo@nt or of the business to be
transacted at any adjourned meeting.

Business of adjourned meeting

No business shall be transacted at any adjournetingeother than the business which
might properly have been transacted at the me&tmg which the adjournment took
place.
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64.1

64.1.1

64.1.2

64.2

65

65.1

65.1.1

65.1.2

65.1.3

Accommodation of members and security arrangements

The Board may, for the purpose of controlling #eel of attendance and ensuring the
safety of those attending at any place specifiedhf® holding of a general meeting, from
time to time make such arrangements as the Boaihirsiis absolute discretion consider
to be appropriate and may from time to time vany such arrangements or make new
arrangements in place therefor. The entitlememingfmember or proxy to attend a
general meeting at such place shall be subjeaty®ach arrangements as may be for the
time being approved by the Board. In the casenphaeeting to which such
arrangements apply the Board may, when specifyiagtace of the meeting:

direct that the meeting shall be held at a plaeeifed in the notice at which the
Chairman of the meeting shall presidéhé' Principal Plac€’); and

make arrangements for simultaneous attendanceatidipation at other places by
members otherwise entitled to attend the generatingebut excluded therefrom under
the provisions of this Article or who wish to attleat any of such other places, provided
that persons attending at the Principal Place aadyof such other places shall be able
to see, and hear and be seen and heard by, petsemding at the Principal Place and at
such other places, by any means.

Such arrangements for simultaneous attendancentlage arrangements for

controlling the level of attendance in any manreresaid at any of such other places,
provided that they shall operate so that any sucluded members as aforesaid are able
to attend at one of such other places. For thegses of all other provisions of these
Articles any such meeting shall be treated as Ha#id) and taking place at the Principal
Place.

The Board may direct that any person wishing terattany meeting should provide such
evidence of identity and submit to such searcheslwer security arrangements or
restrictions as the Board shall consider appropiiathe circumstances and shall be
entitled in its absolute discretion to refuse ehbrany meeting to any person who fails to
provide such evidence of identity or to submit ticlssearches or to otherwise comply
with such security arrangements or restrictions.

VOTING
Method of voting

At any general meeting a resolution put to a vdtin® meeting shall be decided on a
show of hands, unless (before or on the declaratiohe result of the show of hands) a
pollis duly demanded. Subject to the provisiohthe Companies Acts, a poll may be
demanded by:

the Chairman of the meeting; or

by at least five members present in person or byypand entitled to vote at the
meeting; or

a member or members present in person or by pepagsenting not less than one-tenth
of the total voting rights of all the members havihe right to vote at the meeting; or
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65.1.4 a member or members present in person or by proldinyg shares conferring a right to
vote at the meeting, being shares on which an ggtggesum has been paid up equal to
not less than one-tenth of the total sum paid uplidhe shares conferring that right.

65.2 At general meetings, resolutions shall be put eowvitte by the Chairman and there shall
be no requirement for the resolution to be prop@sesbconded by any person.

66 Chairman's declaration conclusive on show of hands

Unless a poll is duly demanded and the demandtis/iodrawn, a declaration by the
Chairman of the meeting that a resolution has simoav of hands been carried, or
carried unanimously or by a particular majorityast, or not carried by a particular
majority, and an entry to that effect in the booktaining the minutes of proceedings of
the Company, shall be conclusive evidence thewtiput proof of the number or
proportion of the votes recorded in favour of oaiagt such resolution.

67  Objection to error in voting

No objection shall be raised to the qualificatidraoy voter or to the counting of, or
failure to count, any vote, except at the meetingdjourned meeting at which the vote
objected to is given or tendered or at which therevccurs. Any objection or error
shall be referred to the Chairman of the meetirdysdnall only vitiate the decision of the
meeting on any resolution if the Chairman decithes the same is of sufficient
magnitude to vitiate the resolution or may otheewigve affected the decision of the
meeting. The decision of the Chairman on sucharaghall be final and conclusive.

68 Amendment to resolutions

68.1 If an amendment shall be proposed to any resolutimer consideration but shall in good
faith be ruled out of order by the Chairman of itigeting, any error in such ruling shall
not invalidate the proceedings on the substanéselution.

68.2  Inthe case of a resolution duly proposed as aiapmacextraordinary resolution, no
amendment thereto (other than an amendment toct@ @atent error) may in any event
be considered or voted on and in the case of dutesoduly proposed as an ordinary
resolution no amendment thereto (other than an dment to correct a patent error) may
be considered or voted on unless either at leakbd8s prior to the time appointed for
holding the meeting or adjourned meeting at whigthsordinary resolution is to be
proposed notice in writing of the terms of the admant and intention to move the same
has been lodged at the Office or the Chairmanefitbeting in his absolute discretion
decides that it may be considered or voted on.

69 Procedure on a poll

69.1  Any poll duly demanded on the election of a Chairrofia meeting or on any question of
adjournment shall be taken forthwith. A poll ddigmanded on any other matter shall be
taken in such manner (including the use of baltotaiing papers or ticketgnd at such
time and place, not being more than 30 days frendtie of the meeting or adjourned
meeting at which the poll was demanded, as ther@haishall direct. The Chairman may
appoint scrutineers who need not be members. Noeneeed be given of a poll not

CFD-#5048490-v2 24



69.2

69.3

69.4

70

70.1

70.2

70.3

71

taken immediately if the time and place at whidk o be taken are announced at the
meeting at which it is demanded. In any other eddeast seven clear days' notice shall
be given specifying the time and place at whichpbkis to be taken. The result of the
poll shall be deemed to be the resolution of thetimg at which the poll was demanded.

The demand for a poll (other than on the electioam Ghairman or any question of
adjournment) shall not prevent the continuancéefbeeting for the transaction of any
business other than the question on which a psibean demanded. If a poll is
demanded before the declaration of the result slmoav of hands and the demand is duly
withdrawn, the meeting shall continue as if the dedhhad not been made.

The demand for a poll may, before the poll is takenwithdrawn, but only with the
consent of the Chairman. A demand so withdrawh shl@ate the result of a show of
hands declared before the demand was made.

On a poll votes may be given in person or by prakymember entitled to more than one
vote need not, if he votes, use all his votes et aththe votes he uses in the same way.

Votes of members

Subject to the provisions of the Companies Actsrtp special terms as to voting on
which any shares may have been issued or mayédairtie being be held and to any
suspension or abrogation of voting rights purstarhese Articles, at any general
meeting every member who is present in person shall show of hands have one vote
and every member present in person or by proxy ehal poll have one vote for each
share of which he is the holder.

If two or more persons are joint holders of a shdren in voting on any question the
vote of the senior who tenders a vote, whetheensgn or by proxy, shall be accepted to
the exclusion of the votes of the other joint haddeFor this purpose seniority shall be
determined by the order in which the names of tilddrs stand in the Register.

Where in England or elsewhere a receiver or oteesgn (by whatever name called) has
been appointed by any court claiming jurisdictinntiat behalf to exercise powers with
respect to the property or affairs of any membethenground (however formulated) of
mental disorder, the Board may in its absoluterdigan, on or subject to production of
such evidence of the appointment as the Board ewine, permit such receiver or other
person to vote in person or, on a poll, by proxypehalf of such member at any general
meeting. Evidence to the satisfaction of the Bazrihe authority of the person claiming
to exercise the right to vote shall be depositetti@iOffice, or at such other place as is
specified in accordance with these Articles for dleposit of instruments of proxy, not
less than 48 hours before the time appointed faiigpthe meeting or adjourned meeting
at which the right to vote is to be exercised, mndefault the right to vote shall not be
exercisable.

Casting vote

In the case of an equality of votes, whether ohncavsof hands or on a poll, the
Chairman of the meeting at which the show of haallss place or at which the poll was
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demanded shall be entitled to a second or castitegim addition to any other vote that
he may have.

72 Restriction on voting rights for unpaid calls etc

No member shall, unless the Board otherwise detesnbe entitled to vote at a general
meeting or at any separate meeting of the holdeasyoclass of shares, either in person
or by proxy, or to exercise any other right or jfgtye as a member in respect of a share
held by him unless and until all calls or other siypresently due and payable by him in
respect of that share whether alone or jointly \&itly other person together with interest
and expenses (if any) have been paid to the Company

73  Voting by proxy

Any person (whether a member of the Company or mat) be appointed to act as a
proxy. Deposit of an instrument of proxy shall po¢clude a member from attending
and voting in person at the meeting in respecthathvthe proxy is appointed or at any
adjournment thereof.

74 Form of proxy
An instrument appointing a proxy shall:
74.1.1  Dbe in writing in any common form or in such othermh as the Board may approve, and

(i) ifin writing but not in electronic form, under ti@nd of the appointer or
of his attorney duly authorised in writing or, liiet appointer is a
corporation, under its common seal or under thel lnduisome officer or
attorney or other person duly authorised in thaialie

(i) ifin writing and in electronic form, submitted by on behalf of the
appointed and authenticated;

74.1.2 be deemed (subject to any contrary direction coathin the same) to confer authority
to demand or join in demanding a poll and to vateny resolution or amendment of a
resolution put to the meeting for which it is givas the proxy thinks fit, but shall not
confer any further right to speak at the meetixgept with the permission of the
Chairman (or as otherwise determined by the Bodrerevthe relevant shares are held
by a Depositary);

74.1.3  unless the contrary is stated therein, be valielsfor any adjournment of the meeting
as for the meeting to which it relates; and

74.1.4 where it is stated to apply to more than one mgetie valid for all such meetings as
well as for any adjournment of any such meetings.

75 Deposit of proxy

75.1  The instrument appointing a proxy and the poweattiirney or other authority (if any)
under which it is authenticated, or a copy of saathority certified notarially or in some
other way approved by the Board, shall:
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7

in the case of an instrument in writing (includimghether or not the appointment of
proxy is in electronic form, any such power of atiegy or other authority) be deposited
at the Office or at such other place or placesimwitie United Kingdom as is specified in
the notice convening the meeting or in any noticeny adjourned meeting or in any
instrument of proxy sent out by the Company inti@fato the meeting not less than 48
hours before the time of the holding of the meetingdjourned meeting at which the
person named in the instrument proposes to vote; or

in the case of an appointment in electrémim, where an address has been specified for
the purpose of receiving documents or informatioaléctronic form:

(a) in the notice convening the meeting; or
(b) in any instrument of proxy sent out by the Compiamglation to the meeting; or

(c) inany invitation in electronic form to appoint Bogy issued by the Company in
relation to the meeting,

be received at such address not less than 48 heifme the time for holding the
meeting or adjourned meeting at which the persomedan the appointment proposes to
vote; or

in the case of a poll taken more than 48 hours afte demanded, be deposited as
aforesaid after the poll has been demanded angs®than 24 hours before the time
appointed for the taking of the poll; or

where the poll is not taken forthwith but is takext more than 48 hours after it was
demanded, be delivered at the meeting at whicpalievas demanded to the Chairman
of the meeting or to any Director;

and an instrument of proxy not deposited or detiden a manner so permitted shall be
invalid. No instrument appointing a proxy shallMadid after the expiry of 12 months
from the date named in it as the date of its execuexcept at an adjourned meeting or
on a poll demanded at a meeting or an adjournetingdae cases where the meeting
was originally held within 12 months from such date

More than one proxy may be appointed

A member may appoint more than one proxy to attenthe same occasion. When two
or more valid but differing instruments of proxyatelivered in respect of the same
share for use at the same meeting and in respéoe same matter, the one which is last
validly delivered (regardless of its date or of tae of its execution) shall be treated as
replacing and revoking the other or others as d=g#rat share. If the Company is
unable to determine which instrument was last iyafidlivered, none of them shall be
treated as valid in respect of that share.

Board may supply proxy cards

The Board may at the expense of the Company sgmbdi or otherwise, instruments
of proxy (reply-paid or otherwise) to members fgeat any general meeting or at any
separate meeting of the holders of any class @éshaither in blank or nominating in
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80
80.1

80.1.1

the alternative any one or more of the Directoraror other persons. If for the purpose
of any meeting invitations to appoint as proxy espa or one of a number of persons
specified in the invitations are issued at the agpeof the Company, such invitations
shall, subject to Article 55, be issued to all (amod some only) of the members entitled
to be sent a notice of the meeting and to votestidsy proxy.

Revocation of proxy

A vote given or poll demanded in accordance withtdrms of an instrument of proxy
shall be valid notwithstanding the death or medisdrder of the principal or the
revocation of the instrument of proxy, or of thehauity under which the instrument of
proxy was executed, or the transfer of the sharespect of which the instrument of
proxy is given, unless notice in writing of suclatte mental disorder, revocation or
transfer shall have been received by the CompatheaDffice, or at such other place as
has been appointed for the deposit of instrumeinpsaxy, at least 48 hours before the
commencement of the meeting or adjourned meetitteotaking of the poll at which
the instrument of proxy is used.

Corporate representative

A corporation (whether or not a company within theaning of the Companies Acts)
which is a member may, by resolution of its direstor other governing body, authorise
such person (or if, but only if, such corporatiemiDepositary voting in its capacity as
such, persons) as it thinks fit to act as its regnéative (or, as the case may be,
representatives) at any meeting of the Company anyseparate meeting of the holders
of any class of shares. Any person so authorisaltitse entitled to exercise the same
powers on behalf of the corporation (in respedhat part of the corporation's holdings
to which the authority relates) as the corporationld exercise if it were an individual
member. The corporation shall for the purposeasede Articles be deemed to be
present in person at any such meeting if a pers@uthorised is present at it; and all
references to attendance and voting in personlsdabnstrued accordingly. A
Director, the Secretary or some person authorisethé purpose by the Secretary may
require the representative to produce a certifiggy ©f the resolution so authorising him
or such other evidence of his authority reasonsdiisfactory to them before permitting
him to exercise his powers.

Failure to disclose interests in shares

If a member, or any other person appearing to tleeasted in shares held by that member,
has been issued with a notice pursuant to sec88rCA 2006 (&Section 793 Notice)

and has failed in relation to any shareké“default share$, which expression includes
any shares issued after the date of such notieghihof those shares) to give the
Company the information thereby required within pnescribed period from the service

of the notice, the following sanctions shall appijess the Board otherwise determines:

the member shall not be entitled in respect ofigfault shares to be present or to vote
(either in person or by representative or proxyarat general meeting or at any separate
meeting of the holders of any class of shares anympoll or to exercise any other right
conferred by membership in relation to any suchtmger poll; and
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80.1.2  where the default shares represent at least 0r2&péein nominal value of the issued
shares of their class:

(a) any dividend or other money payable in respechefshares shall be withheld by
the Company, which shall not have any obligatiopag interest on it, and the
member shall not be entitled to elect, pursuatrtizle 152, to receive shares
instead of that dividend; and

(b) no transfer, other than an excepted transfer, p&hares held by the member
shall be registered unless:

(i) the member is not himself in default as regardplsuny the information
required; and

(i)  the member proves to the satisfaction of the Balaatino person in default
as regards supplying such information is interestethy of the shares the
subject of the transfer.

80.2  Where the sanctions under Article 80.1 apply iatreh to any shares, they shall cease to
have effect (and any dividends withheld under Aet80.1.2 shall become payable):

80.2.1 ifthe shares are transferred by means of an eadépdnsfer but only in respect of the
shares transferred; or

80.2.2 at the end of the period of seven days (or suchehperiod as the Board may
determine) following receipt by the Company of ifilermation required by the Section
793 Notice and the Board being fully satisfied thath information is full and complete.

80.3  Where, on the basis of information obtained fromeamber in respect of any share held
by him, the Company issues a Section 793 Noti@yoother person, it shall at the same
time send a copy of the notice to the member, liatcidental omission to do so, or the
non-receipt by the member of the copy, shall nedlidate or otherwise affect the
application of Article 80.1.

80.4  Where default shares in which a person appears taiérested are held by a Depositary,
the provisions of this Article 80 shall be treatedapplying only to those shares held by
the Depositary in which such person appears toteedsted and not (insofar as such
person's apparent interest is concerned) to amy stiares held by the Depositary.

80.5  Where the member on which a Section 793 Noticeriges! is a Depositary acting in its
capacity as such, the obligations of the Depos@arg member of the Company shall be
limited to disclosing to the Company such informatrelating to any person appearing to
be interested in the shares held by it as hasieeended by it pursuant to the
arrangements entered into by the Company or apgroy¢he Board pursuant to which it
was appointed as a Depositary.

80.6  For the purposes of this Article 80:

80.6.1 a person, other than the member holding a shaaé behtreated as appearing to be
interested in that share if the member has inforthedCompany that the person is, or
may be, so interested, or if the Company (aftengaiiccount of any information
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obtained from the member or, pursuant to a Se@@®Notice, from anyone else)
knows or has reasonable cause to believe thatetisepis, or may be, so interested;

80.6.2 “interested shall be construed as it is for the purpose ofisa 793 CA 2006;

80.6.3 reference to a person having failed to give the @any the information required by a
Section 793 Notice, or being in default as regatgsplying such information, includes
reference:

(a) to his having failed or refused to give all or gayt of it; and

(b) to his having given information which he knows tfhlse in a material particular
or having recklessly given information which issilin a material particular;

80.6.4  “prescribed period’ means 14 days;
80.6.5 “excepted transfef means, in relation to any shares held by a member

(a) atransfer by way of or pursuant to acceptancetakeover offer for the
Company (within the meaning of section 974 CA 2008)

(b) atransfer in consequence of a sale made througtognised investment
exchange or any other stock exchange outside titedJdingdom on which the
Company's shares are normally traded; or

(c) a transfer which is shown to the satisfaction efBoard to be made in
consequence of a sale of the whole of the bengfit&est in the shares to a
person who is unconnected with the member andamytother person appearing
to be interested in the shares.

80.7  Nothing contained in this Article 80 shall be takerlimit the powers of the Company
under section 793 CA 2006.

UNTRACED MEMBERS
81 Power of sale

81.1 The Company shall be entitled to sell at the besepeasonably obtainable any share of a
member, or any share to which a person is entiyelansmission, if and provided that:

81.1.1  during the period of 12 years prior to the datéhefpublication of the advertisements
referred to in sub-paragraph 81.1.2 below (orulflighed on different dates, the earlier
or earliest thereof) no cheque, order or warranégpect of such share sent by the
Company through the post in a pre-paid envelopeeaddd to the member or to the
person entitled by transmission to the share,saadhilress on the Register or other last
known address given by the member or person tohwdhieques, orders or warrants in
respect of such share are to be sent has beerdcasthéhe Company has received no
communications in respect of such share from sushlimar or person, provided that
during such period of 12 years the Company hasaidehst three cash dividends
(whether interim or final) and no such dividend baen claimed by the person entitled
to it;
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81.1.2

81.1.3

81.1.4

81.1.5

81.2

81.3
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on or after expiry of the said period of 12 yedws Company has given notice of its
intention to sell such share by advertisement&mrewspapers of which one shall be a
national newspaper published in the United Kingdom the other shall be a newspaper
circulating in the area of the address on the Rerga other last known address of the
member or the person entitled by transmission ecsttare or the address for the service
of notices notified under Article 161.3;

the said advertisements, if not published on tiheesday, shall have been published
within 30 days of each other;

during the further period of three months followitg date of publication of the said
advertisements (or, if published on different datles later or latest thereof) and prior to
the exercise of the power of sale the Company basageived any communication in
respect of such share from the member or persatfedrity transmission; and

the Company has given notice to the London Stoah&mnge of its intention to make
such sale, if shares of the class concerned &ed lig dealt in on that exchange.

To give effect to any sale of shares pursuantigAtticle the Board may authorise some
person to transfer the shares in question and miay the name of the transferee in
respect of the transferred shares in the Regist#vithistanding the absence of any share
certificate being lodged in respect thereof and issye a new certificate to the
transferee. An instrument of transfer executethby person shall be as effective as if it
had been executed by the holder of, or the penstited by transmission to, the shares.
The purchaser shall not be bound to see to thécapph of the purchase moneys, nor
shall his title to the shares be affected by amgilarity or invalidity in the proceedings
relating to the sale.

If during the period of 12 years referred to iniélg 81.1, or during any period ending on
the date when all the requirements of paragrapHs Bio 81.1.4 of Article 81.1 have
been satisfied, any additional shares have beeedss respect of those held at the
beginning of, or previously so issued during, amyhsperiod and all the requirements of
paragraphs 81.1.2 to 81.1.4 of Article 81.1 hawentsatisfied in regard to such additional
shares, the Company shall also be entitled tdarselhdditional shares.

Application of proceeds of sale

The Company shall account to the member or othesopeentitled to such share for the
net proceeds of such sale by carrying all moneysspect thereof to a separate account.
The Company shall be deemed to be a debtor toneind trustee for, such member or
other person in respect of such moneys. Moneygedao such separate account may
either be employed in the business of the Compaiwested in such investments as the
Board may from time to time think fit. No interesdtall be payable to such member or
other person in respect of such moneys and the &@ayrghall not be required to

account for any money earned on them.
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PRESIDENT
Appointment of President

The Board may appoint any person who is or has adginector and who in the opinion
of the Board has rendered outstanding servicdset@bmpany to be President and may
determine the period for which he is to hold offiegny such appointment may be made
on such terms as to remuneration and otherwideeaBdard may think fit and may be
terminated by the Board.

Duties of President

It shall be the duty of the President to adviseBbard on such matters as he or it may
deem to be of interest to the Company. The Pretsglall not by virtue of his office as
such have any powers or duties in relation to theagement of the business of the
Company and shall not by virtue of his office astsbe a Director.

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
Number of Directors

Unless and until otherwise determined by the Combsrordinary resolution, the
number of Directors (other than any alternate Do) shall be not less than two but
there shall be no maximum.

Power of Company to appoint Directors

Subject to the provisions of these Articles, thenpany may by ordinary resolution
appoint a person who is willing to act to be a Etiog, either to fill a vacancy or as an
addition to the existing Board, but the total numieDirectors shall not exceed any
maximum number fixed in accordance with these Aasic

Power of Board to appoint Directors

Without prejudice to the power of the Company tpapt any person to be a Director
pursuant to these Articles, the Board shall hawegoat any time to appoint any person
who is willing to act as a Director, either to &llvacancy or as an addition to the existing
Board, but the total number of Directors shall @teed any maximum number fixed in
accordance with these Articles. Any Director spapted shall retire at the annual
general meeting of the Company next following sappointment and shall not be taken
into account in determining the number of Directwi® are to retire by rotation at such
meeting.

Appointment of executive Directors

Subject to the provisions of the Companies Acts,Bbard may from time to time
appoint one or more of its body to hold any emplegtror executive office (including
that of Chief Executive or Managing Director) faich term (subject to the provisions of
the Companies Acts) and subject to such other tiondias the Board thinks fit in
accordance with Article 112. The Board may revokéerminate any such appointment
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without prejudice to any claim for damages for bteaf contract between the Director
and the Company.

Eligibility of new Directors

No person, other than a Director retiring (by rotabr otherwise), shall be appointed
or re-appointed a Director at any general meetirigss:

he is recommended by the Board; or

not less than seven nor more than 42 clear dagsebtie date appointed for the
meeting, notice duly executed by a member (othem the person to be proposed)
qualified to vote at the meeting has been givethhéoCompany of the intention to
propose that person for appointment or re-appointnstating the particulars which
would, if he were so appointed or re-appointedidogiired to be included in the
Company's register of directors, together witha®gxecuted by that person of his
willingness to be appointed or re-appointed, igkriat the Office.

Share qualification
A Director shall not be required to hold any sharethe Company.
Resolution for appointment

A resolution for the appointment of two or moregmrs as Directors by a single
resolution shall be void unless an ordinary resmuthat it shall be so proposed has first
been agreed to by the meeting without any voteghgiven against it.

Retirement by rotation

Subject to Article 92.2, at each annual generatimg®ef the Company one-third of the
Directors who are subject to retirement by rotationif their number is not three or a
multiple of three, the number nearest to but naeering one-third shall retire from
office. If there are fewer than three Directorsovene subject to retirement by rotation,
one Director shall retire from office.

In addition to any Director required to retire loyation under Article 92.1, there shall
also be required to retire by rotation any Diresttio at an annual general meeting of the
Company shall have then been a Director at eatteqgireceding two annual general
meetings of the Company and who was not requiredttiee by rotation at either such
annual general meeting and who has not otherwasedeto be a Director (either by
resignation, retirement, removal or otherwise) been re-appointed by general meeting
of the Company at or since either such annual génezeting.

Directors subject to retirement by rotation

Subject to the provisions of the Companies Actsairitiese Articles, the Directors to
retire by rotation at each annual general meetiadl be, so far as necessary to obtain
the number required, first, any Director who wist@setire and not offer himself for
re-election and secondly, those Directors who Heen longest in office since their last
appointment or re-appointment. As between two orenirectors who have been in
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98.1.1

98.1.2

98.1.3

office an equal length of time, the Director taneeshall, in default of agreement
between them, be determined by lot. The Diredimretire on each occasion (both as
to number and identity) shall be determined byatvposition of the Board at the start
of business on the date of the notice conveningutimeal general meeting
notwithstanding any change in the number or idgwfithe Directors after that time but
before the close of the meeting.

Position of retiring Director

A Director who retires at an annual general meegtmigether by rotation or otherwise)
may, if willing to act, be re-appointed. If henist re-appointed or deemed to have been
re-appointed, he shall retain office until the nreeappoints someone in his place or, if
it does not do so, until the end of the meeting.

Deemed re-appointment

At any general meeting at which a Director retlbgsotation the Company may fill the
vacancy and, if it does not do so, the retiringeBiior shall, if willing, be deemed to have
been re-appointed unless it is expressly resole¢danfill the vacancy or a resolution for
the re-appointment of the Director is put to thestimg and lost.

[Deleted]
Removal by ordinary resolution

In addition to any power of removal conferred by @ompanies Acts, the Company
may by ordinary resolution remove any Director befthe expiration of his period of
office, but without prejudice to any claim for dagea which he may have for breach of
any contract of service between him and the Compam may (subject to these
Articles) by ordinary resolution appoint anothergmn who is willing to act to be a
Director in his place. Any person so appointed| fieetreated, for the purposes of
determining the time at which he or any other Diveds to retire, as if he had become a
Director on the day on which the person in whoseehe is appointed was last
appointed or re-appointed a Director.

Vacation of office by Director

Without prejudice to the provisions for retireméoy rotation or otherwise) contained in
these Articles, the office of a Director shall lzeated if:

he resigns by notice in writing delivered to olinielectronic form, received by the
Secretary at the Office or tendered at a Board intget

he ceases to be a Director by virtue of any pronisif the Companies Acts, is removed
from office pursuant to these Articles or the Comgs Acts or becomes prohibited by
law from being a Director;

he becomes bankrupt, has an interim receiving ardele against him, makes any
arrangement or compounds with his creditors gelgerahpplies to the court for an
interim order under section 253 of the Insolvency 2986 in connection with a
voluntary arrangement under that Act;
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an order is made by any court of competent juridioon the ground (howsoever
formulated) of mental disorder for his detentiorfarthe appointment of a guardian or
receiver or other person to exercise powers wipeet to his affairs or he is admitted
to hospital in pursuance of an application for asion for treatment under the Mental
Health Act 1983 or, in Scotland, under the Mentahlth (Scotland) Act 1984 and the
Board resolves that his office be vacated; or

both he and his alternate Director appointed puntsizathe provisions of these
Articles (if any) are absent, without the permissid the Board, from Board meetings
for six consecutive months and the Board resolastiis office be vacated.

Resolution as to vacancy conclusive

A resolution of the Board declaring a Director &vé vacated office under the terms of
Article 98 shall be conclusive as to the fact armbigds of vacation stated in the
resolution.

ALTERNATE DIRECTORS
Appointments

Each Director (other than an alternate Directory,rbg notice in writing delivered to or,
if in electronic form, received by the Secretaryha Office, or in any other manner
approved by the Board, appoint any other Directaarty person approved for that
purpose by the Board and willing to act, to bedltisrnate.

No appointment of an alternate Director who isaoeady a Director shall be effective
until his consent to act as a Director in the fpmescribed by the Companies Acts has
been received at the Office.

An alternate Director need not hold a share gaatifon and shall not be counted in
reckoning any maximum or minimum number of Direstallowed by these Articles.

Participation in Board meetings

Every alternate Director shall (subject to hismgvto the Company an address within the
United Kingdom at which notices may be served om) lie entitled to receive notice of
all meetings of the Board and all committees ofBbard of which his appointor is a
member and, in the absence from such meetings @jdpiointor, to attend and vote at
such meetings and to exercise all the powers,giighities and authorities of his
appointor. A Director acting as alternate Directball have a separate vote at Board
meetings for each Director for whom he acts asrate Director, but he shall count as
only one for the purpose of determining whetheuargm is present.

Alternate Director responsible for own acts

Every person acting as an alternate Director Skeadin officer of the Company, shall
alone be responsible to the Company for his ows aetl defaults and shall not be
deemed to be the agent of the Director appointimg h
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Interests of alternate Director

An alternate Director shall be entitled to contraietl be interested in and benefit from
contracts or arrangements with the Company ane teaid expenses and to be
indemnified to the same extent mutatis mutanditlaswere a Director. However, he
shall not be entitled to receive from the Compamyfaes for his services as alternate,
except only such part (if any) of the fee payabléis appointor as such appointor may
by notice in writing to the Company direct. Subjexthis Article, the Company shall
pay to an alternate Director such expenses as migperly have been paid to him if he
had been a Director.

Revocation of appointment
An alternate Director shall cease to be an alterDatector:
if his appointor revokes his appointment; or

if his appointor ceases for any reason to be acRireprovided that if any Director
retires but is re-appointed or deemed to be redapgzbat the same meeting, any valid
appointment of an alternate Director which waircé immediately before his
retirement shall remain in force; or

if any event happens in relation to him which,af\liere a Director otherwise appointed,
would cause him to vacate office.

DIRECTORS' REMUNERATION, EXPENSES AND PENSIONS
Directors' fees

The Directors (other than alternate Directors)|di@kntitled to receive by way of fees
for their services as Directors such sum as thedBomy from time to time determine.
Such sum (unless otherwise directed by the resolati the Company by which it is
voted) shall be divided among the Directors in spidportions and in such manner as
the Board may determine or, in default of such mheiteation, equally (except that in
such event any Director holding office for lessttiae whole of the relevant period in
respect of which the fees are paid shall only iarduch division in proportion to the
time during such period for which he holds offic&hy fees payable pursuant to this
Article shall be distinct from any salary, remurigna or other amounts payable to a
Director pursuant to any other provisions of thédeles and shall accrue from day to
day.

Expenses

Each Director shall be entitled to be repaid abmnable travelling, hotel and other
expenses properly incurred by him in or about #dégomance of his duties as Director,
including any expenses incurred in attending mgetof the Board or any committee of
the Board or general meetings or separate meatiripe holders of any class of shares
or of debentures of the Company.
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Additional remuneration

If by arrangement with the Board any Director shaliform or render any special duties
or services outside his ordinary duties as a Dareahd not in his capacity as a holder of
employment or executive office, he may be paid seelsonable additional remuneration
(whether by way of salary, commission, participaiio profits or otherwise) as the
Board may from time to time determine.

Remuneration of executive Directors

The salary or remuneration of any Director appairitehold any employment or
executive office in accordance with the provisiohshese Articles may be either a fixed
sum of money, or may altogether or in part be gee@iby business done or profits
made or otherwise determined by the Board, andb®ay addition to or in lieu of any
fee payable to him for his services as Directospant to these Articles.

Pensions and other benefits

The Board may exercise all the powers of the Compaprovide pensions or other
retirement or superannuation benefits and to peogtieath or disability benefits or other
allowances or gratuities (whether by insurancetbemvise) for, or to institute and
maintain any institution, association, societybglirust, other establishment or profit-
sharing, share incentive, share purchase or engdbgkare scheme calculated to
advance the interests of the Company or to bemeifit person who is or has at any time
been a Director or employee of the Company or amypany which is a holding
company or a subsidiary undertaking of or alliedt@ssociated with the Company or
any such holding company or subsidiary underta&ingny predecessor in business of
the Company or of any such holding company or slidrsi undertaking, and for any
member of his family (including a spouse or forrseouse) and any person who is or
was dependent on him. For such purpose the Boaydestablish, maintain, subscribe
and contribute to any scheme, institution, assiociatlub, trust or fund and pay
premiums and, subject to the provisions of the Camgs Acts, lend money or make
payments to, guarantee or give an indemnity ingetspf, or give any financial or other
assistance in connection with any of the aforesgitters. The Board may procure any
of such matters to be done by the Company eitl@eadr in conjunction with any other
person. Any Director or former Director shall beied to receive and retain for his
own benefit any pension or other benefit providedar this Article and shall not be
obliged to account for it to the Company.

POWERS AND DUTIES OF THE BOARD
Powers of the Board

Subject to the provisions of the Companies Acts,Ntemorandum of Association of the
Company and these Articles and to any directiomsrgby special resolution of the
Company, the business of the Company shall be rednaygthe Board, which may
exercise all the powers of the Company, whethetingl to the management of the
business or not. No alteration of the Memorandumssiociation or of these

Articles and no such direction given by the Compsimgll invalidate any prior act of the
Board which would have been valid if such alteratiad not been made or such
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direction had not been given. Provisions contagledwhere in these Articles as to any
specific power of the Board shall not be deemeldrtio the general powers given by this
Article.

111 Powers of Directors being less than minimum number

If the number of Directors is less than the minimfomthe time being prescribed by
these Articles, the remaining Director or Directsingll act only for the purposes of
appointing an additional Director or Directors taka up such minimum or of
convening a general meeting of the Company foptirpose of making such
appointment. If there are no Director or Directabée or willing to act, any two
members may summon a general meeting for the pegiogppointing Directors.
Subject to the provisions of these Articles, angiti@hal Director so appointed shall
hold office only until the dissolution of the anhganeral meeting of the Company next
following such appointment unless he is re-elechethg such meeting.

112 Powers of executive Directors
The Board may from time to time:

112.1.1  delegate or entrust to and confer on any Directddihg executive office (including a
Chief Executive or Managing Director) such of itsagers, authorities and discretions
(with power to sub-delegate) for such time, on sigcins and subject to such conditions
as it thinks fit; and

112.1.2  revoke, withdraw, alter or vary all or any of symhwers.
113  Delegation to committees

113.1  The Board may delegate any of its powers, autlesriand discretions (with power to
sub-delegate) for such time on such terms and dufgiesuch conditions as it thinks fit to
any committee consisting of one or more Directod @ thought fit) one or more other
persons, provided that:

113.1.1  a majority of the members of a committee shall beddors ; and

113.1.2  no resolution of a committee shall be effectiveeasla majority of those present when it
is passed are Directors or alternate Directors.

113.2  The Board may confer such powers either collatevath, or to the exclusion of and in
substitution for, all or any of the powers of theaBd in that respect and may from time to
time revoke, withdraw, alter or vary any of suchvees and discharge any such
committee in whole or in part. Insofar as any powethority or discretion is so
delegated, any reference in these Articles to xlkeectse by the Board of such power,
authority or discretion shall be construed aswetre a reference to the exercise of such
power, authority or discretion by such committee.

114  Local management

The Board may establish any local or divisionalrdgaor agencies for managing any of
the affairs of the Company in any specified logalgither in the United Kingdom or

CFD-#5048490-v2 38



115

116

117

118

elsewhere, and may appoint any persons to be mermbsuch local or divisional board,
or any managers or agents, and may fix their renatio@. The Board may delegate to
any local or divisional board, manager or agertgoointed any of its powers,
authorities and discretions (with power to sub-giale) and may authorise the members
for the time being of any such local or divisiobahbrd, or any of them, to fill any
vacancies and to act notwithstanding vacanciesaagcguch appointment or delegation
may be made for such time, on such terms and subjestich conditions as the Board
may think fit. The Board may confer such powetkagzicollaterally with, or to the
exclusion of and in substitution for, all or anytbé powers of the Board in that respect
and may from time to time revoke, withdraw, altewary all or any of such powers.
Subject to any terms and conditions expressly impdxy the Board, the proceedings of
any local or divisional board or agency with twonaore members shall be governed by
such of these Articles as regulate the proceedihgse Board, so far as they are capable

of applying.
Power of attorney

The Board may, by power of attorney or otherwiggaant any person or persons to be
the agent of the Company and may delegate to athy®erson or persons any of its
powers, authorities and discretions (with powesub-delegate), in each case for such
purposes and for such time, on such terms (inaduaito remuneration) and subject to
such conditions as it thinks fit. The Board magfeo such powers either collaterally
with, or to the exclusion of and in substitutiom, fall or any of the powers of the Board
in that respect and may from time to time revokighdvaw, alter or vary any of such
powers.

Associate directors

The Board may appoint any person (not being a Rirgto any office or employment
having a designation or title including the wordrédtor” or attach to any existing office
or employment with the Company such designatiotitlerand may terminate any such
appointment or the use of such designation ot tiflee inclusion of the word “director”
in the designation or title of any such office an@oyment shall not imply that such
person is, or is deemed to be, or is empoweredyimespect to act as, a Director for
any of the purposes of the Companies Acts or tAesges.

Exercise of voting power

The Board may exercise or cause to be exerciseebtivgy power conferred by the
shares in any other company held or owned by thrapaay, or any power of
appointment to be exercised by the Company, in swarimer in all respects as it thinks
fit (including the exercise of the voting powerpmwer of appointment in favour of the
appointment of any Director as a director or otvfécer or employee of such company
or in favour of the payment of remuneration to divectors, officers or employees of
such company).

Provision for employees

The Board may exercise any power conferred on tmagany by the Companies Acts to
make provision for the benefit of persons employetbrmerly employed by the
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Company or any of its subsidiary undertakings (@r member of his family or any
person who is dependent on him) in connection thighcessation or the transfer to any
person of the whole or part of the undertakinghef Company or that subsidiary
undertaking.

Overseas registers

Subject to the provisions of the Companies Acts,Bbard may exercise the powers
conferred on the Company with regard to the keepfran overseas branch, local or
other register and may make and vary such regofaas it thinks fit respecting the
keeping of any such register.

Borrowing powers

The Board may exercise all the powers of the Compaiborrow money and to
mortgage or charge all or any part of the undentaiproperty and assets (present and
future) and uncalled capital of the Company antjesu to the provisions of the
Companies Acts, to create and issue debenturethed loan stock and debentures and
other securities, whether outright or as collateeglurity for any debt, liability or
obligation of the Company or of any third party.

PROCEEDINGS OF DIRECTORS AND COMMITTEES
Board meetings

Subject to the provisions of these Articles, theBomay meet for the despatch of
business, adjourn and otherwise regulate its poege as it thinks fit.

Notice of Board meetings

One Director may, and the Secretary at the reqpfessDirector shall, summon a Board
meeting at any time on reasonable notice. NotigeBoard meeting shall be deemed to
be properly given to a Director if it is given torhpersonally or by word of mouth or
sent in writing to him at his last known addressuy other address given by him to the
Company for that purpose. A Director may waivergguirement that notice be given
to him of any Board meeting, either prospectivelyairospectively. It shall not be
necessary to give notice of a Board meeting toradior who is absent from the United
Kingdom unless he has requested the Board in writiat notices of Board meetings
shall during his absence be given to him at anyessdn the United Kingdom notified to
the Company for this purpose or, in the case atestin electronic form, any address
given by him to Company for that purpose, but hal stot, in such event, be entitled to
a longer period of notice than if he had been mteisethe United Kingdom at that
address.

Quorum

The quorum necessary for the transaction of busimes/ be determined by the Board
and until otherwise determined shall be two perseash being a Director or an
alternate Director. A duly convened meeting ofBieard at which a quorum is present
shall be competent to exercise all or any of théauities, powers, and discretions for
the time being vested in or exercisable by the 8oar
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Chairman of Board

The Board may appoint one or more of its body @mair or Joint Chairman and one or
more of its body Deputy Chairman of its meetingd aray determine the period for
which he is or they are to hold office and mayrat @me remove him or them from
office. If no such Chairman or Deputy Chairmaelected, or if at any meeting neither a
Chairman nor a Deputy Chairman is present witlia finutes of the time appointed for
holding the same, the Directors present shall choeoe of their number to be Chairman
of such meeting. In the event of two or more J@ih&irmen or, in the absence of a
Chairman, two or more Deputy Chairmen being presaetJoint Chairman or Deputy
Chairman to act as Chairman of the meeting shaldo#led by those Directors present.
Any Chairman or Deputy Chairman may also hold atee office under the Company.

Voting

Questions arising at any meeting shall be detedyea majority of votes. In the case
of an equality of votes the Chairman of that megsihall have a second or casting vote.

Electronic participation in meetings

Any Director or his alternate may validly partidipan a meeting of the Board or a
committee of the Board through the medium of caeriee telephone or any other form of
communications equipment, provided that all pergmarsicipating in the meeting are able
to hear and speak to each other throughout suctingeer by a series of telephone calls
from the Chairman of the meeting or by exchangeooimunication in electronic form
addressed to the Chairman of the meeting.

A person so participating by being present or beirtglephone communication with or

by exchanging communication in electronic form wtbse in the meeting or with the
Chairman of the meeting shall be deemed to be pr@sperson at the meeting and shalll
accordingly be counted in a quorum and be entitleebte. Such a meeting shall be
deemed to take place where the largest group sétparticipating is assembled or, if
there is no group which is larger than any otheugr where the Chairman of the meeting
then is.

A resolution passed at any meeting held in the alboanner, and authenticated by the
Chairman of the meeting, shall be as valid ancceffd as if it had been passed at a
meeting of the Board (or committee, as the caselb@pyuly convened and held.

Resolution in writing

A resolution in writing authenticated by all ther@itors for the time being entitled to
receive notice of a Board meeting and not beingitlean a quorum, or by all the
members of a committee of the Board for the tinéled to receive notice of such
committee meeting and not being less than a quoifuitrat committee, shall be as valid
and effective for all purposes as a resolution galssed at a meeting of the Board (or
committee, as the case may be). Such a resolution:

may consist of several documents in the same fach authenticated by one or more of
the Directors or members of the relevant committee;
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need not be authenticated by an alternate Dirdidtds authenticated by the Director
who appointed him;

if authenticated by an alternate Director, needatsxt be authenticated by his appointor;

to be effective, need not be authenticated by edior who is prohibited by these
Articles from voting thereon, or by his alternate.

Proceedings of committees

All committees of the Board shall, in the exera$¢he powers delegated to them and in
the transaction of business, conform with any nofderoceedings and regulations
which the Board may prescribe and subject thereddl Ise governed by such of these
Articles as regulate the proceedings of the Boardra capable of applying.

Minutes of proceedings
The Board shall cause minutes to be made in boejsfer the purpose of recording:

all appointments of officers and committees madébyBoard and of any such officer's
salary or remuneration; and

the names of Directors present at every meetiigeoBoard, of a committee of the
Board, of the Company or of the holders of anysctaisshares or debentures of the
Company, and all orders, resolutions and procesdiguch meetings.

Any such minutes, if purporting to be authenticabgdhe Chairman of the meeting at
which the proceedings were held or by the Chairafdéhe next succeeding meeting or
the Secretary, shall be prima facie evidence ofrthters stated in such minutes without
any further proof.

Validity of proceedings

All acts done by a meeting of the Board, or of enguttee of the Board, or by any
person acting as a Director, alternate Directanember of a committee shall,
notwithstanding that it is afterwards discoveredt tinere was some defect in the
appointment of any person or persons acting agsdat, or that they or any of them
were or was disqualified from holding office or reftitled to vote, or had in any way
vacated their or his office, be as valid as if g\srch person had been duly appointed,
and was duly qualified and had continued to beraddor, alternate Director or member
of a committee and entitled to vote.

DIRECTORS' INTERESTS
Director may have interests

Subject to the provisions of the Companies Actsamodided that Article 132 is
complied with, a Director, notwithstanding his o
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may enter into or otherwise be interested in amgreat, arrangement, transaction or
proposal with the Company or in which the Companytherwise interested, either in
regard to his tenure of any office or place of prof as vendor, purchaser or otherwise;

may hold any other office or place of profit untlee Company (except that of Auditor
or of auditor of a subsidiary of the Company) imjooction with the office of Director
and may act by himself or through his firm in afpssional capacity for the Company,
and in any such case on such terms as to remwresaid otherwise as the Board may
arrange, either in addition to or in lieu of angnigneration provided for by any other
Avrticle;

may be a director or other officer of, or employsdor a party to any transaction or
arrangement with or otherwise interested in, amgany promoted by the Company or
in which the Company is otherwise interested aregards which the Company has any
powers of appointment; and

shall not be liable to account to the Company for profit, remuneration or other
benefit realised by any such office, employmentti@rct, arrangement, transaction or
proposal;

and no such contract, arrangement, transactionogogal shall be avoided on the
grounds of any such interest or benefit.

Disclosure of interests to Board

A Director who, to his knowledge, is in any wayréditly or indirectly) interested in any
contract, arrangement, transaction or proposal thiehCompany shall declare the nature
of his interest at the meeting of the Board at Wiie question of entering into the
contract, arrangement, transaction or proposabisdonsidered, if he knows his interest
then exists or, in any other case, at the firsttimgef the Board after he knows that he is
or has become so interested.

For the purposes of this Article:

a general notice given to the Board by a Diredbat he is to be regarded as having an
interest (of the nature and extent specified inibkce) in any contract, transaction,
arrangement or proposal in which a specified peosariass of persons is interested shall
be deemed to be a sufficient disclosure underAttisle in relation to such contract,
transaction, arrangement or proposal; and

an interest of which a Director has no knowledge @fnwhich it is unreasonable to
expect him to have knowledge shall not be treaseahanterest of his.

Interested Director not to vote or count for quorum

Save as provided in this Article, a Director shalt vote on, or be counted in the quorum
in relation to, any resolution of the Board or afaanmittee of the Board concerning any
contract, arrangement, transaction or any othgegsal whatsoever to which the
Company is or is to be a party and in which hedmamterest which (together with any
interest of any person connected with him withia tieaning of section 346 CA 1985) is
to his knowledge a material interest otherwise thawirtue of his interests in shares or
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debentures or other securities of or otherwise immugh the Company, unless the
resolution concerns any of the following matters:

the giving of any guarantee, security or indeminitiespect of money lent or obligations
incurred by him or any other person at the reqaget for the benefit of the Company
or any of its subsidiary undertakings;

the giving of any guarantee, security or indeminitiespect of a debt or obligation of the
Company or any of its subsidiary undertakings foiiclv he himself has assumed
responsibility in whole or in part under a guaranbe indemnity or by the giving of
security;

any proposal concerning an offer of shares or debes or other securities of or by the
Company or any of its subsidiary undertakings inctvioffer he is or may be entitled to
participate as a holder of securities or in theemwiiting or sub-underwriting of which
he is to participate;

any proposal concerning any other body corporatehioh he (together with persons
connected with him within the meaning of sectio 8A 1985) does not to his
knowledge have an interest (as the term is usBain22 CA 2006) in one per cent or
more of the issued equity share capital of anysadisuch body corporate or of the
voting rights available to members of such bodyooate;

any proposal relating to an arrangement for thetiest the employees of the Company
or any of its subsidiary undertakings which doesaward him any privilege or benefit
not generally awarded to the employees to whom augimgement relates; or

any proposal concerning insurance which the Compargoses to maintain or purchase
for the benefit of Directors or for the benefitpErsons who include Directors.

Director's interest in own appointment

A Director shall not vote or be counted in the qumron any resolution of the Board or
committee of the Board concerning his own appointngecluding fixing or varying the
terms of his appointment or its termination) astibiler of any office or place of profit
with the Company or any company in which the Comgpaimterested. Where proposals
are under consideration concerning the appointifieeitiding fixing or varying the
terms of appointment or its termination) of twonaore Directors to offices or places of
profit with the Company or any company in which @empany is interested, such
proposals may be divided and a separate resolcbinsidered in relation to each
Director. In such case each of the Directors comezk (if not otherwise debarred from
voting under these Articles) shall be entitled ¢édev(and be counted in the quorum) in
respect of each resolution except that concerri;ign appointment.

Chairman's ruling conclusive on Director's interest

If any question arises at any meeting as to themadity of a Director's interest (other
than the Chairman's interest) or as to the entfieraf any Director (other than the
Chairman) to vote or be counted in a quorum, ath suestion is not resolved by his
voluntarily agreeing to abstain from voting or lgegounted in the quorum, such
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question shall be referred to the Chairman of teetng. The Chairman'’s ruling in
relation to the Director concerned shall be firrad aonclusive.

Directors' resolution conclusive on Chairman's inteest

If any question arises at any meeting as to themadity of the Chairman's interest or as
to the entitlement of the Chairman to vote or bented in a quorum, and such question
is not resolved by his voluntarily agreeing to alsfrom voting or being counted in the
guorum, such question shall be decided by resolutidhe Directors or committee
members present at the meeting (excluding the @hal, whose majority vote shall be
final and conclusive.

Connected persons

For the purposes of Articles 131 to 136 (whichIsiyaply equally to alternate Directors)
an interest of a person who is for the purposeékeCompanies Acts connected (which
word shall have the meaning given to it by secBidd CA 1985) with a Director shall be
treated as an interest of the Director.

AUTHENTICATION OF DOCUMENTS
Power to authenticate documents

Any Director, the Secretary or any person appoitwethe Board for the purpose shall
have power to authenticate any documents affetimgonstitution of the Company and
any resolution passed by the Company or the Boaashyp committee, and any books,
records, documents and accounts relating to thedsssof the Company, and to certify
copies thereof or extracts therefrom as true capiextracts; and where any books,
records, documents or accounts are elsewhere thhe @ffice the local manager or
other officer of the Company having their custolglisbe deemed to be a person
appointed by the Board for this purpose. A docurpenporting to be a copy of a
resolution, or an extract from the minutes of atinge of the Company or of the Board
or any committee which is so certified shall beatosive evidence in favour of all
persons dealing with the Company that such reswoiltas been duly passed or, as the
case may be, that any minute so extracted is aatrdeccurate record of proceedings at
a duly constituted meeting.

SEALS
Safe custody

The Board shall provide for the safe custody of3kal and of any other seal of the
Company.

Application of seals

The Seal shall be used only by the authority efsmlution of the Board or of a committee

of the Board so authorised. The Board may determimether any instrument to which

the Seal is affixed shall be signed and, if ibide signed, who shall sign it and by what

means. The Board may also determine, either gigneran a particular case, that a
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signature may be dispensed with or affixed by meichdor other means. Unless
otherwise so determined:

share certificates and, subject to the provisidrag instrument constituting the same,
certificates issued under the Seal in respect yptlabentures or other securities need not
be signed and any signature may be affixed to iotgat on any such certificate by any
means approved by the Board; and

every other instrument to which the Seal is affiskdll be signed by one Director and by
the Secretary or by two Directors.

Every certificate or share warrant shall be isseifter under the Seal (which may be
affixed to it or printed on it by mechanical or ethmeans) or in such other manner as the
Board, having regard to the terms of issue, the jG2omes Acts and the regulations of the
London Stock Exchange, may authorise; all referemcéhese Articles to the Seal shall
be construed accordingly.

Official seal for use abroad

Subject to the provisions of the Companies Acts,Gbmpany may have an official seal
for use in any place abroad.

THE SECRETARY
The Secretary

Subject to the provisions of the Companies Acts,Bbard shall appoint a Secretary or
Joint Secretaries and shall have power to appoigitow more persons to be an Assistant
or Deputy Secretary at such remuneration and omt®rms and conditions as it thinks fit
and any such person so appointed may be removee:Board.

Any provision of the Companies Acts or of theséiddes requiring or authorising a thing
to be done by or to a Director and the Secretaalf sbt be satisfied by its being done by
or to the same person acting both as Director andran place of, the Secretary.

DIVIDENDS AND OTHER PAYMENTS
Declaration of dividends

Subject to the provisions of the Companies Actsdairttiese Articles, the Company may
by ordinary resolution declare dividends to be paidhembers according to their
respective rights and interests in the profitshef Company. However, no dividend shall
exceed the amount recommended by the Board.

Interim dividends

Subject to the provisions of the Companies Acts,Bbard may declare and pay such
interim dividends (including any dividend payableadixed rate) as appears to the Board
to be justified by the profits of the Company aaali¢ for distribution. If at any time the
share capital of the Company is divided into déferclasses, the Board may pay such
interim dividends on shares which rank after shaoegerring preferential rights with
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regard to dividend as well as on shares confepieferential rights, unless at the time of
payment any preferential dividend is in arrearovitled that the Board acts in good
faith, it shall not incur any liability to the hads of shares conferring preferential rights
for any loss that they may suffer by the lawfulipayt of any interim dividend on any
shares ranking after those with preferential rights

Entitlement to dividends

Except as otherwise provided by the rights attatcbeshares, all dividends shall be
declared and paid according to the amounts pa{@tiferwise than in advance of calls)
on the shares on which the dividend is paid. ®ulgje aforesaid, all dividends shall be
apportioned and paid proportionately to the amopatd up on the shares during any
portion or portions of the period in respect ofethihe dividend is paid, but if any share
is issued on terms providing that it shall rankdesidend as from a particular date, it
shall rank for dividend accordingly.

Calls or debts may be deducted from dividends

The Board may deduct from any dividend or other eygmyable to any person on or in
respect of a share all such sums as may be duehfrorto the Company on account of
calls or otherwise in relation to the shares ofGoenpany.

Distribution in specie

The Board may, with the authority of an ordinargalation of the Company, direct that
payment of any dividend declared may be satisfiedliyw or partly by the distribution of
assets, and in particular of paid up shares orrdebes of any other company, or in any
one or more of such ways. Where any difficultgesiin regard to such distribution, the
Board may settle it as it thinks fit. In partiaylthe Board may:

issue fractional certificates (or ignore fractigns)

fix the value for distribution of such assets oy part thereof and determine that cash
payments may be made to any members on the footittge value so fixed, in order to
adjust the rights of members; and

vest any such assets in trustees on trust forersops entitled to the dividend.
Dividends not to bear interest

Unless otherwise provided by the rights attachetthé¢oshare, no dividend or other
moneys payable by the Company or in respect oadeesshall bear interest as against the
Company.

Method of payment

The Company may pay any dividend, interest or oshier payable in respect of a share in
cash or by direct debit, bank transfer, chequedeind warrant, or money order or by any
other method (including by electronic media) asBbard may consider appropriate and
may send the same by post or other delivery se(@icby such other means offered by
the Company as the member or persons entitledmaytagree in writing) to the

CFD-#5048490-v2 47



149.2

149.3

149.4

150

151

registered address (or in the case of a Deposgabyect to the approval of the Board,
such persons and addresses as the Depositary quagejeof the member or person
entitled to it (or, if two or more persons are tavklof the share or are jointly entitled to it
by reason of the death or bankruptcy of the membetherwise by operation of law, to
the registered address of such of those persasdiest named in the Register) or to such
person and such address as such member or perpersons may direct in writing.

Every cheque, warrant, order or other form of payngesent at the risk of the person
entitled to the money represented by it, shall f@hrelevant) be crossed in accordance
with the Cheques Act 1992 and shall be made payalile person or persons entitled, or
to such other person as the person or personkeéntifly direct in writing. Payment of
the cheque, warrant, order or other form of payrsbatl be a good discharge to the
Company. If any such cheque, warrant, order oeroibrm of payment has or shall be
alleged to have been lost, stolen or destroyedBtad may, at the request of the person
entitled thereto, issue a replacement cheque alawaor order or make payment in some
other form, subject to compliance with such coodii as to evidence and indemnity and
the payment of out of pocket expenses of the Coynpaconnection with the request as
the Board may think fit.

Any joint holder or other person jointly entitleol & share may give an effective receipt
for any dividend or other moneys payable in respésuch share.

The Board may, at its discretion, make provisiansriable a Depositary and/or any
member as the Board shall from time to time deteerto receive duly declared dividends
in a currency or currencies other than sterlingr the purposes of the calculation of the
amount receivable in respect of any dividend, #te of exchange to be used to determine
the foreign currency equivalent of any sum payabla dividend shall be such rate or
rates and the payment thereof shall be on suctstench conditions as the Board may in

its absolute discretion determine.

Uncashed dividends

If cheques, warrants or orders for dividends oeodums payable in respect of a share
sent by the Company to the person entitled thexstoeturned to the Company or left
uncashed on two consecutive occasions or, followimg occasion, reasonable enquiries
have failed to establish any new address to be fosetie purpose, the Company shall
not be obliged to send any dividends or other mepayable in respect of that share due
to that person until he notifies the Company o&ddress to be used for the purpose.

Unclaimed dividends

All dividends, interest or other sum payable andaimed for 12 months after having
become payable may be invested or otherwise madefusy the Board for the benefit

of the Company until claimed and the Company siwlibe constituted a trustee in
respect thereof. All dividends unclaimed for aigetiof 12 years after having been
declared or become due for payment shall (if tharBso resolves) be forfeited and shall
cease to remain owing by the Company.
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Payment of scrip dividends

The Board may, with the prior authority of an oatinresolution of the Company and
subject to such terms and conditions as the Boayddatermine, offer to any holders of
Ordinary Shares the right to elect to receive GadirShares, credited as fully paid,
instead of the whole (or some part, to be detemiinyethe Board) of any dividend
specified by the ordinary resolution. The followiprovisions shall apply:

the said resolution may specify a particular dieileor may specify all or any dividends
declared within a specified period or periods;

the entitlement of each holder of Ordinary Shaoesew Ordinary Shares shall be such
that the relevant value of the entitlement shatbhbeearly as possible equal to (but not
greater than) the cash amount (disregarding angregkt) of the dividend that such
holder would have received by way of dividend. #us purpose “relevant value” shall
be calculated by reference to the average of tbdlenmarket quotations for the
Ordinary Shares on the London Stock Exchange, iaseddrom the Daily Official List,
for the day on which the Ordinary Shares are ¢jtgited “ex” the relevant dividend and
the four subsequent dealing days, or in such atiaemer as the Board may determine
on such basis as it considers to be fair and redgmn A certificate or report by the
Auditors as to the amount of the relevant valuegpect of any dividend shall be
conclusive evidence of that amount;

no fractions of a share shall be allotted. TherBeaay make such provisions as it
thinks fit for any fractional entitlements includiprovisions whereby, in whole or in
part, the benefit thereof accrues to the Compadjoamnder which fractional
entitlements are accrued and/or retained and im ea&e accumulated on behalf of any
member and such accruals or retentions are agpligee allotment by way of bonus to
or cash subscription on behalf of such member lyfhaid Ordinary Shares and/or
provisions whereby cash payments may be made tdoersrin respect of their fractional
entitlements;

the Board shall, after determining the basis atalent, notify the holders of Ordinary
Shares in writing of the right of election offeredthem, and specify the procedure to be
followed and place at which, and the latest timavhich, elections must be lodged in
order to be effective;

the Board may exclude from any offer any holder®dfinary Shares or any Ordinary
Shares held by a Depositary or any Ordinary Shameshich dividends are payable in
foreign currency where the Board considers thatriaking of the offer to them or in
respect of such shares would or might involve th@ravention of the laws of any
territory or that for any other reason the offeowdd not be made to them or in respect
of such shares;

the Board may establish or vary from time to tim@acedure for election mandates in
respect of future rights of election and may deteerthat every duly effected election in
respect of any Ordinary Shares shall be bindinguany successor in title to the holder
thereof;
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the dividend (or that part of the dividend in restpaf which a right of election has been
offered) shall not be payable on Ordinary Sharesspect of which an election has been
duly made (“the elected Ordinary Shares”) and adt@dditional Ordinary Shares shall
be allotted to the holders of the elected Ordirgirgres on the basis of allotment
determined as aforesaid. For such purpose thedBoay capitalise, out of any amount
for the time being standing to the credit of arserge or fund (including any share
premium account or capital redemption reserve)f@ng of the profits which could
otherwise have been applied in paying dividendssh as the Board may determine, a
sum equal to the aggregate nominal amount of tbei@aal Ordinary Shares to be
allotted on that basis and apply it in paying ufuihthe appropriate number of unissued
Ordinary Shares for allotment and distributionhie holders of the elected Ordinary
Shares on that basis. A Board resolution capitgliany part of such reserve or fund or
profits shall have the same effect as if such aéigation had been declared by ordinary
resolution of the Company in accordance with Aetitb4 and in relation to any such
capitalisation the Board may exercise all the psveenferred on them by Article 154
without need of such ordinary resolution;

the additional Ordinary Shares so allotted shakaari passu in all respects with each
other and with the fully paid Ordinary Shares suis on the record date for the dividend
in respect of which the right of election has be#ered, except that they will not rank
for any dividend or other distribution or otheridament which has been declared, paid
or made by reference to such record date; and

the Board may terminate, suspend or amend any @ifié¥e right to elect to receive
Ordinary Shares in lieu of any cash dividend attang and generally may implement
any scrip dividend scheme on such terms and condifas the Board may from time to
time determine and take such other action as tlsedBmay deem necessary or desirable
from time to time in respect of any such scheme.

Reserves

The Board may, before recommending any dividencetidr preferential or otherwise),
carry to reserve out of the profits of the Compsugh sums as it thinks fit. All sums
standing to reserve may be applied from time te tiat the discretion of the Board, for
any purpose to which the profits of the Company prayerly be applied, and pending
such application may, at the like discretion, eithe employed in the business of the
Company or be invested in such investments as tlaedBthinks fit. The Board may
divide the reserve into such special funds asnk#tit, and may consolidate into one
fund any special funds or any parts of any spéaials into which the reserve may have
been divided as it thinks fit. The Board may aistthout placing the same to reserve,
carry forward any profits which it may think prudemt to distribute.

Capitalisation of reserves
The Board may, with the authority of an ordinarsgalation of the Company:

subject as provided in this Article, resolve toitalige any undivided profits of the
Company not required for paying any preferentiadéind (whether or not they are
available for distribution) or any sum standinghe credit of any reserve or fund of the
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Company which is available for distribution or steng to the credit of share premium
account or capital redemption reserve or otheratrlouitable reserve;

appropriate the sum resolved to be capitaliseti¢dblders of Ordinary Shares in
proportion to the nominal amounts of the sharestidr or not fully paid) held by them
respectively which would entitle them to particpat a distribution of that sum if the
shares were fully paid and the sum were then bigable and were distributed by way
of dividend and apply such sum on their behalfegith or towards paying up the
amounts, if any, for the time being unpaid on drmgrss held by them respectively, or in
paying up in full unissued shares or debenturékedCompany of a nominal amount
equal to that sum, and allot the shares or debesturedited as fully paid to those
holders of Ordinary Shares or as they may diradhase proportions, or partly in one
way and partly in the other, provided that:

(a) the share premium account, the capital redempésearve, any other
undistributable reserve and any profits which areavailable for distribution
may, for the purposes of this Article, only be &pin paying up unissued shares
to be allotted to holders of Ordinary Shares ceetlds fully paid; and

(b) in a case where any sum is applied in paying ansdontthe time being unpaid
on any shares of the Company or in paying up Idilbentures of the Company,
the amount of the net assets of the Company atithats not less than the
aggregate of the called up share capital of theg@omand its undistributable
reserves as shown in the latest audited accounbe @@ompany or such other
accounts as may be relevant and would not be reduelew that aggregate by
the payment thereof;

resolve that any shares so allotted to any membespect of a holding by him of any
partly paid shares shall, so long as such shanesimepartly paid, rank for dividends only
to the extent that such partly paid shares rankiiodends;

make such provision by the issue of fractionalifieates (or by ignoring fractions or by
accruing the benefit thereof to the Company ratihen to the holders of Ordinary
Shares concerned) or by payment in cash or otheagist thinks fit in the case of shares
or debentures becoming distributable in fractions;

authorise any person to enter on behalf of alhtbiders of Ordinary Shares concerned
into an agreement with the Company providing foinest

(a) the allotment to them respectively, credited ay fadid up, of any shares or
debentures to which they may be entitled on suphiad@ation; or

(b) the payment up by the Company on behalf of suctienslby the application
thereto of their respective proportions of the nese or profits resolved to be
capitalised, of the amounts or any part of the anm®remaining unpaid on their
existing shares

(any agreement made under such authority beingteteand binding on all such
holders); and
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155

156

157

158

158.1

158.2

generally do all acts and things required to gifeceto such resolution.
Record dates

Notwithstanding any other provision of these Adgcbut without prejudice to the rights
attached to any shares and subject always to thgp@ues Acts the Company or the
Board may by resolution specify any date (the “rdatate”) as the date at the close of
business (or such other time as the Board mayrdetey on which persons registered as
the holders of shares or other securities shanbiéed to receipt of any dividend,
distribution, interest, allotment, issue, noticdormation, document or circular and such
record date may be on or at any time before the datwhich the same is paid, made,
given or served or (in the case of any dividenskrithution, interest, allotment or issue)
at any time after the same is recommended, resalethred or announced but without
prejudice to the rights inter se in respect ofsgtime of transferors and transferees of any
such shares or other securities. No change iretfister of such holders after the record
date shall invalidate the same.

ACCOUNTS
Accounting records

The Board shall cause accounting records to beikegmicordance with the Companies
Acts.

Inspection of records

No member (other than a Director) shall have agiytrio inspect any accounting record
or other document of the Company unless he is astubto do so by statute, by order
of the court, by the Board or by ordinary resolntaf the Company.

Accounts to be sent to members

Except as provided in Article 159, a printed copyhe Directors' and Auditors' reports
accompanied by printed copies of the annual acsaidll, not less than 21 clear days
before the annual general meeting before which éheyo be laid, be delivered or sent by
post to every member and holder of debentureseo€dmpany and to the Auditors and
to every other person who is entitled to receiviscecof general meetings. However, this
Article shall not require a copy of those documeatbe sent to any person who under
the provisions of these Articles is not entitlede¢geive notices from the Company or of
whose address the Company is unaware or to angiholalebentures of whose address
the Company is unaware or to more than one ofoihe folders of any shares or
debentures. If all or any of the shares in or dabes of the Company are listed or dealt
in on any stock exchange, there shall at the seneelte forwarded to the secretary of
that stock exchange such number of copies of ebittose documents as the regulations
of that stock exchange may require.

The provisions of Article 158.1 apply mutatis mwtsrto any reports or accounts
supplied by means of a website.
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159  Summary financial statements

The Company may, in accordance with section 2511885 and any regulations made
under it, send a summary financial statement tonagyber instead of or in addition to
the documents referred to in Article 158. Whemoies so, the statement shall be
delivered or sent by post to the member or madi#ableon a website in accordance
with the Companies Acts, not less than 21 cleas ti@jore the annual general meeting
before which those documents are to be laid.

NOTICES
160  Notices to be in writing

160.1  Notwithstanding anything to the contrary in thesédfes, any notice or document to be
given, sent, issued, deposited, served, deliverdmdged (or the equivalent) to or by any
person pursuant to these Articles (other than meactlling a meeting of the Directors)
shall be in writing and any such notice or docunstatl be deemed given, sent, issued,
deposited, served, delivered or lodged, or thevadgrit where it is sent in electronic
form, to an address for the time being notifiedtfaat purpose to the person giving the
notice, but subject always to the provisions oid&t163.1A and, in the case of notices
or other documents sent in electronic form, suliie@nd in accordance with the
provisions of the Companies Acts.

160.2  Subject to the Companies Acts, any document orrimébion is validly sent or supplied by
a Company if it is made available on a website.

160.3  Where a document or information is sent or suppliethe Company by a person on
behalf of another, the Company may require reasemaldence of the authority of the
former to act on behalf of the latter.

160.4  Any amendment or revocation of a notification giterthe Company under this Article
shall only take effect if in writing, authenticatbg the member and on actual receipt by
the Company thereof.

160.5  An electronic communication shall not be treatedeggived by the Company if it is
rejected by computer virus protection arrangements.

161 Service of notice on members

161.1  The Company may give any notice or document (inetyd share certificate) to a
member, either personally or by sending it by mostther delivery service in a prepaid
envelope addressed to the member at his registeldi@ss or by leaving it at that address
or by any other means authorised in writing byrtieanber concerned, or subject to and in
accordance with the Companies Acts, by sendimgetactronic form to an address for
the time being notified to the Company by the manaindby making it available on a
website. In the case of a member registered avarseas branch register any such
notice or document may be posted either in theddritingdom or in the territory in
which such branch register is maintained.
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161.2  Inthe case of joint holders of a share, all netisedocuments shall be given to the joint
holder whose name stands first in the Registegspect of the joint holding. Notice so
given shall be sufficient notice to all the joirtldlers.

161.3  Where a member (or, in the case of joint holdéms person first named in the Register)
has a registered address outside the United Kinduldrhas notified the Company of an
address within the United Kingdom at which notioesther documents may be given to
him, or subject to and in accordance with the miows of the Companies Acts, of an
address to which notices or documents may be satedctronic form, he shall be entitled
to have notices given to him at that address; theraise no such member shall be
entitled to receive any notice or document from@oenpany.

161.4  If on three consecutive occasions notices or albeuments have been sent through the
post to any member at his registered address @dhisess for the service of notices but
have been returned undelivered, such member sitahareafter be entitled to receive
notices or other documents from the Company uatslmall have communicated with the
Company and supplied in writing a new registeredt@ss or address within the United
Kingdom for the service of notices or subject td anaccordance with the provisions of
the Companies Acts, an address to which noticesbmagnt in electronic form.

162  Notice in case of death, bankruptcy or mental disater

The Company may give notice to the person entitle@l share in consequence of the
death or bankruptcy of a member or otherwise byaia of law, by sending or
delivering it in any manner authorised by theseches for the giving of notice to a
member, addressed to that person by name, or liytléhef representative of the
deceased or trustee of the bankrupt or represeatatioperation of law or by any like
description, at the address (if any) within thetesiKingdom supplied for the purpose
by the person claiming to be so entitled. Untdlsan address has been so supplied, a
notice may be given in any manner in which it migave been given if the death or
bankruptcy or operation of law had not occurred.

163 Evidence of service

163.1  Any notice, certificate or other document, addrdssea member at his registered address
or address for service in the United Kingdom slifadent by post, be deemed to have
been served or delivered on the day after the denwt was put in the post (or, where
second-class mail is employed, on the second dewtht day when it was put in the
post). Proof that an envelope containing the raticdocument was properly addressed
and put into the post as a prepaid letter shatomelusive evidence that the notice was
given. Any notice, certificate or other documeat sent by post but delivered or left at a
registered address or address for service in tlitedJKingdom shall be deemed to have
been served or delivered on the day on which it seadelivered or left.

163.1A Any notice or other document addressedrteimber shall, if sent using electronic
means, be deemed to have been served or delivetieel @xpiration of 48 hours after
the time it was first sent. In proving such senacalelivery it shall be conclusive to
prove that the address used for the electronic agnmation was correct and that the
electronic communication was properly dispatchetheyCompany, unless the Company
is aware that there has been a failure of deli@ésuch notice or document following at
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163.1B

163.2

164

165

166

167

least two attempts in which case such notice oudent shall be sent to the member at
his registered address or address for servicesitUttited Kingdom provided that the
date of deemed service or delivery shall be 48 $iom the despatch of the original
electronic communication in accordance with thisiole.

In calculating a period of hours for thegmses of this Article, no account shall be taken
of any part of a day that is not a working daydeagned in section 1173 CA 2006).

Any member present, either personally or by praxyany general meeting of the
Company or of the holders of any class of shateenCompany shall for all purposes be
deemed to have received due notice of that meetimd)of the purposes for which the
meeting was called.

Notice binding on transferees

Every person who, by operation of law, transferbyany other means becomes entitled
to a share shall be bound by any notice in respigitiat share (other than a Section 793
Notice) which, before his name is entered in thgi®ter, has been duly given to a
person from whom he derives his title.

Notice by advertisement

Any notice to be given by the Company to the mesberany of them, and not
otherwise provided for by these Articles, shalsbéiciently given if given by
advertisement in at least one national newspagaispad in the United Kingdom and,
where the Company keeps an overseas branch regisa¢ideast one daily newspaper
published in the territory in which such regisgemaintained. Any notice given by
advertisement shall be deemed to have been serveda on the day on which the
advertisement first appears.

Suspension of postal services

Subject to the Companies Acts and to any otherigioovof these Articles, if at any time
by reason of the suspension, interruption or dovéait of postal services or threat
thereof within the United Kingdom the Company isnauld be unable effectively to
convene a general meeting by notices sent thrdugpast, a general meeting may be
convened by a notice advertised in at least orien@tewspaper published in the
United Kingdom and, where the Company keeps arseasrbranch register, in at least
one daily newspaper published in the territory ol such register is maintained. Such
notice shall be deemed to have been duly servexd arembers entitled thereto at noon
on the day on which the first of such advertisem@ppears. In any such case the
Company shall send confirmatory copies of the edbig post if, at least seven days prior
to the meeting, the posting of notices to addregsesighout the United Kingdom again
becomes practicable.

WINDING UP
Division of assets

If the Company is wound up the liquidator may, vitile sanction of a special resolution
of the Company and any other sanction require@wy ¢livide among the members in
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169

170

specie the whole or any part of the assets of tmagany and may, for that purpose,
value any assets and determine how the divisiolhishaarried out as between the
members or different classes of members. Any disasion may be otherwise than in
accordance with the existing rights of the membaus jf any division is resolved
otherwise than in accordance with such rightsnteenbers shall have the same right of
dissent and consequential rights as if such reealutere a special resolution passed
pursuant to section 110 of the Insolvency Act 1986e liquidator may, with the like
sanction, vest the whole or any part of the assdtsistees on such trusts for the benefit
of the members as he with the like sanction ske#émnine, but no member shall be
compelled to accept any assets on which theréabibty.

Transfer or sale under section 110 Insolvency ActaB6

A special resolution sanctioning a transfer or salenother company duly passed
pursuant to section 110 of the Insolvency Act 188 in the like manner authorise the
distribution of any shares or other considerat&geivable by the liquidator among the
members otherwise than in accordance with thegtiegi rights, and any such
determination shall be binding on all the membsubject to the right of dissent and
consequential rights conferred by the said section.

INDEMNITY
Right to indemnity

Subject to the provisions of the Companies Actswthout prejudice to any indemnity
to which he may be otherwise entitled, every Doecalternate Director, Secretary or
other officer of the Company shall be entitled &itdemnified out of the assets of the
Company against all costs, charges, losses, damaddmbilities incurred by him in the
actual or purported execution or discharge of bitsed or exercise of his powers or
otherwise in relation thereto, including (withougjudice to the generality of the
foregoing) any liability incurred in defending apsoceedings (whether civil or criminal)
which relate to anything done or omitted or allegetiave been done or omitted by him
as an officer or employee of the Company, and ichvjudgment is given in his favour
or in which he is acquitted or in connection witty application under the Companies
Acts in which relief is granted to him by any coaftcompetent jurisdiction.

Power to insure

Subject to the provisions of the Companies Acts,Bbard may purchase and maintain
insurance at the expense of the Company for thefibe any person who is or was at
any time a Director or other officer or employedlaf Company or of any other
company which is a subsidiary or subsidiary undi@rtpof the Company or in which the
Company has an interest whether direct or indmeetho is or was at any time a trustee
of any pension fund or employee benefits trustliictv any employee of the Company or
of any such other company or subsidiary undertaisimg has been interested
indemnifying such person against any liability whioay attach to him or loss or
expenditure which he may incur in relation to amgldone or alleged to have been done
or omitted to be done as a Director, officer, erygéoor trustee.
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171 Warrants to subscribe for shares

The Company may, subject to the provisions of then@anies Acts and of these
Articles, issue warrants to subscribe for sharéeenCompany. Such warrants shall be
issued upon such terms and subject to such comglitie may be resolved upon by the
Board including, without prejudice to the geneyatit the foregoing, terms and
conditions which provide that, on a winding up leé Company, a holder of warrants
may be entitled to receive out of the assets oCitkmpany available in the liquidation
pari passu with the holders of shares of the same classeasttares in respect of which
the subscription rights conferred by the warraats lee exercised such a sum as he
would have received had he exercised the subsoripghts conferred by his warrants
prior to the winding up but after deduction of grece (if any) payable on exercise of
such subscription rights.
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