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Company Number: 06172239

THE COMPANIES ACTS 1985 TO 2006
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

DAILY INTERNET PLC (the “Company”)

(adopted by Special Resolution of the Members phsee 2013)

REGULATIONS AND INTERPRETATION

1.
1.1.
1.1.1.
1.1.2.

1.1.3.

1.1.4.

1.1.5.

Interpretation

In these Articles, if not inconsistent with the gab or context:

words importing the singular number include thegluand vice versa,
words importing one gender include any gender;

a reference to a person includes a body corporadeaa unincorporated body of
persons;

a reference to any statute or provision of a sagbtll include any orders, regulations
or other subordinate legislation made under it simall, unless the context otherwise
requires, include any statutory modification orereactment of it for the time being in

force;

the following words and expressions shall havefdlewing meanings, unless the
context otherwise requires:

“Act” the Companies Act 2006 (as amended);

“Articles” the Articles of Association of the Compgaas contained in this document
or as amended from time to time;

“Bank” the bank with which the Company has its maimrent account from time to
time;

“City Code” the City Code on Takeovers and Mergers;

\\KSLSRVO08\ptrdata\docs\D\A\\DAI8\6\PIc - new Actes for AGM Clean Draft 1_6342T2_1.doc_634403dgd.



“Board” or “Directors” the directors of the Compafrpm time to time or a quorum
of such directors present at a board meeting ance¢r’ shall mean any one of
them;

“communication” and “electronic communication” shiahve the same meaning as in
the Electronic Communications Act 2000;

“conflict” has the meaning given in Article 101.1;
“executed” includes any mode of execution;

“holder” in relation to shares, means a member whaane is entered in the register
of members as the holder of the shares;

“Interested Director” has the meaning given in &lgi101.1;
“Office” the registered office for the time beinftbe Company;

“Operator” the person from time to time who in respof the Company’s securities
carries out the functions of the operation of &vaht system for the purposes of the
Regulations;

“paid up” paid up or credited as paid up;
“Panel” the Panel on Takeovers and Mergers in thieged Kingdom;

“Regulations” the Uncertificated Securities Regiolas 2001 (SI 2001 no. 3755)
including any modification thereof or any regulasoin substitution thereof and for
the time being in force;

“Relevant Liability” any cost, charge, loss, damagepense or liability which any
person may suffer or incur:

(@) as a result of anything he does, or does not deairying out or trying to
carry out his duties, or using or trying to use p@vers in relation to the
Company, or in relation to any of the other bodiegporate which are referred
to in the definition of “Relevant Person” or, iretisase of any current or past
trustee of any pension fund, in relation to thatgien fund; or

(b) in any other way in connection with his duties, posvor posts in relation to
the Company or in relation to any of the other bedcorporate which are
referred to in the definition of “Relevant Persan; in the case of any current
or past trustee of any pension fund, in relatiothtt pension fund including
(without prejudice to the generality of the foregg) any liability incurred in
connection with defending any proceedings (whetivl or criminal) which
relate to any of the matters referred to in thidinkeon of “Relevant
Liability”;

“Relevant Person” any person who is or was atithe & Director, alternate director,
officer or employee of:

(@) the Company, or any body corporate which is or ataany time a holding

\\KSLSRVO08\ptrdata\docs\D\A\\DAI8\6\PIc - new Actes for AGM Clean Draft 1_6342?2_1.(100_634403&9&.



1.1.6.

1.1.7.

1.1.8.

1.1.9.

company of the Company;

(b)  any body corporate in which the Company, or anyybmmtporate which is or
was at any time a holding company of the Compaay,dny kind of direct or
indirect interest;

(© any body corporate in which any of the predecessbthe Company, or of
any body corporate which is or was at any time klihg company of the
Company, has any kind of direct or indirect intéres

(d)  any body corporate with which the Company is or whany time allied, or
associated; or

(e) any body corporate which is or was at any time lasisliary undertaking of
any body corporate referred to in this definition;

“relevant system” a relevant system as definedelgyliation 2(1) of the Regulations;

“Seal” the common seal of the Company or if appedprany official seal which the
Company may have pursuant to Section 50 of thgtAet“Securities Seal”);

“Secretary” the secretary of the Company and (sulipe the provisions of the Act)
any other person appointed by the Directors tooperfany of the duties of the
secretary of the Company, including a joint aseistet deputy secretary;

“Statutes” the Act, and every other statute (ang rgulations subordinate thereto)
for the time being in force concerning companies affiecting the Company;

“United Kingdom” the United Kingdom of Great Britaand Northern Ireland;

“in writing” written, or produced by any other modé reproducing or representing
words in a permanent visible form, or partly ond partly another;

save as aforesaid, and unless the context otheregéres, words or expressions
contained in these Articles shall bear the sameningaas in the Act and words and
expressions used in the Regulations have the saeamings when used in these
Articles;

the headings are inserted for convenience onlysaatl not affect the construction of
these Articles;

the words and phrases “other”, “including” and ‘jparticular” do not limit the
generality of any preceding words and any wordsctvhollow them shall not be
construed as being limited in scope to the sanss@a the preceding words where a
wider construction is possible;

1.1.10.subject to the provisions of Article 51, where &y purpose an ordinary resolution

of the Company is required a special resolutiol siteo be effective;

1.1.11 references to Articles are references to theselastiand references to paragraphs and

sub-paragraphs are, unless otherwise stated, neyd¢o paragraphs of the Article or
references to sub-paragraphs of the paragraphichwine reference appears.
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Model Articles not to apply

No regulations set out in any statute or in anytusbay instrument or other
subordinate legislation concerning companies sigtlly to the Company, but this
document constitutes the Articles of Associatiothef Company.

SHARE CAPITAL

3.
3.1

3.2.
3.2.1.
3.2.2.

3.2.3.

3.3.

Share Capital

The share capital of the Company at the date optawio of these Articles is divided
into ordinary shares of 0.005p each (“Ordinary $89r;

The Ordinary Shares shall confer the following t&ghnd restrictions on their holders:
the right to receive notice of, attend and votgeateral meetings;
the right to receive dividends; and

the right on a winding up or return of capital dherwise to repayment of the
amounts paid up or credited as paid up on themtlamdight to participate in any
surplus assets of the Company in proportion totimaber of such shares held.

Without prejudice to any special rights previousbnferred on the holders of any
shares or class of shares already issued (whidadpigghts shall not be modified or
abrogated except with such consent or sanctios gsovided in Articles 5 or 6), a
share (whether forming part of the original capaalnot) may be issued with such
preferred, deferred or other special rights or stedtrictions, whether in regard to
dividend, return of capital, voting or otherwises #he Company by ordinary
resolution determines.

COMPANY BUSINESS

4.

Business

Any branch or kind of business which the Companyeither expressly or by
implication authorised to undertake may be undenaky the Directors at such times
as they think fit, and may be permitted by therbeéan abeyance, whether the branch
or kind of business commenced or not, so long aPihectors deem it expedient not
to commence or proceed with it.

VARIATION OF CLASS RIGHTS

5.1.1.

Sanction to variation

Subject to the provisions of the Act, if at any ¢irthe capital of the Company is
divided into different classes of shares or groubps,rights attached to any class or
group may be varied or abrogated, whether or rmtGbmpany is being wound up,
either:

in such manner (if any) as may be provided by sigttts; or
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5.1.2.

5.2.

5.2.1.

5.2.2.

5.2.3.

in the absence of any such provisions with the @ons) writing of the holders of
three-quarters in nominal value of the issued shaf¢hat class or group, or with the
sanction of a special resolution passed at a stepgemeral meeting of the holders of
the shares of the class or group, but not otherwise

To every such separate general meeting of the totidea class or group of shares all

the provisions of these Articles relating to gehemaetings of the Company or to the

proceedings at such general meetings shall, sasfapplicable and with the necessary
modifications, apply, except that:

the necessary quorum at any such meeting otherathadjourned meeting shall be
two persons holding or representing by proxy astene-third in nominal value of

the issued shares of the class or group in questionat an adjourned meeting one
person holding shares of the class or group intopresr his proxy;

any holder of shares of the class or group in tuegresent in person or by proxy
may demand a poll; and

the holders of shares of the class or group integpreshall, on a poll, have one vote in
respect of every share of the class or group heltidm respectively.

Deemed variation

The special rights conferred upon the holders gf @dass or group of shares issued
with preferred or other special rights shall natléss otherwise expressly provided by
these Articles or by the conditions of issue oftsshares) be deemed to be varied by
the creation or issue of further shares rankingame or all respects pari passu with
them.

SHARES

7.

7.1.

7.2

7.2.1.

7.2.2.

Allotment of shares

Subject to Article 7.2 and to any direction to ttentrary given by the Company in
general meeting, the shares and any right to siblesfor, or to convert any security
into, shares in the Company for the time being gotthan shares shown in the
memorandum of association of the Company to haee baken by the subscribers or
shares allotted in pursuance of an employee's Sttieme) may be allotted to such
persons, at such times, in such proportions, upoh terms (other than at a discount)
and with such rights or restrictions, including buthout limit as to differentiation
between members of calls, as the Directors, suldgcthe Articles and to the
provisions of the Act, shall think fit.

The Company may in accordance with and subjectdtias 684-689 of the Act and
all other relevant provisions (if any) in force thie time being:

issue shares which are to be redeemed or are t@mbke redeemed at the option of the
Company or the holder thereof;

make a payment in respect of the redemption orhase of any of its own paid-up
shares out of the distributable profits of the Campor the proceeds of a fresh issue
of shares and as to redemption on such date os (tatde fixed prior to the issue of
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such shares) and terms and in such manner as ndgtdrenined at any time or times
by the Directors, provided nevertheless that thewarhto be paid on redemption shall
be fixed on, and by the terms of, the issue oftiaes,

provided always that any shares purchased or reztbdoy the Company shall be
treated as cancelled and that within one montlhefredemption of any redeemable
shares the Company gives notice to the registexifyjing the shares redeemed.

8. Purchase of own shares

Subject to the provisions of the Act and subjeany approval by means of a special
resolution at a separate class meeting of the rolwfeany class of convertible shares,
the Company shall have power to purchase its ovareshincluding any redeemable
shares.

9. Commission and brokerage

In addition to all other powers of paying commissithe Company may exercise the
powers conferred by the Act in paying commission persons subscribing or
procuring subscriptions for shares in the Compamyagreeing so to do, whether
absolutely or conditionally; provided that the ratethe amount of the commission
paid or agreed to be paid shall be disclosed innthener required by the Act and
shall not exceed ten per cent of the price whigh ghares in respect of which the
commission is paid are issued or an amount equivaleereto. Subject to the
provisions of the Act any such commission may hesfsad by the payment of cash
or by the allotment or fully or partly paid shaspartly in one way and partly in the
other. The Company may also, on any issue of sha@y such brokerage as is
lawful.

10.  Trusts not to be recognised

Except as required by law (including, without liatibn, the Regulations), no person
shall be recognised by the Company as holding &ayesupon any trust, and the
Company shall not be bound by or compelled in amy ¥ recognise (even when
having notice) any equitable, contingent, futurepartial interest in any share, or
(except only as provided by these Articles or apired by law) any interest in any
fractional part of a share or any other right igpect of any share, except an absolute
right to the entirety of it in the registered halde

SHARE CERTIFICATES
11. Share certificates

11.1. Every person whose name is entered as a membwez negister of members (except a
recognised clearing house or a nominee thereothmr @erson in respect of whom
the Company is not by law required to complete aasle ready for delivery a
certificate) shall be entitled without payment toecocertificate for all his shares of
each class. Every certificate shall be issuediwitivo months after allotment or the
lodgement with the Company of the transfer of thares, not being a transfer which
the Company is for any reason entitled to refuseetpster and does not register
(unless the conditions of issue of such shareswibe provide), and shall specify the
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11.2.

12.

number and class and distinguishing numbers (ij ahyhe shares to which it relates
and the amount paid up thereon. The Company sbalbe bound to register more
than four persons as the joint holders of any sbhaghares and, in the case of a share
held jointly by several persons, the Company shallbe bound to issue more than
one certificate therefor, and delivery of a cectife for shares to the first named joint
holders shall be sufficient delivery to all. Wherenember transfers part of the shares
comprised in his holding he shall be entitled toeatificate for the balance of his
holding without charge.

Any share certificate and any certificate for debess of the Company which has
been approved for sealing by the Directors orrarndtee of the Directors need not
(save to the extent that the terms and conditiongHe time being relating to any
debentures of the Company otherwise require) beedigr countersigned by any
person. Subject as aforesaid, any such certificetg, if the Directors so determine,
bear signatures affixed by some mechanical systeprazess or printed on them or
the names of the Company's issuing agents andnogdx signed by any person.

Replacement of share certificate

If a share certificate is defaced, worn out, losdestroyed, it may be replaced on
such terms (if any) as to evidence and indemnitytae payment of any exceptional
out of pocket expenses incurred by the Companyhwestigating evidence as the
Directors think fit but otherwise free of chargeddin case of defacement or wearing
out) on delivery up of the old certificate.

ISSUE OF SHARES

13.

13.1.

13.2.

13.3.

Uncertificated shares

In these Articles references to a share (or toihgldf shares) being in uncertificated
form or in certificated form are references, resipety, to that share being an
uncertificated unit of a security or a certificatgut of a security

The Directors shall have power to implement sucargrements as they may, in their
absolute discretion, think fit in order for any sdaof shares to be a participating
security (subject always to the Regulations andféledities and requirements of the
relevant system concerned). Where they do so thenriag Article shall commence
to have effect immediately prior to the time at @hthe Operator concerned permits
the class of shares concerned to be a participaéogrity.

In relation to any class of shares which is, fa time being, a participating security,
and for so long as such class remains a partiogaecurity, no provision of these
Articles shall apply or have effect to the extdmttit is in any respect inconsistent
with:

13.3.1.the holding of shares of that class in uncertigdafiorm;

13.3.2.the transfer of title to shares of that class bymseof a relevant system; or

13.3.3.the Regulations.
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14. Relevant Class

14.1. Without prejudice to the generality of the precedifirticle and notwithstanding
anything contained in these Articles, where ang<laf shares is, for the time being, a
participating security (such class being referredhereinafter as the “Relevant
Class”):

14.1.1the register relating to the Relevant Class shallntaintained at all times in the
United Kingdom;

14.1.2.shares of the Relevant Class may be issued in tiffeaed form in accordance with
and subject as provided in the Regulations;

14.1.3.unless the Directors otherwise determine, shargbefRelevant Class held by the
same holder or joint holder in certificated formdaancertificated form shall be
treated as separate holdings;

14.1.4.shares of the Relevant Class may be changed fraertificated to certificated form,
and from certificated to uncertificated form, incamdance with and subject as
provided in the Regulations;

14.1.5.title to shares of the Relevant Class which arendsd on the register as being held in
uncertificated form may be transferred by mearthefrelevant system concerned and
accordingly none of the provisions of these Arsckhall apply in respect of such
shares to the extent that any provision requiresomtemplates the effecting of a
transfer by an instrument in writing and the praducof a certificate for the share to
be transferred;

14.1.6.the Company shall comply with the provisions of Ratons 27 and 28 in relation to
the Relevant Class and all provisions in thesechusi shall be read as subject to
Regulation 28;

14.1.7 the provisions of these Articles with respect tcetmgys of or including holders of the
Relevant Class, including notices of such meetisgs)l have effect subject to the
provisions of Regulation 41; and

14.1.8.no provision of these Articles shall apply so agdquire the Company to issue a
certificate to any person holding shares of theefRatt Class in uncertificated form.

CALLS ON SHARES
15. Calls

The Directors may, subject to the provisions oséhArticles and to any conditions of
allotment, from time to time make calls upon thembers in respect of any monies
unpaid on their shares (whether on account of timeimal amount of the shares or by
way of premium) and each member shall (subjectadimd given at least 14 days'
notice specifying the time or times and place ofrpant) pay to the Company at the
time or times and place so specified the amoutea®@in his shares.
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16.

17.

18.

19.

20.

Payment

A call may be made payable by instalments. A cayne postponed and a call may
be wholly or in part revoked as the Directors majednine. A call shall be deemed
to have been made at the time when the resolufitredirectors authorising the call
was passed. The joint holders of a share shalbib#dy and severally liable to pay all
calls in respect of it. A person upon whom a calinade shall remain liable for calls
made upon him notwithstanding the subsequent eartdfthe shares in respect of
which the call was made.

Interest on calls

If a sum called in respect of a share is not paite or on the day appointed for its
payment, the person from whom the sum is due ghalinterest on the sum from the

day appointed for payment to the time of actuahpanyt at the rate fixed by the terms
of allotment of the share or in the notice of thé or, if no rate is so fixed, at the base
rate from time to time of the Bank or at such lownade as the Directors may agree to
accept, but the Directors shall be at liberty towwgpayment of such interest wholly

or in part.

Sums treated as calls

Any sum which by the terms of issue of a share im&sopayable upon allotment or at
any fixed date, whether on account of the nomimabant of the share or by way of
premium or as an instalment of a call, shall, fibtkee purposes of these Articles, be
deemed to be a call duly made and payable on tieeotiawhich by the terms of issue
the same becomes payable, and, in case of non-payatieghe relevant provisions of
these Articles as to payment of interest, forf@tar otherwise shall apply as if such
sum had become payable by virtue of a call dulyereat notified.

Power to differentiate

Subject to the terms of allotment, the Directorsyman the issue of shares,
differentiate between the holders in the amourdatis to be paid and in the times of
payment.

Payment in advance of calls

The Directors may, if they think fit, receive frommy member willing to advance the
same all or any part of the money unpaid upon ttees held by him beyond the
sums actually called upon as a payment in advahcalls, and any such payment in
advance of calls shall extinguish, so far as thmesahall extend but subject as in
these Articles provided, the liability upon the md® in respect of which it is
advanced; and upon the money so received, or st ot as from time to time
exceeds the amount of the calls then made uposhies in respect of which it has
been received, the Company may pay interest atsuemot exceeding the base rate
from time to time of the Bank as the member payngh sum and the Directors
agree.
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FORFEITURE, SURRENDER, LIEN AND UNTRACED MEMBERS
21. Notice if call not paid

If a member fails to pay any call or instalmentaotall on the day appointed for its
payment, the Directors may at any time after suatie,dduring such time as any part
of such call or instalment remains unpaid, sermetace on him requiring payment of
so much of the call or instalment as is unpaidetiogr with any interest which may
have accrued. The notice shall name a further day €arlier than 7 days from the
date of service of such notice) on or before wtaok the place where the payment
required by the notice is to be made, and shat $teat in the event of non-payment
at or before the time and at the place appointegiiares on which the call was made
will be liable to be forfeited.

22.  Forfeiture for non-compliance

If the requirements of any such notice as refetoeare not complied with, any share
in respect of which such notice has been given atany time after service of such
notice, before payment of all calls and interest Has been made, be forfeited by a
resolution of the Directors to that effect, andhstarfeiture shall include all dividends
which shall have been declared on the forfeitedeshand not actually paid before the
forfeiture. The Directors may accept a surrendearof shares liable to be forfeited
under this Article.

23. Disposal of forfeited shares

Subject to the provisions of the Act, a share stefted or surrendered shall become
the property of the Company and may be sold, atall or otherwise disposed of
either to the person who was before such forfeitursurrender the holder or entitled
to such shares, or to any other person, upon srafistand in such manner as the
Directors shall think fit. At any time before a salre-allotment or disposal, the

forfeiture or surrender may be cancelled on sunigeas the Directors think fit. The

Directors may, if they think fit, authorise somergmn to execute an instrument or
transfer of a forfeited or surrendered share td suy other person.

24, Effect of forfeiture

A member whose shares have been forfeited or siered shall cease to be a
member in respect of the forfeited or surrendefealtes and shall surrender to the
Company for cancellation the certificate for theargh forfeited, but shall
notwithstanding such forfeiture or surrender remeihle to pay to the Company all
monies which at the date of forfeiture or surrenaere presently payable by him to
the Company in respect of the shares, with intergdess and to the extent that the
Directors resolve to waive interest, at the rate/laich interest was payable on those
monies before the forfeiture or, if no interest veaspayable, at the base rate from
time to time of the Bank or at such lower rate las Directors may agree to accept
from the date of forfeiture or surrender until pay and the Directors may enforce
payment without any allowance for the value of shares at the time of forfeiture or
surrender or for any consideration received orr tiisposal.
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25. Lien

Subject to the provisions of Section 670 of the thet Company shall have a first and
paramount lien on every share (not being a fulli ghare) for all monies, whether
presently payable or not, called or payable atadfitime in respect of such share.
The Company's lien (if any) on a share shall extendll dividends or other monies
payable on or in respect of such shares togethtbr amy interest or expenses which
may have accrued. The Directors may resolve thatshare shall for some specified
period be wholly or in part exempt from the proeiss of this Article.

26. Enforcement of lien by sale

The Company may sell, in such manner as the Direthink fit, any shares on which

the Company has a lien, but no sale shall be matkssi some sum in respect of
which the lien exists is presently payable, noiluhe expiration of 14 days after a

notice in writing, stating and demanding paymenthaf sum presently payable, and
giving notice of intention to sell in default, shhhve been served on the holder for
the time being of the shares or the person entitjeckason of his death or bankruptcy
to the shares.

27.  Application of proceeds of sale

The net proceeds of such sale, after payment ofeflegant costs, shall be applied in
or towards payment or satisfaction of the debiability in respect of which the lien
exists, so far as the same is presently payabteaay residue shall (upon surrender
to the Company for cancellation of the certifickdethe shares sold and subject to a
like lien for debts or liabilities not presentlyyadble as existed upon the shares prior
to the sale) be paid to the person entitled tostmeres at the time of the sale. For
giving effect to any such sale, the Directors matharise some person to execute an
instrument of transfer of the shares sold to, adcordance with, the directions of the
purchaser of such shares. The purchaser shadigistered as the holder of the shares
and he shall not be bound to see the applicatidgheopurchase money and his title to
the shares shall not be affected by any irregylanitinvalidity in the proceedings in
reference to the sale.

28. Untraced members

28.1. The Company shall be entitled to sell at the besepeasonably obtainable in such
manner and for such price as the Directors thiblariiy share of a member, or any
share to which a person is entitled by transmissiordeath or bankruptcy, if and
provided that:

28.1.1.during the period of 12 years prior to the datéhefpublication of the advertisements
referred to in sub-paragraph 28.1.2 (or, if puldélon different dates, the earlier or
earliest date) no cheque, order or warrant in spé 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,sabtidress on the register or other last
known address given by the member or person tohwtteques, orders or warrants
in respect of such share are to be sent has bebedand the Company has received
no communications in respect of such share fronm snember or person, provided
that during such period of 12 years the Companyph#atat least three cash dividends
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(whether interim or final) and no such dividend Hzeen claimed by the person
entitled to it;

28.1.2.0n or after expiry of the said period of 12 yedrs €Company has given notice of its

intention to sell such share by advertisementsvim newspapers of which one shall
be a national newspaper published in the Unitedg#am and the other shall be a
newspaper circulating in the area of the addrestherregister or other last known
address of the member or the person entitled bystngssion to the share or the
address for the service of notices notified undeicke 165;

28.1.3.the said advertisements, if not published on tmeesday, shall have been published

within thirty days of each other; and

28.1.4.during the further period of three months followithg date of publication of the said

28.2.

28.3.

28.4.

29.

advertisements (or, if published on different datles later or latest date) and prior to
the exercise of the power of sale the Company baseceived any communication in
respect of such share from the member or persatfedrty transmission.

To give effect to any sale of shares pursuant te A&rticle, the Directors may
authorise some person to transfer the shares stigneand may enter the name of the
transferee in respect of the transferred sharethenregister notwithstanding the
absence of any share certificate being lodgedspe® thereof and may issue a new
certificate to the transferee. An instrument ohsfar executed by (or a dematerialised
instruction given by) that person shall be as ¢iffecas if it had been executed or
effected by the holder of, or the person entitlgdtdansmission to, the shares. The
purchaser shall not be bound to see to the apiplicaif the purchase monies, nor
shall his title to the shares be affected by amggularity or invalidity in the
proceedings relating to the sale.

If during the period of 12 years referred to iniélg 28.1, or during any period
ending on the date when all the requirements ofpswhgraphs 28.1.1 to 28.1.4 have
been satisfied, any additional shares have beeeds® respect of those held at the
beginning of, or previously so issued during, anghsperiod and all the requirements
of sub-paragraphs 28.1.2 to 28.1.4 have been isdtisf regard to such additional
shares, the Company shall also be entitled tdseldditional shares.

The Company shall account to the member or othesopeentitled to such share for
the net proceeds of such sale by carrying all n®merespect of such sale to a
separate account. The Company shall be deemed d@odieétor to, and not a trustee
for, such member or other person in respect of snchies. Monies carried to such
separate account may either be employed in theéssiof the Company or invested
in such investments as the Directors may from tiongéme think fit. No interest shall
be payable to such member or other person in resgiesuch monies and the
Company shall not be required to account for anpegceearned on them.

Evidence of forfeiture

A statutory declaration in writing that the declarégs a director of the Company or
the Secretary and that a share has been dulytEfesurrendered or sold, whether to
satisfy a lien of the Company or otherwise on & dsated in the declaration, shall be
conclusive evidence of the facts stated in sucHad®ton as against all persons
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claiming to be entitled to the share. Such dedtamaand the receipt of the Company
for the consideration (if any) given for the shareits sale, re-allotment or disposal,
together with the share certificate delivered ® thlevant purchaser or allottee, shall
(subject to the execution of an instrument of transf the same be required)
constitute a good title to the share and the petsowhom the share is sold, re-
allotted or disposed of shall be registered ashtiider of the share and shall not be
bound to see to the application of the considemaibany) nor shall his title to the
share be affected by any irregularity or invaliditythe proceedings in reference to
the forfeiture, surrender, sale, re-allotment epdsal of the share.

TRANSFER OF SHARES

30.

31.

32.

Transfer of title and interest

Title to and interest in shares may be transfemw@tiout a written instrument in
accordance with statutory regulations from timéntee made under the Act.

Transfer of shares

Transfer of shares may be effected by transfer riting in any usual or common

form or in any other form acceptable to the Direstor as required by any rules from
time to time made by the Operator. The instrumémtamsfer shall be signed by or on
behalf of the transferor and (except in the caseilbf paid shares) by or on behalf of
the transferee. The transferor shall be deemednain the holder of the share until
the name of the transferee is entered on the ezgimembers in respect of it.

Right to refuse registration

32.1. The Directors may decline to recognise any instnimétransfer, unless:

32.1.1.the instrument of transfer duly stamped is depdsitethe Office or such other place

as the Directors may appoint, accompanied by théicate for the shares to which it
relates and such other evidence as the Directoysre@sonably require to show the
right of the transferor to make the transfer, pded that, in the case of a transfer by a
nominee of a recognised clearing house or of agmsed investment exchange, the
lodgement of a share certificate will only be nseey if a certificate has been issued
in respect of the share in question;

32.1.2.the instrument of transfer is in respect of onlg atass of share;

32.1.3.the instrument of transfer is in favour of not mdran four transferees; and

32.1.4the instrument of transfer is in respect of a shargespect of which all sums

33.

presently payable to the Company have been paid;

provided that the Directors shall not refuse tasteg any transfer or renunciation of
partly paid shares in breach of the AIM Rules pipkcable).

Notice of refusal

If the Directors refuse to register a transfer my ahares, they shall, within 2 months
after the date on which the transfer was lodget tie Company or the Operator as
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34.

35.

36.

37.

the case may be, send to the transferor and theférae notice of the refusal.
Closing of register

The registration of transfers of shares or of adagx<of shares may be suspended at
such time and for such periods as the Directors fr@y time to time determine,
provided always that the register of members shatlbe closed for more than 30
days in any year.

Fees on registration

No fee will be charged by the Company in respectthe registration of any
instrument of transfer, probate, letters of adntiatgon, certificate of marriage or
death, stop notice or power of attorney or otherudment relating to or affecting the
title to any shares or otherwise for making anyryem the register of members
relating to or affecting the title to any shares.

Retention

All instruments of transfer which shall be registtmay be retained by the Company,
but any instrument of transfer which the Directmfuse to register shall (except in
any case of fraud) be returned to the person diépgps$he same.

Transfer by renunciation

Nothing in these Articles shall preclude the Dicgstfrom recognising a renunciation
of the allotment of any share by the allottee wofa of some other persons.

TRANSMISSION OF SHARES

38.

39.

40.

On death

In the case of the death of a member the survieossirvivor where the deceased was
a joint holder, and the legal personal represe@sitof the deceased where he was a
sole or only surviving holder, shall be the onlygmns recognised by the Company as
having any title to his interest in the shares,rmthing in this Article shall release the
estate of a deceased holder (whether sole or jmort) any liability in respect of any
share held by him.

Election of person entitled by transmission

Any person becoming entitled to a share in consegpief the death or bankruptcy of

a member may, upon such evidence as to his tittglproduced as may from time to

time be required by the Directors and subject asiged in these Articles, elect either

to be registered himself as a holder of the shate bave some person nominated by
him registered as the transferee.

Transfer notice

If the person so becoming entitled shall electaadyistered himself, he shall deliver
or send to the Company a notice in writing signgdion stating that he so elects. If
he shall elect to have another person registeredshall testify his election by
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41.

executing a transfer of the share in favour of thatson. All the limitations,
restrictions and provisions of these Articles liatto the right to transfer and the
registration of transfers of shares shall be apple to any such notice or transfer as
if the death or bankruptcy of the member had ncuoed and the notice or transfer
were a transfer signed by such member.

Rights on transmission

Save as otherwise provided by or in accordance th#se Articles, a person
becoming entitled to a share in consequence ofi¢la¢h or bankruptcy of a member
shall (upon supplying to the Company such evidexscthe Directors may reasonably
require as to his title to the share) be entittedeteive and may give a discharge for
all benefits arising or accruing on or in respddhe share, but he shall not be entitled
in respect of that share to receive notices oba@ttend or vote at general meetings of
the Company or at any separate meeting of the tolafeany class of shares in the
Company nor to any of the rights or privileges ofnamber, until he shall have
become a member in respect of the share provideayalthat the Directors may at
any time give notice requiring any such personleéatesither to be registered himself
or to transfer the share, and if within 60 days rieéice is not complied with such
person shall (but only in the case of a share wisi¢ally paid up) be deemed to have
elected to be registered as a member in respesiiabf share and may be registered
accordingly.

INCREASE OF CAPITAL

42.

43.

Increase of Capital

The Company may from time to time by ordinary rasioh increase its capital by
such sum to be divided into shares of such amaamdscarrying such rights as the
resolution may prescribe.

New Shares

All new shares shall (unless the Company shall é@megal meeting otherwise

determine) be subject to the provisions of thedeclds with reference to payment of
calls, forfeiture, surrender, lien, transfer, tramssion and otherwise, and unless
otherwise provided by or pursuant to these Artide®y the conditions of issue the
new shares shall upon issue be ordinary shares.

ALTERATION OF CAPITAL

44,

Alteration

44.1. The Company may by ordinary resolution:

44.1.1.consolidate and divide all or any of its share pinto shares of larger amount than

its existing shares; whenever as a result of amgaalation of shares any member
would become entitled to a fraction of a share,Dimectors may for the purpose of
eliminating such fractions sell the shares reprisgrihe fractions for the best price
reasonably obtainable to any person including, esailip the provisions of the Act,
the Company and distribute the proceeds of salelue proportion among the
members who would have been entitled to the frastiof shares, or retain such
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proceeds for the benefit of the Company and forpghsose of any such sale the
Directors may authorise some person to transfesliages representing the fractions
to the purchaser thereof whose name shall themtageel in the register of members
as the holder of the shares, and who shall nobbedto see to the application of the
purchase money nor shall his title to the sharesffexted by any irregularity or
invalidity in the proceedings relating to the sale;

44.1.2.cancel any shares which, at the date of the pasditige resolution, have not been

taken, or agreed to be taken, by any person, anthidh the amount of share capital
by the amount of the shares so cancelled; or

44.1.3.sub-divide its shares, or any of them, into shafesmaller amount than is fixed by

44.2.

the Memorandum of Association (subject neverthetesthe provisions of the Act)
and so that the resolution by which any share Ixlisided may determine that, as
regards each share so subdivided, one or moreeotliares resulting from such
subdivision may have any such preferred or othecigp rights over, or may have
such deferred rights, or be subject to any suckricBens as compared with the
others, as the Company has power to attach touedssr new shares.

The Company may by special resolution reduce iresktapital and any capital
redemption reserve and any share premium accouahynmanner subject to the
provisions of the Act.

GENERAL MEETINGS

45,

46.

47.

47.1.

47.2.

Annual general meetings

The Company shall in each year hold a general mges its annual general meeting
in addition to any other meetings in that year wattiin six months of the end of any
financial period provided that not more than 15 thershall elapse between the date
of one annual general meeting of the Company aatl ¢h the next. Subject as
aforesaid and to the provisions of the Act, theuahigeneral meeting shall be held at
such time and place as the Directors may determine.

General meetings

The Directors may whenever they think fit, and Eloal requisition in accordance
with the Act, proceed to convene a general meeting.

Notice of general meetings

Subject to the provisions of the Act, an annualegahmeeting shall be called by 21
days' notice at the least, and all other generadtimgs shall be called by 14 days'
notice at the least (exclusive in each case ofihyeon which the notice is served or
deemed to be served and of the day for which thieen given).

Every notice shall be in writing and shall spedife place, the day and the time of
meeting, the general nature of such business, ranlbei case of an annual general
meeting shall specify that the meeting is an angaakral meeting. Notice in writing
includes notices given by electronic communicatioran address notified for that
purpose to the Company and/or making such notigadahle on the Company’s
website subject to notifying the address of suchsite to members who have agreed
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47.3.

48.

49.

that notices of meetings may be accessed by thena amebsite and then in
accordance with the manner agreed by such memhbdrsha Company as to such
notification.

Notices shall be given in accordance with theséckd to all the members, other than
those who under the provisions of these Articlegher conditions of issue of the

shares held by them are not entitled to receiventitiee, to the Directors (including

the alternate directors) and to the auditors fertttmne being and (where required by
the Act) former auditors of the Company.

Statement

In every notice calling a meeting of the Compargréhshall appear with reasonable
prominence a statement that a member entitled¢adhtand vote is entitled to appoint
one or more proxies to attend and vote insteadmofamd that a proxy need not also
be a member.

Omission of notice

The accidental omission to give notice of a meetmgor to send a form of proxy
with such notice where required), or the non-reicefpnotice or form of proxy by,
any person entitled to receive notice shall notaliclate the proceedings at that
meeting.

PROCEEDINGS AT GENERAL MEETINGS

50.

51.

52.

Business of meetings

All business shall be deemed special that is tiadaat a general meeting, and also
all business that is transacted at an annual gemeeting, with the exception of the
declaration of dividends, the consideration of acdts and of the reports of the
directors and of the auditors and other documentsexed to the accounts, the
appointment or reappointment of directors in thecelof those retiring by rotation or
otherwise, the reappointment of the auditors (satere special notice of such
reappointment is required by the Act) and the fixiof the remuneration of the
auditors or of the manner in which such remunenaisoto be fixed and the giving,
varying, revoking or renewing of any authority @rgon for the purposes of sections
549, 551 and 559 of the Act.

Notice of resolution

Where, by any provision contained in the Act, spkeciotice is required of a
resolution, the resolution shall not be effectiveéess notice of the intention to move
it has been given to the Company not less thana38 ¢br such shorter period as the
Act permit) before the meeting at which it is moyvadd the Company shall give to
the members notice of any such resolution as redly and in accordance with the
provisions of the Act.

Quorum

No business shall be transacted at any generalingeatless a quorum is present
when the meeting proceeds to business. Save esnigb provided in these Articles,
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two members present in person or by proxy andledtib vote at the meeting shall be
a quorum for all purposes.

53.  Quorum not present

If within 30 minutes from the time appointed foetmeeting a quorum is not present,
the meeting, if convened on the requisition of ymibembers, shall be dissolved. In
any other case it shall stand adjourned to the sdagen the next week at the same
time and place or to such other day, and at susé &nd place, as the Directors may
determine, and if at such adjourned meeting a quoisl not present within 30
minutes from the time appointed for holding the tmggp the meeting shall be
dissolved.

54, Chairman

The chairman (if any) of the board of directorsjrohis absence the deputy chairman
(to be chosen, if there be more than one, by agraermmongst them or, failing
agreement, by lot) or in the absence of any degligyrman the vice-chairman (to be
chosen, if there be more than one, by agreemenhgshthem or, failing agreement,
by lot) shall preside as chairman at every genaegting of the Company, but if at
any meeting neither such chairman nor such dephayrman nor such vice-chairman
be present within five minutes after the time apped for holding the meeting, or if
none of them be willing to act as chairman, theeBtiors present shall choose some
Director present to be chairman, or if no Diredber present, or if all the Directors
present decline to take the chair, the membersepteshall choose some other
member present to be chairman.

55.  Power to adjourn

The chairman of any meeting at which a quorum és@nt may, with the consent of
such meeting (and shall if so directed by the meggtadjourn the meeting from time
to time and from place to place, but no businesdl §le transacted at any adjourned
meeting except business which might lawfully haeerb transacted at the meeting
from which the adjournment took place. However,hwitt prejudice to any other
power which the chairman may have under these lastior at common law, he may,
without the need for the consent of the meetinigriapt or adjourn any meeting from
time to time and from place to place or for an fivde period if he is of the opinion
that it has become necessary to do so in ordeed¢ars the comfort, safety and
security of those attending and the proper andriyr@®nduct of the meeting or to
give all persons entitled to do so a reasonabl@mppity of attending, speaking and
voting at the meeting. When a meeting is adjoufioe®0 days or more, notice of the
adjourned meeting shall be given as in the casaafriginal meeting, but it shall not
be necessary to specify in such notice the natulteedousiness to be transacted at the
adjourned meeting. Save as set out in this Articddall not be necessary to give any
notice of an adjournment.

56. Directors may attend and speak

A Director and an alternate director shall, notsi#imding that he is not a member, be
entitled to attend and speak at any general meatdgat any separate meeting of the
holders of any class or group of shares of the Gmyp
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57.

Amendment

If an amendment shall be proposed to any resolutiaer consideration but shall in
good faith be ruled out of order by the chairmarthaf meeting the proceedings on
any substantive resolution shall not be invalidditg@ny error in such ruling.

VOTES OF MEMBERS

58.

59.

60.

61.

62.

Votes

Subject to any special rights or restrictions agdting attached to any shares by or in
accordance with these Articles, on a show of hadsy member who (being an

individual) is present in person or by proxy notngehimself a member or (being a
corporation) is present by a representative or ftmxynot being himself a member

shall have one vote and on a poll every memberig/lpoesent in person or by proxy
shall have one vote for every share of which hbasholder.

Joint holders

In the case of joint holders of a share, the vdt¢he senior who tenders a vote,
whether in person or by proxy, shall be acceptethéoexclusion of the votes of the
other joint holders, and for this purpose seniositll be determined by the order in
which the names stand in the register of membemssipect of the share.

Vote by proxy

A member suffering from mental disorder in respggatvhom an order has been made
or a direction or authority given by a court of quetent jurisdiction may vote,
whether on a show of hands or on a poll, by higivee, curator bonis or other person
authorised in that behalf appointed by such condt such receiver, curator bonis or
other person may on a poll vote by proxy, providbedt such evidence as the
Directors may require of the authority of the perstaiming to vote shall have been
deposited at the place at which proxies for thetmgeén question are to be deposited
under Article 74 not less than 48 hours beforetime for holding the meeting or
adjourned meeting at which such person claims te &nd in default the right to vote
shall not be exercisable.

Restriction on voting rights

No member shall, unless the Directors otherwiserdehe, be entitled to vote at any
general meeting or at any separate meeting ofdldets of any class of shares in the
Company either personally or by proxy, or to exacany privilege as a member,
unless all calls or, other sums presently payapldim in respect of shares in the
Company have been paid.

Objection to error in voting

No objection shall be raised to the qualificatidrany voter except at the meeting or
adjourned meeting at which the vote objected tiven or tendered, and every vote
not disallowed at such meeting shall be valid fibrparposes. Any such objection
made in due time shall be referred to the chairmfathe meeting whose decision
shall be final and conclusive.
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63.

Votes on a poll

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

POLLS

64.

64.1.

Method of voting

At any general meeting a resolution put to the afthe meeting shall be decided on
a show of hands, unless before or upon the deidaraf the result of the show of
hands a poll is demanded:

64.1.1.by the chairman of the meeting;

64.1.2.by not less than 5 members having the right to abtbe meeting;

64.1.3.by a member or members representing not less thamenth of the total voting rights

of all the members having the right to vote atrtieeting; or

64.1.4.by a member or members holding shares in the Coynpamferring a right to vote at

64.2.

65.

66.

67.

the meeting, being shares on which an aggregatehssntbeen paid up equal to not
less than one tenth of the total sum paid up othalshares conferring that right.

Unless a poll be so demanded a declaration by hlagrnoan of the meeting that a
resolution has been carried, or carried unanimousiyoy a particular majority, or
lost, or not carried by a particular majority, azud entry to that effect in the book
containing the minutes of the proceedings of gdmaeetings of the Company, shall
be conclusive evidence of the fact without prootled number or proportion of the
votes recorded in favour of or against such resoiut

Proxy

The instrument appointing a proxy to vote at a ingethall be deemed also to confer
authority to demand or join in demanding a polld dar the purposes of the last
preceding Article a demand by a person as proxy fimember shall be the same as a
demand by the member.

Error

If any votes shall be counted which ought not teehbeen counted, or might have
been rejected, or if any votes shall not be countieidh ought to have been counted,
or might have been allowed, the error shall naatatthe result of the voting unless it
be pointed out at the same meeting, or at any aujoent thereof, and not in that case
unless it shall in the opinion of the chairmanha teeting be of sufficient magnitude
to vitiate the result of the voting.

Procedure on a poll

If a poll is duly demanded, it shall be taken iclsumanner as the chairman of the
meeting may direct (including the use of ballotvoting papers or forms), and the
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result of a poll shall be deemed to be the resmiutif the meeting at which the poll
was demanded. The chairman of the meeting mayhanetzent of a poll, appoint
scrutineers (who need not be members) and mayofmesplace and time for the
purpose of declaring the result of the poll.

68. Poll to be taken forthwith

A poll demanded on the election of a chairman oaauestion of adjournment shall
be taken forthwith. A poll demanded on any othexgjion shall be taken at such time
and place as the chairman of the meeting shalttditet being more than 30 days
from the date of the meeting or the adjourned mgetit which the poll was
demanded. No notice need be given of a poll nartd&rthwith if the time and place
at which it is to be taken are announced at theingeat which it is demanded. In any
other case at least seven days' notice shall ke @pecifying the time and place at
which the poll is to be taken.

69. Casting vote

In the case of an equality of votes, whether orh@wsof hands or on a poll, the
chairman of the meeting at which the show of hdaakiss place or at which the poll is
demanded shall be entitled to a casting vote intiaddo any other vote he may have.

70.  Demand for poll

The demand for a poll shall not prevent the cortmog of a meeting for the
transaction of any business other than the quesiiorwhich the poll has been
demanded.

71. Withdrawal

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

PROXY
72.  Form of Proxy

Any person (whether a member or not) may be appaditd act as a proxy. A member
may appoint more than one proxy to attend on theesaccasion. When two or more
valid but differing instruments of proxy are deligd in respect of the same share for
use at the same meeting and in respect of the saatier, the one which is last
validly delivered (regardless of its date or théedaf its execution) shall be treated as
replacing and revoking the other or others as degé#nat share. If the Company is
unable to determine which instrument was last \alittlivered, none of them shall
be treated as valid in respect of that share.
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73.  Appointment of proxy

The appointment of a proxy shall be in writing lretusual common form, or such
other form as may be approved by the Directors,siadl be signed by the appointor
or by his attorney duly authorised in writing, bthie appointor is a corporation, shall
be either under its common seal or under the hdral duly authorised officer or

attorney of the corporation. The Directors may, béll not be bound to, require
evidence of authority of such officer or attornéy instrument of proxy need not be
witnessed.

74.  Deposit of proxy

74.1. The appointment of a proxy together with (unlesg tDirectors waive such
requirement) the power of attorney or other autidii any) under which it is signed,
or a notarially certified or office copy of suchvper or authority, shall:

74.1.1.in the case of an instrument in writing be depas#é the Office, or at such other
place in the United Kingdom as is specified forttharpose in the notice calling the
meeting, or in any instrument of proxy sent outtbg Company in relation to the
meeting, not less than 48 hours (excluding weeke@tisistmas Day, Good Friday
and any bank holiday) before the time appointechfdding the meeting or adjourned
meeting at which the person named in the instrurpeogoses to vote; or

74.1.2.in the case of an appointment contained in an releict communication, where an
address has been specified for the purpose ofviagesglectronic communications, in
the notice convening the meeting, or in any insenmof proxy sent out by the
Company in relation to the meeting, or in any iatfdn contained in an electronic
communication to appoint a proxy issued by the Camypn relation to the meeting,
to be received at such address not less than 48 Kexcluding weekends, Christmas
Day, Good Friday and any bank holiday) before thee tfor holding the meeting or
adjourned meeting at which the person named iapip@intment proposes to vote

and in default the appointment shall not be treatedalid. An appointment of proxy
to vote at any meeting and deposited, delivereteceived as set out in this Article
shall be valid to empower the proxy so appointedvate on any poll taken or
demanded at such meeting or at any adjournmenitobf meeting.

74.2. No appointment of a proxy shall be valid after éxpiration of 12 months from the
date named in it as the date of its execution, @xoe a poll demanded at a meeting
or an adjourned meeting in cases where the mewtaggoriginally held within 12
months from such date. In this Article and the néxdidress" in relation to electronic
communications, includes any number or address @@edhe purposes of such
communications.

75.  Validity

A vote given in accordance with the terms of anrumaent of proxy or by the duly
authorised representative of a corporate membpolbdemanded by proxy or by the
duly authorised representative of a corporate mersball be valid notwithstanding
(in the case of a proxy) the previous death or aletisorder of the principal or the
revocation of the instrument of proxy or of thehartty under which the instrument
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of proxy was executed or (in the case of a dulyhaused representative of a
corporate member) the revocation of his appointmamvided that no intimation in
writing of such death, mental disorder or revoagatshall have been received by the
Company at the Office or (in the case of an insagniof proxy) such other place or
address at which it was required to be deposite@a@ived under Article 74 at least
48 hours (excluding weekends, Christmas Day, Gawdhi and any bank holiday)
before the commencement of the meeting or adjounneeting at which the vote is
given or the poll demanded or (in the case of AtpkkEn otherwise than on the same
day as the meeting or adjourned meeting) the tippeiated for taking the poll.

76.  Supply of proxy cards

The Directors may at the expense of the Compang, dgnpost or otherwise, to the
members instruments of proxy (with or without psen for their return prepaid) for
use at any general meeting or at any meeting otksg of members of the Company
either in blank or nominating in the alternativey ame or more of the Directors or the
chairman of the meeting or any other person orgoexslif for the purpose of any
meeting invitations to appoint as proxy a persanpme of a number of persons,
specified in the invitations are issued at the Camyfs expense they shall be issued to
all (and not to some only) of the members entiteedbe sent a notice of the meeting
and to vote at such meeting by proxy.

77.  Corporate representative

Any corporation which is a member of the Companyymay resolution of its
Directors or other governing body, authorise suets@n as it thinks fit to act as its
representative at any meeting of the Company, angt meeting of any class of
members of the Company, and on presentation oftdie# copy of such resolution
the person so authorised shall be entitled to eseetbe same powers on behalf of the
corporation which he represents as that corporatimumd exercise if it were an
individual member of the Company and such corponashall, for the purpose of
these Articles, be deemed to be present in pers@uch meeting if a person so
authorised is present at it.

DISCLOSURE OF INTERESTS
78. Section 793

Section 793 of the Act (“Section 793") shall be mieel to be incorporated into these
Articles and accordingly to apply as between then@Gany and each member. If a
notice is given under Section 793 (“a Section 788cr”) to a person who appears to
be interested in any shares a copy shall at the ¢ame be given to the holder of
those shares but the accidental omission to dar sbeonon-receipt by the member
shall not prejudice the operation or the followprgvisions of Articles 79 to 83. The
following provisions of Articles 79 to 83 shall béthout prejudice to the provisions
of Sections 793 and 796 of the Act, and in paréicuhe Company shall be entitled to
apply to the court under Section 794 of the Act tlvbeor not these provisions apply
or have been applied.
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79. Default

79.1. If a member or any person appearing to be intedtestany shares held by a member
has been duly served with a Section 793 noticesaamddefault for the relevant period
(as defined in Article 82) from such service in glymg to the Company the
information thereby required, the following prowss shall apply:

79.1.1.if a member has a holding of less than 0.25% of@dags of shares, then, subject to
Article 80 and unless the Directors otherwise deiee, a member shall not be
entitled in respect of those shares held by himefhwr or not referred to in the
Section 793 notice) to vote at a general meetittteeipersonally or by proxy, or to
exercise any other right conferred by membershigelation to meetings of the
Company; or

79.1.2.if a member has a holding of at least 0.25% of elags of shares, then, subject to
Article 80 and unless the Directors otherwise deiee, the member shall not be
entitled in respect of the shares held by him (Wwebr not referred to in the Section

793 notice):
79.1.2.1. to vote at a general meeting either personallyyoproxy, or to exercise any
other right conferred by membership in relatiomteetings of the Company;
or

79.1.2.2. to receive any dividend payable in respect of sidres; or
79.1.2.3. to transfer or agree to transfer any of such shareany rights therein.

79.2. The restrictions imposed by Article 79.1 in relatio any shares shall continue until a
relevant event occurs in relation to those shanelsshall lapse when it does so. For
this purpose, a "relevant event" is either of tiwing:

79.2.3.the default is remedied; and

79.2.4the shares are registered in the name of the pgechar offeror (or that of his
nominee) pursuant to an arm's length transferdéinet in Article 81).

79.3. Any dividends withheld pursuant to Article 79 shadl paid to the member as soon as
practicable after the restrictions contained indet79.1.2 lapse.

80. Restrictions

The restrictions in Article 79 shall be without judice to the right of either the
member holding the shares concerned or, if differdre beneficial owner of those
shares to effect or agree to sell under an arm{ghetransfer of those shares.

81. Arms length transfer

81.1 For the purposes of Articles 78 to 83, an "armigylle” transfer in relation to any
shares is a transfer pursuant to:

81.1.1a sale of those shares on a recognised investmahiaege (as defined in the
Financial Services and Markets Act 2000) or AIMiflgethe market of that name
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operated by the London Stock Exchange plc) or gnstock exchange outside the
United Kingdom on which the shares are normallglécy or

81.1.2 a sale to an offeror following acceptance of aerofhade to all the holders (or all the
holders other than the person making the offer lisdnominees) of shares of the
same class as those shares to acquire all thessbarthat class or a specified
proportion of them.

82. Relevant period

For the purposes of Articles 78 to 83, the "relevaeriod” shall, in a case falling
within Article 79.1.1, be 28 days and, in a cadénfa within Article 79.1.2, be 14
days.

83. Interest in shares

83.1 For the purposes of Articles 78 to 83, the Compshall be entitled to treat any
person as appearing to be interested in any siares

83.1.1 the member holding such shares or any pewbanis or may be interested in such
shares either fails to respond to a Section 79R@atr has given to the Company a
notification pursuant to a Section 793 notice whictthe opinion of the Directors
fails to establish the identities of those intezdah the shares and if (after taking into
account the said notification and any other releventification pursuant to a Section
793 notice) the Company knows or has reasonabkedaubelieve that the person in
guestion is or may be interested in the shares; or

83.1.2 that person (not being the member) is istecein those shares for the purposes of
Section 793.

APPOINTMENT OF DIRECTORS
84. Power of Company to appoint Directors

Subject to the provisions of these Articles, thempany may by ordinary resolution
appoint a person who is willing to act to be a Diiog, either to fill a vacancy or as an
addition to the existing Directors, but the totalmber of Directors shall not exceed
the maximum number fixed in accordance with thegel&s (if any).

85. Power of Board to appoint Directors

85.1 Without prejudice to the power of the Comptmgppoint any person to be a Director
pursuant to these Articles, the Directors shallehpawer at any time to appoint any
person who is willing to act as a Director, eith@fill a vacancy or as an addition to
the existing Directors but so that the total numifeDirectors shall not exceed at any
time the maximum number (if any) fixed by or in amtance with these Atrticles.

85.2 Any Director so appointed shall retire at ¢beclusion of the annual general meeting
of the Company next following such appointment astthll be eligible for
reappointment at that meeting. If not reappoiraecduch annual general meeting,
such Director shall vacate office at the conclugsibauch annual general meeting.
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86.

87.

87.1

87.2

Number of Directors

Subject as provided in these Atrticles, the Dirextshall be not less than two in
number but the Company may by ordinary resolutimmftime to time vary the
minimum number and may also fix and from time todivary a maximum number of
directors.

Directors' fees

The Directors shall be paid out of the funfithe Company by way of remuneration
for their services in holding the office of directthe maximum aggregate annual
amount of £750,000 or such sum as the Company day resolution may
determine. The remuneration shall be divided antbeg in such proportions and
manner as the Directors determine and, in defatila aletermination within a
reasonable period, equally, except that any Dirduttding office for less than a year
or other period for which remuneration is paid khek in the division in proportion
to the fraction of the year or other period dunvigich he has held office.

The limit imposed by this Article shall notpdyin respect of:

87.2.1 the salaries, bonuses or other remunerpéigable by the Company or any subsidiary

of the Company pursuant to Articles 88 or 110; and

87.2.2 expenses reimbursed to any Director purdoahtticle 88.

88.

88.1

88.2

Additional remuneration

Any Director who serves on any committee oowlevotes special attention to the
business of the Company, or who otherwise perfa@angices which in the opinion of

the Directors are outside the scope of the ordidaties of a Director, may be paid
such remuneration by way of salary, lump sum, peege of profits or otherwise as
the Directors may determine.

The Directors shall also be entitled to bel @dii travelling, hotel and other expenses
properly incurred by them in connection with thesibpess of the Company, or in

attending and returning from meetings of the Dwoextor of committees of the

Directors or general meetings or separate meetfighe holders of any class of

shares or of debentures of the Company or othenwisennection with the discharge

of their duties.

ALTERNATE DIRECTORS

89.

Appointment

Each Director (other than an alternate director)y rad any time appoint another
Director or (subject to the approval of a majonfythe Directors for the time being)
any other person to be an alternate director ofGbmpany, and may at any time
remove any alternate director so appointed by homfoffice and, subject to such
requisite approval, appoint another person in heE€g An alternate director shall
(subject to his giving to the Company an addreskimwthe United Kingdom at which

notices may be served upon him) be entitled toivecaotices of all meetings of the
Directors and of all meetings of committees of Eheectors of which his appointor is
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a member and to attend and vote as a Director yatsaoh meeting at which the

Director appointing him is not personally presamgd generally to perform all the

functions of his appointor as a Director in theeadz® of such appointor. An alternate
director shall ipso facto cease to be an alterdiagetor if his appointor ceases for any
reason to be a Director; provided that if any Dioecetires, whether by rotation or
otherwise, but is re-appointed or is deemed to Heen re-appointed by the meeting
at which such retirement took effect, any appoimtimaade by him pursuant to this
Article which was in force immediately prior to higtirement shall continue to

operate after his reappointment as if he had noteticed. All appointments and

removals of alternate directors shall be effectgdhbtrument in writing signed by the

appointor Director and authenticated in such maraserthe other Directors may
accept. The appointor Director shall deposit thigimal signed instrument at the

office as soon as reasonably practicable, butriaibr delay in doing so shall not
prejudice the validity of the appointment.

90. Remuneration

Save as otherwise provided in these Articles, terrate director shall be deemed for
all purposes to be a Director of the Company arall sthone be responsible to the
Company for his own acts and defaults, and he slodlbe deemed to be the agent of
or for the Director appointing him. An alternateeditor shall not be entitled to
receive any remuneration from the Company for bBryvises as an alternate director
but his remuneration shall be payable out of timeurgeration payable to the Director
appointing him, and shall consist of such par@a(f) of the latter's remuneration as
shall be agreed between them.

INTERESTS OF DIRECTORS
91. Other office of Director

A Director, including an alternate director, maylch@any other office or place of
profit under the Company (other than the officeaatlitor) in conjunction with his
office of Director on such terms as to tenure diicef remuneration and otherwise as
the Directors may determine. Any Director may agt lmself or his firm in a
professional capacity (other than that of audifor)the Company and he or his firm
shall be entitled to remuneration for such profasai services.

92.  Disqualification

No Director or intending Director, including anatate director, shall be disqualified
by his office from contracting with the Companyheit with regard to his tenure of
any other office or place of profit, or as vendamurchaser or otherwise, nor shall any
such contract, or any contract or arrangement eatarto by or on behalf of the
Company in which any Director is in any way, whetttirectly or indirectly,
interested, be liable to be avoided, nor shall Birgctor so contracting or being so
interested, be liable to account to the Companyafor profit realised by any such
contract or arrangement, by reason of such Direstidding that office or of the
fiduciary relationship thereby established.
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93.

94.

95.

96.
96.1

96.2

96.3

96.4

96.5

Accountability

Any Director, including an alternate director, n@ntinue to be or become a director
or other officer or member of or otherwise inteegsin any other company and no
such Director shall be accountable for any remuiwerar other benefits whatsoever
received by him or as a director or other officemember of or from his interest in

any such other company.

Declaration of interest

A Director who is in any way, whether directly adirectly, interested or deemed by
the Act to be interested in a contract, transactonarrangement or a proposed
contract, transaction or arrangement with the Caompshall declare the nature of his
interest at a meeting of the Directors in accordamith Section 177 of the Act.

Material interest

Save as provided in these Articles, a Directorl@ding an alternate director) shall
not vote in respect of any contract or arrangenoerany other proposal in which he
has any material interest otherwise than by virtdiehis interests in shares or
debentures or other securities or rights of the amg. However a Director shall be
entitled to vote in respect of any contract or mgement or any other proposal in
which he has any interest which is not materiaDifector shall not be counted in the
guorum at a meeting in relation to any resolutiaowdich he is debarred from voting.

Voting

Subject to the provisions of Articles 94 arfid,la Director (including an alternate
director) shall (in the absence of some materiairest other than as indicated below)
be entitled to vote (and be counted in the quorumjespect of any resolution

concerning any of the following matters, namely:

the giving of any security, guarantee or indgynto him in respect of money lent or
obligations incurred by him at the request of artfe benefit of the Company or any
of its subsidiaries;

the giving of any security, guarantee or indigynto a third party in respect of a debt
or obligation of the Company or any of its subgi@is for which he himself has

assumed responsibility in whole or in part by theing of security or under a

guarantee of indemnity;

any proposal concerning an offer for subsiompor purchase of shares or debentures
or other securities or rights of or by the Companyny of its subsidiaries or of any
company which the Company may promote or in whighay be interested in which
offer he is or is to be interested directly or apaaticipant in the underwriting or
associated sub-underwriting;

any proposal concerning any other company hichvhe is interested directly or
indirectly and whether in any one or more of theawdties of officer, creditor,
employee or holder of shares, debentures, seauntigights of that other company,
but where he is not the holder (otherwise than masminee for the Company or any
of its subsidiaries) of or beneficially interestadhree per cent or more of the issued
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shares of any class of such company or of any thinsipany through which his
interest is derived or of the voting rights avakatto members of the relevant
company (any such interest being deemed for thegser of this Article to be a
material interest in all circumstances);

96.6 any proposal concerning the adoption, modiboaor operation of a superannuation
fund, retirement benefits scheme, share optionmseher share incentive scheme
under which he may benefit; or

96.7 any proposal concerning the purchase and/antemance of any insurance policy
under which he may benefit.

97. Two Directors

Where proposals are under consideration concerthiegappointment (including
fixing or varying the terms of appointment) of two more Directors to offices or
employment with the Company or any company in whieh Company is interested,
such proposals may be divided and considered atioal to each Director separately
and in such case each of the Directors concerh@dt(debarred from voting because
of the limit on shareholding specified in Articl€.8) shall be entitled to vote (and be
counted in the quorum) in respect of each resaolugcept that concerning his own
appointment.

98. Directors interests

If any question shall arise at any meeting as &mnfateriality of the entitlement of
any Director to vote and such question is not kesbby his involuntary agreeing to
abstain from voting, such question shall (subjecttiie Act) be referred to the
chairman of the meeting (or, where such questioall slrise concerning such
chairman, to such other Director present at thetimgas the Directors present, other
than such chairman, shall by majority vote appaamdl his ruling in relation to any
other Director shall be final and conclusive exdap case where the nature or extent
of the interests of the Director concerned havebeen fairly disclosed.

99. Interest of connected person

For the purposes of these Articles, the interestnyf person who is connected with a
Director (within the meaning of Section 252 of tAet) shall be taken to be the
interest of that Director.

100. Suspension of provisions

The Company may by ordinary resolution suspenctlaxrthe provisions of Articles
95 to 99 to any extent either generally or in respé any particular matter, or ratify
any transaction not duly authorised by reasonamfrdravention of those Articles.

101. Directors’ Conflict of Interest

101.1 The Board may, in accordance with the requergs set out in this Article, authorise
any matter or situation proposed to them by anyed®@ar which would, if not
authorised, involve a Director (an Interested Dwecbreaching his duty under the
Act to avoid conflicts of interest (Conflict).
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101.2 A Director seeking authorisation in respda Gonflict shall declare to the Board the
nature and extent of his interest in a Conflickasn as is reasonably practicable. The
Director shall provide the Board with such detaifsthe matter as are reasonably
necessary for the Board to decide how to addressCinflict together with such
additional information as may be reasonably reeaeby the Board and provided that
such additional information is requested no less tfive business days before the
consideration of the relevant matter at a meetirtheBoard.

101.3 Any authorisation under this Article will bHective only if:

101.3.1 any requirement as to the quorum for cemattbn of the relevant matter is
met without counting the Interested Director ang atier interested Director;
and

101.3.2 the matter is agreed to without the Intece®Director voting or would be

agreed to if the Interested Director's and anyroiiterested Director's vote is
not counted.

101.4 Any authorisation of Conflict under this At& will be effective if given at the same
meeting of the Board as that at which the relevaatter is considered or any other
meeting of the Board.

101.5 Any authorisation of a Conflict under thigiéle must be recorded in writing (but the
authority shall be effective whether or not thenterare so recorded) and may
(whether at the time of giving the authorisatiorsobsequently):

101.5.1 extend to any actual or potential Confhicinterest which may reasonably be
expected to arise out of the matter or situatmawghorised,;

101.5.2 provide that the Interested Director bdueled from the receipt of documents
and information and the participation in discussigwhether at meetings of
the Directors or otherwise) related to the Conflict

101.5.3 impose upon the Interested Director sudteroteasonable terms for the
purposes of dealing with the Conflict as the Dioestthink fit; or

101.5.4 permit the Interested Director to absemiskif from the discussion of matters
relating to the Conflict at any meeting of the Bitgs and be excused from
reviewing papers prepared by, or for, the Directorthe extent they relate to
such matters.

101.6 Where a Director obtains, or has obtainedthenethrough his involvement in a
Conflict, through his position as a Director or lsmever otherwise, information that
is confidential to a third party, he may, at hitesdiscretion, decide whether or not to
disclose that information to the Company, or to iisa relation to the Company’s
affairs and shall not be under any obligation tecltise such information to the
Company.

101.7 Where the Directors authorise a Conflict, iitterested Director will be obliged to
conduct himself in accordance with any reasonadi®ag and conditions imposed by
the Directors in relation to the Conflict.
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101.8 Subject to Article 101.9, where the Directarghorise a Conflict, the Interested

Director shall be entitled to vote at any meetifigh® Board at which the relevant
matter related to the Conflict is considered andfiproved.

101.9 The Directors may revoke or vary such ausiaton by written notice to the

Interested Director, but this will not affect aniyifh done by the Interested Director,
prior to such revocation or variation, in accordanwith the terms of such
authorisation.

101.10 A Director is not required, by reason ohigea Director (or because of the fiduciary

102.

103.

relationship established by reason of being a thrgcto account to the Company for
any remuneration, profit or other benefit whichdegives from or in connection with
a relationship involving a Conflict which has besuthorised by the directors or by
the Company in general meeting (subject in eacte dasany terms, limits or
conditions attaching to that authorisation) andootract shall be liable to be avoided
on such grounds.

Benefits

The Directors may establish, maintain, participat®r contribute to or procure the
establishment and maintenance of, participatiomrircontribution to any pension,
annuities, superannuation, benevolent or life @sse fund, scheme or arrangement
(whether contributory or otherwise) for the benefitand give or procure the giving
of donations, gratuities, pensions, allowances,efisnand emoluments to, any
persons who are or were at any time in the employmeservice of the Company, or
any of its predecessors in business, or of any eompvhich is a subsidiary of the
Company or is allied to or associated with the Canyp or with any such subsidiary,
or who may be or have been Directors or officershef Company, or of any such
other company, and the spouses, widows/widowersilies and dependants of any
such persons, and also establish, subsidise andcréad to any institutions,
associations, societies, clubs, trusts or firmsutated to be for the benefit of or to
advance the interests and well-being of the Comparof such other company, or of
any such persons, and make payments for or awarghshirance of any such persons
as aforesaid, and (subject to the provisions offitte establish and contribute to any
scheme for the acquisition of shares in the Compantgs holding company (whether
or not an employee share scheme within the meaofitige Act) and (subject as set
out in this Article) lend money to the Company'spéogees to enable them to acquire
such shares, and subscribe or guarantee monelddtable or benevolent objects, or
for any exhibition or for any public, general orefid object, and do any of such
matters either alone or in conjunction with othe®&ibject always, if the Act shall so
require, to particulars with respect to the propopayment being disclosed to the
members of the Company and to the proposal beipgapd by the Company by an
ordinary resolution, any Director shall be entitkedparticipate in and retain for his
own benefit it any such donation, gratuity, pensellowance, benefit or emolument.

Exercise of power

The Company shall exercise the power conferred upby Section 247 of the Act
only with the prior sanction of a special resolati6lowever the Directors are entitled
to exercise the power contained in Section 24hefAct by means of a resolution of
the Directors but this shall be limited to a maximypayment to any individual
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employee of fifty per cent of the employee's grassual salary.

GENERAL POWERS OF DIRECTORS

104.

105.

106.

107.

Management

The business of the Company shall be managed bRiteetors, who may exercise
all such powers of the Company as are not by theoAby these Articles required to
be exercised by the Company in general meetingjesulmevertheless to any
provisions of these Articles, to the provisionstbé Act and to such regulations
(being not inconsistent with the aforesaid regalai or provisions) as may be
prescribed by the Company by special resolution rfutregulation made by the
Company by special resolution shall invalidate angr act of the Directors which

would have been valid if such regulation had narbenade. The general powers
given to the Directors by this Article shall not lrited or restricted by any special
authority or power given to the Directors by anlgestArticle,

Delegation of Authority

The Directors may establish any local boards oneigs for managing any of the
affairs of the Company, either in the United Kingdor elsewhere, and may appoint
any persons to be members of such local boardmymanagers or agents, and may
fix their remuneration, and may delegate to anwalldoard, manager or agent any of
the powers, authorities and discretions vestetertiirectors (other than the power of
making calls), with power to sub-delegate, and raathorise the members of any
local board, or any of them, to fill any vacanciassuch local board, and to act
notwithstanding filling vacancies, and any such apinent or delegation may be
made upon such terms and subject to such condiéisriee Directors may think fit,
and the Directors may remove any person so apgbiared may annul or vary any
such delegation, but no person dealing in goodh faitd without notice of any such
annulment or variation shall be affected by it.

Power of Attorney

The Directors may, by power of attorney, appoing aerson or persons to be the
agent of the Company and may delegate to any sedop or persons any of the
powers, authorities and discretions of the Direxiovith power to sub-delegate), in
each case for such purposes and for such time,uoh terms (including as to
remuneration) and subject to such conditions a®ihectors think fit. The Directors
may confer such powers either collaterally with, tor the exclusion of and in
substitution for, all or any of the powers of thidators in that respect and may from
time to time revoke, withdraw, alter or vary anysath powers.

Overseas registers

Subject to the provisions of the Statutes, the dares may exercise the powers
conferred on the Company with regard to the keepingn overseas branch, local or
other register and may make and vary such regok@égs they think fit as regards the
keeping of any such register.
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108.

Uncalled capital

If any uncalled capital of the Company is includedr charged by any mortgage or

other security, the Directors may delegate to tleesgn in whose favour such

mortgage or security is executed, or to any otleesgn in trust for him, the power to

make calls on the members in respect of such wettalipital, and to sue in the name
of the Company or otherwise for the recovery of resrbecoming due in respect of

calls so made and to give valid receipts for suchies, and the power so delegated
shall subsist during the continuance of the moegaigsecurity, notwithstanding any

change of Directors, and shall be assignable ifesg®ed so to be.

DIRECTORS HOLDING EXECUTIVE OFFICE

109.

110.

111.

Office

The Directors may from time to time appoint any amemore of their body to be

holder of any executive office for such period amdsuch terms and with or without
such title or titles (including but not limited tthairman, deputy chairman, vice
chairman, managing director, chief executive andtj@eputy or assistant managing
director or chief executive) as they think fit. Arr€ctor holding any such office

(whether appointed by the Directors or otherwisa)lswhilst holding such office, be

subject to retirement by rotation, and shall (scbj@ the terms of any contract
between him and the Company) be subject to the gamasions as to resignation

and removal as the other Directors of the Compauayifahe shall vacate the office of
director or (subject as aforesaid) if the Directogsolve that his term of office as
holder of such executive office as aforesaid berd@hed, his appointment as such
shall ipso facto determine.

Remuneration

A Director appointed to any executive office aeredd to in Article 109 shall receive
such remuneration (whether specifically by way afasy, bonus, commission,
participation in profits, provision for retiremeat insurance benefit, or partly in one
way and partly in another, or otherwise) as magdtermined by the Board who may
delegate their authority.

Powers

111.1. The Directors may from time to time;

111.1.1 delegate or entrust to and confer on amgciir holding executive office

(including a chief executive or managing directegch of the powers,
authorities and discretions of the Directors (withwer to sub-delegate) for
such time, on such terms and subject to such gondias the Directors think
fit; and

111.1.2 revoke, withdraw, alter or vary all or arfysuch powers.

RETIREMENT OF DIRECTORS

112.

Retirement

Any provision of the Statutes which, subject to phevisions of these Articles, would
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have the effect of rendering any person ineligilole appointment or election as a
Director or liable to vacate office as a director account of such person having
reached any specified age or of requiring spe@#ate or any other special formality
in connection with the appointment or election oy &irector over a specified age,
shall not apply to the Company.

113. Vacation of office
113.1. The office of a Director shall be vacated in anyh# following events, namely:

113.1.1. if (but in the case of a Director holding any exeai office subject to the
terms of any contract between him and the Compheayksigns his office by
instrument in writing signed by the resigning Digrcand authenticated in
such manner as the other Directors or Director awept (provided that the
resigning Director shall deposit the original signestrument at the office as
soon as reasonably practicable but failure or delalyis doing so shall not
prejudice the validity of the resignation);

113.1.2. if he becomes bankrupt or has a receiving orderenagghinst him or makes
any arrangement or composition with his credit@segally;

113.1.3. if, in the opinion of the majority of Directors @hthan the Director vacating
office and in the written opinion of a suitably ¢jfiad medical expert, he
becomes of unsound mind;

113.1.4. if he is absent from meetings of the Directors $ox successive months
without leave, and his alternate director (if asipll not during such period
have attended in his stead, and the Directorsvedbat his office be vacated;

113.1.5. if he ceases to be a Director by virtue of any @mion of the Statutes or
becomes prohibited by law from being a director;

113.1.6. he is removed from office by notice in writing sagh by all of the other
Directors (without prejudice to any claim for dareagvhich he may have for
breach of any contract between him and the Compamy) for this purpose, a
set of like notices each signed by, one or mor¢hefDirectors shall be as
effective as a single notice signed by the requisitmber of Directors;

113.1.7. he ceases to hold the number of shares requirgdiatify him for office (if
any) or does not acquire the same within two mordfisr election or
appointment; or

113.1.8. he is removed as a Director by ordinary resolutbthe members provided
that such removal shall be without prejudice to ataym he may have for
breach of contract between him and the Company.

114. Resolution as to a vacancy conclusive

A resolution of the Directors declaring a Directorhave vacated office under the
terms of Article 113 shall be conclusive as to fiduet and grounds of vacation stated
in the resolution.
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ROTATION OF DIRECTORS
115. Retirement by rotation

At each annual general meeting of the Company bmé-of the Directors (or, if they
are not a multiple of three, the number nearebutaot greater than one third subject
to a minimum of one) shall retire from office bytaton provided always that any
Director retiring pursuant to Article 85 shall rmg taken into account in determining
the Directors who are to retire by rotation at thaeting. A Director retiring by
rotation shall be eligible for re-election.

116. Retirement in every year

Subject to the provisions of the Act and of theséckes, the Directors to retire in
every year shall include (so far as necessary taimkihe number required) any
Director who wishes to retire and not to offer hatidor re-election. Any further

Directors so to retire shall be those who have Hergest in office since their last
appointment or reappointment. Subject as aforesaidetiring Director shall be

eligible for reappointment.

117. Vacated office

The Company at the meeting at which a Directorestin accordance with these
Articles may fill the vacated office by appointiagperson to fill such vacancy, and in
default the retiring Director, if willing to act,hall be deemed to have been re-
appointed, unless at such meeting it is expregsglved not to fill the vacancy, or a
resolution for the reappointment of such Directioalshave been put to the meeting
and lost.

118. Appointment

No person other than a Director retiring at the tngeshall, unless recommended by
the Directors for appointment, be eligible for ajmpment to the office of director at
any general meeting unless, not less than sevemar# than 28 days before the day
appointed for the meeting, there shall have besengio the Company notice in
writing by some member duly qualified to attend aodie at the meeting for which
such notice is given of his intention to proposehsperson for appointment stating
the particulars which would, if he were so appalntee required to be included in the
Company's register of directors, and also noticerting signed by the person to be
proposed of his willingness to be appointed.

119. Motion

At a general meeting a motion for the appointmehtivao or more persons as

Directors by a single resolution shall not be madikess a resolution that it shall be so
made has been first agreed to by the meeting withioy vote being given against it,

and for the purposes of this Article a motion fppeoving a person's appointment or
for nominating a person for appointment shall beated as a motion for his

appointment.
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PROCEEDINGS OF DIRECTORS

120.

120.1.

120.2.

Meetings

Subject to the provisions of these Articles, theeDiors may meet together for the
dispatch of business, adjourn and otherwise regulatir meetings as they think fit.
Questions arising at any meeting shall be detemnyea majority of votes. In case of
an equality of votes the chairman of the meetirgjldfave a second or casting vote.
A Director who is also an alternate director shmdl entitled in the absence of his
appointor to a separate vote on behalf of the Bordue is representing in addition to
his own vote. A Director may, and the Secretaryhenrequisition of a Director shall,
at any time summon a meeting of the Directors. ddstiin respect of such meetings
may be sent by facsimile or by electronic commumcasent to an address notified
to the Company for that purpose or by word of maantiiuding to any Director for
the time being absent from the United Kingdom tohsaddress (whether inside or
outside the United Kingdom) notified by him to tBérectors for this purpose. A
Director may waive the requirement that noticesegtings of the Directors must be
given to him either prospectively or retrospectvel

A meeting of the Directors may be validly held nibhstanding that all of the
Directors are not present at the same place provics:

120.2.1 the Directors at the time of the meetirgiardirect communication with each

other whether by way of telephone, audio link orheot form of
telecommunications (and such a meeting shall bendddo take place where
the largest group of those participating is assethldr, if there is no such
group, where the chairman of the meeting therais;

120.2.2 all of the Directors entitled to noticeaofeeting of the Directors agree to the

121.

122.

holding of the meeting in the manner describedhis Article.
Authorisation to vote

A Director who is unable to attend any meetinghaf Directors and has not appointed
an alternate director may authorise any other Doreo vote for him at the meeting,
and in that event the Director so authorised shalle a vote for each Director by
whom he is so authorised in addition to his owrevéiny such authority must be by
instrument signed by the authorising Director anthenticated in such manner as the
other Directors may accept. The authorising Dinestwll deposit the original signed
instrument at the office as soon as reasonablytipadde but failure or delay in his
doing so shall not prejudice the validity of thetaarisation.

Quorum

The quorum necessary for the transaction of thenbss of the Directors may be
fixed by the Directors, and unless otherwise deteethshall be two. For the purposes
of this Article a person who holds office only as alternate director shall, if his
appointor is not present, be counted in a quoruat,do that not less than two
individuals shall constitute the quorum. Any Dim@cor alternate director who attends
a meeting of Directors by telephone or other canfee facility shall be deemed to be
personally present at such meeting for all purpadethese Articles and shall be
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counted in the quorum accordingly. A meeting of Eheectors for the time being at
which a quorum is present shall be competent toceseeall powers and discretions
for the time being exercisable by the Directors.

123. Minimum number of directors

The continuing Directors or a sole continuing Diceanay act notwithstanding any
vacancies in their body, but if and so long as nhenber of Directors is reduced
below the minimum number fixed by or in accordamcth these Articles, or below
the number fixed by or pursuant to these Articlesttee quorum of Directors, the
continuing Directors or Director may act for thermase of filling vacancies in their
body or of summoning general meetings of the Compdaat not for any other
purpose. If there be no Directors or Director abtewilling to act, then any two
members may summon a general meeting for the peigicappointing Directors.

124. Chairman

The Directors may, from their number, from timeitoe elect and remove a chairman
and, if thought fit, one or more deputy chairmervige-chairmen and determine the
period for which they are to hold office. The cinan, or in his absence the deputy
chairman (to be chosen, if there be more than lopagreement amongst themselves
or, failing agreement, by lot), or in the absendeany deputy chairman the vice
chairman (to be chosen, if there be more than lopagreement amongst themselves
or, failing agreement, by lot), shall preside atna¢etings of the Directors, but if no
such chairman, deputy chairman or vice chairmarelbeted, or if at any meeting
neither the chairman nor deputy chairman or vicagraiman be willing to preside or
none of them be present within five minutes after ime appointed for holding the
same, the Directors present may choose one of tluenber to be chairman of the
meeting.

125. Resolutions

A resolution in writing, signed by all the Direcsofor the time being entitled to
receive notice of a meeting of Directors or of anauttee of Directors, shall be as
effective as a resolution passed at a meetingeoDilectors or (as the case may be) a
committee of Directors duly convened and held, andy consist of several
documents in the like form each signed by one orenod the Directors and so that
any such resolution or document signed by an aterdirector shall be deemed to
have been signed by the Director who appointed siltelnate director and, if it is
signed by a Director who has appointed an alterdia¢etor, it need not be signed by
the alternate director in that capacity.

126. Committees

The Directors may delegate any of their powers dammittees consisting of or
including at least one member of their body as tiyk fit, provided that at least a
majority of the members of any such committee shalDirectors of the Company
and no resolution of a committee may be effectinkess a majority of those present
either in person or by proxy when the resolutiors wassed are Directors or alternate
directors. Any committee so formed shall in thereise of the powers so delegated
conform to any regulations that may be imposedt dny the Directors. The meetings
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127.

and proceedings of any such committee consistirtgvofor more Directors shall be
governed by the provisions of these Articles refjudathe meetings and proceedings
of the Directors, so far as the same are applicabbk are not superseded by any
regulations imposed by the Directors under thischat

Validity

All acts done by any meeting of Directors, or afammittee of Directors, or by any
person acting as a Director, shall, notwithstandimag it be afterwards discovered that
there was some defect in the appointment of anlg Bukector, or person acting as a
Director, or that they or any of them were disdiedi from holding office, or had
vacated office, or were not entitled to vote, bevalsd as if every such person had
been duly appointed, and was qualified and hadirmaed to be a Director and had
been entitled to vote.

BORROWING POWERS

128.

Powers

The Directors may exercise all the powers of thenGany to borrow money and to
mortgage or charge its undertaking, property, assed uncalled capital, and (subject
to the Act) to issue debentures and other secsiriviaether outright or as collateral
security for any debt, liability or obligation die Company or of any third party.

OTHER DIRECTORS

129.

Appointment

Subject to the provisions of the Act the Directoray from time to time, and at any
time pursuant to this Article appoint any other sogis to any post with such
descriptive title including that of director (whethas executive, group, divisional,
departmental, deputy, assistance, local, advisdrgctr or otherwise) as the
Directors may determine and may define, limit, vagd restrict the powers,
authorities and discretions of persons so appoiatetimay fix and determine their
remuneration and duties and, subject to any canbreteveen him and the Company,
may remove from such post any person so appoiAigerson so appointed shall not
be a Director of the Company for any of the purgoskethese Articles or of the Act
and accordingly shall not be a member of the bo&idirectors or any committee of
the Directors, nor shall he be entitled to be pres¢ any meeting of the directors or
of any such committee, except at the request obDihectors or of such committee,
and if present at such request he shall not b#eshto vote at such meeting.

MINUTES AND BOOKS

130.

Minutes

130.1 The Directors shall cause minutes to be made:

130.1.1 of all appointments of officers made byEhectors;

130.1.2 of the names of the Directors present et ezeeting of Directors and of any

committee of Directors; and

\\KSLSRVO08\ptrdata\docs\D\A\\DAI8\6\PIc - new Actes for AGM Clean Draft 1_634%@_1.(1%_634403&9&.



130.1.3 of all resolutions and proceedings at aétmgs of the Company and of any

class of members of the Company and of the Direcod of committees of
Directors.

130.2 Any such minutes if purporting to be signgdhe chairman of the meeting at which

131.

the proceedings took place, or by the chairmameiiext following meeting, shall be
evidence of the proceedings.

Records

Subject as required by law, any register, indexjut@ book or accounting records
required by these Articles or by law to be keptdoyon behalf of the Company may
be kept either by making entries in bound book$&yrecording them in any other
manner. In any case in which bound books are nedl,uthe Directors shall take
adequate precautions for guarding against, andfdoititating the discovery of,
falsification.

SECRETARY

132.

133.

Appointment

Subject to the Act the Secretary shall be appoibiethe Directors on such terms and
for such period as they may think fit and the Dioes may also appoint one or more
assistant or deputy secretaries. Any Secretaryseistant or deputy secretary so
appointed may at any time be removed from officéhgyDirectors without prejudice
to any claim for damages for breach of any contohdervice between him and the
Company.

Office

Anything by the Act required or authorised to beeldy or to the Secretary may, if
the office is vacant or such Secretary is absettiare is for any other reason no such
Secretary capable of acting, be done by or to asis&@nt or deputy secretary or, if
there is no assistant or deputy secretary, or ¢hsassistant or deputy secretary is
absent or for any other reason not capable of gudiy or to any officer of the
Company authorised generally or specially in thettdif by the Directors provided
that any provision of the Act or of these Articlegjuired or authorising a thing to be
done by or to a Director and the Secretary shdllbeosatisfied by its being done by
or to the same person acting both as Director andran place of, the Secretary.

THE SEAL

134.

135.

Safe custody

The Directors shall provide for the safe custodythaf Seal and the Securities Seal
and neither shall be used except by the authofityresolution of the Directors or of
a committee of the Directors authorised in thatdfdby the Directors.

Application

The Directors may from time to time make such ratjohs as they see fit (subject to
the provisions of these Articles in relation to rehaertificates and debenture
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certificates) determining the persons and the nurabsuch persons who shall sign
every instrument to which the Seal or the Securitieal is affixed, and until
otherwise so determined (and subject to the prawssiof this Article) every such
instrument shall be signed by one Director and Ishal countersigned by the
Secretary or by a second Director.

136. Seal for use abroad

The Company may have an official seal for use abrtraler the provisions of the Act

where and as the Directors shall determine, andCtirapany may by writing under

the Seal appoint any agent or committee abroae tié duly authorised agent of the
Company for the purpose of affixing and using soffitial seal, and may impose

such restrictions on its use as shall be thoughi\fherever in these Articles reference
is made to the Seal, the reference shall, whensanthr as may be applicable, be
deemed to include any such official seal as aftdesa

137. Issue
137.1 Every certificate or share warrant shalldseied either:
137.1.1 by affixing the Securities Seal to it, bgahanical, electronic or other means;

137.1.2 by printing a representation of the SeewitSeal on it, by mechanical,
electronic or other means, including laser printimg

137.1.3 in such other manner as the Board, hawwggrd to the Statutes and any
regulations which may apply to the Company frometim time.

138. Seal

The Company need not have a company seal and puitsune Act may execute and
deliver any document as a deed under the signafuamy two Directors or of one
Director and the Secretary or any Director in thespnce of a witness who attests his
signature. A certificate in respect of any sharestber securities in the Company
shall be validly issued if it is executed as a deealccordance with this Article.

AUTHENTICATION OF DOCUMENTS
139. Authentication

Any Director or the Secretary or any person appainby the Directors for the
purpose shall have power to authenticate any doetsvadfecting the constitution of
the Company and any resolutions passed by the Qommathe Directors or any
committee of the Directors, and any books, recaldsuments and accounts relating
to the business of the Company, and to certify e®f such documents or extracts
from them as true copies or extracts. A documempaating to be a copy of a
resolution, or a copy of or an extract from the um@s of a meeting of the Company
or of the Directors or any committee of the Dire@stovhich is so certified shall be
conclusive evidence in favour of all persons dephvith the Company that such
resolution has been duly passed or, as the casée)diiat such copy or extract is a
true and accurate record of proceedings at a duigtituted meeting.
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DIVIDENDS
140. Declaration of dividends

The profits of the Company available for distriloumtiand resolved to be distributed
shall be applied in the payment of dividends tortteanbers in accordance with their
respective rights and priorities. The Company imegal meeting may declare
dividends accordingly.

141. Dividends payable

No dividends shall be payable otherwise than iroatance with the Act and out of
the profits of the Company available for that pusgand no dividend shall exceed the
amount recommended by the Directors.

142. Payment of dividends

Subject to the rights of persons, if any, entittedshares with special rights as to
dividends, all dividends shall be declared and @aicbrding to the amounts paid-up
on the shares in respect whereof the dividend id, fiut no amount paid up on a
share in advance of calls shall be treated foptirposes of this Article as paid up on
the share. All dividends shall be apportioned aadl pro rata according to the
amount paid up on the shares during any portiqggparons of the period in respect of
which the dividend is paid, except that if any ghiarissued on terms providing that it
shall carry any particular rights as to dividendcls share shall rank for dividend
accordingly.

143. Interim dividends

The Directors may if they think fit from time tarie pay to the members such interim
dividends as appear to the Directors to be justifig the profits of the Company and
are permitted by the Act. If at any time the shaapital of the Company is divided
into different classes, the Directors may (subjecthe provisions of the Act) pay
such interim dividends in respect of those shardke capital of the Company which
confer on their holders deferred or non preferigtts as well as in respect of those
shares which confer on their holders preferenigilts with regard to divided but no
interim dividend shall be paid on shares carryiatgeded or non preferred rights if, at
any time of payment, any preferential dividendnisarrears. The Directors may also
pay half yearly, or at other suitable intervalsb® settled by them, any dividend
which may be payable at a fixed rate if they aréhefopinion that the profits justify
the payment and if and to the extent that such payns permitted by the Act.
Provided the Directors act bona fide they shall imour any responsibility to the
holders of shares conferring a preference for amyabe that they may suffer by
reason of the payment of any interim dividend oy simares having deferred or non
preferred rights.

144. Profits and losses
Subject to the provisions of the Act or as otheewisquired by law, where any asset,

business or property is bought by the Companyams & past date, whether such date
be before or after the incorporation of the Compdhg profits and losses thereof as
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from such date may at the discretion of the Dinexcto whole or in part be carried to
a revenue account and treated for all purposegdaspor losses of the Company.
Subject to that, if any shares or securities arelased cum dividend or interest, such
dividend or interest may at the discretion of thiee€Etors be treated as revenue and it
shall not be obligatory to capitalise the samenyr@art of the same.

145. Calls or debts deducted from dividends

The Directors may deduct from any dividend or ottn@nies payable to any member
on or in respect of a share all sums of moneynyf) @resently payable by him to the
Company on account of calls or otherwise in retatmshares of the Company.

146. Retention of dividends

The Directors may retain the dividends payable uglwares in respect of which any
person is, under the provisions as to the transomssf shares contained in these
Articles, entitled to become a member, or which pagson is under those provisions
entitled to transfer, until such person shall bee@member in respect of such shares
or shall transfer the same.

147. Unclaimed dividends

All unclaimed dividends may be invested or otheenmsade use of by the Directors
for the benefit of the Company until claimed and gayment of any such dividend
into a separate account or the investment of simdeshd shall not constitute the
Company a trustee in respect of such dividend. Nimehd or other monies payable
in respect of a share shall bear interest as agthesCompany unless otherwise
provided by the rights attached to the share. Aiwdend which has remained
unclaimed for a period of 12 years from the dateit®fdeclaration shall at the
expiration of that period be forfeited and ceaseetnain owing by the Company and
shall then belong to the Company absolutely.

148. Payment of dividends

148.1 Any dividend or other monies payable on ordgpect of a share may be paid by
cheque or warrant sent through the post to thestergid address of the member or
person entitled to it and in the case of joint lkeoddto the first named of such joint
holders, or to such person and such address alkotter or joint holders may in
writing direct. Every such cheque or warrant shallnade payable to the order of the
person to whom it is sent or to such other persotin@ holder or joint holders may in
writing direct, and payment of the cheque or warsdrall be a good discharge to the
Company. Every such cheque or warrant shall beatehe risk of the person entitled
to the money represented by such cheque or warrant.

148.2 The Company may cease to send any chequerank through the post for any
dividend payable on any shares in the Company wigchormally paid in that
manner on those shares if in respect of at leastctmsecutive dividends payable on
those shares the cheques or warrants have beemegtundelivered or remain
uncashed but, subject to the provisions of theselés, shall recommence sending
cheques or warrants in respect of dividends payabléhose shares if the holder or

\\KSLSRVO08\ptrdata\docs\D\A\\DAI8\6\PIc - new Actes for AGM Clean Draft 1_634%?_1.(100_634403&9&.



149.

150.

150.1

150.2

150.3

150.4

person entitled by transmission claims the arre&rdividend and does not instruct
the Company to pay future dividends in some othegy.w

Receipts for dividends

If several persons are registered as joint holdeangy share, any one of them may
give effectual receipts for any dividend or othewmes payable on or in respect of the
share.

Scrip dividends

The Directors may subject as provided indh&dicles declare that each Ordinary
Shareholder may elect to forego his right to pgréite in such dividend (or such part
of it as the Directors may determine) and to rezenstead an allotment of Ordinary
Shares to the extent and within the limits and o terms and conditions set out
below. The Directors shall announce any such datisn conjunction with any
announcement of the relevant dividend and shall ssenthe relevant Ordinary
Shareholders notices of election as soon as pahd¢ic

If the Directors make a declaration purstarrticle 150.1 each holder of Ordinary
Shares may (by notice in writing to the Companyegiin such form and within such
period as the Directors may from time to time detae) elect to forego the dividend
which otherwise would have been paid on all or smyof his Ordinary Shares as he
shall specify in notice of election and to receimelieu such number of Ordinary
Shares to be allotted to him credited as fully g@8ds equal to the number resulting
from resolving the following fraction (but ignoringny fraction of an additional
Ordinary Share):

AXB
C
where:

A equals the number of Ordinary Shares in respeethich such election has been
made;

B equals the amount of the dividend per share toregexpressed in terms of pence
and fractions of a penny); and

C equals the price at which each Ordinary Sharespect of which such election has
been made is to be allotted as determined by thecfors.

Following the receipt of a notice or notioé®lection the Directors shall appropriate
out of the undistributed profits or reserves of @@mpany an amount equal to the
aggregate nominal value of the number of Ordindrstr&s required to be allotted to
the holders of Ordinary Shares who have given aaifeelection and shall apply such
amount in paying up in full such number of Ordin&tyares.

The Ordinary Shares so allotted credited Wy Paid shall not be entitled to
participate in the dividend then being declaregaid but shall in all other respects
rank pari passu with the existing Ordinary Shafeb@® Company.
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150.5 The Directors shall not make any such deatigialer this Article unless the Company
has sufficient unissued Ordinary Shares and urlolis&d profits or reserves to give
effect to any elections which could be made asseguence of such decision.

150.6 The Directors shall not make any such detisiaer this Article unless the Company
shall by ordinary resolution approve the exercigdéhe Directors of their powers so
to do in respect of the dividend in question oraspect of any dividends declare or
paid in respect of each specified financial yearperiod of the Company which
dividends include the dividend in question.

150.7 The Directors may do all acts and things icemed necessary or expedient to give
effect to any such capitalisation, with full power the Directors to make such
provisions as they think fit for the case of shdresoming distributable in fractions
(including provisions whereby, in whole or in paftactional entitlements are
disregarded or rounded up or the benefit of fraetioentittements accrue to the
Company rather than to the members concerned).Diteetors may authorise any
person to enter, on behalf of all the members @sted, into an agreement with the
Company providing for such capitalisation and nrattecidental thereto and any
agreement made under such authority shall be eféeahd binding on all concerned.

150.8 This Article shall have effect without pregelto the provisions of Article 148 and
any other provisions of these Articles and suchvigions shall also have effect
without prejudice to the provisions of this Article

151. General meeting to declare dividend

A general meeting declaring a dividend may, upoa tBcommendation of the
Directors, direct payment of such dividend whollyio part by the distribution of
specific assets, and in particular of paid up shadebentures or other securities or
rights of any other Company, and the Directorsigiaé effect to such resolution and
where any difficulty arises in regard to the dkmtition the Directors may settle the
same as they think expedient, and in particular resye fractional certificates, and
may fix the value for distribution of such specifissets, or any part of them, and may
determine that cash payments shall be made to anybers upon the footing of the
value so fixed in order to adjust the rights of rbens, and may vest any specific
assets in trustees upon trusts for the personteento the dividend as may seem
expedient to the Directors, and generally may malkeh arrangements for the
allotment, acceptance and sale of such specifiet@ass fractional certificates or any
part of them and otherwise as they think fit.

152. Reserves

The Directors may before recommending any dividewtigther preferential or
otherwise, carry to reserve out of the profits bé tCompany, (including any
premiums received upon the issue of debentureshar securities or rights of the
Company) such sums as they think proper as a esereserves which shall, at the
discretion of the Directors, be applicable for gouypose to which the profits of the
Company may properly be applied and pending suglicgtons may at the like
discretion either be employed in the business efGbmpany or be invested in such
investments (including, but subject to the provisiof the Act shares of the Company
or its holding company, if any) as the Directorsynfiam time to time think fit. The
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Directors may also without placing the same to mesearry forward any profits
which they may think it prudent not to divide.

153. Capitalisation

153.1 The Company in general meeting may upon ¢kemmendation of the Directors
resolve that it is desirable to capitalise any uinidid profits of the Company standing
to the credit of the profit and loss account oreotfise and available for distribution
(not being required for the payment of fixed dinde on any shares entitled to fixed
preferential dividends with or without further paipation in profits) and accordingly
that the Directors be authorised and directed fw@piate the profits resolved to be
capitalised to the members who would have beetiehto such profits if distributed
by way of dividend and in the same proportions ondttion that the same be not paid
in cash but be applied either in or towards payipgany amounts for the time being
unpaid on any shares held by such members reselyotivpaying up in full unissued
shares or debentures of the Company to be allaiteddistributed credited as fully
paid up to and amongst such members in the sanpomians, or partly in the one
way and partly in the other, and the Directors|gigk effect to such resolution.

153.2 The Company in general meeting may, subgethd provisions of the Act upon the
recommendation of the Directors, resolve that desirable to capitalise any part of
the amount for the time being standing to the tretliany reserve account of the
Company (including its share premium account anutalaredemption reserve) of its
profit and loss account and whether or not avaaldbi distribution by applying such
sum in paying up in full unissued shares to bettaébas fully paid to those members
of the Company who would have been entitled to e if it were distributed by
way of dividend (and in the same proportions), #rel Directors shall give effect to
such resolution.

154. Authority

Whenever such a resolution as referred to in Axtid3 shall have been passed, the
Directors shall make all appropriations and appilices of the profits or sum so
resolved to be capitalised, and (subject to theipians of the Act) all allotments and
issues of fully paid shares or debentures, if @mg generally shall do all acts and
things required to give effect to such capitalsatvith full power to the Directors to
make such provision by the issue of fractionalifieates or by payment in cash or
otherwise as they think fit for the case of shamedebentures becoming distributable
in fractions, or to make provision whereby the Wbgnef fractional entitlements
accrues to the Company rather than to the memiosisemed, and also to authorise
any person to enter on behalf of all the membetg#lesh to the benefit of such
appropriations and applications into an agreematit the Company providing for
the allotment to them respectively, credited afy/fphid up, of any further shares to
which they may be entitled upon such capitalisataord any agreement made under
such authority shall be effective and binding drsath members.

155. Record Dates

Notwithstanding any other provision of these Adglbut without prejudice to the
rights attached to any shares and subject alwattset&tatutes, the Company or the
Directors may by resolution specify any date (thec6rd date") as the date at the
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close of business (or such other time as the irecinay determine) on which
persons registered as the holders of shares or edwirities shall be entitled to
receipt of any dividend, distribution, interestlothent, issue, notice, information,
document or circular and such record date may bar @b any time before the date on
which the same is paid, made, given or served rorth{e case of any dividend,
distribution, interest, allotment or issue) at dimye after the same is recommended,
resolved, declared or announced, but without pregutb the rights inter se in respect
of the same of transferors and transferees of anlg shares or other securities. No
change in the register of such holders after thertedate shall invalidate the same.

ACCOUNTS
156. Accounting records

The Directors shall cause true accounting recooddd kept and preserved in
accordance with the Act. The accounting recorddl dte kept at the Office, or

(subject to the provisions of the Act) at such ofplace as the Directors think fit, and
shall always be open to inspection by the offiadrhe Company. No member (other
than an officer of the Company) shall have anytrighinspecting any account or
book or document of the Company except as conférye8tatutes or authorised by
the Directors or by the Company in general meeting.

157. Preparation of accounts

The Directors shall from time to time, in accordamwdgth the provisions of the Act,
cause to be prepared and to be laid before the &wynp general meeting such profit
and loss accounts, balance sheets, group accdluats/) and reports as are specified
in the Act.

158. Accounts to members

158.1 A copy of every balance sheet and profitlasd account (including every document
required by law to be annexed to them) which iddolaid before the Company in
general meeting and of the directors’ and auditagbrts shall not less than 21 days
before the date of the meeting be sent to every beerand to every holder of
debentures of the Company, provided that:

158.2 this Article shall not require copies of suldtuments to be sent to any person to
whom, by virtue of section 423(2) of the Act, then@pany is not required to send the
same, nor to any person of whose address the Cgnipant aware nor to more than
one of the joint holders of any shares or debesfued

158.3 instead of these documents there may bea@&opy of such summary financial
statement as may be permitted, in such form asbragpecified and subject to such
conditions as may be required, by law to be serthéomembers of, and holders of
debentures of, the Company.

159. Electronic means
If and to the extent permitted by the Statutes, dhemary financial statement as

referred to in Article 158 may be delivered by neeasf electronic mail and/or
through making it available on a website.
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AUDITORS

160.

161.

162.

163.

Appointment

Auditors shall be appointed and their duties, sgahd remuneration regulated in
accordance with the provisions of the Act. Subjecthe provisions of the Act, all
acts done by any person acting as an auditor simllegards all persons dealing in
good faith with the Company, be valid, notwithstizugdthat there was some defect in
his appointment or that he was at the time of lgpomtment not qualified for
appointment.

Correctness

In respect of each financial year of the Comparmyabcounts of the Company shall
be examined and the correctness of the balancd, gireéit and loss account and
group accounts (if any) ascertained by an audit@auditors.

Auditors to attend meetings

The auditor or auditors shall be entitled to atteangt general meeting and to receive
notices of and other communications relating to geyeral meeting which a member
is entitled to receive, and to be heard at any g¢naeeting on any part of the

business of the meeting which concerns him or tagmauditor or auditors.

Change of auditors

The Company shall comply with the provisions of # relating to the sending of
copies of special notices of certain resolutionsceoning changes of auditors and to
the giving notice of, and circulating to membermspresentations made by auditors
retiring or proposed to be removed.

SERVICE OF NOTICE ON MEMBERS

164.

165.

Notices to be in writing

Any notice to be given to or by any person pursuanthese Articles shall be in
writing, except that a notice convening a DirectorsDirectors' committee meetings
need not be in writing.

Service of notice on members

165.1 The Company may give any notice or documiactuding a share certificate) to a

member either:

165.1.1 personally; or

165.1.2 by sending it by post or other deliverwierin a prepaid envelope addressed

to the member at his registered address; or

165.1.3 by leaving it at that address; or
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165.1.4 by any other means authorised in writing thg member concerned

165.2

165.3

165.4

165.5

165.6

166.

167.

167.1

167.2

(including, to the extent permitted by the Statutasd except in relation to a
share certificate, by electronic mail and/or by mgkit available on a
website).

In the case of a member registered on arseasrbranch register any such notice or
document which is posted may be posted either énUhited Kingdom or in the
territory in which such branch register is mainéain

In the case of joint holders of a sharenatices or documents shall be given to the
joint holder whose name stands first in the registerespect of the joint holding.
Notice so given shall be sufficient notice to ak fjoint holders.

Where a member (or, in the case of joint érsldthe person first named in the
register) has a registered address outside theedUiitngdom but has notified the
Company of an address within the United Kingdomwdiich notices or other
documents may be given to him, he shall be entiteedave notices given to him at
that address; but otherwise, no such member sbahbtled to receive any notice or
document from the Company.

If on three consecutive occasions, noticestler documents have been sent through
the post to any member at his registered addresssoaddress for the service of
notices but have been returned undelivered, sucmb®ae shall not thereafter be
entitled to receive notices or other documents fthenCompany until he shall have
communicated with the Company and supplied in agitha new registered address or
address within the United Kingdom for the servi€adatices.

Nothing in this Article shall affect any preion of any of the Statutes requiring
notices or documents to be delivered in a partiouksy.

Notice in case of death, bankruptcy or mental disater

The Company may give notice to the person entitbe@l share in consequence of the
death or bankruptcy of a member or otherwise byaima of law, by sending or
delivering it in any manner authorised by thesdackes for the giving of notice to a
member, addressed to that person by name, or byiteof representative of the
deceased or trustee of the bankrupt or represeathyi operation of law or by any
like description, at the address (if any) withire tinited Kingdom supplied for the
purpose by the person claiming to be so entitleatil lduch an address has been so
supplied, a notice may be given in any manner ifclvit might have been given if
the death or bankruptcy or operation of law hadawcurred.

Evidence of service

Any member present, in person or by proxgngtmeeting of the Company or of the
holders of any class of shares of the Company $slealeemed to have received due
notice of such meeting, and, where requisite, efglrposes for which such meeting
was called.

Any notice, certificate or other documentradded to a member at his registered
address or address for service in the United Kingdball, if sent by post, be deemed
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to have been served or delivered on the day dfeeday when it was put in the post
(or, where second-class mail is employed, on therskday after the day when it was
put in the post). Proof that an envelope contairting notice or document was
properly addressed and put into the post as a igrdpter shall be conclusive
evidence that the notice was given. Any noticetifteate or other document not sent
by post, but delivered or left at a registered adslror address for service in the
United Kingdom shall be deemed to have been seovedklivered on the day on
which it was so delivered or left. Any notice, dgrate or other document sent by
electronic communication shall, subject to the B&# and these Articles, be deemed
to have been served or delivered at the expiraifdd hours from the time at which
it was sent. Any notice or other document sentabyebsite shall, subject to the
Statutes and these Articles, be deemed to have ¢®mend or delivered when first
made available on the website or, if later, whenrtdtipient received (or is deemed to
have received) notice of the fact that such noticelocument was available on the
website.

168. Notice binding on transferees

Every person who, by operation of law, transferdograny other means becomes
entitled to a share shall be bound by a noticeespect of that share (other than a
notice given by the Company under Section 793 @fAtt) which, before his name is
entered in the register, has been duly given teragm from whom he derives his title.

169. Notice by advertisement

Any notice to be given by the Company to the membmrany of them, and not
otherwise provided for by these Articles, shall sfadficiently given if given by
advertisement in at least one national newspapblighed in the United Kingdom
and, where the Company keeps an overseas brandteregn at least one daily
newspaper published in the territory in which suefjister is maintained. Any notice
given by advertisement shall be deemed to have beesed at noon on the day on
which the advertisement first appears.

170. Suspension of the postal services

If, at any time by reason of the general suspensiterruption or curtailment of
postal services or electronic communication orahoé such suspension, interruption
or curtailment within the United Kingdom the Compais or would be unable
effectively to convene a general meeting by notisest through the post or by
electronic communication, a general meeting magdmvened by a notice advertised
in at least one national newspaper published inlthiged Kingdom and, where the
Company keeps an overseas branch register, iasttdae daily newspaper published
in the territory in which such register is maintdn Such notice shall be deemed to
have been duly served on all members entitled thherenoon on the day on which
the first of such advertisement appears. In any stase the Company shall send
confirmatory copies of the notice by post or bycalenic communication if, at least
seven days prior to the meeting, the posting ofcastto addresses throughout the
United Kingdom or, as the case may be, the sendinguch notices by electronic
communication, again becomes practicable.
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171.

Service of notices on the Company

Subject to the Statutes, Articles 165.1 and 16B&ll spply mutatis mutandis to the
service by members of notices and documents o tmepany, save that any notice,
certificate (but not a share certificate) or docatreent by electronic communication
to the Company shall be deemed to have been servddlivered at the time it is

received by the Company.

DESTRUCTION OF DOCUMENTS

172.

172.1

Destruction

The Company may destroy:

172.1.1 any instrument of transfer, after six yelmsn the date on which it is

registered,;

172.1.2 any dividend mandate or any variation ecelation of it or any notification

of change of name or address, after two years tfndate on which it is
recorded;

172.1.3 any share certificate, after one year filoendate on which it is cancelled;

172.1.4 any proxy form which has been used forli @iber one year from the date of

use,

172.1.5 any proxy form which has not been usedfpoll, after one month from the

general meeting to which it relates and at whiehgbll was demanded; and

172.1.6 any other document on the basis of whigheariry in the register is made,

173.

173.1

after six years from the date on which an entry fir)asmade in the register in
respect of it,

provided that the Company may destroy any such ¢ypocument at a date earlier
than that authorised by this Article if a copy afck document is retained on
microfilm or by other similar means on which sucbpg is retained until the

expiration of the period applicable to the destarcof the original of such document.

Correct entries

It shall be conclusively presumed in favotithe Company that every entry in the
register purporting to have been made on the lmdsssdocument so destroyed was
duly and properly made, that every instrument ahsfer so destroyed was duly
registered, that every share certificate so desttoyas duly cancelled, that every
other document so destroyed had been properly eetltin accordance with its
terms and was valid and effective in accordancé wié particulars in the records of
the Company, provided that:

173.1.1 this Article shall apply only to the destran of a document in good faith and

without notice of any claim (regardless of the jeartto it) to which the
document might be relevant;
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173.1.2 nothing in this Article shall be construesl imposing on the Company any
liability in respect of the destruction of any sudtcument otherwise than as
provided for in this Article which would not attach the Company in the
absence of this Article; and

173.1.3 references in this Article to the destarchf any document include references
to the disposal of it in any manner.

WINDING UP
174. Authority to divide assets

If the Company shall be wound up (whether the tqtion is altogether voluntary,
under supervision or by the court) the liquidataymwith the authority of a special
resolution and any other sanction required by the Aivide among the members in
specie the whole or any part of the assets of thhapg@any, and whether or not the
assets shall consist of property of one kind otl slusist of properties of different
kinds, and may for such purposes set such valuee ateems fair upon any one or
more class or classes of property, and may deterinaw such divisions shall be
carried out as between the members or differersiselaof members. The liquidator
may, with the like authority, vest any part of #esets in trustees upon such trusts for
the benefit of members as the liquidator, withltke authority, shall think fit, and the
liquidation of the Company may be closed and then@any dissolved, but so that no
member shall be compelled to accept any sharegspect of which there is a
liability.

INDEMNITY
175. Right to indemnity

So far as the law allows, but without prejudiceatty indemnity to which he may
otherwise be entitled, any person who is or waamt time a Director, alternate
director, officer or employee of the Company shallentitled to be indemnified and,
if the directors so determine, any other Relevaetséh shall be entitled to be
indemnified, out of the assets of the Company againy Relevant Liability.

176. Power to Insure

So far as the law allows, the Directors may takg auaintain, renew, establish,
participate in and/or contribute to the cost o§urance for, or for the benefit of any
Relevant Person or any person who is or was atiareya trustee of any pension fund
in which any employee or former employee of the @any or any of the other

bodies corporate which are referred to in the defm of “Relevant Person” are

interested, including insurance against any Relel&bility and, so far as the law

allows, may indemnify or exempt any such persomfar against any such Relevant
Liability.
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