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1.1 The following articles shall be the articles of association of the Company and no
regulations set out in any statute, or in any statutory instrument or other subordinate legislation

made under any statute, concerning companies shall apply as regulations or articles of the

170 1910 Y- T 0 EEES 1
1.2 In these articles, unless the context otherwise requires, the following words and
expressions have the meanings set out opposite them:.........ccccce i, 1
1.3 INHNESE AMHICIES: ...t e e s e e e anre e s 3

(a) reference to any statute or statutory provision includes a reference to that statute or
statutory provision as amended, extended or re-enacted and for the time being in force and to
any regulation, order, instrument or subordinate legislation under the relevant statute or
L] €= 100100 Y o {0 1Y 13 o o USSR 3
(b) where the context so admits words and expressions used in the Regulations shall bear the
same meaning in these artiCIES;..........uuiiiiii e 3
(c) references in these articles to a share (or to a holding of shares) being in uncertificated
form or in certificated form are references, respectively, to that share being an uncertificated
unit of a security or a certificated unit of @ security;.........cccoveieii e, 3
(d) a dematerialised instruction shall be treated for the purposes of these articles as properly

authenticated if it complies with the specifications referred to in paragraph 5(b) of schedule 1 to

the REQUIALIONS; ... . ettt e e e e e e s e e e e e e e e e s e aateeeeeaaeesasannseeeeaaaeeanannns 3
(e) reference to the singular includes a reference to the plural and vice versa;.............cc........... 3
(f) reference to any gender includes a reference to all other genders;..........ccccccveeeiieiieiccinnee, 3
(g) headings are included only for convenience and shall not affect meaning;..............cceee. 3

(h) references to persons include bodies corporate, unincorporated associations and
partnerships and any reference to any party who is an individual is also deemed to include
their respective legal personal representatives;............ooo i 3
(i) unless the context (or this article or article 1.2) otherwise require, words or expressions
defined in the 2006 Act (or in the absence of such definition therein, in the Act) shall have the
same meanings iN theSe artiCIeS; ..........ueieiiiiiiie e 3
(j) reference to presence at a general meeting or class meeting shall include presence of a
member by one or more duly authorised representatives and shall include presence which is

deemed in accordance with these articles (and "presence" shall be construed accordingly);

(k) references to a relevant system shall be deemed to relate to the relevant system in which
the particular share or class of shares or renounceable right of allotment of a share concerned

in the capital of the Company is a participating security for the time being and all references in



these articles to the giving of an instruction by means of a relevant system shall be deemed to

relate to a properly authenticated dematerialised instruction given in accordance with the

Regulations and the giving of such instructions shall be subjectto: ..........ccccooiiiii . 3
(i) the facilities and requirements of the relevant system;........ccooooii i 4
(i) the extent permitted by the Regulations; and .............ccooiiiiiiiii e 4

(iii) the extent permitted by or practicable under the rules, procedures and practices from time
to time of the Operator of the relevant system. ..., 4

1.4 The Registered Office shall be at such place in England and Wales as the Board shall from

tiMe 10 tIME @PPOINT. ....oiiii i et e e e e e e e e e e e e e e e e nnr e e e e e e e e eaannns 4
S | T (Y o= o] 1 - RS 4
2.1 This section deleted by Special Resolution passed on 6 January 2010. ..........ccocceeviieeenen. 4

2.2 Whenever the share capital of the Company is divided into different classes of shares, the
special rights for the time being attached to any share or class of share in the Company may,
subject to the provisions of the Statutes, be varied or abrogated either with the consent in
writing of the holders of not less than three-quarters in nominal value of the issued shares of
the class or with the sanction of a special resolution passed at a separate general meeting of
the holders of the shares of the class (but not otherwise) and may be so varied or abrogated
whilst the Company is a going concern or during or in contemplation of a winding-up. To every
such separate general meeting all the provisions of these articles relating to general meetings
of the Company and to the proceedings at such general meetings shall with necessary
modifications apply, eXCept that: ... 4
(a) the necessary quorum shall be two persons holding or representing by proxy at least one-
third in nominal value paid up of the issued shares of the class (but so that if at any adjourned
meeting a quorum as defined above is not present, any one holder of any shares of the class
present in person or by proxy shall be a qUOrUM); and ........cccoeeiiiiie i 4
(b) any holder of shares of the class present in person or by proxy may demand a poll and
every such holder shall on a poll have one vote for every share of the class held by him. ........ 4
2.3 Article 2.2 shall apply to the variation or abrogation of the special rights attached to some
only of the shares of any class as if each group of shares of the class differently treated formed
a separate class the special rights of which are to be varied. .........cccccoecvieiicii e, 4
2.4 The special rights attached to any class of shares having preferential rights shall not,
unless otherwise expressly provided by the terms of issue of that class of shares, be deemed
L0038 0TS IR 2= 1Yo SRR 4
(a) by the creation or issue of further shares ranking as regards participation in the profits or
assets of the Company in some or all respects equally with such shares but in no respect in
[T To] 14V (o T8 o g =Y o F=T 4 Y= R 4
(b) by the purchase by the Company of any of its own shares (and the holding of any such
Shares as TreasUry SNAIES); OF........ueiiiiiiie e eceee e ee e e e ee e e e see e e e e sseeeeessssaeaeeasaneeeansraeaeenns 5



(c) by the Board resolving that a class of shares shall become, or the Operator of the relevant
system permitting such class of shares to be, a participating security.............ccccciiiiiiiiiiiie. 5
2.5 The Company may from time to time by ordinary resolution increase its capital by such
sum to be divided into shares of such amounts as the resolution shall prescribe. All new
shares shall be subject to the provisions of the Statutes and of these articles with reference to
allotment, payment of calls, lien, transfer, transmission, forfeiture and otherwise. ..................... 5
2.6 The Company may from time to time by ordinary resolution: .............ccccco i 5
(a) consolidate and divide all or any of its share capital into shares of larger nominal value than
ItS @XIStING SNArES; ..o 5
(b) cancel any shares which, at the date of the passing of the resolution, have not been taken,
or agreed to be taken, by any person and diminish the amount of its capital by the amount of
the Shares SO CANCEIIEA;....... oot e e e e e e e e et eeeea e e e raaa e 5
(c) subject to the provisions of the Statutes, sub-divide its shares, or any of them, into shares
of smaller nominal value than is fixed by the memorandum of association and so that the
resolution whereby any share is sub-divided may determine that, as between the shares
resulting from the sub-division, any of them may have any preference or advantage or be
subject to any restriction as compared to the others. ... 5
2.7 Whenever as a result of a consolidation of shares any members would become entitled to
fractions of a share, the Board may deal with the fractions as it thinks fit and in particular may
sell the shares representing the fractions to any person (including, subject to the provisions of
the Statutes, the Company) and distribute the net proceeds of sale in due proportion among
those members and the Board may authorise some person to transfer or deliver the shares to,
or in accordance with the directions of, the purchaser. The person to whom any shares are
transferred or delivered shall not be bound to see to the application of the purchase money nor
shall his title to the shares be affected by any irregularity in, or invalidity of, the proceedings
relating to the Sale. .........ooi e 5
2.8 The Company may by special resolution reduce or cancel its share capital or any
revaluation reserve or share premium account or any other reserve fund in any manner and
with and subject to any confirmation or consent required by law and any rights for the time
being attached 10 @any Shares. ........cooo i e 5
2.9 Subject to the provisions of the Statutes and any special rights for the time being attached
to any shares, the Company may purchase or may enter into any contract under which it will or
may purchase at any price, any of its own shares of any class (including any redeemable
shares) and may hold (and sell) any of such shares as Treasury Shares. Any shares to be so
purchased may (subject to any resolution of the Company in general meeting) be selected in
any manner determined by the BOArd. ... 5
2.10 Where there are in issue convertible securities convertible into or carrying a right to
subscribe for equity shares of a class proposed to be purchased, a separate meeting of the

holders of the convertible securities must be held and their approval by special resolution



obtained before the Company enters into any contract to purchase equity shares of the
relevant class. Subject to this and notwithstanding anything to the contrary contained in these
articles, the rights and privileges attached to any class of shares shall be deemed not to be
altered or abrogated by anything done by the Company in pursuance of any resolution passed
under the powers conferred by the preceding article. ...........ccccoi i 6
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3.1 Except as ordered by a court of competent jurisdiction or as required by law, the Company
shall not be bound by or required in any way to recognise (even when it has notice) the terms
of any trust on which any shares are held or any equitable, contingent, future or partial interest
in any share or any interest in any fractional part of a share or (except only as otherwise
provided by these articles or by law) any other right in respect of any share except an absolute
right of the holder to the entirety of such share..............ccooiiii e, 6
3.2 Subject to the provisions of the Statutes and without prejudice to any special rights for the
time being conferred on the holders of any shares or class of shares for the time being issued,
any share in the Company may be issued with such preferred, deferred or other special rights,
or subject to such restrictions, whether in regard to dividend, return of capital, voting or
otherwise, as the Company may from time to time by ordinary resolution determine (or, in the
absence of any such determination, as the Board may determine). .........ccccoooieiiiiiiininenen. 6
3.3 Subject to the provisions of the Statutes and of any resolution of the Company in general
meeting passed in pursuance of such provisions, the Company may issue shares which are to
be redeemed or are liable to be redeemed at the option of the Company or the shareholder,
and such shares shall be redeemed on such terms and in such manner as may from time to
time be provided by these artiCles. ..o 6
3.4 Subject to the provisions of the Statutes (and of any resolution of the Company in general
meeting passed pursuant to such provisions) and of these articles, all unissued shares shall be
at the disposal of the Board and it may allot with or without conferring a right of renunciation,
grant options over or otherwise dispose of them to such persons, at such times and on such
terms as it thiNKS fit.......oo e e e e e e s e e nnreeeeen 6
3.5 The Company may exercise the powers of paying commissions conferred by the Statutes
to the full extent thereby permitted. The Company may also on any issue of shares pay such
brokerage as may be [aWFUL. ..........ooo e 7
3.6 Subject to the provisions of the Statutes and of these articles, the Board may at any time
after the allotment of any share but before any person has been entered in the Register as the
holder recognise a renunciation of such share by the allottee in favour of some other person
and may accord to any allottee of a share a right to effect such renunciation upon and subject
to such terms and conditions as the Board may think fit to impose.........ccccceevciie i, 7
3.7 Subject to the Act or the 2006 Act (as applicable), the Company shall enter on the Register
how many certificated and uncertificated shares each member holds...........ccccccccciiiiiieneennee. 7

4, Share COMIfICAIES . ...cooeeeeeee e et e e e e et e e e e e e e e s 7



4.1 Subject to the Statutes, the Board may by resolution determine, either generally or in any
particular case or cases, that share certificates need not be issued under a seal. The Board
may by resolution decide, either generally or in any particular case or cases, that any
signatures on any share certificate need not be autographic but may be applied to the
certificates by mechanical means or may be printed on them or that the certificates need not
De SIgNed DY @ny PEISON. .....cooi ittt e e e e e e e e e e e e e e nnreeeas 7
4.2 A share certificate (other than a bearer certificate) must include the following matters on its
face (or on the reverse in the case of (f) beIOW): .......ooii i 7
(a) the authority under which the issuer is constituted and the country of incorporation and
[T TS (T (Yo I a1 o] o= PR 7
(b) the number or amount and class of securities the certificate represents and, if applicable,
the number and denomination of units (in the top right-hand corner); ........ccccoooiiiiiiiinenen 7
(c) a footnote stating that no transfer of the security or any portion of the security represented
by the certificate can be registered without production of the certificate;.........cc.cccccevericennnne 7
(d) if applicable, the minimum amount and multiples of that amount in which the security is
LU= LTS (1= o] [T 7
(e) the date of the certificate; and .........ooooi i 7
(f) for shares with preferential rights, on the face (or, if not practicable, on the reverse), a
statement of the conditions as to capital, dividends and (where applicable) conversion or
Yo [T .0 0] (1] o TSRS 7
4.3 The overall size of a share certificate (other than a bearer certificate) must be no larger
LU= L B2 e 4 10 Q21 01 o o OSSR 7
4.4 In the case of a certificated share held jointly by several persons the Company shall not be
bound to issue more than one certificate for such certificated share and delivery of a certificate
to one of two or more joint holders shall be sufficient delivery to all. ............ccoocoiiiiiiiine 8
4.5 Subject to the provisions of these articles, every person (except a London Stock Exchange
nominee in respect of which the Company is not by law required to complete and have ready
for delivery a certificate) whose name is entered in the Register in respect of any certificated
shares of any one class, shall upon the issue or transfer of such certificated shares, be entitled
without payment to a certificate for such certificated shares (in the case of issue) within one
month (or such longer period as the terms of issue shall provide) after allotment or (in the case
of a transfer of fully-paid shares) within fourteen days after lodgement of the transfer or (in the
case of a transfer of partly-paid shares) within two months after lodgement of transfer............. 8
4.6 Where some only of the shares comprised in a share certificate are transferred the old
certificate shall be cancelled and a new certificate for the balance of such certificated shares
shall be issued WithOUL Charge. ..........uuuiiiiiie e e e e e e 8
4.7 Any two or more certificates representing certificated shares of any one class held by any
member may at his request and or surrender of the original certificates be cancelled and a

single new certificate for such shares issued in lieu without charge. .........ccccoccoviiiciie e 8



4.8 If any member shall surrender for cancellation a share certificate representing certificated
shares held by him and request the Company to issue in lieu two or more share certificates
representing such shares in such proportion as he may specify, the Board may, if it thinks fit,
comPly With SUCH FEQUEST. ..o 8
4.9 If a share certificate shall be defaced, worn out or alleged to have been lost, stolen or
destroyed, it shall be replaced without charge (other than exceptional out-of-pocket expenses)
but on such terms (if any) as to evidence and indemnity and to payment of any expenses of
the Company in investigating such evidence and preparing such indemnity as the Board may

think fit and, where it is defaced or worn out, after delivery of the old certificate to the
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4.10 In the case of certificated shares held jointly by several persons any request for a new
share certificate may be made by any one of the joint holders. .........ccoocoiiiiiiiii e 8
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5.1 The Board may from time to time make calls upon the members in respect of any money
unpaid on their shares (whether on account of the nominal value of the shares or, when
permitted, by way of premium) but subject always to the terms of issue of such shares. A call
shall be deemed to have been made at the time when the resolution of the Board authorising
the call was passed and may be made payable by instalments. A person upon whom a call is
made shall remain liable on such call notwithstanding the subsequent transfer of shares in
respect of which the call was made. ... 8
5.2 Each member shall (subject to receiving no fewer than fourteen days' notice specifying the
time or times and place of payment) pay to the Company at the time or times and place so
specified the sum called on his shares. The joint holders of a share shall be jointly and
severally liable to pay all calls in respect of such share. A call may before receipt of the
Company of any sum due thereunder be revoked or postponed in whole or in part as regards
all or any members as the Board may determing. ..o 9
5.3 If a sum called in respect of a share is not paid before or on the day appointed for payment
of such sum, the person from whom the sum is due shall pay interest on the sum from the day
appointed for payment of such sum to the time of actual payment at such rate (not exceeding
15 per cent. per annum) as the Board determines but the Board shall be at liberty to waive
payment of such interest wholly or in part............coooi e 9
5.4 Any sum (whether on account of the nominal value of the share or by way of premium)
which by the terms of issue of a share becomes payable upon allotment or at any fixed date
shall for all the purposes of these articles be deemed to be a call duly made and payable on
the date on which by the terms of issue the same becomes payable. In case of non-payment
all the relevant provisions of these articles as to payment of interest and expenses, forfeiture or
otherwise shall apply as if such sum had become payable by virtue of a call duly made and
1] 1Yo PR 9



5.5 The Board may on the allotment or issue of shares differentiate between the allottees or
holders of such shares as to the calls to be made and the times of payment...................c........ 9
5.6 If the Board thinks fit the Company may receive from any member who is willing to
advance them all or any part of the moneys uncalled and unpaid upon the shares held by him
and upon all or any of the moneys so advanced may (until they would, but for the advance,
become payable) pay interest at such rate, not exceeding (unless the Company by ordinary
resolution shall otherwise direct) 15 per cent. per annum as the Board may decide. While any
amount paid up in advance of calls on any share may entitle the holder of the share to interest
it shall not entitle the holder to participate in respect of that amount in any dividend. ................ 9
6. Forfeiture and N ... e 9

6.1 If a member fails to pay in full any call or instalment of a call on the due date for payment of
such call or instalment, the Board may at any time after the failure serve a notice on him or any
person entitled to the shares by transmission requiring payment of so much of the call or
instalment as is unpaid together with any interest which may have accrued on such call or
instalment and any expenses incurred by the Company by reason of such non-payment......... 9
6.2 The notice shall name a further day (being not fewer than seven days from the date of
service of the notice) on or before which, and the place where, the payment required by the
notice is to be made, and shall state that in the event of non-payment in accordance with such
notice the shares on which the call was made will be liable to be forfeited............ccccceeieeene 10
6.3 If the requirements of any such notice as is referred to in the preceding article are not
complied with, any share in respect of which such notice has been given may at any time after
the non compliance, before payment of all calls and interest and expenses due in respect of
such share has been made, be forfeited by a resolution of the Board to that effect. Such
forfeiture shall include all dividends declared in respect of the forfeited share and not actually
paid before forfeiture. The Board may accept a surrender of any share liable to be forfeited
UNAEr theSE @rtiCIES. ... ...ttt e e e e e e e e e e e e e e e e e nneeeeas 10
6.4 Where any share has been forfeited, notice of the forfeiture shall be served upon the
person who was the holder of the share before forfeiture or, in the case of a person entitled to
such share by transmission, upon such person (as the case may be). An entry recording the
fact that notice of forfeiture has been given and that the share has been forfeited shall
immediately be made in the Register in respect of such share. However, no forfeiture shall be
invalidated in any manner by any omission or neglect to give such notice or make such entry.10
6.5 A share forfeited or surrendered shall become the property of the Company and, subject to
the Statutes may be sold, re-allotted or disposed of in any other way either to the person who
was the holder of such share or entitled to such share before such forfeiture or surrender, or to
any other person upon such terms and in such manner as the Board shall think fit and at any
time before a sale, re-allotment or other disposition the forfeiture may be annulled by the Board
on such terms as it thinks fit. The Board may, if necessary, authorise some person to transfer

a forfeited or surrendered share to any such other person. ........cccccceevciii e 10



6.6 A member whose shares have been forfeited or surrendered shall cease to be a member
in respect of the shares (and shall surrender to the Company for cancellation the certificate for
such shares) but shall notwithstanding the forfeiture or surrender remain liable to pay to the
Company all moneys which at the date of forfeiture or surrender were presently payable by
him to the Company in respect of the shares with interest on such shares at such rate (not
exceeding 15 per cent. per annum) as the Board may determine from the date of forfeiture or
surrender until payment. The Board may at its absolute discretion enforce payment without
any allowance for the value of the shares at the time of forfeiture or surrender or waive
payment in Whole OF iN Part. ...t 10
6.7 The Company shall have a first and paramount lien on every share (not being a fully paid
share) for all moneys (whether presently payable or not) called or payable at a fixed time in
respect of such share. The Board may waive any lien which has arisen and may resolve that
any share shall for some limited period be exempt wholly or partially from the provisions of this
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6.8 The Company may sell in such manner as the Board thinks fit any share on which the
Company has a lien, but no sale shall be made unless some sum in respect of which the lien
exists is presently payable nor until the expiration of fourteen days after a notice in writing
stating and demanding payment of the sum presently payable and giving notice of intention to
sell in default shall have been given to the holder for the time being of the share or the person
entitled to such share by reason of his death, bankruptcy, liquidation or otherwise. ................ 11
6.9 The net proceeds of sale of shares subject to a lien (after payment of the costs of such
sale) shall be applied in or towards payment or satisfaction of the debts or liabilities in respect
of which the lien exists so far as the same are presently payable and any residue shall (subject
to a like lien for liabilities not presently payable as existed upon the shares prior to the sale) be
paid to the person entitled to the shares at the time of the sale. For giving effect to any such
sale the Board may authorise some person to transfer the shares sold to, or in accordance
with the directions of, the pUrChaser. ..., 1
6.10 A statutory declaration in writing that the declarant is a director or the Secretary and that a
share has been duly forfeited or surrendered or sold to satisfy obligations covered by a lien of
the Company on a date stated in the declaration shall be conclusive evidence of the facts
stated in the declaration as against all persons claiming to be entitled to the share. Such
declaration shall (subject to the execution of a transfer if the same be required) constitute a
good title to the share and the person to whom the share is sold, re-allotted or disposed of
shall be registered as the holder of the share and shall be discharged from all calls made prior
to such sale or disposition and shall not be bound to see to the application of the purchase
moneys (if any) nor shall his title to the share be affected by any irregularity or invalidity in the

proceedings relating to the forfeiture, surrender, sale, re-allotment or other disposal of the



6.11 The forfeiture of a share shall extinguish at the time of forfeiture all interest in and claims
and demands against the Company in respect of the share and all other rights and liabilities
incidental to the share as between the holder whose share is forfeited and the Company,
except only such of those rights and liabilities as are by these articles expressly saved, or as
are by the Act or the 2006 Act (as applicable) given or imposed in the case of past members.11
7. Transfer Of SNArES ..o et 11

7.1 Title to any securities of the Company may be evidenced and title to and interests in
securities may be transferred without a written instrument in accordance with statutory
regulations from time to time made under the Statutes, and the Board shall have power to
implement any arrangements it may think fit for such evidencing and transfer which accord
With thOSE reQUIATIONS. .......oiiiii e e 11
7.2 Subject to articles 7.1 and 8, all transfers of certificated shares may be effected by transfer
in writing in any usual or common form or in any other form acceptable to the Board and may
be under hand only. The instrument of transfer shall be signed by or on behalf of the
transferor and (except in the case of fully paid shares) by or on behalf of the transferee. In
relation to both certificated and uncertificated shares, the transferor shall remain the holder of
the shares concerned until the name of the transferee is entered in the Register in respect of
such shares. All instruments of transfer which are registered may be retained by the
107070910} 0 )Y PSPPSR 11
7.3 The registration of transfers may be suspended at such times and for such periods (not
exceeding 30 days in any year) as the Board may from time to time determine and either
generally or in respect of any class of shares, save that the Register will not be closed in
respect of participating securities without the prior consent of the Operator. Notice of closure
of the Register shall be given in accordance with the requirements of the Act or the 2006 Act
[E= RS- o] o] Ter=1 o] = TR PSPPSR 12
7.4 The Board may in its absolute discretion and without assigning any reason for its actions
refuse to register any transfer of any certificated share which is not a fully paid share provided
that the Board shall not refuse to register any transfer or renunciation of partly paid shares
which are admitted to trading on AIM on the grounds that they are partly paid shares in
circumstances where such refusal would prevent dealings in such shares from taking place on
an open and PropPer DASIS. .......ooiii e a e e e e 12

7.5 The Board may decline to recognise any instrument of transfer relating to certificated

L] E= L= ST ] TSP 12
(a) the instrument Of tranSTEr: ... .. ..o e 12
(i) is in respect of only one class Of Share;.........cccooiiiiiii i 12
(ii) is lodged at the Registered Office or such other place as the Board may appoint; ............. 12

(iii) is accompanied by the relevant share certificate(s) and such other evidence as the Board

may reasonably require to show the right of the transferor to make the transfer (and, if the



instrument of transfer is executed by some other person on his behalf, the authority of that
[T o] g IR =To I (o N [ ) 13PTSR 12
(iv) is duly stamped (if SO required); and...........oooiiiiiiii e 12
(b) in the case of a transfer to joint holders, the number of joint holders does not exceed four.12
7.6 If the Board refuses to register a transfer, it shall send notice of the refusal to the
transferee within two months of the date on which the transfer was lodged with the Company.
Any instrument of transfer which the Board refuses to register shall (except in the case of
suspected or actual fraud) be returned to the person depositing it. ........ccccooiiiieiiiiiiiiiinee 12
7.7 In the case of a transfer by a recognised clearing house or a nominee of a recognised
clearing house or of a recognised investment exchange the lodgement of share certificates
with the instrument of transfer will only be necessary if and to the extent that certificates have
been issued in respect of the shares in question. The expressions "recognised clearing
house" and "recognised investment exchange" shall have the meanings given to them in the
Financial Services and Markets ACt 2000. .........cuiiiiiiiiie e 13
7.8 Subject to and to the extent permitted by the Statutes and the Regulations, the Company,
or the Board on behalf of the Company, may cause a branch register to be kept in any territory
of members resident in such territory, and the Board may make and vary such regulations as
they may think fit in respect of the keeping of any such register, provided, however, that those
members who hold uncertificated shares may not be entered as holders of those shares on an
0OVErseas branCh regiSTer. ........coo e 13
7.9 No fee will be charged by the Company in respect of the registration of any instrument of
transfer, or probate, or letters of administration, or certificate of marriage or death, or stop
notice, or power of attorney, or other document relating to or affecting the title to any shares or
otherwise for making any entry in the Register affecting the title to any shares. ..................... 13
8. Uncertificated Shares..........coii i 13

8.1 Save where the UK Listing Authority and/or London Stock Exchange otherwise agrees, all
shares shall be eligible for electronic settlement, which includes settlement by a relevant
LS T£1 (= 0 P PPTPPRURT 13
8.2 Shares of a class shall not be treated as forming a separate class from other shares of that
class merely because any such shares are held from time to time in uncertificated form or are
permitted in accordance with the Regulations to become a participating security. ................... 13
8.3 The directors shall have power to implement such arrangements as they may, in their
absolute discretion, think fit in order for any class of shares to be a participating security
(subject always to the Regulations and the facilities and requirements of the relevant system
concerned). Where they do so, articles 8.4 and 8.5 shall commence to have effect
immediately prior to the time at which the Operator of the relevant system concerned permits
the class of shares concerned to be a participating security. ..........cccccevvcviee i, 13
8.4 These articles shall apply to uncertificated shares, save that, in relation to any class of

shares which is, for the time being, a participating security, and for so long as such class



remains a participating security, no provision of these articles shall apply or have effect to the

extent that it is in any respect inconsistent With: ... 13
(a) the holding of shares of that class in uncertificated form; .............ccccccooiiiiiii e, 13
(b) the transfer of title to shares of that class by means of a relevant system; or.................... 13
(C) the REQUIALIONS. ......eeiieeeeiiee et e e e e e e e e e e e e e e e e e e nnreees 13

8.5 Without prejudice to the generality of article 8.4 and notwithstanding anything contained in
these articles, where any class of shares is, for the time being, a participating security (such
class being referred to in these articles as the "Relevant Class"): ........ccoccviiiiiiiiiiieiiiiineene 14
(a) the register relating to the Relevant Class shall be maintained at all times in the United
T T o oo PSR SPPR 14
(b) shares of the Relevant Class may be issued in uncertificated form in accordance with and
subject as provided in the ReguIations; ...........ccoo e 14
(c) unless the directors otherwise determine, shares of the Relevant Class held by the same
holder or joint holder in certificated form and uncertificated form shall be treated as separate
L0 (o 1o 1= PR RER PP 14
(d) shares of the Relevant Class may be changed from uncertificated to certificated form, and
from certificated to uncertificated form, in accordance with and subject as provided in the
LYo 11 =1 (o o - USRS 14
(e) title to shares of the Relevant Class which are recorded on the register as being held in
uncertificated form may be transferred by means of the relevant system concerned and
accordingly (and in particular) article 7 shall not apply in respect of such shares to the extent
that that article requires or contemplates the effecting of a transfer by an instrument in writing
and the production of a certificate for the share to be transferred;............ccc..ccooiii il 14
(f) the Company shall comply with the provisions of Regulations 21 and 22 in relation to the

Relevant Class and articles 7.5 and 7.7, in particular, shall be read as subject to Regulation

(g) the provisions of these articles with respect to meetings of or including holders of the
Relevant Class, including notices of such meetings, shall have effect subject to the provisions
Lol 2= To [U]F= o) TR 7 = T o o USROS 14
(h) no provision of these articles shall apply so as to require the Company to issue a certificate
to any person holding shares of the Relevant Class in uncertificated form..............ccccceeeenneenn. 14
8.6 Where the Company is entitled under the Statutes, the Regulations, the rules, procedures
or practices of any relevant system or in accordance with the rules of the London Stock
Exchange to dispose of, forfeit, accept the surrender of, enforce a lien over, re-allot or sell,
transfer or otherwise procure the sale of any shares which are held in uncertificated form, the
Board shall have the power to take such steps as the Board considers appropriate, by
instruction by means of a relevant system or otherwise, to effect such disposal, forfeiture,
surrender, enforcement, re-allotment, sale or transfer and such powers shall include the right
Lo 1 PO PPROTP 14



(a) request or require the deletion of any computer-based entries in the relevant system
relating to the holding of such shares in uncertificated form; and/or..............cccooeeieieiiiinnnnen. 14
(b) alter such computer-based entries so as to divest the registered holder of such shares of
the power to transfer such shares to a person other than the transferee, purchaser or his
nominee identified by the Company for this purpose; and/or ..........ccoooiiiiiiiin e 14
(c) require any holder of any uncertificated shares which are the subject of any exercise by the
Company of any such entitlement, by notice in writing to the holder concerned, to convert his
holding of such uncertificated shares into certificated form within such period as may be
specified in the notice prior to completion of any disposal, sale or transfer of such shares or
direct the holder to take such steps as may be necessary to sell or transfer such shares;
= T 1o RSSO 15
(d) appoint any person to take such other steps in the name of the holder of such shares as
may be required to effect the conversion and/or transfer of such shares and such steps shall
be as effective as if they had been taken by the registered holder of the uncertificated shares
LoTo] 7= 4 1= To RSO PPRRR 15
9. TransmISSION Of SNAIES .......ooi i e e 15

9.1 On the death of a shareholder, the survivors or survivor where the deceased was a joint
holder, and the executors or administrators of the deceased where he was a sole or only
surviving holder, shall be the only person or persons recognised by the Company as having
any title to or interest in the shares, but nothing in this article shall release the estate of a
deceased holder (whether sole or joint) from any liability in respect of any share held by him.15
9.2 Any person becoming entitled to a share in consequence of the death or bankruptcy of a
member or of any other event giving rise by operation of law to such entitlement may, (subject
as provided in these articles) upon supplying to the Company such evidence as the Board may
reasonably require to show his title to the share, either be registered himself as holder of the
share upon giving to the Company notice in writing of his desire to be so registered or transfer
such share to some other person. If he shall elect to have his nominee registered, he shall
SIGNIfY NS @IECHON: ...ttt e et e e e e e e e 15
(a) if such share is a certificated share, by signing an instrument of transfer of such share in
favour of NiS NOMINEE; NG ........ooo ot e e et e e e e e e e s 15
(b) if such share is an uncertificated share, either by procuring that instructions are given by
means of the relevant system to effect the transfer of the share to that nominee or by changing
the share to a certificated share and transfer it in accordance with article 9.2(a). .................... 15
9.3 Save as otherwise provided by or in accordance with these articles a person becoming
entitled to a share in consequence of the death or bankruptcy of a member or other event
giving rise by operation of law to such entitlement (upon supplying to the Company such
evidence as the Board may reasonably require to show his title to the share) shall be entitled
to the same dividends and other advantages as those to which he would be entitled if he were

the registered holder of the share (and the rights of the registered holder in relation to such



share shall cease) except that he shall not be entitled in respect of such share (except with the
authority of the Board) to exercise any right conferred by membership in relation to meetings of
the Company until he shall have been registered as a member in respect of the share. The
Board may at any time give notice requiring any such person to elect either to be registered
himself or to transfer the share and if the notice is not complied with within sixty days the

Board may after that withhold payment of all dividends and other moneys payable in respect of

the share until the requirements of the notice have been complied with..................ccccci. 15
10. Share warrants t0 DEArer ... ... 16
11, General MEETINGS ......eeiiiiiie et e et e e e et e e e e nee e e e e eneeeeeanns 16

11.1 The Board shall convene and the Company shall hold general meetings as annual
general meetings in accordance with the requirements of the Statutes at such time and place
as the Board may deterMine. .........oooeeiiiiiie et e e e e e e e s e e e e e e e e e s anes 16
11.2 Any general meeting of the Company other than an annual general meeting may, if the
directors so wish, be called an extraordinary general meeting..........c..cccoeeiiiiieii e 16
11.3 The Board may whenever it thinks fit, and shall on members' requests in accordance with
the 2006 Act, proceed with proper expedition to convene a general meeting. .........ccccceeeneees 16
11.4 Subject to the Statutes, where for any purpose an ordinary resolution of the Company is
required, a special resolution shall also be effective. ..........cccccooiiiii i, 16
12. Notice of general MeetiNgS .......cooiiii i 16

12.1 Subject to the requirements set out in the 2006 Act, any notice of general meeting may be

GIVEN DY the COMPANY: ... ittt et e bt e e bt e et eene e e ebee e enneeenee 16
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(o) LIz (=2 o T (] o o SR 17
(C) by Means Of @ WEDSILE, .....ciiiiiiiie et e e e e e 17

or partly by one of these means and partly by another of these means. Notices of general
meeting shall be given in accordance with article 35............ccoiii e 17
12.2 An annual general meeting shall be called by not fewer than twenty-one days' notice and
any other general meeting by not fewer than fourteen days' notice. The period of notice shall
in each case be exclusive of the day on which it is served or deemed to be served and of the
day on which the meeting is to be held. A general meeting, notwithstanding that it has been
called by a shorter notice than that specified above, shall be deemed to have been duly called
LG ES 3T JF=To | <YYo SRR 17
(a) in the case of an annual general meeting by all the members entitled to attend and vote at
that annual general Meeting; and..........ooiiii i 17
(b) in the case of any other general meeting by a majority in number of the members having a
right to attend and vote at that general meeting, being a majority together holding not less than
95 per cent. in nominal value of the shares giving that right. ...........cccooeoiii i, 17
12.3 The notice shall be given to the members (other than any who, under the provisions of

these articles or of any restrictions imposed on any shares, are not entitled to receive notice



from the Company), to the directors and to the auditors. The notice shall also be given to any
other person entitled to receive such notice under the 2006 Act..........ccceeeeeeieiiiiiiiiiiceeee e, 17
12.4 The Board may determine that persons entitled to receive notice of meetings are those
persons entered on the Register at the close of business on a day determined by the Board,

but if the Company is a participating issuer, the day determined by the Board may not be more

(a) specify the place and the day and time of the meeting, and contain a reasonably prominent
statement informing the member of his rights to appoint proxies under section 324 of the 2006
Act and any more extensive rights conferred by these articles (or such other statement as may
from time to time be required under the Statutes); ... 17
(b) in the case of an annual general meeting, specify the meeting as such;..........ccccccoeeeee. 17
(c) in the case of any annual general meeting at which business other than ordinary business
is to be transacted or any general meeting other than an annual general meeting, specify the
general nature of SUCh BUSINESS; @Nd ........oooiiiiiii e 17
(d) if any resolution is to be proposed as a special resolution, set out in full the resolution to be

proposed as a special resSOlUtioN.............cooi i 17

the auditors on the annUal FEPOIS; .........uueei s 18
(b) receiving, considering and adopting the annual directors' remuneration report; ................. 18
(03 e [=Tel =TT T = W LY7o [= o o APPSR 18
(d) reappointing directors and appointing directors to replace those retiring at the meeting not
offering themselves for reappOINtMENT; ... 18
(e) reappointing auditors and authorising the Board to fix their remuneration; and .................. 18
(f) renewing or regranting an existing authority for a scrip dividend alternative. ...................... 18
13. Proceedings at general MEetings.........cooiiiiiiiiiiiiii e 18

13.1 The chairman of the Board (if any), failing whom the deputy chairman (if any), shall
preside as chairman at a general meeting. If there is no such chairman or deputy chairman, or
if at any meeting neither the chairman nor deputy chairman is present within five minutes after
the time appointed for holding the meeting, or if neither of them is willing to act as chairman,
the directors present shall choose one of their number (or, if no director is present or if all the
directors present decline to take the chair, the persons present and entitled to vote on a poll
shall choose one of their number), to be chairman of the meeting. ..........ccccooioiiiiiiii 18
13.2 No business other than the appointment of a chairman shall be transacted at any general
meeting unless a quorum is present at the time when the meeting proceeds to business. Two
members present in person or by proxy and entitled to attend and vote at that meeting shall be

A QUOTUM fOF @Il PUIPOSES......eeeeeee ettt e et e e e e e e e e et eeeaeeeeeeessaanneaaaeeeaannes 18



13.3 Any director and any person appointed as proxy (and any other person invited by the
chairman to do so) shall, notwithstanding that he is not a member, be entitled to attend and
speak at any general meeting and at any separate meeting of the holders of any class of
shares of the COMPANY. ... et e e et e e e et e e e e ene e e e e e aneeeaeanns 18
13.4 The chairman of any general meeting may with the consent of the meeting at which a
quorum is present (and shall if so directed by the meeting) adjourn the meeting from time to
time (or without a date being fixed) and from place to place, but no business shall be
transacted at any adjourned meeting except business which might lawfully have been
transacted at the meeting from which the adjournment took place. Where a meeting is
adjourned without a date being fixed, the time and place for any adjourned meeting shall be
LD CETe I o)A 1 4 T= 0 =T =T o S 18
13.5 When a meeting is adjourned for thirty days or more or without a date being fixed, not
fewer than seven days' notice of any adjourned meeting shall be given in the same manner as
in the case of the original Meeting. .........ccoo i 18
13.6 If within five minutes (or such longer time not exceeding one hour as the chairman of the
meeting may determine to wait) after the time appointed for the meeting a quorum is not
present, or if during the meeting a quorum ceases to be present, the meeting, if convened on
the requisition of members, shall be dissolved. In any other case it shall stand adjourned to
such other day (not being fewer than fourteen nor more than twenty-eight days after such
meeting) and at such other time or place as the chairman of the meeting may determine and at
such adjourned meeting one member present in person or by proxy (whatever the number of
shares held by him) shall be a quorum. The Company shall give not fewer than seven days'
notice in writing of any meeting adjourned through want of a quorum and such notice shall
state that one member present in person or by proxy (whatever the number of shares held by
him) shall De @ QUOTUM. ..o st 19
13.7 Except as expressly provided in these articles, it shall not be necessary to give any notice
of an adjournment or of the business to be transacted at an adjourned meeting. .................... 19
13.8 If an amendment shall be proposed to any resolution under consideration but shall in
good faith be ruled out of order by the chairman of the meeting the proceedings on the
substantive resolution shall not be invalidated by an error in such ruling. In the case of a
resolution duly proposed as a special resolution no amendment to such resolution (other than
a mere clerical amendment or to correct a patent error) may in any event be considered or
10 =T I oo o TSRS 19
13.9 The Board may from time to time make any arrangement and impose any restriction it
considers appropriate to ensure the security of a meeting including the requiring of evidence of
identity to be produced by a person attending the meeting, the searching of a person attending
the meeting and the restriction of the items of property which may be taken into the meeting
place. The Board may refuse entry to, and/or remove from, a meeting any person who refuses

to comply with these arrangements or restrictions. ...........ooocciie e 19



13.10 Unless a poll is required a declaration by the chairman of the meeting that a resolution
has been carried on a show of hands, or carried unanimously, or by a particular majority, or
lost, and an entry to that effect in the minutes of the meeting signed or purporting to be signed
by the chairman of the meeting or by the chairman of the next following general meeting, shall
in the absence of manifest error, be conclusive evidence of that fact without proof of the
number or proportion of the votes recorded for or against such resolution...................c.c......... 19
13.11 At any general meeting a resolution put to the vote of the meeting shall be decided on a

show of hands unless (before or on the declaration of the result of the show of hands) a poll is

(a) the chairman of the MEELING; .....coo i 19
(b) not fewer than five members present in person or by proxy and entitled to vote at the
[0 T=T =1 1] o USRS 19
(c) a member or members present in person or by proxy and representing not less than one-
tenth of the total voting rights of all the members having the right to vote on the resolution

(excluding any voting rights attached to any shares in the Company held as treasury shares);

(d) a member or members present in person or by proxy and holding shares in the Company
conferring a right to vote on the resolution, being shares on which an aggregate sum has been
paid up equal to not less than one-tenth of the total sum paid up on all the shares conferring
that right (excluding shares in the Company conferring a right to vote on the resolution which
are held as treasury SNAreS). ........oii it e st 20
13.12 A demand for a poll may be withdrawn at any time before the poll is taken or the close of
the meeting, whichever is earlier, but only with the consent of the chairman and a demand so
withdrawn shall not be taken to have invalidated the result of a show of hands declared before
the demand Was MaAdE. ...t e e e e e e e e e e e e e e e e nneeeeeaeaeeeaanes 20
13.13 If a poll is required, it shall be taken in such a manner (including the use of ballot or
voting papers or tickets) as the chairman of the meeting may direct, and the result of the poll
shall be deemed to be the resolution of the meeting at which the poll was demanded. The
chairman of the meeting may (and if so directed by the meeting shall) appoint scrutineers and
may adjourn the meeting to some place and time fixed by him for the purpose of declaring the
LTS ) 1 L= oo | S SSS 20
13.14 A poll demanded on the election of a chairman of the meeting or on a question of
adjournment shall be taken immediately. A poll demanded on any other question shall be
taken either immediately or at such subsequent time (not being more than thirty days from the
date of the meeting) and place as the chairman of the meeting may direct. No notice need be
given of a poll not taken immediately. .........cccueieiiiiiii e 20
13.15 A demand for a poll shall not prevent the continuance of the meeting for the transaction
of any business other than the question on which the poll has been demanded...................... 20

T4, VOIS OFf MEBIMDEIS ...ttt e e e e e ettt e e e e e e e e e e e e e e e e eeeeeeennans 20



14.1 Subject to the provisions of the Act and/or the 2006 Act and to any special rights or
restrictions as to voting attached to any shares or class of shares or otherwise provided by
these articles, on a show of hands every member who is present in person or by proxy shall
have one vote and on a poll every member who is present in person or by proxy shall have
one vote for every share of which he is the holder. ..., 20
14.2 In the case of an equality of votes, whether on a show of hands or on a poll, no person
shall have a second Or CastiNg VOUE. ........ooiii it 20
14.3 In the case of joint holders of a share the vote of the senior who tenders a vote, whether
in person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders
and for this purpose seniority shall be determined by the order in which the names stand in the
Register in respect of the Share. ... 21
14.4 Where in the United Kingdom or elsewhere a guardian, receiver, curator bonis or other
person (by whatever name called) has been appointed by any court claiming jurisdiction in that
behalf to exercise powers with respect to the property or affairs of any member on the ground
(however formulated) of mental disorder or being otherwise incapable of managing his affairs,
the Board may in its absolute discretion, upon or subject to production of such evidence of the
appointment as the Board may require, permit such guardian, receiver, curator bonis or other
person on behalf of such member to vote in person or by proxy at any general meeting or to
exercise any other right conferred by membership in relation to meetings of the Company. ... 21
14.5 Unless the Board otherwise determines, no member shall be entitled to receive any
dividend or to be present and vote at a general meeting or at any separate general meeting of
the holders of any class of shares either personally or by proxy, or to be reckoned in a quorum,
or to exercise any other right or privilege conferred by membership in respect of a share held
by him in relation to meetings of the Company unless and until he shall have paid all calls or
other sums presently due and payable by him, whether alone or jointly with any other person,
LCo R {aTS R @ 70T 19T o= 0 V2R PSPPSRI 21
14.6 No objection shall be raised as to the admissibility of any vote or to the counting of, or
failure to count, any vote except at the meeting or adjourned meeting at which the vote
objected to is or may be given or tendered or at which any errors occurs and every vote not
disallowed at such meeting shall be valid for all purposes. Any such objection shall be referred
to the chairman of the meeting whose decision shall be final and conclusive. ............cc........... 21
14.7 Unless a poll is taken a declaration by the chairman of the meeting that a resolution has
been carried, or carried unanimously, or by a particular majority, or lost, and an entry to that
effect in the minute book, shall be conclusive evidence of that fact without proof of the number
or proportion of the votes recorded for or against such resolution. ...........ccccccocveiiicie e 21
14.8 On a poll votes may be given either personally or by proxy and a person entitled to more
than one vote need not use all his votes or cast all the votes he uses in the same way. ......... 21
15. DisClOSUre Of INTEIESES ....coiieiieiiii et sneee e 21

15.1 For the purposes of these articles, unless the context otherwise requires: ...................... 21



(a) "Disclosure Notice" means a notice issued by or on behalf of the Company requiring
information about interests in its shares pursuant to section 793 of the 2006 Act; ................... 21
(b) "Specified Shares" means all or, as the case may be, some of the shares specified in a
DT IYod o UL (A (0] ([ 22
(c) "Restrictions" means one or more, as determined by the Board, of the following: .............. 22
(i) that the member holding the Specified Shares shall not be entitled, in respect of those
shares, to attend or be counted in the quorum or vote either personally or by proxy at any
general meeting or at any separate meeting of the holders of any class of shares or upon any
poll or to exercise any other right or privilege in relation to any general meeting or any meeting
of the holders of any class Of SNArES; ... 22
(ii) that, unless effected pursuant to article 15.3(c), no transfer of the Specified Shares in
certificated form shall be effective or shall be registered by the Company; .........ccccceeiiieene 22
(iii) that no dividend or other money payable shall be paid in respect of the Specified Shares
and that, in circumstances where an offer of the right to elect to receive shares instead of cash
in respect of any dividend is or has been made, any election made under that offer in respect
of such Specified Shares shall not be effective, .......ccccccooiii e, 22
(d) "Restriction Notice" means a notice issued by or on behalf of the Company stating, or
substantially to the effect, that the Specified Shares referred to in that notice shall be subject to
one or more of the Restrictions stated in that Notice; .......coooiiii i, 22
(e) a person other than the member holding a share shall be treated as appearing to be
interested (as that word is construed for the purposes of Part 22 of the 2006 Act) in that share
PSSP 22
(i) the member has informed the Company, whether under any statutory or regulatory provision
relating to disclosure of interests or otherwise, that the person is, or may be, or has been at
any time during the three years immediately preceding the date upon which the Disclosure
Notice iS iSSUE, SO INTEIESIEA; ......oeeniiiiie e et e e e e e e e e e raaeeees 22
(i) the Board (after taking account of any information obtained from the member or, pursuant
to a Disclosure Notice, from any other person) knows or has reasonable cause to believe that
the person is, or may be, or has been at any time during the three years immediately
preceding the date upon which the Disclosure Notice is issued, so interested; or ................... 22
(iii) in response to a Disclosure Notice, the member or any other person appearing to be so
interested has failed to establish the identities of all those who are so interested and (after
taking into account the response and any other relevant information) the Company has
reasonable cause to believe that such person is or may be so interested; and........................ 22
(f) the Company shall not be treated as having received the information required by a
Disclosure Notice in accordance with the terms of such Disclosure Notice in circumstances
where the Board knows or has reasonable cause to believe that the information provided is

false or materially INCOITECL. .......ooi i e e s e e s e e e e e e snraee s 23



(a) a Disclosure Notice has been sent or supplied to a member or any other person appearing
to be interested in the Specified Shares; and .............cccooooiii e 23
(b) the Company has not received (in accordance with the terms of such Disclosure Notice) the

information required in the notice in respect of any of the Specified Shares within fourteen days

after such Disclosure Notice was sent or supplied, ... 23
15.3 The Restrictions on shares shall cease to apply: .......cooeiiiiiiiiiii e 23
(a) either in whole or in part at any time the Board may determing;............cccccovveeiiiiiiiicnnnnen. 23

(b) upon the Company receiving in accordance with the terms of the relevant Disclosure Notice
the information required in that Disclosure Notice in respect of those shares; or..................... 23
(c) if the Company receives an executed instrument of transfer (or a transfer of uncertificated
shares is effected under the relevant system) in respect of those shares, which would
otherwise be given effect to, pursuant to a sale to a party not connected (within the meaning
given in section 839 of the Income and Corporation Taxes Act 1988) with the member holding

such shares or with any other person appearing to be interested in such shares where such

(i) on a recognised investment exchange (within the meaning given in section 285 of the
Financial Services and Markets ACt 2000);......c cuuiiiriiiiere e e 23
(ii) on any stock exchange outside the United Kingdom on which the Company's shares are
LaTe 44 F= 11 1Yo [T L o SRS 23
(iii) on the acceptance of an offer made to all the holders (or all the holders other than the
person making the offer or his nominees) of the shares of the class of which the shares subject
to the Restrictions form part to acquire those shares or a specified portion of them. ............... 23
15.4 Subject to the requirements of the London Stock Exchange, notwithstanding sub-
paragraph (c) of article 15.3 the Restrictions on shares shall continue to apply if within ten days
of receipt of the instrument of transfer the Board decides that it has reasonable cause to
believe that the change in the registered holder of those shares would not be as a result of an
arm's length sale resulting in a material change in the beneficial interests in those shares.
Where the Board makes a decision pursuant to this article 15.4, the Company shall notify the
purported transferee of the decision as soon as practicable and any person may make
representations in writing to the Board concerning the decision. The Company shall not be
liable to any person as a result of having imposed Restrictions or deciding that such
Restrictions shall continue to apply if the Board acted in good faith. ..........ccccceeviiiiiiceneeneee. 23
15.5 Where dividends or other moneys are not paid as a result of Restrictions having been
imposed on shares, such dividends or other moneys shall accrue and, upon the relevant
restriction ceasing to apply, shall be payable (without interest) to the person who would have
been entitled had the restriction not been imposed. ... 24
15.6 Shares which the Company offers or procures to be offered pro rata (or pro rata ignoring
fractional entitlements and ignoring shares not offered to certain members by reason of legal

or practical problems associated with offering shares outside the United Kingdom) to holders of



shares which are subject to Restrictions shall on issue become subject to the same
RESTIIICHONS. ..ttt ettt e e e e e et e e e e e e e e e e aab e e e e e e e e e e s aannreeeeaaaaas 24
15.7 The Board shall at all times have the right, at its discretion, to suspend, in whole or in
part, any Restriction Notice either permanently or for any given period and to pay to a trustee
any dividend payable in respect of any shares subject to Restrictions or in respect of any
shares issued in right of shares subject to Restrictions. Notice of any suspension, specifying
the sanctions suspended and the period of suspension, shall be given to the relevant holder in
writing within seven days after any decision to implement such a suspension......................... 24
15.8 The limitations on the powers of the Board to impose and retain Restrictions are without

prejudice to the Company's power to apply to the court pursuant to the Statutes to apply the

Restrictions or any other restrictions on any conditions. ... 24
TB. PrOXIES .. et an 24
16.1 A proxy need not be a member of the Company. .......ccccoociiiiiiii e, 24

16.2 A member may appoint more than one proxy to attend on the same occasion, provided
that each proxy is appointed to exercise the rights attached to a different share or shares held
DY the MEMDET ... e e e 24
16.3 When two or more valid but differing appointments of proxy are delivered or received in
respect of the same share for use at the same meeting and in respect of the same matter, the
one which is last validly delivered or received (regardless of its date or of the date of its
execution) shall be treated as replacing and revoking the other or others as regards that share.
If the Company is unable to determine which instrument was last validly delivered or received,
none of them shall be treated as valid in respect of that share. ............ccccooriiiiiiiiie 24
16.4 The appointment of a proxy shall be executed in any usual or common form or in any
other form which the Board may approve; and: ..........oooceieiiiiee i e e seeee e 24
(a) in the case of an individual, an appointment of a proxy shall be signed by the appointor or
DY NiS @ttOrNEY; @Nd .......ooiiiii e 25
(b) in the case of a corporation, an appointment of a proxy shall be either given under its
common seal or signed on its behalf by an officer, attorney or other person authorised to sign
S PSSP PPPRRP 25
16.5 The Board may at the expense of the Company send, by post or otherwise, instruments
of proxy (reply-paid or otherwise) to members for use at any general meeting or at any
separate meeting of the holders of any class of shares, either in blank or nominating in the
alternative any one or more of the directors or any other persons. If for the purpose of any
meeting invitations to appoint as proxy a person or one of a number of persons specified in the
invitations are issued at the expense of the Company, such invitations shall, subject to
article 12.3, be issued to all (and not some only) of the members entitled to be sent a notice of
the meeting and to vote thereat by ProXy.........ooo e 25
16.6 The signature on an appointment of a proxy need not be witnessed. Subject to

article 16.8 below in the case of appointments by electronic communication, where an



appointment of a proxy is signed on behalf of the appointor by an attorney, the letter or power
of attorney or a duly certified copy of such letter or power of attorney must (failing previous
registration with the Company) be lodged with a written appointment of proxy pursuant to the
following article, failing which the appointment may be treated as invalid. ................cccc.ccee. 25
16.7 An appointment Of @ ProXy MUSL: ... ..ooii et 25
(a) in the case of an instrument in writing, be deposited at the Registered Office or such place
or one of such places (if any) as may be specified for that purpose in or by way of note to the
notice convening the meeting or in any instrument of proxy sent out by the Company no fewer
than forty-eight hours (excluding days that are not a working day) before the time appointed for
the holding of the meeting or adjourned Meeting; ........coociieiiiiii e 25

(b) in the case of an appointment contained in an electronic communication, where an address

has been specified for the purpose of receiving electronic communications: ...........c.cccccccee.n. 25
(i) in the notice convening the Meeting, .........coooii e 25
(i) in any instrument of proxy sent out by the Company in relation to the meeting, or ............. 25

(iii) in any invitation contained in an electronic communication to appoint a proxy issued by the
Company in relation to the Meeting, .......coo i 25
(c) or, in the case of a poll taken more than forty-eight hours (excluding days that are not a
working day) after it was demanded (whether the appointment is contained in an instrument in
writing or contained in an electronic communication), no fewer than 24 hours (excluding days
that are not a working day) before the time appointed for the taking of the poll at which it is to
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16.8 Without limiting the foregoing, in relation to any shares which are held in uncertificated
form, the directors may from time to time permit appointments of a proxy to be made by means
of an electronic communication in the form of an Uncertificated Proxy Instruction, (that is, a
properly authenticated dematerialised instruction, and/or other instruction or notification which
is sent by means of the relevant system concerned and received by such participant in that
system acting on behalf of the Company as the directors may prescribe, in such form and
subject to such terms and conditions as may from time to time be prescribed by the directors
(subject always to the facilities and requirements of the relevant system concerned)); and may
in a similar manner permit supplements to, or amendments or revocations of, any such
Uncertificated Proxy Instruction to be made by like means. The directors may in addition
prescribe the method of determining the time at which any such properly authenticated
dematerialised instruction (and/or other instruction or notification) is to be treated as received
by the Company or such participant. The directors may treat any such Uncertificated Proxy
Instruction which purports to be or is expressed to be sent on behalf of a holder of a share as
sufficient evidence of the authority of the person sending that instruction to send it on behalf of
that holder Of @ ShAre. ........oo o e et eenneee e 26
16.9 An appointment of a proxy shall be deemed to include the right to attend and to speak

and vote at the meeting, together with the right to demand or join in demanding a poll. The



appointment shall, unless the contrary is stated on or in it, be valid as well for any adjournment
of the meeting as for the meeting to which it relates. No appointment of a proxy shall be valid,
in the case of a written instrument of proxy, after the expiration of twelve months from the date
named in the instrument of proxy as the date of its execution or, in the case of the appointment
of a proxy contained in an electronic communication, after the expiration of twelve months from
the date on which it was received by or on behalf of the Company. Delivery of an appointment
of a proxy shall not preclude a member from attending and voting at the meeting or poll
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16.10 Neither a vote cast or demand for a poll made by a proxy at a general meeting nor
anything a proxy does as chairman of a general meeting nor any decision as to whether a
proxy counted in deciding whether there was a quorum at a general meeting shall be
invalidated by the previous death or insanity of the principal or by the revocation of the
appointment of the proxy or by the revocation or determination of the authority under which the
appointment was made or the transfer of the share in respect of which the appointment of

proxy was executed unless written notice of such death, insanity, revocation, determination or

(a) at the Registered Office (or at the address at which the instrument of proxy was duly
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(b) where the appointment of the proxy was contained in an electronic communication, at the
address at which such appointment was duly received, ...........cccoo i 27
(i) otherwise than at or on the same day as the meeting or adjourned meeting; and................ 27

(i) more than 48 hours (excluding days that are not a working day) after it was demanded, ... 27
16.11 For the purposes of this article 16, "address" in relation to electronic communications,
includes any number or address, including (in the case of any Uncertificated Proxy Instruction
permitted pursuant to article 16.8, an identification number of a participant in the relevant
system concerned) used for the purposes of such communications..............cccceiiiiiieiiicienene 27
17. Corporations acting by representatives ...........coocoi i 27

17.1 Any corporation which is a member of the Company may by resolution of its directors or
other governing body authorise such person or persons as it thinks fit to act as its
representative at any meeting of the Company or of any class of members of the Company.
Subject to the provisions of the Statutes, the person or any of the persons so authorised shall
be entitled to exercise the same powers on behalf of such corporation as the corporation could
exercise if it were an individual member of the Company. ........cccocccieiiiiiiiiniin e 27
17.2 Such corporation shall for the purpose of these articles be deemed to be present in
person at any such meeting if a person so authorised is present at such meeting. A director,
the secretary or some person authorised for the purpose by the secretary may require the
corporation's representative to produce a certified copy of the resolution so authorising him or
such other evidence of his authority reasonably satisfactory to them before permitting him to
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18.1 Subject as provided in these articles the directors shall not be fewer than two nor more
than ten in number. The Company may by ordinary resolution from time to time vary the
minimum number and/or maximum number of direCtors. .........ccoocoiiiiiiiii e 27
18.2 A director shall not be required to hold any shares of the Company by way of qualification.
A director who is not a member of the Company shall nevertheless be entitled to attend and
speak at shareholders' MEEtNGS............uiiiiii i e 28
18.3 The ordinary remuneration of the directors shall from time to time be determined by the
Board except that such remuneration shall not exceed £750,000 per annum in aggregate or
such higher sum as may from time to time be determined by ordinary resolution of the
Company and shall (unless such resolution otherwise provides) be divisible among the
directors as the Board may agree, or, failing agreement, equally, except that any director who
shall hold office for part only of the period in respect of which such remuneration is payable
shall be entitled only to rank in such division for a proportion of remuneration related to the
period during which he has held offiCe. ..o 28
18.4 Any director who holds any executive office (including for this purpose the office of
chairman or deputy chairman whether or not such office is held in an executive capacity), or
who serves on any committee of the Board, or who otherwise performs services which in the
opinion of the Board are outside the scope of the ordinary duties of a director, may be paid
such extra remuneration by way of salary, commission or otherwise or may receive such other
benefits as the Board may determine. ...........coooiiiii i 28
18.5 The Board may repay to any director all such reasonable expenses as he may properly
incur in attending and returning from meetings of the Board or of any committee of the Board
or shareholders' meetings or otherwise in connection with the performance of his duties as a
director Of the COMPANY. ..ottt et e e e 28
18.6 The Board shall have power to pay and agree to pay gratuities, pensions or other
retirement, superannuation, death or disability benefits to (or to any person in respect of) any
director or ex-director and for the purpose of providing any such gratuities, pensions or other
benefits to contribute to any scheme or fund or to pay premiums. ........cccccevvceeeerciieeccccieee e 28
18.7 A director may be party to or in any way interested in any contract or arrangement or
transaction to which the Company is a party or in which the Company is in any way interested
and he may hold and be remunerated in respect of any office or place of profit (other than the
office of auditor) under the Company or any other company in which the Company is in any
way interested and he (or any firm of which he is a member) may act in a professional capacity
for the Company or any such other company and be remunerated for his acts and in any such
case (save as otherwise agreed by him) he may retain for his own absolute use and benefit all
profits and advantages accruing to him under or in consequence of his acts and no such
contract, arrangement or transaction shall be avoided on the grounds of any such interest or
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18.8 A director who, to his knowledge, is in any way (directly or indirectly) interested in any
contract, arrangement or transaction with the Company shall declare the nature of his interest
at the meeting of the Board at which the question of entering into the contract, arrangement or
transaction is first considered, if he knows his interest then exists or, in any other case, at the
first meeting of the Board after he knows that he is or has become so interested. For the
PUrpOSES Of this @rtiCIE: ........coooiiiiee e e 29
(a) a general notice given to the Board by a director that he is to be regarded as having an
interest (of the nature and extent specified in the notice) in any contract, transaction or
arrangement in which a specified person or class of persons is interested shall be deemed to
be a sufficient disclosure under this article in relation to such contract, transaction or
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(b) an interest of which a director has no knowledge and of which it is unreasonable to expect
him to have knowledge shall not be treated as an interest of his. .........ccccoorviiiiiiiii e 29
18.9 The Board may from time to time appoint one or more of their body to be the holder of
any executive office (including, where considered appropriate, the office of chairman or deputy
chairman) on such terms and for such period as they may (subject to the provisions of the
Statutes) determine and, without prejudice to the terms of any contract entered into in any
particular case, may at any time revoke or vary the terms of any such appointment. .............. 29
18.10 The appointment of any director to the office of chairman or deputy chairman or chief
executive or managing or joint managing or deputy or assistant managing director shall
automatically determine if he ceases to be a director but without prejudice to any claim for
damages for breach of any contract of service between him and the Company. The
appointment of any director to any other executive office shall not automatically determine if he
ceases from any cause to be a director, unless the contract or resolution under which he holds
office shall expressly state otherwise, in which event such determination shall be without
prejudice to any claim for damages for breach of any contract of service between him and the
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18.11 The Board may entrust to and confer upon any director holding any executive office any
of the powers exercisable by them as directors upon such terms and conditions and with such
restrictions as they think fit, and either collaterally with or to the exclusion of their own powers,
and may from time to time revoke, withdraw, alter or vary all or any of such powers............... 29
19. Appointment and retirement of direCIOrs..........cccviiiiiiiie e 29

19.1 Subject to the provisions of these articles, the Company may by ordinary resolution
appoint any person who is willing to act to be a director, either to fill a vacancy or as an
addition to the existing Board, but so that the total number of directors shall not at any time
exceed any maximum number fixed by or in accordance with these articles. ..........cccccccveeene 29
19.2 Without prejudice to the power of the Company in general meeting pursuant to any of the
provisions of these articles to appoint any person to be a director, the Board may appoint any

person who is willing to act to be a director, either to fill a vacancy or as an addition to the



existing Board, but so that the total number of directors shall not at any time exceed any
maximum number fixed by or in accordance with these articles. Any director so appointed
must retire from office at, or at the end of, the next following annual general meeting and will
then be eligible to stand for election but shall not be taken into account in determining the
directors or the number of directors who are to retire by rotation at that meeting.................... 30
19.3 At each annual general meeting one-third of the directors for the time being shall retire
from office by rotation (or, if their number is not a multiple of three, the number nearest to but
not exceeding one-third) shall so retire provided always that all directors must be subject to re-
election at intervals of no more than three years. ... 30
19.4 The directors to retire by rotation shall include (so far as necessary to obtain the number
required) any director who wishes to retire and not to offer himself for re-election. Any further
directors so to retire shall be those of the other directors subject to retirement by rotation who
have been longest in office since their last re-election and so that as between persons who
became or were last re-elected directors on the same day those to retire shall, unless they
otherwise agree among themselves, be determined by lot together with those who in the
absence of any such retirement would continue in office for a period in excess of three years.
A retiring director shall be eligible for re-election. ... 30
19.5 The Company may, at the meeting at which a director retires under any provision of these
articles, by ordinary resolution fill the office being vacated by electing to that office the retiring
director or some other person eligible for election. In default the retiring director shall be
deemed to have been re-elected except in any of the following cases: ..........c.ccoccviiiiniennne 30
(a) where at such meeting it is expressly resolved not to fill such office or a resolution for the
re-election of such director is put to the meeting and 10St; ... 30
(b) where such director has given notice in writing to the Company that he is unwilling to be re-
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(c) where the default is due to the moving of a resolution in contravention of the next following
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19.6 A resolution for the election of two or more persons as directors by a single resolution
shall not be moved at any general meeting unless a resolution that it shall be so moved has
first been agreed to by the meeting without any vote being given against it; and any resolution
moved in contravention of this provision shall be void...........cccccooiiii i, 30
19.7 The retirement of a director at any general meeting shall not have effect until the
conclusion of the meeting except where a resolution is passed to elect some other person in
place of the retiring director or a resolution for his re-election is put to the meeting and lost and
accordingly a retiring director who is re-elected or deemed to have been re-elected will
continue in office Without @ Break. ... 31
19.8 No person other than a director retiring at the meeting shall, unless recommended by the
Board for election, be eligible for election as a director at any general meeting unless not fewer

than seven nor more than 42 days (inclusive of the date on which the notice is given) before



the date appointed for the meeting there shall have been lodged at the Registered Office
notice in writing signed by some member (other than the person to be proposed) duly qualified
to attend and vote at the meeting for which such notice is given of his intention to propose
such person for election and also notice in writing signed by the person to be proposed of his
WIllINGNESS 10 DE EIECTE. ... .. 31
19.9 The office of a director shall be vacated if: ... 31
(a) he ceases to be a director by virtue of any provision of the Statutes or he becomes
prohibited by law from being @ dir€COr; .........eiiiiii e 31
(b) he becomes bankrupt, has an interim receiving order made against him, makes any
arrangement or compounds with his creditors generally or applies to the court for an interim
order under section 253 of the Insolvency Act 1986 in connection with a voluntary arrangement
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(c) he is, or may be suffering from mental disorder and either: .............ccccooiiiiiiiiiiie e 31
(i) he is admitted to hospital in pursuance of an application for admission for treatment under
the Mental Health Act 1983 or, in Scotland, an application for admission under the Mental
Health (Scotland) ACt 1960; OF ......couiiiiiei et aeeas 31
(i) an order is made by a court having jurisdiction (whether in the United Kingdom or
elsewhere) in matters concerning mental disorder for his detention or for the appointment of a

receiver, curator bonis or other person to exercise powers with respect to his property or

(d) he resigns by writing under his hand left at the Registered Office or he offers in writing to
resign and the Board resolves to accept sUCh Offer;........cooo i, 31
(e) he shall for more than six consecutive months have been absent without permission of the
Board from meetings of the Board held during that period and the Board resolves that his office
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(f) notice stating he is removed from office as a director is served upon him signed by all his
co-directors who must account to the members at the next general meeting of the Company. If
a director holds an appointment to an executive office which automatically determines on his
removal from office under this or the preceding sub-paragraph such removal shall be deemed
an act of the Company and shall have effect without prejudice to any claim for damages for
breach of any contract of service between him and the Company.........cccccoeeeveve e eiiceeeene 31
19.10 The Company may in accordance with and subject to the provisions of the Statutes by
ordinary resolution of which special notice has been given remove any director from office
(notwithstanding any provision of these articles or of any agreement between the Company
and such director, but without prejudice to any claim he may have for damages for breach of
any such agreement) and elect another person in place of a director so removed from office.
Any person so elected shall be treated for the purpose of determining the time at which he or

any other director is to retire by rotation as if he had become a director on the day on which the



director in whose place he is elected was last elected a director. In default of such election the
vacancy arising upon the removal of a director from office may be filled as a casual vacancy.32
19.11 A resolution of the Board declaring a director to have vacated office under the terms of
article 19.10 shall be conclusive as to the fact and grounds of vacation stated in the resolution.32
20. Meetings and proceedings of dir€CtOrs ...........cuiii i 32
20.1 Subject to the provisions of these articles the Board may meet together for the despatch
of business, adjourn and otherwise regulate their proceedings as they think fit. At any time any
director may, and the Secretary at the request of a director shall, summon a meeting of the
Board. Notice of a Board meeting shall be deemed to be properly given to a director if it is
given to him personally or by word of mouth or sent in writing to him at his last known address
or any other address given by him to the Company for that purpose. It shall not be necessary
to give notice of a meeting of the Board to any director for the time being absent from the
United Kingdom. Any director may waive notice of any meeting and any such waiver may be
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20.2 The quorum necessary for the transaction of business of the Board may be fixed from
time to time by the Board and unless so fixed at any other number shall be two. A meeting of
the Board at which a quorum is present shall be competent to exercise all powers and
discretions for the time being exercisable by the Board. ............ccoocciiiiiiiiiiii e 32
20.3 The Board may elect from their number a chairman and a deputy chairman (or two or
more deputy chairmen) and determine the period for which each is to hold office and may at
any time remove him or them from office. If no chairman or deputy chairman shall have been
appointed or if at any meeting of the Board no chairman or deputy chairman shall be present
within five minutes after the time appointed for holding the meeting, the directors present may
choose one of their number to be chairman of the meeting. ............coii i 32
20.4 If at any time there is more than one deputy chairman the right in the absence of the
chairman to preside as chairman at a meeting of the Board or of the Company shall be
determined as between the deputy chairmen present (if more than one) by seniority in length
of appointment or otherwise as resolved by the Board.............cccooiiiiiiicii e 33
20.5 Questions arising at any meeting of the Board shall be determined by a majority of votes.
In the case of an equality of votes, the chairman of the meeting shall have a second or casting
VO s 33
20.6 A director shall not vote (save as provided in the following two articles) in respect of any
contract or arrangement or any other proposal whatsoever in which he has an interest which
(together with any interest of any person connected with him within the meaning given by
section 252 of the 2006 Act) is a material interest otherwise than by virtue of his interests in
shares or debentures or other securities of, or otherwise in or through, the Company. A
director shall not be counted in the quorum at a meeting in relation to any resolution on which
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20.7 Subject to the provisions of the Statutes, a director shall (in the absence of some material
interest other than is indicated below) be entitled to vote (and be counted in the quorum) in
respect Of ANy FESOIULION: .......ooi ittt e et e e e e e e e e e e e e eneeeeeeans 33
(a) relating to the giving of any security, guarantee or indemnity in respect of: ........................ 33
(i) money lent or obligations incurred by him or by any other person at the request of or for the
benefit of the Company or any of its subsidiary undertakings; or.........cccccccooviiiiieeiiiecieccnne, 33
(i) a debt or obligation of the Company or any of its subsidiary undertakings for which he
himself has assumed responsibility in whole or part under a guarantee or indemnity or by the
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(b) where the Company or any of its subsidiary undertakings is offering securities in which offer
the director is or may be entitled to participate as a holder of securities or in the underwriting or
sub-underwriting of which the director is to participate;.........cccccviioiii i 33
(c) relating to another company in which he does not hold an interest in shares (as that term is
defined in sections 820-825 of the 2006 Act) representing one per cent. or more of either any
class of the equity share capital, or the voting rights in such company;.........ccccccooeviiiiiiinene 33
(d) relating to a pension, superannuation or similar scheme or retirement, death or disability
benefits scheme or employees' share scheme which has been approved by HM Revenue &
Customs or is conditional upon such approval or does not award him any privilege or benefit
not awarded to the employees to whom such scheme relates; or.........ccccooiiiiiiiiiiee, 33
(e) concerning insurance which the Company proposes to maintain or purchase for the benefit
of directors or for the benefit of persons including directors. ............ccooeiiiiiiiiiiic i 33
20.8 Where proposals are under consideration concerning the appointment (including fixing or
varying the terms of appointment) of two or more directors to offices or employments with the
Company or any body corporate in which the Company is interested, the proposals may be
divided and considered in relation to each director separately and in such case each of the
directors concerned (if not debarred from voting under the preceding article) shall be entitled to
vote (and be counted in the quorum) in respect of each resolution except that concerning his
Lo 1TY T =T o] o T 1 1 0 =T o | USSR 34
20.9 If a question arises at any time as to the materiality of a director's interest or as to his
entitlement to vote and such question is not resolved by his voluntarily agreeing to abstain
from voting, such question shall be referred to the chairman of the meeting and his ruling in
relation to any director other than himself shall be final and conclusive except in a case where
the nature or extent of the interest of such director has not been fairly disclosed. If any
question arises at any meeting as to the materiality of the chairman's interest or as to the
entittement of the chairman to vote or be counted in a quorum, and such question is not
resolved by his voluntarily agreeing to abstain from voting or being counted in the quorum,
such question shall be decided by resolution of the directors or committee members present at

the meeting (excluding the chairman) whose majority vote shall be final and conclusive. ....... 34



20.10 The Company may by ordinary resolution ratify any transaction not duly authorised by
reason of a contravention of any restrictions in these articles of a director’s entitlement to vote.34
20.11 For the purposes of article 20.6 to 20.9 (which shall apply equally to alternate directors)
an interest of a person who is for the purposes of the Act connected (which word shall have
the meaning given to it by section 252 of the 2006 Act) with a director shall be treated as an
iNterest Of the dIrECION. ... e e e 34
20.12 The continuing directors may act notwithstanding any vacancies, but if and so long as
the number of directors is reduced below the minimum number fixed by or in accordance with
these articles the continuing directors or director may act for the purpose of filling such
vacancies or of summoning a general meeting for the purpose of making such appointment,
but not for any other purpose. If there are no directors or director able or willing to act, then
any two members may summon a general meeting for the purpose of appointing directors.... 34
20.13 A resolution in writing executed by or on behalf of all the directors entitled to receive
notice of a meeting of directors or of a committee of directors shall be as effectual as if it had
been passed at a meeting of the directors or, as the case may be, a committee of directors
duly convened and held and may consist of several documents each accurately stating the
terms of the resolution and each executed by or on behalf of one or more directors but a
resolution executed by an alternate director need not also be executed by his appointor and, if
it is executed by a director who has appointed an alternate director, it need not also be
executed by the alternate director in that capacity. Such a resolution need not be signed by a
director who is prohibited by these articles from voting on that matter or by his alternate. ...... 34
20.14 Subject to the provisions of the 2006 Act and where the Company has so agreed
(generally or specifically), the confirmation to the Company by a director of his assent to any
resolution by electronic means, sent to the electronic address notified by the Company for this
purpose, shall be deemed to constitute a duly executed document for the purposes of
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20.15 All acts done by any meeting of the Board, or of any committee of the Board, or by any
person acting as a director or as a member of any such committee, shall as regards all
persons dealing in good faith with the Company, notwithstanding that there was some defect in
the appointment of any of those persons so acting, or that any such persons were disqualified
or had vacated office, or were not entitled to vote, be as valid as if every such person had been
duly appointed and was qualified and had continued to be a director or member of the
committee and had been entitled 10 VOte. ... 35
20.16 Any director or his alternate may participate in a meeting of directors by means of a
conference telephone or similar communications system whereby all those participating in the
meeting can hear and address each other. Such participation shall be deemed to constitute
presence in person at such meeting for all purposes including that of establishing a quorum
and entitlement to vote. A meeting held by such means shall be deemed to take place where

the largest group of participators in number is assembled. In the absence of such a majority



the location of the chairman shall be deemed to be the place of the meeting. A resolution
passed at any meeting held in the above manner, and signed by the chairman of the meeting,
shall be as valid and effectual as if it had been passed at a meeting of the Board (or
committee, as the case may be), duly convened and held..............ooociiiii i, 35
21. Committees Of the dIir€CtOrs .........oo i 35

21.1 The Board may delegate any of their powers or discretions (including without prejudice to
the generality of the foregoing all powers and discretions whose exercise involves or may
involve the payment of remuneration to or the conferring of any other benefit on all or any of
the directors) to committees consisting of one or more directors and (if thought fit) one or more
other named persons or person to be co-opted as provided below. The Board may from time
to time revoke, withdraw, alter or vary any of such powers and discharge any such committee
in whole or in part Insofar as any such power or discretion is delegated to a committee, any
reference in these articles to the exercise by the Board of the power or discretion so delegated
shall be read and construed as if it were a reference to the exercise of such power or
discretion by such committee. Any committee so formed shall in the exercise of the powers so
delegated conform to any regulations which may from time to time be imposed by the Board.
Any such regulations may provide for or authorise the co-option to the committee of persons
other than directors and may provide for members who are not directors to have voting rights
as members of the committee but so that the number of members who are not directors shall
be fewer than one-half of the total number of members of the committee. ............ccccccoceiie. 35
21.2 The meetings and proceedings of any such committee consisting of two or more persons
shall (with necessary changes only) be governed by the provisions of these articles regulating
the meetings and proceedings of the Board, so far as the same are not superseded by any
regulations made by the Board under article 21.1. ... ... 35
22, POWETS Of QIMECLOIS....cc ittt e e e e e e e e et e e e e eneeeeeeennees 36

22.1 The business and affairs of the Company shall be managed by the Board, who may pay
all expenses incurred in forming and registering the Company, and may exercise all such
powers of the Company as are not by the Statutes or by these articles required to be exercised
by the Company in general meeting subject nevertheless to any regulations of these articles,
the memorandum of association, to the provisions of the Statutes and to such regulations as
may be prescribed by special resolution of the Company, but no regulation so made by the
Company shall invalidate any prior act of the Board which would have been valid if such
regulation had not been made. The general powers given by this article 22.1 shall not be
limited or restricted by any special authority or power given to the Board by any other article. 36
22.2 The Board may establish any local boards or agencies for managing any of the affairs of
the Company, either in the United Kingdom or elsewhere, and may appoint any persons to be
members of such local boards, or any managers or agents, and may fix their remuneration,
and may delegate to any local board, manager or agent any of the powers, authorities and

discretions vested in the Board, with power to sub-delegate, and may authorise the members



of any local boards, or any of them, to fill any vacancies in their number, and to act
notwithstanding vacancies, and any such appointment or delegation may be made upon such
terms and subject to such conditions as the Board may think fit, and the Board may remove
any person so appointed, and may annul or vary any such delegation, but no person dealing in
good faith and without notice of any such annulment or variation shall be affected by such
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22.3 The Board may from time to time and at any time by power of attorney or otherwise
appoint any company, firm or person or any fluctuating body of persons, whether nominated
directly or indirectly by the Board, to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and discretions (not exceeding those vested in or
exercisable by the Board under these articles) and for such period and subject to such
conditions as they may think fit, and any such appointment may contain such provisions for the
protection and convenience of persons dealing with any such attorney as the Board may think
fit, and may also authorise any such attorney to sub-delegate all or any of the powers,
authorities and discretions vested in him. The Board may from time to time revoke, withdraw,
alter or vary any Of SUCH POWETS. .....ooiiiiiie ettt e e e et e et e e s eneeeeeeans 36
22.4 The Board may from time to time elect a president of the Company and may determine
the period for which he shall hold office. Such president may be either honorary or paid such
remuneration as the Board in its discretion shall think fit, and need not be a director but shall, if
not a director, be entitled to receive notice of and attend and speak, but not to vote, at all
Meetings Of the BOArd. ..........cooiiii e et 36
22.5 The Board may appoint any person (not being a director) to any office or employment
having a designation or title including the word "director" or attach to any existing office or
employment with the Company such designation or title and may terminate any such
appointment or the use of such designation or title. The inclusion of the word "director” in the
designation or title of any such office or employment shall not imply that such person is, or is
deemed to be, or is empowered in any respect to act as, a director for any of the purposes of
the ACE OF theSE ArtiCIES. ... ... e e e e e e e e e e e e e e nnes 36
22.6 All cheques, promissory notes, drafts, bills of exchange, and other negotiable or
transferable instruments, and all receipts for moneys paid to the Company, shall be signed,
drawn, accepted, endorsed, or otherwise executed, as the case may be, in such manner as
the Board shall from time to time by resolution determine. .............cccooiiiiiiiiiiiii e 37
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23.1 Any director (other than an alternate director) may at any time by writing under his hand
and deposited at the Registered Office, or delivered at a meeting of the Board, appoint any
person (including another director) to be his alternate director and may in like manner at any
time terminate such appointment. Such appointment, unless previously approved by the
Board or unless the appointee is another director, shall have effect only upon and subject to
being approved by the BOard. ... 37



23.2 The appointment of an alternate director shall determine on the happening of any event
which if he were a director would cause him to vacate such office or if his appointor ceases to
be a director, otherwise than by retirement at a general meeting at which he is re-elected. .... 37
23.3 An alternate director shall (except when absent from the United Kingdom) be entitled to
receive notices of meetings of the Board and shall be entitled to attend and vote as a director
at any such meeting at which the director appointing him is not personally present and
generally at such meeting to perform all functions of his appointor as a director and for the
purposes of the proceedings at such meeting the provisions of these articles shall apply as if
he (instead of his appointor) were a director. If he shall be himself a director (or shall attend
any such meeting as an alternate for more than one director), his voting rights shall be
cumulative but he shall not be counted more than once for the purposes of the quorum. If his
appointor is for the time being temporarily unable to act through ill health or disability his
signature to any resolution in writing of the Board shall be as effective as the signature of his
appointor. To such extent as the Board may from time to time determine in relation to any
committees of the Board the foregoing provisions of this article shall also apply with necessary
changes only to any meeting of any such committee of which his appointor is a member. An
alternate director shall not (save as aforesaid) have power to act as a director, nor shall he be
deemed to be a director for the purposes of these articles, nor shall he be deemed to be the
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23.4 An alternate director shall be entitled to contract and be interested in and benefit from
contracts or arrangements or transactions with the Company and to be repaid expenses and to
be indemnified to the same extent with necessary changes only as if he were a director but he
shall not be entitled to receive from the Company in respect of his appointment as alternate
director any remuneration except only such part (if any) of the remuneration otherwise payable

to his appointor as such appointor may by notice in writing to the Company from time to time
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25. Provision fOr @MPIOYEES ..........ii e 38
26. Untraceable MEeMDEIS .......cooi e 38

26.1 The Company shall be entitled to cease sending dividend warrants by post if such
warrants have been returned undelivered or left uncashed, provided that this power may not
be exercised until either such warrants have been so returned or left uncashed on two
consecutive occasions or, following one such occasion, reasonable enquiries have failed to
establish any new address of the registered holder. ... 38
26.2 The Company shall be entitled to sell at the best price reasonably obtainable at the time
of sale the shares of a member or the shares to which a person is entitled by transmission on

death or bankruptcy or otherwise by operation of law provided that this power may not be



(a) during the period of 12 years prior to the date of the publication of the advertisements
referred to in sub-paragraph (b) (or, if published on different dates, the latest date) no
communication has been received by the Company from the member or the person entitled by
transmission and no cheque or warrant sent by the Company in respect of the shares has
been cashed and no fewer than three dividends in respect of the shares have become payable
during such period and no dividend in respect of those shares has been claimed;.................. 38
(b) the Company shall on expiry of such period of 12 years have inserted advertisements in
both a national daily newspaper and in a newspaper circulating in the area in which the last
known address of the member or the address at which service of notices may be effected in

the manner authorised by these articles is located giving notice of its intention to sell the

(c) during such period of 12 years and the period of three months following the publication of
such advertisements (or, if published on different dates, the latest date) and prior to the
exercise of the power of sale, the Company shall have received no communication from such
MEMDEr OF PEISON; ANA ..o 38
(d) if the Company has any of its securities admitted to the Official List of the UK Listing
Authority or admitted to trading on AIM, notice shall have been given to the UK Listing
Authority and/or the London Stock Exchange (as the case may be) of its intention to make
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26.3 To give effect to any such sale pursuant to article 26.2 the Company may appoint any
person to execute as transferor an instrument of transfer of the said shares and such
instrument of transfer shall be as effective as if it had been executed by the registered holder
of or person entitled by transmission on death or bankruptcy or otherwise by operation of law
to such shares and the title of the transferee shall not be affected by any irregularity or
invalidity in the proceedings relating to the transfer nor shall the transferee be bound to see the
application of the purchase moneys. The net proceeds of sale shall belong to the Company
which shall be obliged to account to the former member or other person previously entitled for
a sum equal to such proceeds and shall enter the name of such former member or other
person in the books of the Company as a creditor for such sum which shall be a permanent
debt of the Company. No trust shall be created in respect of the debt, no interest shall be
payable in respect of the same and the Company shall not be required to account for any
money earned on the net proceeds, which may be employed in the business of the Company

or invested in such investments (other than shares of the Company or its holding company if

any) as the Board may from time to time think fit. .............ocoo i 39
27. BOITOWING POWETS. ....ceiiitiiiie ittt e ettt e e ettt e ettt e e e ettt e e e sb et e e saa b e e e e eaabe e e e s abr e e e s snbeeeeeaanees 39
28. TRE S@I ... i e 39

28.1 The Board shall provide for the safe custody of the common seal of the Company which
shall not be used without the authority of the Board or of a committee authorised by the Board
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28.2 Every instrument to which the common seal of the Company shall be affixed shall be
signed by one director and the Secretary or by two directors save that as regards any
certificates for shares or debentures or other securities of the Company the Board may by
resolution determine that such signature or either of them be dispensed with or affixed by
some method or system of mechanical signatures. ... 39
28.3 Any instrument signed by one director (in the presence of a witness who attests the
signature) one director and the Secretary or by two directors and expressed to be executed by
the Company shall have the same effect as if executed under the common seal of the
Company, provided that no instrument which makes it clear on its face that it is intended to
have effect as a deed shall be so signed without the authority of the Board or of a committee
authorised by the Board in that behalf. ... 39

28.4 The Company may exercise the powers conferred by the Statutes with regard to having

an official seal for use abroad and such powers shall be vested in the Board......................... 39
29. Authentication Of dOCUMENTS ........couiiiiiiiie e 39
0. RESEIVES ...ttt e e e e e ettt e e e e e e e e bt e e e e e e e e e e e nnreeeeaaaeeeaann 40
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31.1 Subject to the provisions of the Act and/or the 2006 Act (as applicable) and of these
articles, the Company may by ordinary resolution declare dividends to be paid to members
according to their respective rights and interests but no such dividends shall exceed the sum
recommended by the BOard. ...........ooo i 40
31.2 In so far as in the opinion of the Board the profits of the Company justify such payments,
the Board may declare and pay the fixed dividends on any class of shares carrying a fixed
dividend expressed to be payable on fixed dates on the half-yearly or other dates prescribed
for the payment of such dividends and may also from time to time declare and pay interim
dividends on shares of any class of such sums and on such dates and in respect of such
periods as it thinks fit. Provided the directors act in good faith they shall not incur any liability
to the holders of shares conferring preferred rights for any loss they may suffer by the lawful
payment of an interim dividend on any shares having deferred or non-preferred rights........... 40
31.3 Unless and to the extent that the rights attached to any shares or the terms of issue of
such shares otherwise provide, all dividends shall (as regards any shares not fully paid
throughout the period in respect of which the dividend is paid) be apportioned and paid pro
rata according to the sums paid on the shares during any portion or portions of the period in
respect of which the dividend is paid. For the purposes of this article no sum paid on a share
in advance of calls shall be treated as paid on the share.........c..cccccveeviiie e 40
31.4 No dividend shall be paid otherwise than out of profits available for distribution under the
ProvisSions Of the StatULES. ..........oooiiieeeee e 41
31.5 No dividend or other moneys payable on or in respect of a share shall bear interest as

AgaiNSt the COMPANY. ....ooiiiiiiii e e e e st e e e e atee e e esnraeeeesssaeeeeassanaeanns 41



31.6 The Board may retain any dividend or other moneys payable on or in respect of a share
on which the Company has a lien, and may apply the same in or towards satisfaction of the
debts, liabilities or obligations in respect of which the lien exists. ..........ccccooiiiiiiiiie 41
31.7 The Board may retain the dividends payable upon shares in respect of which any person
is under the provisions as to the transmission of shares in these articles entitled to become a
member, or which any person is under those provisions entitled to transfer, until such person
shall become a member in respect of such shares or shall transfer the same. ....................... 41
31.8 The waiver in whole or in part of any dividend on any share by any document (whether or
not executed as a deed) shall be effective only if such document is signed by the holder of
such share (or the person becoming entitled to the share in consequence of the death,
bankruptcy or mental disorder of the holder or by operation of law or any other event) and
delivered to the Company and if or to the extent that the same is accepted as such or acted
UPON DY the COMPANY. ..eiiiiiiiieiiiie et e et e e ettt e e e s stee e e e s neeeeeanseeeeeanseeeeesanseeaeanns 41
31.9 All dividends, interest or other sum payable and unclaimed for 12 months after having
become payable may be invested or otherwise made use of by the Board for the benefit of the
Company until claimed and the Company shall not be constituted a trustee in respect thereof.
Any dividend unclaimed after a period of twelve years from the date the dividend became due
for payment shall be forfeited and shall revert to the Company. ........cccoocoiiiiiiiieiiciee e, 41
31.10 The Company may upon the recommendation of the Board by ordinary resolution direct
payment of a dividend in whole or in part by the distribution of specific assets (and in particular
of paid-up shares or debentures of any other company) and the Board shall give effect to such
resolution. Where any difficulty arises in regard to such distribution, the Board may settle the
same as it thinks expedient and in particular: ............cccoo e 41
(a) may issue fractional CertifiCates;........couiiiiiii e 41
(b) may fix the value for distribution of such specific assets or any part of such specific assets;41
(c) may determine that cash payments shall be made to any member upon the footing of the
value so fixed in order to adjust the rights of all members; and .............cccocoiiiiiiiiiiiieiee 41
(d) may vest any such specific assets in trustees as may seem expedient to the Board. ........ 42
31.11 Any dividend or other moneys payable in cash on or in respect of a share may be paid
by one or more of the following methods to be determined by the Board from time to time as it
YT ] oAU 42
(a) by cheque, warrant or other financial instrument (made payable to the order of the person
to whom it is sent or to such person as the holder or joint holders or person or persons entitled
to the share in consequence of the death, bankruptcy or mental disorder of the holder or by
operation of law or any other event may direct) sent through the post to the registered address
of the member or person entitled to such dividend or other moneys (or, if two or more persons
are registered as joint holders of the share or are entitled to such share in consequence of the

death, bankruptcy or mental disorder of the holder or by operation of law or any other event, to



any one of such persons) or to such person and such address as such member or person or
persons may in WItING diF€CE; ...........ueiiiiie e 42
(b) by means of the relevant system (including, without limitation, CREST) in respect of an
uncertificated share if the Board decides and the person entitled to payment has in writing
authorised the payment to be made by means of that system; or............cccooiiiiiiiie 42
(c) by such other method as the person entitled to the payment may agree in writing. ............ 42
31.12 Payment by cheque or warrant or other financial instrument by the banker upon whom it
is drawn shall be a good discharge to the Company. Every such cheque or warrant or other
financial instrument shall be sent at the risk of the person entitled to the money represented by
such cheque or warrant or other financial instrument and shall (where relevant) be crossed in
accordance with the Cheques Act 1992. Payment by bank or other funds transfer, by means
of relevant systems (which, if the relevant system is CREST, may include the sending by the
Company or by any person on its behalf of an instruction to the Operator of the relevant
system to credit the Cash Memorandum Account of the holder or joint holders or, if permitted
by the Company, of such person as the holder or joint holders may direct) or by another
method at the direction of the person(s) entitled to payment shall be a good discharge to the
Company and the Company shall have no responsibility for any amounts lost or delayed in the
course of making that payment. If any such cheque, warrant or other financial instrument has
been, or shall be alleged to have been, lost, stolen or destroyed, the Board may, at the request
of the person(s) entitled to it, issue a replacement cheque, warrant or other financial instrument
or other form of payment subject to compliance with such conditions as to evidence and
indemnity and the payment of such out-of-pocket expenses incurred by the Company in

connection with the request as the Board may think fit. Notwithstanding any other provision of

(a) the Board determines to make payments in respect of uncertificated shares through the
relevant system, it may also determine or enable any holder of uncertificated shares to elect
not to receive dividends through the relevant system and, in such event, establish procedures
to enable such holder to make, vary or revoke any such election; and.............cccccovcieeiininenn. 42
(b) the Company receives an authority in respect of such payments in respect of shares in a
form satisfactory to it from a holder of any shares (whether such authority is given in writing or
by means of the relevant system or otherwise), the Company may make, or procure the
making of, such payments in accordance with such authority and any payment made in
accordance with such authority shall constitute a good discharge therefore. ........................... 43
31.13 Subject to the provisions of these articles and to the rights attaching to, or the terms of
issue of, any shares, any dividend or other moneys payable on or in respect of a share may be
paid in such currency as the Board may determine............ccccceeev e 43
31.14 If any dividend or other moneys payable on or in respect of a share are to be paid in a
currency other than sterling, the Board may make such provisions as it thinks fit to enable such

payment to be made, including making arrangements to enable payment to be made in the



relevant currency for value on the date due for payment or on such later date as the Board
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31.15 Where a dividend or other moneys payable on or in respect of a share are to be paid in
a currency other than sterling, the rate of exchange to be used to calculate the relevant
amount of foreign currency shall be such market rate selected by the Board as it shall consider
appropriate, ruling at any time between the close of business on the business day immediately
preceding the day on which the Board publicly announces its intention to pay or recommend
(as the case may be) the relevant dividend and the close of business on the day on which that
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31.16 If two or more persons are registered as joint holders of any share, or are entitled jointly
to a share in consequence of the death, bankruptcy or mental disorder of the holder or
otherwise by operation of law or any other event, any one of them may give effectual receipts
for any dividend or other money payable or property distributable on or in respect of the share.43
31.17 Subject to the Statutes and the requirements of the London Stock Exchange, the
Company in general meeting, or the Board by resolution, may specify any date (the "record
date") as the date at the close of business on which persons registered as the holders of
shares shall be entitled to receipt of any dividend, distribution, interest, allotment, issue or
other right and such record date may be on, or at any time before or after, that on which the
resolution is passed. Upon that date the dividend, distribution, interest, allotment, issue or
other right shall then be payable or due to them in accordance with their respective holdings so
registered, but without prejudice to the rights between transferors and transferees of any such
shares in respect of such dividend, distribution, interest, allotment, issue or other right. ......... 43
32. Capitalisation of profits and reSErves..........ooocii i 43
32.1 The Board may, with the sanction of an ordinary resolution of the Company, capitalise
any sum standing to the credit of any of the Company's reserve accounts (including any share
premium account, capital redemption reserve, or other undistributable reserve) or any sum
standing to the credit of profit and 10SSs aCCOUNt. .........ccciiiiiiiiie e 43
32.2 Such capitalisation shall be effected by appropriating such sum to the holders of ordinary
shares on the Register at the close of business on the date of the resolution (or such other
date as may be specified in such resolution or determined as provided in such resolution) in
proportion to their holdings of ordinary shares and applying such sum on their behalf in paying
up in full unissued ordinary shares (or, subject to any special rights previously conferred on
any shares or class of shares for the time being issued, unissued shares of any other class not
being redeemable shares) for allotment and distribution credited as fully paid up to and
amongst them in proportion to their NOIdINGS. ..........coiiiiiiii e 43
32.3 The Board may do all acts and things considered necessary or expedient to give effect to
any such capitalisation, with full power to the Board to make such provision as it thinks fit for
any fractional entitlements which would arise on the basis aforesaid (including provisions

whereby fractional entitlements are disregarded or the benefit of such fractional entitiements



accrues to the Company rather than to the members concerned). The Board may authorise
any person to enter on behalf of all the members interested into an agreement with the
Company providing for any such capitalisation and matters incidental to such capitalisation and
any agreement made under such authority shall be effective and binding on all concerned.... 44
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33.1 Accounting records sufficient to show and explain the Company's transactions and
otherwise complying with the Statutes shall be kept at the Registered Office, or at such other
place as the Board thinks fit, and shall always be open to inspection by the officers of the
Company. No member of the Company or other person shall have any right of inspecting any
account or book or document of the Company except as conferred by Statute or these articles
or as ordered by a court of competent jurisdiction or as authorised by the Board. ................... 44
33.2 A copy of every balance sheet and profit and loss account which is to be laid before a
general meeting of the Company (including every document required by law to be comprised in
such balance sheet and profit and loss account or attached or annexed to such balance sheet
and profit and loss account) shall no fewer than twenty-one days before the date of the annual
general meeting be sent or supplied to every member of, and every holder of debentures of,
the Company and to every other person who is entitled to receive notice of meetings from the
Company under the provisions of the Statutes or of these articles. Provided that this article
shall not require a copy of these documents to be sent or supplied to any member to whom a
summary financial statement is sent in accordance with the Statutes nor to more than one of
joint holders nor to any person of whose address the Company is not aware, but any member
or holder of debentures to whom a copy of these documents has not been sent or supplied
shall be entitled to receive a copy free of charge on application at the Registered Office........ 44
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34.1 Subject to the provisions of the Statutes, all acts done by any person acting as an auditor
shall, as regards all persons dealing in good faith with the Company, be valid, notwithstanding
that there was some defect in his appointment or that he was at the time of his appointment
not qualified for appointment or subsequently became disqualified. ............cccocveiiiieiiiinnenne 44
34.2 An auditor shall be entitled to attend any general meeting and to receive all notices of and
other communications relating to any general meeting which any member is entitled to receive
and to be heard at any general meeting on any part of the business of the meeting which
€coNCerns him @s @UAITON. ........ooiiiii e e e e e e e s e e e e e e e eaanes 45
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35.1 Subject to the requirements set out in the 2006 Act, any notice given or document sent or

supplied to or by any person under these articles, or otherwise sent by the Company under the

Act or the 2006 Act, may be given, sent or supplied: ... 45
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(c) (by the Company) by means of a website (other than notices calling a meeting of directors),45



or partly by one of these means and partly by another of these means.............ccccoccoceeee. 45
35.2 Any notice or other document in hard copy form given or supplied under these articles
may be delivered or sent by first class post (airmail if overseas): .........ccccoovviiiiiiiiii e 45
(a) to the Company at the Registered Office or any other company at its registered office; or 45
(b) to the address notified to or by the Company for that purpose; or.........cccocieiiiiiiiiiinene 45
(c) in the case of a member or his legal personal representative or trustee in bankruptcy, to
such member's address as shown in the Register; or ..., 45
(d) in the case of an intended recipient who is a director or alternate, to his address as shown
in the register of dIrECLOrS; OF ..........uuiiiiiie e e 45
(e) to any other address to which any provision of the Companies Acts (as defined in the 2006
Act) authorises the document or information to be sent or supplied; Or.........cccoviiiieeenceenn. 45
(f) where the Company is the sender, if the Company is unable to obtain an address falling
within one of the addresses referred to in (a) — (e) above, to the intended recipient’s last
address KNoWn t0 the COMPANY.......ocuuii it e st sne e 45
35.3 In the case of a member registered on a branch register, if any such notice or document
is posted in hard copy or electronic form it may be posted either in the United Kingdom or in
the territory in which such branch register is maintained.............ccccciiiiii 46

35.4 Any notice or other document in hard copy form given or supplied under these articles

shall be deemed to have been served and be effective: ...........cccccoooii i, 46
(a) if delivered, at the time of delivery; and ...........ccoo i 46
(b) if posted, on receipt or 48 hours after the time it was posted, whichever occurs first. ........ 46

35.5 Subject to the provisions of the 2006 Act, any notice or other document in electronic form

(a) if sent by fax or email (provided that a fax number or an address for email has been notified
to or by the Company for that purpose), be sent by the relevant form of electronic
communication t0 that AAAIrESS; ......cooeveie e e e e e e e eeean 46
(b) if delivered or sent by first class post (airmail if overseas) in an electronic form (such as
sending a disk by post), be so delivered or sent as if in hard copy form under article 35.2; or 46
(c) be sent by such other electronic means (as defined in section 1168 of the 2006 Act) as the
COMPANY MAY SPECITY: ittt et e et e et eeane e e et e e e smteeeaneeeeaeeeameeeeanneeenes 46
(i) on its website from time t0 tiMe; OF ......ooi e 46
(i) by notice (in hard copy or electronic form) to all members of the Company from time to time.46
35.6 Any notice or other document in electronic form given or supplied under these articles
shall be deemed to have been served and be effective: .......ccccevvcciiiicci e 46
(a) if sent by facsimile or email (where a fax number or an address for email has been notified
to or by the company for that purpose), on receipt or 48 hours after the time it was sent,
WHNICNEVEI OCCUIS FITST; ..ottt e e e e e ettt e e e e e e e e e et e e e e eeeeeeaaaaaeeas 46
(b) if posted in an electronic form, on receipt or 48 hours after the time it was posted,

WHNICNEVEI OCCUIS FITST; ..ottt e e e e e ettt e e e e e e e e e et e e e e eeeeeeaaaaaeeas 46



(c) if delivered in an electronic form, at the time of delivery; and ..........cc.ccoooiii i, 46
(d) if sent by any other electronic means as referred to in article 35.5(c) above, at the time
such delivery is deemed to occur under the 2006 ACL. ..........c.oeeeeiiiiiiiiiieeee e 46
35.7 Where the Company is able to show that any notice or other document given or sent
under these articles by electronic means was properly addressed with the electronic address
supplied by the intended recipient, the giving or sending of that notice or other document shall
be effective notwithstanding any receipt by the Company at any time of notice either that such
method of communication has failed or of the intended recipient’s non-receipt. ..................... 46
35.8 Subject to the provisions of the 2006 Act, any notice or other document or information to
be given, sent or supplied by the Company to members under these articles (or to any other
person with rights to receive copies of such notices or other documents or information to be
given, sent or supplied by the Company to members) may be given, sent or supplied by the
Company by making it available on the Company’s website..........ccccooiviiiniii e 47
35.9 The accidental omission to give notice to or the non-receipt of notice by any person
entitled to such notice shall not invalidate any general meeting or any proceedings at such
GENEIAI MEETING. .....eeiiiiiiie ettt e et e s e e e e e e e e anr e e e e eanreeeeaaa 47
35.10 Without prejudice to article 35.9, where the Company is able to show that any notice of
general meeting or other notice or document sent by electronic means was properly addressed
with the electronic address supplied by the intended recipient, the giving of that notice or
sending of that document shall be effective notwithstanding any receipt by the Company at any
time of notice either that such method of communication has failed or of the intended
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35.11 Without prejudice to article 35.9, where notice is given or document sent by means of a
website, the accidental failure to make the notice or document available on the website
throughout the requisite period shall, subject to the provisions of the 2006 Act, not invalidate
any general meeting or any proceedings at such general meeting and the giving of that notice
or sending of that document shall be effective...........oooiiiiiicii e 47
35.12 A member present either in person or by proxy, at any meeting of the Company or the
holders of any class of shares in the Company shall be deemed to have received notice of the
meeting and, where requisite, of the purpose for which it was called. ...........cccccoeciveeiicnnnne 47
35.13 Any notice given to the joint holder of a share whose name stands first in the Register in
respect of the share (the “Primary Holder”) shall be sufficient notice to all the joint holders in
their capacity as such. For such purpose a joint holder having no registered address in the
United Kingdom and not having supplied an address within the United Kingdom for the service
of notices shall be disregarded for the purposes of determining the Primary Holder................ 47
35.14 Anything agreed or specified by the Primary Holder in relation to the service, sending or
supply of notices, documents or other information shall be treated as the agreement or
specification of all the joint holders in their capacity as such (whether for the purposes of the
2006 ACE OF OTNEIWISE). ..eeiiiieiiie ettt e e e e s e e s s sate e e e e steeeeesnsaeeeeanseeeaesansanaeanns 47



35.15 A person entitled to a share in consequence of the death, bankruptcy or mental disorder
of a member or by operation of law or any other event upon supplying to the Company such
evidence as the Board may reasonably require to show his title to the share, and upon
supplying also an address within the United Kingdom for the service of notices, shall be
entitled to have served upon or delivered to him at such address any notice or document to
which the member but for his death or bankruptcy or other event would be entitled, and such
service or delivery shall for all purposes be deemed a sufficient service or delivery of such
notice or document on all persons interested (whether jointly with or as claiming through or
under him) in the share. Save as aforesaid any notice or document delivered or sent by post
to or left at the address of any member in pursuance of these articles shall, notwithstanding
that such member is then dead or bankrupt or in liquidation, and whether or not the Company
has received notice of his death or bankruptcy or liquidation, be deemed to have been duly
served or delivered in respect of any share registered in the name of such member as sole or
first-named JOINE NOIAE. ........ooi ettt 47
35.16 A member who (having no registered address within the United Kingdom) has not
supplied to the Company either an address within the United Kingdom or a valid email address
for the service of notices shall not be entitled to receive notices from the Company................ 48
35.17 If at any time by reason of the suspension or curtailment of postal services or threat
thereof within the United Kingdom the Company is or would be unable to convene a general
meeting effectively by notices sent through the post, a general meeting may be convened by a
notice advertised on the same date in no fewer than one national daily newspaper published in
the United Kingdom with appropriate circulation and, where the Company keeps an overseas
branch register, in at least one daily newspaper published in the territory where such register is
maintained and such notice shall be deemed to have been duly served on all members entitled
to such notice at noon on the day when the advertisement appears. In any such case the
Company shall send confirmatory copies of the notice by post if at least seven days prior to the
meeting the posting of notices to addresses throughout the United Kingdom again becomes
1= T 10721 o] = S 48
35.18 The provisions in these articles regarding the serving of notices and other documents
are subject to any requirements in the Statutes that a particular offer, notice or other document
be served in any partiCular MaNNET. ..........oooiiii e 48
36. Destruction Of OCUMENLS .......coiiiiiiiie e e e e enees 48

(a) any share certificate which has been cancelled at any time after the expiry of one year from
the date of SUCh CaNCEIIAtION;.........ooeeeeeee e e e e e 48
(b) any variation or cancellation of any dividend mandate at any time after the expiry of two
years from the date such variation or cancellation was recorded by the Company;................. 48
(c) any naotification of change of name or address at any time after the expiry of two years from

the date such natification was recorded by the Company; .........ccceeeveeeeiiciee e 48



(d) any instrument of transfer of shares which has been registered at any time after the expiry
of six years from the date of registration; and...........ccooooi i 48
(e) any other document on the basis of which any entry in the Register is made at any time

after the expiry of six years from the date an entry in the Register was first made in respect of

(i) the foregoing provisions of this article shall apply only to the destruction of a document in
good faith and without express notice to the Company that the preservation of such document
WaAS releVvant t0 @ ClaimM ;. ..coue et e e e e e e e e e e e e e e e reaanes 49
(i) nothing contained in this article shall be construed as imposing upon the Company any
liability in respect of the destruction of any document earlier than as stated in this article or in
any case where the conditions of proviso (i) are not fulfilled; and.............cccooviiiiiiiiinienene 49
(iii) references in this article to the destruction of any document include references to its
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37.1 The Board shall have power in the name and on behalf of the Company to present a
petition to the court for the Company to be WouNd UP. ....cooviiiiiiiiiiiiee e 49
37.2 If the Company shall be wound up (whether the liquidation is voluntary, under
supervision, or by the court) the liquidator may, with the authority of a special resolution and
subject to any provision sanctioned in accordance with the provisions of the Insolvency Act
1986, divide among the members in specie or kind the whole or any part of the assets of the
Company and whether or not the assets shall consist of property of one kind or shall consist of
properties of different kinds, and may for such purpose set such value as he deems fair upon
any one or more class or classes of property and may determine how such division shall be
carried out as between the members or different classes of members. The liquidator may, with
the like authority, vest any part of the assets in trustees upon such trusts for the benefit of
members as the liquidator with the like authority shall think fit, and the liquidation of the
Company may be closed and the Company dissolved, but so that no contributory shall be
compelled to accept any shares or other property in respect of which there is a liability. The
liquidator may make any provision referred to in, and sanctioned in accordance with the
provisions of the INSOIVENCY ACt 1986...........eiiiiieie e 49
37.3 A special resolution sanctioning a transfer or sale to another company duly passed
pursuant to section 110 of the Insolvency Act 1986 may in the like manner authorise the
distribution of any shares or other consideration receivable by the liquidator among the
members otherwise than in accordance with their existing rights and any such determination
shall be binding on all the members subject to the right of dissent and consequential rights
conferred by that SECHON. ........oiii e e et ee e e s saraeaeanns 49
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38.1 Subject to the provisions of and so far as may be permitted by the Statutes, every director

or other officer of the Company (excluding the Company's auditors) shall be entitled to be



indemnified by the Company (and the Company shall also be able to indemnify directors of any
associated company (as defined in section 256 of the 2006 Act)) out of the Company's assets
against all liabilities incurred by him in the actual or purported execution or discharge of his
duties or the exercise or purported exercise of his powers or otherwise in relation to or in
connection with his duties, powers or office, provided that no director of the Company or any
associated company is indemnified by the Company against: ..o 50
(a) any liability incurred by the director to the Company or any associated company; or......... 50
(b) any liability incurred by the director to pay a fine imposed in criminal proceedings or a sum

payable to a regulatory authority by way of a penalty in respect of non-compliance with any

requirements of a regulatory NAtUrE; OF..........cooiiii e 50
(c) any liability incurred by the direCtor: .........ooo e 50
(i) in defending any criminal proceedings in which he is convicted; .........cccoocieieiiiie i 50

(ii) in defending civil proceedings brought by the Company or any associated company in
which final judgment (within the meaning set out in section 234 of the 2006 Act) is given
= Lo F= T 1= 1T o T U PPRRR 50
(iii) in connection with any application under sections 144(3) or 144(4) or 727 of the Act or
sections 661(3) or 661(4) or 1157 of the 2006 Act (as the case may be) for which the court
refuses to grant him relief. .. ... 50
38.2 Subject to the provisions of and so far as may be permitted by the Statutes, and without
prejudice to article 38.1, the Board shall have power to purchase and maintain insurance at the
expense of the Company for or for the benefit of any persons who are or were at any time
directors, officers or employees or auditors of any Relevant Company (as defined in the
following article) or who are or were at any time trustees of any pension fund or employees'
share scheme in which employees of any Relevant Company are interested, including (without
prejudice to the generality of the foregoing) insurance against any liability incurred by such
persons in respect of any negligence, default, breach of duty or breach of trust of which they
may be guilty in relation to a Relevant Company arising out of any act or omission in the actual
or purported execution or discharge of their duties or in the exercise or purported exercise of
their powers or otherwise in relation to their duties, powers or offices in relation to any
Relevant Company, or any such pension fund or employees' share scheme............cccccec....... 50
38.3 For the purpose of article 38.2, "Relevant Company" shall mean the Company, any
holding company of the Company or any other body, whether or not incorporated, in which the
company or such holding company or any of the predecessors of the Company or of such
holding company has or had any interest whether direct or indirect or which is in any way allied
to or associated with the Company, or any subsidiary undertaking of the Company or of such
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The Companies Acts 1985 - 2006

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
BANGOPLC

(Adopted by special resolution passed on 19 September 2008)

1.1

1.2

Preliminary

Table A not to apply

The following articles shall be the articles of association of the Company and no
regulations set out in any statute, or in any statutory instrument or other subordinate
legislation made under any statute, concerning companies shall apply as regulations or
articles of the Company.

Interpretation

In these articles, unless the context otherwise requires, the following words and
expressions have the meanings set out opposite them:

"2006 Act" means the Companies Act 2006 including any statutory modification or re-
enactment for the time being in force;

"Act" means the Companies Act 1985 including any statutory modification or re-
enactment for the time being in force;

"AIM" means the AIM market operated by the London Stock Exchange;
"these articles" means these articles of association as altered from time to time;

"Board" means the directors from time to time of the Company or the directors present
at a meeting of the directors at which a quorum is present;

"Cash Memorandum Account" means an account so designated by the Operator of
the relevant system concerned;

"certificated" in relation to a share means a share which is not an uncertificated share;
"Company" means Bango pilc;

"CREST" means the relevant system (as defined in the Regulations) of which
Euroclear UK & Ireland Limited (formerly known as CRESTCo Limited) is the Operator

(as defined in the Regulations);

"electronic communication" has the same meaning as in the Electronic
Communications Act 2000;



"electronic form" and "electronic means" have the same meaning as in section 1168
of the 2006 Act;

"hard copy form" has the same meaning as in section 1168 of the 2006 Act;
"month" means calendar month;

"Operator" has the meaning given in the Regulations;

"paid" means paid or credited as paid;

"participating issuer" has the meaning given in the Regulations;
"participating security" has the meaning given in the Regulations;

"properly authenticated dematerialised instruction" shall have the meaning given in
the Regulations;

"record date" has the meaning given in article 31.17;
"Register" means the register of members of the Company;
"Registered Office" means the registered office of the Company from time to time;

"Regulations” means the Uncertificated Securities Regulations 2001 (SI 2001
no. 3755) including any statutory modification or re-enactment and any rules made
thereunder or any regulations made in substitution under section 207 of the
Companies Act 1989 and for the time being in force;

“‘Relevant Class” has the meaning given in article 8.5;
"relevant system" has the meaning given in the Regulations;

"Secretary" means the secretary for the time being of the Company or any other
person appointed to perform the duties of the secretary of the Company including a
joint, assistant or deputy secretary;

"Statutes" means the Act, the Companies Act 1989, the 2006 Act and all other
statutes, orders, prospectus rules (including the Prospectus Rules published by the
Financial Services Authority (in its capacity as a competent authority for the purposes
of Part VI of the Financial Services and Markets Act 2000), listing rules (including the
AIM Rules published by the London Stock Exchange and the Listing Rules published
by the Financial Services Authority, transparency rules (including the Disclosure and
Transparency Rules published by the Financial Services Authority)), regulations and
other subordinate legislation for the time being in force concerning companies so far as
they apply to the Company;

"Treasury Shares" has the meaning given in the Act (as amended by the Companies
(Acquisition of Own Shares) (Treasury Shares) Regulations 2003 and The Companies
(Acquisition of Treasury Shares) No. 2 Regulations 2003);

"uncertificated" in relation to a share means a share the title to which is recorded in
the Register as being held in uncertificated form and which, by virtue of the
Regulations, may be transferred by means of a relevant system;

"United Kingdom" includes England, Scotland, Wales and Northern lIreland but
excludes the Channel Islands and the Isle of Man;
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"working day" has the meaning given in section 1173(1) of the 2006 Act;

"in writing" means written or produced by any substitute for writing or partly one and
partly another; and

"year" means calendar year.

1.3 In these articles:

(@)

()

UKMAT:7280278.1

reference to any statute or statutory provision includes a reference to that
statute or statutory provision as amended, extended or re-enacted and for the
time being in force and to any regulation, order, instrument or subordinate
legislation under the relevant statute or statutory provision;

where the context so admits words and expressions used in the Regulations
shall bear the same meaning in these articles;

references in these articles to a share (or to a holding of shares) being in
uncertificated form or in certificated form are references, respectively, to that
share being an uncertificated unit of a security or a certificated unit of a
security;

a dematerialised instruction shall be treated for the purposes of these articles
as properly authenticated if it complies with the specifications referred to in
paragraph 5(b) of schedule 1 to the Regulations;

reference to the singular includes a reference to the plural and vice versa;
reference to any gender includes a reference to all other genders;
headings are included only for convenience and shall not affect meaning;

references to persons include bodies corporate, unincorporated associations
and partnerships and any reference to any party who is an individual is also
deemed to include their respective legal personal representatives;

unless the context (or this article or article 1.2) otherwise require, words or
expressions defined in the 2006 Act (or in the absence of such definition
therein, in the Act) shall have the same meanings in these articles;

reference to presence at a general meeting or class meeting shall include
presence of a member by one or more duly authorised representatives and
shall include presence which is deemed in accordance with these articles (and
"presence" shall be construed accordingly); and

references to a relevant system shall be deemed to relate to the relevant
system in which the particular share or class of shares or renounceable right of
allotment of a share concerned in the capital of the Company is a participating
security for the time being and all references in these articles to the giving of an
instruction by means of a relevant system shall be deemed to relate to a
properly authenticated dematerialised instruction given in accordance with the
Regulations and the giving of such instructions shall be subject to:

(i) the facilities and requirements of the relevant system;

(i) the extent permitted by the Regulations; and



1.4

2.1

2.2

2.3

24

(iii)  the extent permitted by or practicable under the rules, procedures and
practices from time to time of the Operator of the relevant system.

Registered Office

The Registered Office shall be at such place in England and Wales as the Board shall
from time to time appoint.

Share capital

Authorised share capital

This section is deleted by Special Resolution passed on 6 January 2009.

Variation of rights

Whenever the share capital of the Company is divided into different classes of shares,
the special rights for the time being attached to any share or class of share in the
Company may, subject to the provisions of the Statutes, be varied or abrogated either
with the consent in writing of the holders of not less than three-quarters in nominal
value of the issued shares of the class or with the sanction of a special resolution
passed at a separate general meeting of the holders of the shares of the class (but not
otherwise) and may be so varied or abrogated whilst the Company is a going concern
or during or in contemplation of a winding-up. To every such separate general meeting
all the provisions of these articles relating to general meetings of the Company and to
the proceedings at such general meetings shall with necessary modifications apply,
except that:

(@) the necessary quorum shall be two persons holding or representing by proxy at
least one-third in nominal value paid up of the issued shares of the class (but
so that if at any adjourned meeting a quorum as defined above is not present,
any one holder of any shares of the class present in person or by proxy shall
be a quorum); and

(b) any holder of shares of the class present in person or by proxy may demand a
poll and every such holder shall on a poll have one vote for every share of the
class held by him.

Article 2.2 shall apply to the variation or abrogation of the special rights attached to
some only of the shares of any class as if each group of shares of the class differently
treated formed a separate class the special rights of which are to be varied.

The special rights attached to any class of shares having preferential rights shall not,
unless otherwise expressly provided by the terms of issue of that class of shares, be
deemed to be varied:

(a) by the creation or issue of further shares ranking as regards participation in the
profits or assets of the Company in some or all respects equally with such
shares but in no respect in priority to such shares;

(b) by the purchase by the Company of any of its own shares (and the holding of
any such shares as Treasury Shares); or

(c) by the Board resolving that a class of shares shall become, or the Operator of
the relevant system permitting such class of shares to be, a participating
security.
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2.5

2.6

2.7

2.8

29

2.10

Increase in share capital

The Company may from time to time by ordinary resolution increase its capital by such
sum to be divided into shares of such amounts as the resolution shall prescribe. All
new shares shall be subject to the provisions of the Statutes and of these articles with
reference to allotment, payment of calls, lien, transfer, transmission, forfeiture and
otherwise.

Consolidation, subdivision and cancellation
The Company may from time to time by ordinary resolution:

(@) consolidate and divide all or any of its share capital into shares of larger
nominal value than its existing shares;

(b) cancel any shares which, at the date of the passing of the resolution, have not
been taken, or agreed to be taken, by any person and diminish the amount of
its capital by the amount of the shares so cancelled;

(c) subject to the provisions of the Statutes, sub-divide its shares, or any of them,
into shares of smaller nominal value than is fixed by the memorandum of
association and so that the resolution whereby any share is sub-divided may
determine that, as between the shares resulting from the sub-division, any of
them may have any preference or advantage or be subject to any restriction as
compared to the others.

Fractions on consolidation

Whenever as a result of a consolidation of shares any members would become entitled
to fractions of a share, the Board may deal with the fractions as it thinks fit and in
particular may sell the shares representing the fractions to any person (including,
subject to the provisions of the Statutes, the Company) and distribute the net proceeds
of sale in due proportion among those members and the Board may authorise some
person to transfer or deliver the shares to, or in accordance with the directions of, the
purchaser. The person to whom any shares are transferred or delivered shall not be
bound to see to the application of the purchase money nor shall his title to the shares
be affected by any irregularity in, or invalidity of, the proceedings relating to the sale.

Reduction or cancellation

The Company may by special resolution reduce or cancel its share capital or any
revaluation reserve or share premium account or any other reserve fund in any manner
and with and subject to any confirmation or consent required by law and any rights for
the time being attached to any shares.

Purchase of own shares

Subject to the provisions of the Statutes and any special rights for the time being
attached to any shares, the Company may purchase or may enter into any contract
under which it will or may purchase at any price, any of its own shares of any class
(including any redeemable shares) and may hold (and sell) any of such shares as
Treasury Shares. Any shares to be so purchased may (subject to any resolution of the
Company in general meeting) be selected in any manner determined by the Board.

Where there are in issue convertible securities convertible into or carrying a right to
subscribe for equity shares of a class proposed to be purchased, a separate meeting
of the holders of the convertible securities must be held and their approval by special
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3.1

3.2

3.3

3.4

3.5

3.6

resolution obtained before the Company enters into any contract to purchase equity
shares of the relevant class. Subject to this and notwithstanding anything to the
contrary contained in these articles, the rights and privileges attached to any class of
shares shall be deemed not to be altered or abrogated by anything done by the
Company in pursuance of any resolution passed under the powers conferred by the
preceding article.

Shares

Trust etc interest not recognised

Except as ordered by a court of competent jurisdiction or as required by law, the
Company shall not be bound by or required in any way to recognise (even when it has
notice) the terms of any trust on which any shares are held or any equitable,
contingent, future or partial interest in any share or any interest in any fractional part of
a share or (except only as otherwise provided by these articles or by law) any other
right in respect of any share except an absolute right of the holder to the entirety of
such share.

Rights attaching to shares on issue

Subject to the provisions of the Statutes and without prejudice to any special rights for
the time being conferred on the holders of any shares or class of shares for the time
being issued, any share in the Company may be issued with such preferred, deferred
or other special rights, or subject to such restrictions, whether in regard to dividend,
return of capital, voting or otherwise, as the Company may from time to time by
ordinary resolution determine (or, in the absence of any such determination, as the
Board may determine).

Redeemable shares

Subject to the provisions of the Statutes and of any resolution of the Company in
general meeting passed in pursuance of such provisions, the Company may issue
shares which are to be redeemed or are liable to be redeemed at the option of the
Company or the shareholder, and such shares shall be redeemed on such terms and
in such manner as may from time to time be provided by these articles.

Board's power to allot

Subject to the provisions of the Statutes (and of any resolution of the Company in
general meeting passed pursuant to such provisions) and of these articles, all unissued
shares shall be at the disposal of the Board and it may allot with or without conferring a
right of renunciation, grant options over or otherwise dispose of them to such persons,
at such times and on such terms as it thinks fit.

Commissions on issue of shares

The Company may exercise the powers of paying commissions conferred by the
Statutes to the full extent thereby permitted. The Company may also on any issue of
shares pay such brokerage as may be lawful.

Renunciation of allotment

Subject to the provisions of the Statutes and of these articles, the Board may at any
time after the allotment of any share but before any person has been entered in the
Register as the holder recognise a renunciation of such share by the allottee in favour
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3.7

4.1

4.2

4.3

4.4

4.5

of some other person and may accord to any allottee of a share a right to effect such
renunciation upon and subject to such terms and conditions as the Board may think fit
to impose.

Register

Subject to the Act or the 2006 Act (as applicable), the Company shall enter on the
Register how many certificated and uncertificated shares each member holds.

Share certificates

General

Subject to the Statutes, the Board may by resolution determine, either generally or in
any particular case or cases, that share certificates need not be issued under a seal.
The Board may by resolution decide, either generally or in any particular case or
cases, that any signatures on any share certificate need not be autographic but may be
applied to the certificates by mechanical means or may be printed on them or that the
certificates need not be signed by any person.

A share certificate (other than a bearer certificate) must include the following matters
on its face (or on the reverse in the case of (f) below):

(@) the authority under which the issuer is constituted and the country of
incorporation and registered number;

(b) the number or amount and class of securities the certificate represents and, if
applicable, the number and denomination of units (in the top right-hand corner);

(c) a footnote stating that no transfer of the security or any portion of the security
represented by the certificate can be registered without production of the
certificate;

(d) if applicable, the minimum amount and multiples of that amount in which the
security is transferable;

(e)  the date of the certificate; and

) for shares with preferential rights, on the face (or, if not practicable, on the
reverse), a statement of the conditions as to capital, dividends and (where
applicable) conversion or redemption.

The overall size of a share certificate (other than a bearer certificate) must be no larger
than 22.5cm x 20cm.

Joint holders

In the case of a certificated share held jointly by several persons the Company shall
not be bound to issue more than one certificate for such certificated share and delivery
of a certificate to one of two or more joint holders shall be sufficient delivery to all.

Issue of share certificate

Subject to the provisions of these articles, every person (except a London Stock
Exchange nominee in respect of which the Company is not by law required to complete
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4.6

4.7

4.8

4.9

410

5.1

5.2

and have ready for delivery a certificate) whose name is entered in the Register in
respect of any certificated shares of any one class, shall upon the issue or transfer of
such certificated shares, be entitled without payment to a certificate for such
certificated shares (in the case of issue) within one month (or such longer period as the
terms of issue shall provide) after allotment or (in the case of a transfer of fully-paid
shares) within fourteen days after lodgement of the transfer or (in the case of a transfer
of partly-paid shares) within two months after lodgement of transfer.

Balance certificate

Where some only of the shares comprised in a share certificate are transferred the old
certificate shall be cancelled and a new certificate for the balance of such certificated
shares shall be issued without charge.

Replacement of share certificates

Any two or more certificates representing certificated shares of any one class held by
any member may at his request and or surrender of the original certificates be
cancelled and a single new certificate for such shares issued in lieu without charge.

If any member shall surrender for cancellation a share certificate representing
certificated shares held by him and request the Company to issue in lieu two or more
share certificates representing such shares in such proportion as he may specify, the
Board may, if it thinks fit, comply with such request.

If a share certificate shall be defaced, worn out or alleged to have been lost, stolen or
destroyed, it shall be replaced without charge (other than exceptional out-of-pocket
expenses) but on such terms (if any) as to evidence and indemnity and to payment of
any expenses of the Company in investigating such evidence and preparing such
indemnity as the Board may think fit and, where it is defaced or worn out, after delivery
of the old certificate to the Company.

In the case of certificated shares held jointly by several persons any request for a new
share certificate may be made by any one of the joint holders.

Calls on shares

Power to make calls

The Board may from time to time make calls upon the members in respect of any
money unpaid on their shares (whether on account of the nominal value of the shares
or, when permitted, by way of premium) but subject always to the terms of issue of
such shares. A call shall be deemed to have been made at the time when the
resolution of the Board authorising the call was passed and may be made payable by
instalments. A person upon whom a call is made shall remain liable on such call
notwithstanding the subsequent transfer of shares in respect of which the call was
made.

Liability for calls

Each member shall (subject to receiving no fewer than fourteen days' notice specifying
the time or times and place of payment) pay to the Company at the time or times and
place so specified the sum called on his shares. The joint holders of a share shall be
jointly and severally liable to pay all calls in respect of such share. A call may before
receipt of the Company of any sum due thereunder be revoked or postponed in whole
or in part as regards all or any members as the Board may determine.
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5.3

5.4

5.5

5.6

6.1

6.2

6.3

Interest on overdue sums

If a sum called in respect of a share is not paid before or on the day appointed for
payment of such sum, the person from whom the sum is due shall pay interest on the
sum from the day appointed for payment of such sum to the time of actual payment at
such rate (not exceeding 15 per cent. per annum) as the Board determines but the
Board shall be at liberty to waive payment of such interest wholly or in part.

Other sums due on shares

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

Power to differentiate between holders

The Board may on the allotment or issue of shares differentiate between the allottees
or holders of such shares as to the calls to be made and the times of payment.

Payment of calls in advance

If the Board thinks fit the Company may receive from any member who is willing to
advance them all or any part of the moneys uncalled and unpaid upon the shares held
by him and upon all or any of the moneys so advanced may (until they would, but for
the advance, become payable) pay interest at such rate, not exceeding (unless the
Company by ordinary resolution shall otherwise direct) 15 per cent. per annum as the
Board may decide. While any amount paid up in advance of calls on any share may
entitle the holder of the share to interest it shall not entitle the holder to participate in
respect of that amount in any dividend.

Forfeiture and lien
Notice on failure to pay a call

If a member fails to pay in full any call or instalment of a call on the due date for
payment of such call or instalment, the Board may at any time after the failure serve a
notice on him or any person entitled to the shares by transmission requiring payment of
so much of the call or instalment as is unpaid together with any interest which may
have accrued on such call or instalment and any expenses incurred by the Company
by reason of such non-payment.

The notice shall name a further day (being not fewer than seven days from the date of
service of the notice) on or before which, and the place where, the payment required
by the notice is to be made, and shall state that in the event of non-payment in
accordance with such notice the shares on which the call was made will be liable to be
forfeited.

Forfeiture for non-compliance
If the requirements of any such notice as is referred to in the preceding article are not

complied with, any share in respect of which such notice has been given may at any
time after the non compliance, before payment of all calls and interest and expenses
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6.4

6.5

6.6

6.7

6.8

due in respect of such share has been made, be forfeited by a resolution of the Board
to that effect. Such forfeiture shall include all dividends declared in respect of the
forfeited share and not actually paid before forfeiture. The Board may accept a
surrender of any share liable to be forfeited under these articles.

Notice on previous holder

Where any share has been forfeited, notice of the forfeiture shall be served upon the
person who was the holder of the share before forfeiture or, in the case of a person
entitled to such share by transmission, upon such person (as the case may be). An
entry recording the fact that notice of forfeiture has been given and that the share has
been forfeited shall immediately be made in the Register in respect of such share.
However, no forfeiture shall be invalidated in any manner by any omission or neglect to
give such notice or make such entry.

Disposal of forfeited shares

A share forfeited or surrendered shall become the property of the Company and,
subject to the Statutes may be sold, re-allotted or disposed of in any other way either
to the person who was the holder of such share or entitled to such share before such
forfeiture or surrender, or to any other person upon such terms and in such manner as
the Board shall think fit and at any time before a sale, re-allotment or other disposition
the forfeiture may be annulled by the Board on such terms as it thinks fit. The Board
may, if necessary, authorise some person to transfer a forfeited or surrendered share
to any such other person.

Holder to remain liable despite forfeiture

A member whose shares have been forfeited or surrendered shall cease to be a
member in respect of the shares (and shall surrender to the Company for cancellation
the certificate for such shares) but shall notwithstanding the forfeiture or surrender
remain liable to pay to the Company all moneys which at the date of forfeiture or
surrender were presently payable by him to the Company in respect of the shares with
interest on such shares at such rate (not exceeding 15 per cent. per annum) as the
Board may determine from the date of forfeiture or surrender until payment. The Board
may at its absolute discretion enforce payment without any allowance for the value of
the shares at the time of forfeiture or surrender or waive payment in whole or in part.

Lien on partly-paid shares

The Company shall have a first and paramount lien on every share (not being a fully
paid share) for all moneys (whether presently payable or not) called or payable at a
fixed time in respect of such share. The Board may waive any lien which has arisen
and may resolve that any share shall for some limited period be exempt wholly or
partially from the provisions of this article.

Sale of shares subject to lien

The Company may sell in such manner as the Board thinks fit any share on which the
Company has a lien, but no sale shall be made unless some sum in respect of which
the lien exists is presently payable nor until the expiration of fourteen days after a
notice in writing stating and demanding payment of the sum presently payable and
giving notice of intention to sell in default shall have been given to the holder for the
time being of the share or the person entitled to such share by reason of his death,
bankruptcy, liquidation or otherwise.
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6.9

6.10

6.11

7.1

7.2

7.3

Proceeds of sale of shares subject to lien

The net proceeds of sale of shares subject to a lien (after payment of the costs of such
sale) shall be applied in or towards payment or satisfaction of the debts or liabilities in
respect of which the lien exists so far as the same are presently payable and any
residue shall (subject to a like lien for liabilities not presently payable as existed upon
the shares prior to the sale) be paid to the person entitled to the shares at the time of
the sale. For giving effect to any such sale the Board may authorise some person to
transfer the shares sold to, or in accordance with the directions of, the purchaser.

Evidence of forfeiture

A statutory declaration in writing that the declarant is a director or the Secretary and
that a share has been duly forfeited or surrendered or sold to satisfy obligations
covered by a lien of the Company on a date stated in the declaration shall be
conclusive evidence of the facts stated in the declaration as against all persons
claiming to be entitled to the share. Such declaration shall (subject to the execution of
a transfer if the same be required) constitute a good title to the share and the person to
whom the share is sold, re-allotted or disposed of shall be registered as the holder of
the share and shall be discharged from all calls made prior to such sale or disposition
and shall not be bound to see to the application of the purchase moneys (if any) nor
shall his title to the share be affected by any irregularity or invalidity in the proceedings
relating to the forfeiture, surrender, sale, re-allotment or other disposal of the share.

The forfeiture of a share shall extinguish at the time of forfeiture all interest in and
claims and demands against the Company in respect of the share and all other rights
and liabilities incidental to the share as between the holder whose share is forfeited
and the Company, except only such of those rights and liabilities as are by these
articles expressly saved, or as are by the Act or the 2006 Act (as applicable) given or
imposed in the case of past members.

Transfer of shares
Transfer of securities without a written instrument

Title to any securities of the Company may be evidenced and title to and interests in
securities may be transferred without a written instrument in accordance with statutory
regulations from time to time made under the Statutes, and the Board shall have power
to implement any arrangements it may think fit for such evidencing and transfer which
accord with those regulations.

Form of transfer

Subject to articles 7.1 and 8, all transfers of certificated shares may be effected by
transfer in writing in any usual or common form or in any other form acceptable to the
Board and may be under hand only. The instrument of transfer shall be signed by or
on behalf of the transferor and (except in the case of fully paid shares) by or on behalf
of the transferee. In relation to both certificated and uncertificated shares, the
transferor shall remain the holder of the shares concerned until the name of the
transferee is entered in the Register in respect of such shares. All instruments of
transfer which are registered may be retained by the Company.

Closing of Register

The registration of transfers may be suspended at such times and for such periods (not
exceeding 30 days in any year) as the Board may from time to time determine and
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7.4

7.5

7.6

7.7

7.8

either generally or in respect of any class of shares, save that the Register will not be
closed in respect of participating securities without the prior consent of the Operator.
Notice of closure of the Register shall be given in accordance with the requirements of
the Act or the 2006 Act (as applicable).

Right to refuse to register a transfer

The Board may in its absolute discretion and without assigning any reason for its
actions refuse to register any transfer of any certificated share which is not a fully paid
share provided that the Board shall not refuse to register any transfer or renunciation of
partly paid shares which are admitted to trading on AIM on the grounds that they are
partly paid shares in circumstances where such refusal would prevent dealings in such
shares from taking place on an open and proper basis.

Other rights to decline registration

The Board may decline to recognise any instrument of transfer relating to certificated
shares unless:

(@)  the instrument of transfer:

(i) is in respect of only one class of share;
(i) is lodged at the Registered Office or such other place as the Board may
appoint;

(i)  is accompanied by the relevant share certificate(s) and such other
evidence as the Board may reasonably require to show the right of the
transferor to make the transfer (and, if the instrument of transfer is
executed by some other person on his behalf, the authority of that
person so to do);

(iv)  is duly stamped (if so required); and

(b) in the case of a transfer to joint holders, the number of joint holders does not
exceed four.

Notice of refusal

If the Board refuses to register a transfer, it shall send notice of the refusal to the
transferee within two months of the date on which the transfer was lodged with the
Company. Any instrument of transfer which the Board refuses to register shall (except
in the case of suspected or actual fraud) be returned to the person depositing it.

Transfer without certificate

In the case of a transfer by a recognised clearing house or a nominee of a recognised
clearing house or of a recognised investment exchange the lodgement of share
certificates with the instrument of transfer will only be necessary if and to the extent
that certificates have been issued in respect of the shares in question. The
expressions "recognised clearing house" and "recognised investment exchange" shall
have the meanings given to them in the Financial Services and Markets Act 2000.

Branch register

Subject to and to the extent permitted by the Statutes and the Regulations, the
Company, or the Board on behalf of the Company, may cause a branch register to be
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7.9

8.2

8.3

8.4

8.5

kept in any territory of members resident in such territory, and the Board may make
and vary such regulations as they may think fit in respect of the keeping of any such
register, provided, however, that those members who hold uncertificated shares may
not be entered as holders of those shares on an overseas branch register.

No fee for registration

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

Uncertificated shares

Save where the UK Listing Authority and/or London Stock Exchange otherwise agrees,
all shares shall be eligible for electronic settlement, which includes settlement by a
relevant system.

Shares of a class shall not be treated as forming a separate class from other shares of
that class merely because any such shares are held from time to time in uncertificated
form or are permitted in accordance with the Regulations to become a participating
security.

The directors shall have power to implement such arrangements as they may, in their
absolute discretion, think fit in order for any class of shares to be a participating
security (subject always to the Regulations and the facilities and requirements of the
relevant system concerned). Where they do so, articles 8.4 and 8.5 shall commence
to have effect immediately prior to the time at which the Operator of the relevant
system concerned permits the class of shares concerned to be a participating security.

These articles shall apply to uncertificated shares, save that, in relation to any class of
shares which is, for the time being, a participating security, and for so long as such
class remains a participating security, no provision of these articles shall apply or have
effect to the extent that it is in any respect inconsistent with:

(@) the holding of shares of that class in uncertificated form;
(b) the transfer of title to shares of that class by means of a relevant system; or
(c)  the Regulations.

Without prejudice to the generality of article 8.4 and notwithstanding anything
contained in these articles, where any class of shares is, for the time being, a
participating security (such class being referred to in these articles as the "Relevant
Class"):

(a) the register relating to the Relevant Class shall be maintained at all times in the
United Kingdom;

(b) shares of the Relevant Class may be issued in uncertificated form in
accordance with and subject as provided in the Regulations;
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(e)

(h)

unless the directors otherwise determine, shares of the Relevant Class held by
the same holder or joint holder in certificated form and uncertificated form shall
be treated as separate holdings;

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

title to shares of the Relevant Class which are recorded on the register as
being held in uncertificated form may be transferred by means of the relevant
system concerned and accordingly (and in particular) article 7 shall not apply in
respect of such shares to the extent that that article requires or contemplates
the effecting of a transfer by an instrument in writing and the production of a
certificate for the share to be transferred,;

the Company shall comply with the provisions of Regulations 21 and 22 in
relation to the Relevant Class and articles 7.5 and 7.7, in particular, shall be
read as subject to Regulation 22;

the provisions of these articles with respect to meetings of or including holders
of the Relevant Class, including notices of such meetings, shall have effect
subject to the provisions of Regulation 34; and

no provision of these articles shall apply so as to require the Company to issue
a certificate to any person holding shares of the Relevant Class in
uncertificated form.

8.6 Where the Company is entitled under the Statutes, the Regulations, the rules,
procedures or practices of any relevant system or in accordance with the rules of the
London Stock Exchange to dispose of, forfeit, accept the surrender of, enforce a lien
over, re-allot or sell, transfer or otherwise procure the sale of any shares which are
held in uncertificated form, the Board shall have the power to take such steps as the
Board considers appropriate, by instruction by means of a relevant system or
otherwise, to effect such disposal, forfeiture, surrender, enforcement, re-allotment, sale
or transfer and such powers shall include the right to:

(@)

(b)
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request or require the deletion of any computer-based entries in the relevant
system relating to the holding of such shares in uncertificated form; and/or

alter such computer-based entries so as to divest the registered holder of such
shares of the power to transfer such shares to a person other than the
transferee, purchaser or his nominee identified by the Company for this
purpose; and/or

require any holder of any uncertificated shares which are the subject of any
exercise by the Company of any such entitlement, by notice in writing to the
holder concerned, to convert his holding of such uncertificated shares into
certificated form within such period as may be specified in the notice prior to
completion of any disposal, sale or transfer of such shares or direct the holder
to take such steps as may be necessary to sell or transfer such shares; and/or

appoint any person to take such other steps in the name of the holder of such
shares as may be required to effect the conversion and/or transfer of such
shares and such steps shall be as effective as if they had been taken by the
registered holder of the uncertificated shares concerned.
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9.1

9.2

9.3

Transmission of shares
Persons entitled on death

On the death of a shareholder, the survivors or survivor where the deceased was a
joint holder, and the executors or administrators of the deceased where he was a sole
or only surviving holder, shall be the only person or persons recognised by the
Company as having any title to or interest in the shares, but nothing in this article shall
release the estate of a deceased holder (whether sole or joint) from any liability in
respect of any share held by him.

Election by persons entitled by transmission

Any person becoming entitled to a share in consequence of the death or bankruptcy of
a member or of any other event giving rise by operation of law to such entitiement may,
(subject as provided in these articles) upon supplying to the Company such evidence
as the Board may reasonably require to show his title to the share, either be registered
himself as holder of the share upon giving to the Company notice in writing of his
desire to be so registered or transfer such share to some other person. If he shall elect
to have his nominee registered, he shall signify his election:

(@) if such share is a certificated share, by signing an instrument of transfer of such
share in favour of his nominee; and

(b) if such share is an uncertificated share, either by procuring that instructions are
given by means of the relevant system to effect the transfer of the share to that
nominee or by changing the share to a certificated share and transfer it in
accordance with article 9.2(a).

All the limitations, restrictions and provisions of these articles relating to the right to
transfer and the registration of transfers of shares shall be applicable to any such
notice or transfer as if the death or bankruptcy of the member or other event had not
occurred and the notice or transfer were a transfer executed by such member. Where
the entitlement of a person to a share in consequence of the death or bankruptcy of a
member or of any other event giving rise to its transmission by operation of law is
proved to the satisfaction of the Board, the Board shall, within two months after being
so satisfied, cause the entitlement of that person to be noted in the Register.

Rights of persons entitled by transmission

Save as otherwise provided by or in accordance with these articles a person becoming
entitled to a share in consequence of the death or bankruptcy of a member or other
event giving rise by operation of law to such entitlement (upon supplying to the
Company such evidence as the Board may reasonably require to show his title to the
share) shall be entitled to the same dividends and other advantages as those to which
he would be entitled if he were the registered holder of the share (and the rights of the
registered holder in relation to such share shall cease) except that he shall not be
entitled in respect of such share (except with the authority of the Board) to exercise
any right conferred by membership in relation to meetings of the Company until he
shall have been registered as a member in respect of the share. The Board may at
any time give notice requiring any such person to elect either to be registered himself
or to transfer the share and if the notice is not complied with within sixty days the
Board may after that withhold payment of all dividends and other moneys payable in
respect of the share until the requirements of the notice have been complied with.
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10.  Share warrants to bearer
Share warrants to bearer may be issued by the Board in respect of fully-paid shares on
such terms and conditions as to voting and in all other respects as they may prescribe,
providing that no new share warrant to bearer shall be issued to replace one that has
been lost unless it is proved beyond reasonable doubt to the satisfaction of the Board
to have been destroyed. The bearer of a share warrant shall be subject to the terms
and conditions governing share warrants for the time being in force, whether made
before or after the issue of such share warrant.

11.  General meetings

Annual general meetings

11.1  The Board shall convene and the Company shall hold general meetings as annual
general meetings in accordance with the requirements of the Statutes at such time and
place as the Board may determine.

Extraordinary general meetings

11.2 Any general meeting of the Company other than an annual general meeting may, if the
directors so wish, be called an extraordinary general meeting.

Calling of general meetings

11.3 The Board may whenever it thinks fit, and shall on members' requests in accordance
with the 2006 Act, proceed with proper expedition to convene a general meeting.

Form of resolution

11.4 Subject to the Statutes, where for any purpose an ordinary resolution of the Company
is required, a special resolution shall also be effective.

12.  Notice of general meetings
Length of notice for general meetings and persons entitled to receive notice

12.1 Subject to the requirements set out in the 2006 Act, any notice of general meeting may
be given by the Company:

(@)  in hard copy form;
(b) in electronic form; or
() by means of a website,
or partly by one of these means and partly by another of

these means. Notices of general meeting shall be
given in accordance with article 35.

12.2 An annual general meeting shall be called by not fewer than twenty-one days' notice
and any other general meeting by not fewer than fourteen days' notice. The period of
notice shall in each case be exclusive of the day on which it is served or deemed to be
served and of the day on which the meeting is to be held. A general meeting,
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notwithstanding that it has been called by a shorter notice than that specified above,
shall be deemed to have been duly called if it is so agreed:

(@) in the case of an annual general meeting by all the members entitled to attend
and vote at that annual general meeting; and

(b) in the case of any other general meeting by a majority in number of the
members having a right to attend and vote at that general meeting, being a
majority together holding not less than 95 per cent. in nominal value of the
shares giving that right.

12.3 The notice shall be given to the members (other than any who, under the provisions of
these articles or of any restrictions imposed on any shares, are not entitled to receive
notice from the Company), to the directors and to the auditors. The notice shall also
be given to any other person entitled to receive such notice under the 2006 Act.

12.4 The Board may determine that persons entitled to receive notice of meetings are those
persons entered on the Register at the close of business on a day determined by the
Board, but if the Company is a participating issuer, the day determined by the Board
may not be more than 21 days before the date upon which the relevant notice is being
sent.

Contents of notice of general meetings
12.5 Every notice calling a general meeting shall:

(@) specify the place and the day and time of the meeting, and contain a
reasonably prominent statement informing the member of his rights to appoint
proxies under section 324 of the 2006 Act and any more extensive rights
conferred by these articles (or such other statement as may from time to time
be required under the Statutes);

(b) in the case of an annual general meeting, specify the meeting as such;

(c) in the case of any annual general meeting at which business other than
ordinary business is to be transacted or any general meeting other than an
annual general meeting, specify the general nature of such business; and

(d) if any resolution is to be proposed as a special resolution, set out in full the
resolution to be proposed as a special resolution.

Ordinary business
12.6 Ordinary business in relation to an annual general meeting shall mean:

(a) receiving, considering and adopting the annual accounts and the report of the
directors and the auditors on the annual reports;

(b) receiving, considering and adopting the annual directors' remuneration report;
(c) declaring a dividend;

(d) reappointing directors and appointing directors to replace those retiring at the
meeting not offering themselves for reappointment;

(e) reappointing auditors and authorising the Board to fix their remuneration; and
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13.

13.1

13.2

13.3

13.4

13.5

13.6

(f) renewing or regranting an existing authority for a scrip dividend alternative.

Proceedings at general meetings
Chairman

The chairman of the Board (if any), failing whom the deputy chairman (if any), shall
preside as chairman at a general meeting. If there is no such chairman or deputy
chairman, or if at any meeting neither the chairman nor deputy chairman is present
within five minutes after the time appointed for holding the meeting, or if neither of
them is willing to act as chairman, the directors present shall choose one of their
number (or, if no director is present or if all the directors present decline to take the
chair, the persons present and entitled to vote on a poll shall choose one of their
number), to be chairman of the meeting.

Quorum

No business other than the appointment of a chairman shall be transacted at any
general meeting unless a quorum is present at the time when the meeting proceeds to
business. Two members present in person or by proxy and entitled to attend and vote
at that meeting shall be a quorum for all purposes.

Directors and other persons may attend and speak

Any director and any person appointed as proxy (and any other person invited by the
chairman to do so) shall, notwithstanding that he is not a member, be entitled to attend
and speak at any general meeting and at any separate meeting of the holders of any
class of shares of the Company.

Adjournment

The chairman of any general meeting may with the consent of the meeting at which a
quorum is present (and shall if so directed by the meeting) adjourn the meeting from
time to time (or without a date being fixed) and from place to place, but no business
shall be transacted at any adjourned meeting except business which might lawfully
have been transacted at the meeting from which the adjournment took place. Where a
meeting is adjourned without a date being fixed, the time and place for any adjourned
meeting shall be fixed by the Board.

When a meeting is adjourned for thirty days or more or without a date being fixed, not
fewer than seven days' notice of any adjourned meeting shall be given in the same
manner as in the case of the original meeting.

If within five minutes (or such longer time not exceeding one hour as the chairman of
the meeting may determine to wait) after the time appointed for the meeting a quorum
is not present, or if during the meeting a quorum ceases to be present, the meeting, if
convened on the requisition of members, shall be dissolved. In any other case it shall
stand adjourned to such other day (not being fewer than fourteen nor more than
twenty-eight days after such meeting) and at such other time or place as the chairman
of the meeting may determine and at such adjourned meeting one member present in
person or by proxy (whatever the number of shares held by him) shall be a quorum.
The Company shall give not fewer than seven days' notice in writing of any meeting
adjourned through want of a quorum and such notice shall state that one member
present in person or by proxy (whatever the number of shares held by him) shall be a
quorum.
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Notice of adjourned meeting

13.7 Except as expressly provided in these articles, it shall not be necessary to give any
notice of an adjournment or of the business to be transacted at an adjourned meeting.

Amendments to resolutions

13.8 If an amendment shall be proposed to any resolution under consideration but shall in
good faith be ruled out of order by the chairman of the meeting the proceedings on the
substantive resolution shall not be invalidated by an error in such ruling. In the case of
a resolution duly proposed as a special resolution no amendment to such resolution
(other than a mere clerical amendment or to correct a patent error) may in any event
be considered or voted upon.

Security and other arrangements at meetings

13.9 The Board may from time to time make any arrangement and impose any restriction it
considers appropriate to ensure the security of a meeting including the requiring of
evidence of identity to be produced by a person attending the meeting, the searching
of a person attending the meeting and the restriction of the items of property which
may be taken into the meeting place. The Board may refuse entry to, and/or remove
from, a meeting any person who refuses to comply with these arrangements or
restrictions.

Declaration by chairman

13.10 Unless a poll is required a declaration by the chairman of the meeting that a resolution
has been carried on a show of hands, or carried unanimously, or by a particular
majority, or lost, and an entry to that effect in the minutes of the meeting signed or
purporting to be signed by the chairman of the meeting or by the chairman of the next
following general meeting, shall in the absence of manifest error, be conclusive
evidence of that fact without proof of the number or proportion of the votes recorded for
or against such resolution.

Demand for poll

13.11 At any general meeting a resolution put to the vote of the meeting shall be decided on
a show of hands unless (before or on the declaration of the result of the show of
hands) a poll is demanded by:

(@)  the chairman of the meeting;

(b) not fewer than five members present in person or by proxy and entitled to vote
at the meeting;

(c) a member or members present in person or by proxy and representing not less
than one-tenth of the total voting rights of all the members having the right to
vote on the resolution (excluding any voting rights attached to any shares in the
Company held as treasury shares); or

(d) a member or members present in person or by proxy and holding shares in the
Company conferring a right to vote on the resolution, being shares on which an
aggregate sum has been paid up equal to not less than one-tenth of the total
sum paid up on all the shares conferring that right (excluding shares in the
Company conferring a right to vote on the resolution which are held as treasury
shares).
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Withdrawal of demand for poll

13.12 A demand for a poll may be withdrawn at any time before the poll is taken or the close
of the meeting, whichever is earlier, but only with the consent of the chairman and a
demand so withdrawn shall not be taken to have invalidated the result of a show of
hands declared before the demand was made.

Procedure on a poll

13.13 If a poll is required, it shall be taken in such a manner (including the use of ballot or
voting papers or tickets) as the chairman of the meeting may direct, and the result of
the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded. The chairman of the meeting may (and if so directed by the meeting shall)
appoint scrutineers and may adjourn the meeting to some place and time fixed by him
for the purpose of declaring the result of the poll.

Timing of poll

13.14 A poll demanded on the election of a chairman of the meeting or on a question of
adjournment shall be taken immediately. A poll demanded on any other question shall
be taken either immediately or at such subsequent time (not being more than thirty
days from the date of the meeting) and place as the chairman of the meeting may
direct. No notice need be given of a poll not taken immediately.

Continuing the meeting after a demand for a poll

13.15 A demand for a poll shall not prevent the continuance of the meeting for the transaction
of any business other than the question on which the poll has been demanded.

14. Votes of members
Votes attaching to shares

14.1 Subject to the provisions of the Act and/or the 2006 Act and to any special rights or
restrictions as to voting attached to any shares or class of shares or otherwise
provided by these articles, on a show of hands every member who is present in person
or by proxy shall have one vote and on a poll every member who is present in person
or by proxy shall have one vote for every share of which he is the holder.

No chairman's casting vote

14.2 In the case of an equality of votes, whether on a show of hands or on a poll, no person
shall have a second or casting vote.

Votes of joint holders

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

Votes by guardian

14.4 Where in the United Kingdom or elsewhere a guardian, receiver, curator bonis or other
person (by whatever name called) has been appointed by any court claiming
jurisdiction in that behalf to exercise powers with respect to the property or affairs of
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any member on the ground (however formulated) of mental disorder or being otherwise
incapable of managing his affairs, the Board may in its absolute discretion, upon or
subject to production of such evidence of the appointment as the Board may require,
permit such guardian, receiver, curator bonis or other person on behalf of such
member to vote in person or by proxy at any general meeting or to exercise any other
right conferred by membership in relation to meetings of the Company.

Restriction of rights of members where calls outstanding

14.5 Unless the Board otherwise determines, no member shall be entitled to receive any
dividend or to be present and vote at a general meeting or at any separate general
meeting of the holders of any class of shares either personally or by proxy, or to be
reckoned in a quorum, or to exercise any other right or privilege conferred by
membership in respect of a share held by him in relation to meetings of the Company
unless and until he shall have paid all calls or other sums presently due and payable
by him, whether alone or jointly with any other person, to the Company.

Validity and result of vote

14.6 No objection shall be raised as to the admissibility of any vote or to the counting of, or
failure to count, any vote except at the meeting or adjourned meeting at which the vote
objected to is or may be given or tendered or at which any errors occurs and every
vote not disallowed at such meeting shall be valid for all purposes. Any such objection
shall be referred to the chairman of the meeting whose decision shall be final and
conclusive.

14.7 Unless a poll is taken a declaration by the chairman of the meeting that a resolution
has been carried, or carried unanimously, or by a particular majority, or lost, and an
entry to that effect in the minute book, shall be conclusive evidence of that fact without
proof of the number or proportion of the votes recorded for or against such resolution.
Voting on a poll

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

15. Disclosure of interests

15.1 For the purposes of these articles, unless the context otherwise requires:

(@) "Disclosure Notice" means a notice issued by or on behalf of the Company
requiring information about interests in its shares pursuant to section 793 of the
2006 Act;

(b) "Specified Shares" means all or, as the case may be, some of the shares

specified in a Disclosure Notice;

(c) "Restrictions" means one or more, as determined by the Board, of the
following:

(i) that the member holding the Specified Shares shall not be entitled, in
respect of those shares, to attend or be counted in the quorum or vote
either personally or by proxy at any general meeting or at any separate
meeting of the holders of any class of shares or upon any poll or to
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exercise any other right or privilege in relation to any general meeting
or any meeting of the holders of any class of shares;

(i) that, unless effected pursuant to article 15.3(c), no transfer of the
Specified Shares in certificated form shall be effective or shall be
registered by the Company;

(iii)  that no dividend or other money payable shall be paid in respect of the
Specified Shares and that, in circumstances where an offer of the right
to elect to receive shares instead of cash in respect of any dividend is
or has been made, any election made under that offer in respect of
such Specified Shares shall not be effective,

provided that only the restriction referred to in sub-paragraph (i) may be
determined by the Board to apply if the Specified Shares represent less than
0.25% of the relevant class at the time of issue of the Disclosure Notice;

"Restriction Notice" means a notice issued by or on behalf of the Company
stating, or substantially to the effect, that the Specified Shares referred to in
that notice shall be subject to one or more of the Restrictions stated in that
notice;

a person other than the member holding a share shall be treated as appearing
to be interested (as that word is construed for the purposes of Part 22 of the
2006 Act) in that share if:

(i) the member has informed the Company, whether under any statutory
or regulatory provision relating to disclosure of interests or otherwise,
that the person is, or may be, or has been at any time during the three
years immediately preceding the date upon which the Disclosure Notice
is issued, so interested;

(i) the Board (after taking account of any information obtained from the
member or, pursuant to a Disclosure Notice, from any other person)
knows or has reasonable cause to believe that the person is, or may
be, or has been at any time during the three years immediately
preceding the date upon which the Disclosure Notice is issued, so
interested; or

(iii) in response to a Disclosure Notice, the member or any other person
appearing to be so interested has failed to establish the identities of all
those who are so interested and (after taking into account the response
and any other relevant information) the Company has reasonable
cause to believe that such person is or may be so interested; and

the Company shall not be treated as having received the information required
by a Disclosure Notice in accordance with the terms of such Disclosure Notice
in circumstances where the Board knows or has reasonable cause to believe
that the information provided is false or materially incorrect.

15.2 Notwithstanding anything in these articles to the contrary, if:

(@)

(b)
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15.3

15.4

15.5

15.6

Specified Shares within fourteen days after such Disclosure Notice was sent or
supplied,

then the Board may determine that the member holding the Specified Shares shall,
upon the issue of a Restriction Notice referring to those Specified Shares in respect of
which information has not been received, be subject to the Restrictions referred to in
such Restriction Notice, and upon the issue of such Restriction Notice such member
shall be so subject. As soon as practicable after the issue of a Restriction Notice the
Company shall serve a copy of the notice on the member holding the Specified Shares
but the accidental omission to do so, or the non-receipt by the member of the copy,
shall not invalidate or otherwise affect the application of this article.

The Restrictions on shares shall cease to apply:
(@) either in whole or in part at any time the Board may determine;

(b) upon the Company receiving in accordance with the terms of the relevant
Disclosure Notice the information required in that Disclosure Notice in respect
of those shares; or

(c) if the Company receives an executed instrument of transfer (or a transfer of
uncertificated shares is effected under the relevant system) in respect of those
shares, which would otherwise be given effect to, pursuant to a sale to a party
not connected (within the meaning given in section 839 of the Income and
Corporation Taxes Act 1988) with the member holding such shares or with any
other person appearing to be interested in such shares where such sale is:

(i) on a recognised investment exchange (within the meaning given in
section 285 of the Financial Services and Markets Act 2000);

(i) on any stock exchange outside the United Kingdom on which the
Company's shares are normally dealt; or

(iii)  on the acceptance of an offer made to all the holders (or all the holders
other than the person making the offer or his nominees) of the shares
of the class of which the shares subject to the Restrictions form part to
acquire those shares or a specified portion of them.

Subject to the requirements of the London Stock Exchange, notwithstanding sub-
paragraph (c) of article 15.3 the Restrictions on shares shall continue to apply if within
ten days of receipt of the instrument of transfer the Board decides that it has
reasonable cause to believe that the change in the registered holder of those shares
would not be as a result of an arm's length sale resulting in a material change in the
beneficial interests in those shares. Where the Board makes a decision pursuant to
this article 15.4, the Company shall notify the purported transferee of the decision as
soon as practicable and any person may make representations in writing to the Board
concerning the decision. The Company shall not be liable to any person as a result of
having imposed Restrictions or deciding that such Restrictions shall continue to apply if
the Board acted in good faith.

Where dividends or other moneys are not paid as a result of Restrictions having been
imposed on shares, such dividends or other moneys shall accrue and, upon the
relevant restriction ceasing to apply, shall be payable (without interest) to the person
who would have been entitled had the restriction not been imposed.

Shares which the Company offers or procures to be offered pro rata (or pro rata
ignoring fractional entittlements and ignoring shares not offered to certain members by
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reason of legal or practical problems associated with offering shares outside the United
Kingdom) to holders of shares which are subject to Restrictions shall on issue become
subject to the same Restrictions.

15.7 The Board shall at all times have the right, at its discretion, to suspend, in whole or in
part, any Restriction Notice either permanently or for any given period and to pay to a
trustee any dividend payable in respect of any shares subject to Restrictions or in
respect of any shares issued in right of shares subject to Restrictions. Notice of any
suspension, specifying the sanctions suspended and the period of suspension, shall be
given to the relevant holder in writing within seven days after any decision to
implement such a suspension.

15.8 The limitations on the powers of the Board to impose and retain Restrictions are
without prejudice to the Company's power to apply to the court pursuant to the Statutes
to apply the Restrictions or any other restrictions on any conditions.

16. Proxies

Proxy need not be a member

16.1 A proxy need not be a member of the Company.

More than one proxy may be appointed

16.2 A member may appoint more than one proxy to attend on the same occasion, provided
that each proxy is appointed to exercise the rights attached to a different share or
shares held by the member.

16.3 When two or more valid but differing appointments of proxy are delivered or received in
respect of the same share for use at the same meeting and in respect of the same
matter, the one which is last validly delivered or received (regardless of its date or of
the date of its execution) shall be treated as replacing and revoking the other or others
as regards that share. If the Company is unable to determine which instrument was
last validly delivered or received, none of them shall be treated as valid in respect of
that share.

Appointment of proxy

16.4 The appointment of a proxy shall be executed in any usual or common form or in any
other form which the Board may approve; and:

(a) in the case of an individual, an appointment of a proxy shall be signed by the
appointor or by his attorney; and

(b) in the case of a corporation, an appointment of a proxy shall be either given
under its common seal or signed on its behalf by an officer, attorney or other
person authorised to sign it.

Board may supply proxy forms

16.5 The Board may at the expense of the Company send, by post or otherwise,
instruments of proxy (reply-paid or otherwise) to members for use at any general
meeting or at any separate meeting of the holders of any class of shares, either in
blank or nominating in the alternative any one or more of the directors or any other
persons. If for the purpose of any meeting invitations to appoint as proxy a person or
one of a number of persons specified in the invitations are issued at the expense of the

UKMAT:7280278.1

24



Company, such invitations shall, subject to article 12.3, be issued to all (and not some
only) of the members entitled to be sent a notice of the meeting and to vote thereat by

proxy.
Signature on proxy

16.6 The signature on an appointment of a proxy need not be witnessed. Subject to
article 16.8 below in the case of appointments by electronic communication, where an
appointment of a proxy is signed on behalf of the appointor by an attorney, the letter or
power of attorney or a duly certified copy of such letter or power of attorney must
(failing previous registration with the Company) be lodged with a written appointment of
proxy pursuant to the following article, failing which the appointment may be treated as
invalid.

Receipt of appointment of proxy
16.7 An appointment of a proxy must:

(@) in the case of an instrument in writing, be deposited at the Registered Office or
such place or one of such places (if any) as may be specified for that purpose
in or by way of note to the notice convening the meeting or in any instrument of
proxy sent out by the Company no fewer than forty-eight hours (excluding days
that are not a working day) before the time appointed for the holding of the
meeting or adjourned meeting;

(b) in the case of an appointment contained in an electronic communication, where
an address has been specified for the purpose of receiving electronic
communications:

(i) in the notice convening the meeting,

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

(i) in any invitation contained in an electronic communication to appoint a

proxy issued by the Company in relation to the meeting,

be received at such address no fewer than forty-eight hours (excluding days
that are not a working day) before the time for holding the meeting or
adjourned meeting at which the person named in the appointment proposes to
vote;

(c) or, in the case of a poll taken more than forty-eight hours (excluding days that
are not a working day) after it was demanded (whether the appointment is
contained in an instrument in writing or contained in an electronic
communication), no fewer than 24 hours (excluding days that are not a working
day) before the time appointed for the taking of the poll at which it is to be
used,

and an appointment of proxy which is not deposited, delivered or received in such a
manner shall not be treated as valid. An appointment of proxy relating to more than
one meeting (including any adjournment of such meeting) having once been so
delivered for the purposes of any meeting shall not have to be delivered again for the
purposes of any subsequent meeting to which it relates.

16.8 Without limiting the foregoing, in relation to any shares which are held in uncertificated
form, the directors may from time to time permit appointments of a proxy to be made
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by means of an electronic communication in the form of an Uncertificated Proxy
Instruction, (that is, a properly authenticated dematerialised instruction, and/or other
instruction or notification which is sent by means of the relevant system concerned and
received by such participant in that system acting on behalf of the Company as the
directors may prescribe, in such form and subject to such terms and conditions as may
from time to time be prescribed by the directors (subject always to the facilities and
requirements of the relevant system concerned)); and may in a similar manner permit
supplements to, or amendments or revocations of, any such Uncertificated Proxy
Instruction to be made by like means. The directors may in addition prescribe the
method of determining the time at which any such properly authenticated
dematerialised instruction (and/or other instruction or notification) is to be treated as
received by the Company or such participant. The directors may treat any such
Uncertificated Proxy Instruction which purports to be or is expressed to be sent on
behalf of a holder of a share as sufficient evidence of the authority of the person
sending that instruction to send it on behalf of that holder of a share.

Rights of proxy

16.9 An appointment of a proxy shall be deemed to include the right to attend and to speak
and vote at the meeting, together with the right to demand or join in demanding a poll.
The appointment shall, unless the contrary is stated on or in it, be valid as well for any
adjournment of the meeting as for the meeting to which it relates. No appointment of a
proxy shall be valid, in the case of a written instrument of proxy, after the expiration of
twelve months from the date named in the instrument of proxy as the date of its
execution or, in the case of the appointment of a proxy contained in an electronic
communication, after the expiration of twelve months from the date on which it was
received by or on behalf of the Company. Delivery of an appointment of a proxy shall
not preclude a member from attending and voting at the meeting or poll convened.

Revocation of proxy

16.10 Neither a vote cast or demand for a poll made by a proxy at a general meeting nor
anything a proxy does as chairman of a general meeting nor any decision as to
whether a proxy counted in deciding whether there was a quorum at a general meeting
shall be invalidated by the previous death or insanity of the principal or by the
revocation of the appointment of the proxy or by the revocation or determination of the
authority under which the appointment was made or the transfer of the share in respect
of which the appointment of proxy was executed unless written notice of such death,
insanity, revocation, determination or transfer shall have been received by the
Company:

(@) at the Registered Office (or at the address at which the instrument of proxy was
duly deposited); or

(b) where the appointment of the proxy was contained in an electronic
communication, at the address at which such appointment was duly received,

at least 48 hours (excluding days that are not a working day) before the
commencement of the meeting or adjourned meeting, unless a poll is taken:

(i) otherwise than at or on the same day as the meeting or adjourned
meeting; and

(i) more than 48 hours (excluding days that are not a working day) after it
was demanded,
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in which case, at least 24 hours (excluding days that are not a working day) before the
time appointed for the taking of the poll at which the vote is cast.

Address

16.11 For the purposes of this article 16, "address" in relation to electronic communications,
includes any number or address, including (in the case of any Uncertificated Proxy
Instruction permitted pursuant to article 16.8, an identification number of a participant
in the relevant system concerned) used for the purposes of such communications.

17. Corporations acting by representatives

17.1  Any corporation which is a member of the Company may by resolution of its directors
or other governing body authorise such person or persons as it thinks fit to act as its
representative at any meeting of the Company or of any class of members of the
Company. Subject to the provisions of the Statutes, the person or any of the persons
so authorised shall be entitled to exercise the same powers on behalf of such
corporation as the corporation could exercise if it were an individual member of the
Company.

17.2 Such corporation shall for the purpose of these articles be deemed to be present in
person at any such meeting if a person so authorised is present at such meeting. A
director, the secretary or some person authorised for the purpose by the secretary may
require the corporation's representative to produce a certified copy of the resolution so
authorising him or such other evidence of his authority reasonably satisfactory to them
before permitting him to exercise his power.

18. Directors

Number of directors

18.1 Subject as provided in these articles the directors shall not be fewer than two nor more
than ten in number. The Company may by ordinary resolution from time to time vary
the minimum number and/or maximum number of directors.

Share qualification

18.2 A director shall not be required to hold any shares of the Company by way of
qualification. A director who is not a member of the Company shall nevertheless be
entitled to attend and speak at shareholders' meetings.

Directors' fees

18.3 The ordinary remuneration of the directors shall from time to time be determined by the
Board except that such remuneration shall not exceed £750,000 per annum in
aggregate or such higher sum as may from time to time be determined by ordinary
resolution of the Company and shall (unless such resolution otherwise provides) be
divisible among the directors as the Board may agree, or, failing agreement, equally,
except that any director who shall hold office for part only of the period in respect of
which such remuneration is payable shall be entitled only to rank in such division for a
proportion of remuneration related to the period during which he has held office.
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Other remuneration of directors

18.4 Any director who holds any executive office (including for this purpose the office of
chairman or deputy chairman whether or not such office is held in an executive
capacity), or who serves on any committee of the Board, or who otherwise performs
services which in the opinion of the Board are outside the scope of the ordinary duties
of a director, may be paid such extra remuneration by way of salary, commission or
otherwise or may receive such other benefits as the Board may determine.

Directors' expenses

18.5 The Board may repay to any director all such reasonable expenses as he may properly
incur in attending and returning from meetings of the Board or of any committee of the
Board or shareholders' meetings or otherwise in connection with the performance of
his duties as a director of the Company.

Directors' pensions and other benefits

18.6 The Board shall have power to pay and agree to pay gratuities, pensions or other
retirement, superannuation, death or disability benefits to (or to any person in respect
of) any director or ex-director and for the purpose of providing any such gratuities,
pensions or other benefits to contribute to any scheme or fund or to pay premiums.

Directors' interest in contracts

18.7 A director may be party to or in any way interested in any contract or arrangement or
transaction to which the Company is a party or in which the Company is in any way
interested and he may hold and be remunerated in respect of any office or place of
profit (other than the office of auditor) under the Company or any other company in
which the Company is in any way interested and he (or any firm of which he is a
member) may act in a professional capacity for the Company or any such other
company and be remunerated for his acts and in any such case (save as otherwise
agreed by him) he may retain for his own absolute use and benefit all profits and
advantages accruing to him under or in consequence of his acts and no such contract,
arrangement or transaction shall be avoided on the grounds of any such interest or
benefit.

Disclosure of interests to the Board

18.8 A director who, to his knowledge, is in any way (directly or indirectly) interested in any
contract, arrangement or transaction with the Company shall declare the nature of his
interest at the meeting of the Board at which the question of entering into the contract,
arrangement or transaction is first considered, if he knows his interest then exists or, in
any other case, at the first meeting of the Board after he knows that he is or has
become so interested. For the purposes of this article:

(a) a general notice given to the Board by a director that he is to be regarded as
having an interest (of the nature and extent specified in the notice) in any
contract, transaction or arrangement in which a specified person or class of
persons is interested shall be deemed to be a sufficient disclosure under this
article in relation to such contract, transaction or arrangement; and

(b) an interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an
interest of his.
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Appointment of executive directors

18.9 The Board may from time to time appoint one or more of their body to be the holder of
any executive office (including, where considered appropriate, the office of chairman or
deputy chairman) on such terms and for such period as they may (subject to the
provisions of the Statutes) determine and, without prejudice to the terms of any
contract entered into in any particular case, may at any time revoke or vary the terms
of any such appointment.

Ceasing to be a director

18.10 The appointment of any director to the office of chairman or deputy chairman or chief
executive or managing or joint managing or deputy or assistant managing director shall
automatically determine if he ceases to be a director but without prejudice to any claim
for damages for breach of any contract of service between him and the Company. The
appointment of any director to any other executive office shall not automatically
determine if he ceases from any cause to be a director, unless the contract or
resolution under which he holds office shall expressly state otherwise, in which event
such determination shall be without prejudice to any claim for damages for breach of
any contract of service between him and the Company.

Powers of executive directors

18.11 The Board may entrust to and confer upon any director holding any executive office
any of the powers exercisable by them as directors upon such terms and conditions
and with such restrictions as they think fit, and either collaterally with or to the
exclusion of their own powers, and may from time to time revoke, withdraw, alter or
vary all or any of such powers.

19.  Appointment and retirement of directors
Power of Company to appoint directors

19.1 Subject to the provisions of these articles, the Company may by ordinary resolution
appoint any person who is willing to act to be a director, either to fill a vacancy or as an
addition to the existing Board, but so that the total number of directors shall not at any
time exceed any maximum number fixed by or in accordance with these articles.

Power of Board to appoint directors

19.2 Without prejudice to the power of the Company in general meeting pursuant to any of
the provisions of these articles to appoint any person to be a director, the Board may
appoint any person who is willing to act to be a director, either to fill a vacancy or as an
addition to the existing Board, but so that the total number of directors shall not at any
time exceed any maximum number fixed by or in accordance with these articles. Any
director so appointed must retire from office at, or at the end of, the next following
annual general meeting and will then be eligible to stand for election but shall not be
taken into account in determining the directors or the number of directors who are to
retire by rotation at that meeting.

Retirement by rotation

19.3 At each annual general meeting one-third of the directors for the time being shall retire
from office by rotation (or, if their number is not a multiple of three, the number nearest
to but not exceeding one-third) shall so retire provided always that all directors must be
subject to re-election at intervals of no more than three years.
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Selection of directors to retire by rotation

19.4 The directors to retire by rotation shall include (so far as necessary to obtain the
number required) any director who wishes to retire and not to offer himself for re-
election. Any further directors so to retire shall be those of the other directors subject
to retirement by rotation who have been longest in office since their last re-election and
so that as between persons who became or were last re-elected directors on the same
day those to retire shall, unless they otherwise agree among themselves, be
determined by lot together with those who in the absence of any such retirement would
continue in office for a period in excess of three years. A retiring director shall be
eligible for re-election.

Re-election of retiring directors

19.5 The Company may, at the meeting at which a director retires under any provision of
these articles, by ordinary resolution fill the office being vacated by electing to that
office the retiring director or some other person eligible for election. In default the
retiring director shall be deemed to have been re-elected except in any of the following
cases:

(@) where at such meeting it is expressly resolved not to fill such office or a
resolution for the re-election of such director is put to the meeting and lost;

(b) where such director has given notice in writing to the Company that he is
unwilling to be re-elected; or

(c) where the default is due to the moving of a resolution in contravention of the
next following article.

Election of two or more directors

19.6 A resolution for the election of two or more persons as directors by a single resolution
shall not be moved at any general meeting unless a resolution that it shall be so moved
has first been agreed to by the meeting without any vote being given against it; and
any resolution moved in contravention of this provision shall be void.

Timing of retirement

19.7 The retirement of a director at any general meeting shall not have effect until the
conclusion of the meeting except where a resolution is passed to elect some other
person in place of the retiring director or a resolution for his re-election is put to the
meeting and lost and accordingly a retiring director who is re-elected or deemed to
have been re-elected will continue in office without a break.

Nomination of director for election

19.8 No person other than a director retiring at the meeting shall, unless recommended by
the Board for election, be eligible for election as a director at any general meeting
unless not fewer than seven nor more than 42 days (inclusive of the date on which the
notice is given) before the date appointed for the meeting there shall have been lodged
at the Registered Office notice in writing signed by some member (other than the
person to be proposed) duly qualified to attend and vote at the meeting for which such
notice is given of his intention to propose such person for election and also notice in
writing signed by the person to be proposed of his willingness to be elected.
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Vacation of office
19.9 The office of a director shall be vacated if:

(@) he ceases to be a director by virtue of any provision of the Statutes or he
becomes prohibited by law from being a director;

(b)  he becomes bankrupt, has an interim receiving order made against him, makes
any arrangement or compounds with his creditors generally or applies to the
court for an interim order under section 253 of the Insolvency Act 1986 in
connection with a voluntary arrangement under that act;

(c) he is, or may be suffering from mental disorder and either:

(i) he is admitted to hospital in pursuance of an application for admission
for treatment under the Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health (Scotland) Act 1960;
or

(i) an order is made by a court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a receiver, curator bonis or other
person to exercise powers with respect to his property or affairs;

(d) he resigns by writing under his hand left at the Registered Office or he offers in
writing to resign and the Board resolves to accept such offer;

(e) he shall for more than six consecutive months have been absent without
permission of the Board from meetings of the Board held during that period and
the Board resolves that his office be vacated; or

(f) notice stating he is removed from office as a director is served upon him signed
by all his co-directors who must account to the members at the next general
meeting of the Company. If a director holds an appointment to an executive
office which automatically determines on his removal from office under this or
the preceding sub-paragraph such removal shall be deemed an act of the
Company and shall have effect without prejudice to any claim for damages for
breach of any contract of service between him and the Company.

Removal of director

19.10 The Company may in accordance with and subject to the provisions of the Statutes by
ordinary resolution of which special notice has been given remove any director from
office (notwithstanding any provision of these articles or of any agreement between the
Company and such director, but without prejudice to any claim he may have for
damages for breach of any such agreement) and elect another person in place of a
director so removed from office. Any person so elected shall be treated for the
purpose of determining the time at which he or any other director is to retire by rotation
as if he had become a director on the day on which the director in whose place he is
elected was last elected a director. In default of such election the vacancy arising
upon the removal of a director from office may be filled as a casual vacancy.

Resolution as to vacancy conclusive

19.11 A resolution of the Board declaring a director to have vacated office under the terms of
article 19.10 shall be conclusive as to the fact and grounds of vacation stated in the
resolution.
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20.

20.1

20.2

20.3

20.4

20.5

20.6

20.7

Meetings and proceedings of directors
Convening of meetings of directors

Subject to the provisions of these articles the Board may meet together for the
despatch of business, adjourn and otherwise regulate their proceedings as they think
fit. At any time any director may, and the Secretary at the request of a director shall,
summon a meeting of the Board. Notice of a Board meeting shall be deemed to be
properly given to a director if it is given to him personally or by word of mouth or sent in
writing to him at his last known address or any other address given by him to the
Company for that purpose. It shall not be necessary to give notice of a meeting of the
Board to any director for the time being absent from the United Kingdom. Any director
may waive notice of any meeting and any such waiver may be retroactive.

Quorum

The quorum necessary for the transaction of business of the Board may be fixed from
time to time by the Board and unless so fixed at any other number shall be two. A
meeting of the Board at which a quorum is present shall be competent to exercise all
powers and discretions for the time being exercisable by the Board.

Chairman

The Board may elect from their number a chairman and a deputy chairman (or two or
more deputy chairmen) and determine the period for which each is to hold office and
may at any time remove him or them from office. If no chairman or deputy chairman
shall have been appointed or if at any meeting of the Board no chairman or deputy
chairman shall be present within five minutes after the time appointed for holding the
meeting, the directors present may choose one of their number to be chairman of the
meeting.

Deputy chairman

If at any time there is more than one deputy chairman the right in the absence of the
chairman to preside as chairman at a meeting of the Board or of the Company shall be
determined as between the deputy chairmen present (if more than one) by seniority in
length of appointment or otherwise as resolved by the Board.

Casting vote

Questions arising at any meeting of the Board shall be determined by a majority of
votes. In the case of an equality of votes, the chairman of the meeting shall have a
second or casting vote.

Restrictions on voting

A director shall not vote (save as provided in the following two articles) in respect of
any contract or arrangement or any other proposal whatsoever in which he has an
interest which (together with any interest of any person connected with him within the
meaning given by section 252 of the 2006 Act) is a material interest otherwise than by
virtue of his interests in shares or debentures or other securities of, or otherwise in or
through, the Company. A director shall not be counted in the quorum at a meeting in
relation to any resolution on which he is not entitled to vote.

Subject to the provisions of the Statutes, a director shall (in the absence of some
material interest other than is indicated below) be entitled to vote (and be counted in
the quorum) in respect of any resolution:
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20.8

20.9

20.10

20.11

(@) relating to the giving of any security, guarantee or indemnity in respect of:

(i) money lent or obligations incurred by him or by any other person at the
request of or for the benefit of the Company or any of its subsidiary
undertakings; or

(i) a debt or obligation of the Company or any of its subsidiary
undertakings for which he himself has assumed responsibility in whole
or part under a guarantee or indemnity or by the giving of security;

(b) where the Company or any of its subsidiary undertakings is offering securities
in which offer the director is or may be entitled to participate as a holder of
securities or in the underwriting or sub-underwriting of which the director is to
participate;

(c) relating to another company in which he does not hold an interest in shares (as
that term is defined in sections 820-825 of the 2006 Act) representing one per
cent. or more of either any class of the equity share capital, or the voting rights
in such company;

(d) relating to a pension, superannuation or similar scheme or retirement, death or
disability benefits scheme or employees' share scheme which has been
approved by HM Revenue & Customs or is conditional upon such approval or
does not award him any privilege or benefit not awarded to the employees to
whom such scheme relates; or

(e) concerning insurance which the Company proposes to maintain or purchase
for the benefit of directors or for the benefit of persons including directors.

Where proposals are under consideration concerning the appointment (including fixing
or varying the terms of appointment) of two or more directors to offices or employments
with the Company or any body corporate in which the Company is interested, the
proposals may be divided and considered in relation to each director separately and in
such case each of the directors concerned (if not debarred from voting under the
preceding article) shall be entitled to vote (and be counted in the quorum) in respect of
each resolution except that concerning his own appointment.

If a question arises at any time as to the materiality of a director's interest or as to his
entittement to vote and such question is not resolved by his voluntarily agreeing to
abstain from voting, such question shall be referred to the chairman of the meeting and
his ruling in relation to any director other than himself shall be final and conclusive
except in a case where the nature or extent of the interest of such director has not
been fairly disclosed. If any question arises at any meeting as to the materiality of the
chairman's interest or as to the entitlement of the chairman to vote or be counted in a
quorum, and such question is not resolved by his voluntarily agreeing to abstain from
voting or being counted in the quorum, such question shall be decided by resolution of
the directors or committee members present at the meeting (excluding the chairman)
whose majority vote shall be final and conclusive.

The Company may by ordinary resolution ratify any transaction not duly authorised by
reason of a contravention of any restrictions in these articles of a director’s entitlement
to vote.

For the purposes of article 20.6 to 20.9 (which shall apply equally to alternate directors)
an interest of a person who is for the purposes of the Act connected (which word shall
have the meaning given to it by section 252 of the 2006 Act) with a director shall be
treated as an interest of the director.
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20.12

20.13

20.14

20.15

20.16

Number of directors below minimum

The continuing directors may act notwithstanding any vacancies, but if and so long as
the number of directors is reduced below the minimum number fixed by or in
accordance with these articles the continuing directors or director may act for the
purpose of filling such vacancies or of summoning a general meeting for the purpose of
making such appointment, but not for any other purpose. If there are no directors or
director able or willing to act, then any two members may summon a general meeting
for the purpose of appointing directors.

Written resolutions

A resolution in writing executed by or on behalf of all the directors entitled to receive
notice of a meeting of directors or of a committee of directors shall be as effectual as if
it had been passed at a meeting of the directors or, as the case may be, a committee
of directors duly convened and held and may consist of several documents each
accurately stating the terms of the resolution and each executed by or on behalf of one
or more directors but a resolution executed by an alternate director need not also be
executed by his appointor and, if it is executed by a director who has appointed an
alternate director, it need not also be executed by the alternate director in that
capacity. Such a resolution need not be signed by a director who is prohibited by
these articles from voting on that matter or by his alternate.

Subject to the provisions of the 2006 Act and where the Company has so agreed
(generally or specifically), the confirmation to the Company by a director of his assent
to any resolution by electronic means, sent to the electronic address notified by the
Company for this purpose, shall be deemed to constitute a duly executed document for
the purposes of article 20.13.

Validity of proceedings

All acts done by any meeting of the Board, or of any committee of the Board, or by any
person acting as a director or as a member of any such committee, shall as regards all
persons dealing in good faith with the Company, notwithstanding that there was some
defect in the appointment of any of those persons so acting, or that any such persons
were disqualified or had vacated office, or were not entitled to vote, be as valid as if
every such person had been duly appointed and was qualified and had continued to be
a director or member of the committee and had been entitled to vote.

Telephone meetings

Any director or his alternate may participate in a meeting of directors by means of a
conference telephone or similar communications system whereby all those
participating in the meeting can hear and address each other. Such participation shall
be deemed to constitute presence in person at such meeting for all purposes including
that of establishing a quorum and entitlement to vote. A meeting held by such means
shall be deemed to take place where the largest group of participators in number is
assembled. In the absence of such a maijority the location of the chairman shall be
deemed to be the place of the meeting. A resolution passed at any meeting held in the
above manner, and signed by the chairman of the meeting, shall be as valid and
effectual as if it had been passed at a meeting of the Board (or committee, as the case
may be), duly convened and held.
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21.

21.1

21.2

22,

221

22.2

Committees of the directors

Appointment and constitution of committees

The Board may delegate any of their powers or discretions (including without prejudice
to the generality of the foregoing all powers and discretions whose exercise involves or
may involve the payment of remuneration to or the conferring of any other benefit on all
or any of the directors) to committees consisting of one or more directors and (if
thought fit) one or more other named persons or person to be co-opted as provided
below. The Board may from time to time revoke, withdraw, alter or vary any of such
powers and discharge any such committee in whole or in part Insofar as any such
power or discretion is delegated to a committee, any reference in these articles to the
exercise by the Board of the power or discretion so delegated shall be read and
construed as if it were a reference to the exercise of such power or discretion by such
committee. Any committee so formed shall in the exercise of the powers so delegated
conform to any regulations which may from time to time be imposed by the Board. Any
such regulations may provide for or authorise the co-option to the committee of
persons other than directors and may provide for members who are not directors to
have voting rights as members of the committee but so that the number of members
who are not directors shall be fewer than one-half of the total number of members of
the committee.

Proceedings of committee meetings

The meetings and proceedings of any such committee consisting of two or more
persons shall (with necessary changes only) be governed by the provisions of these
articles regulating the meetings and proceedings of the Board, so far as the same are
not superseded by any regulations made by the Board under article 21.1.

Powers of directors
General powers

The business and affairs of the Company shall be managed by the Board, who may
pay all expenses incurred in forming and registering the Company, and may exercise
all such powers of the Company as are not by the Statutes or by these articles required
to be exercised by the Company in general meeting subject nevertheless to any
regulations of these articles, the memorandum of association, to the provisions of the
Statutes and to such regulations as may be prescribed by special resolution of the
Company, but no regulation so made by the Company shall invalidate any prior act of
the Board which would have been valid if such regulation had not been made. The
general powers given by this article 22.1 shall not be limited or restricted by any
special authority or power given to the Board by any other article.

Local boards

The Board may establish any local boards or agencies for managing any of the affairs
of the Company, either in the United Kingdom or elsewhere, and may appoint any
persons to be members of such local boards, or any managers or agents, and may fix
their remuneration, and may delegate to any local board, manager or agent any of the
powers, authorities and discretions vested in the Board, with power to sub-delegate,
and may authorise the members of any local boards, or any of them, to fill any
vacancies in their number, and to act notwithstanding vacancies, and any such
appointment or delegation may be made upon such terms and subject to such
conditions as the Board may think fit, and the Board may remove any person so
appointed, and may annul or vary any such delegation, but no person dealing in good
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22.3

22.4

22.5

22.6

23.
23.1

23.2

faith and without notice of any such annulment or variation shall be affected by such
annulment or variation.

Appointment of attorney

The Board may from time to time and at any time by power of attorney or otherwise
appoint any company, firm or person or any fluctuating body of persons, whether
nominated directly or indirectly by the Board, to be the attorney or attorneys of the
Company for such purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Board under these articles) and for
such period and subject to such conditions as they may think fit, and any such
appointment may contain such provisions for the protection and convenience of
persons dealing with any such attorney as the Board may think fit, and may also
authorise any such attorney to sub-delegate all or any of the powers, authorities and
discretions vested in him. The Board may from time to time revoke, withdraw, alter or
vary any of such powers.

President

The Board may from time to time elect a president of the Company and may determine
the period for which he shall hold office. Such president may be either honorary or
paid such remuneration as the Board in its discretion shall think fit, and need not be a
director but shall, if not a director, be entitled to receive notice of and attend and speak,
but not to vote, at all meetings of the Board.

Associate directors

The Board may appoint any person (not being a director) to any office or employment
having a designation or title including the word "director" or attach to any existing office
or employment with the Company such designation or title and may terminate any such
appointment or the use of such designation or title. The inclusion of the word "director”
in the designation or title of any such office or employment shall not imply that such
person is, or is deemed to be, or is empowered in any respect to act as, a director for
any of the purposes of the Act or these articles.

Signature on cheques etc.

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

Alternate directors

Any director (other than an alternate director) may at any time by writing under his
hand and deposited at the Registered Office, or delivered at a meeting of the Board,
appoint any person (including another director) to be his alternate director and may in
like manner at any time terminate such appointment. Such appointment, unless
previously approved by the Board or unless the appointee is another director, shall
have effect only upon and subject to being approved by the Board.

The appointment of an alternate director shall determine on the happening of any
event which if he were a director would cause him to vacate such office or if his
appointor ceases to be a director, otherwise than by retirement at a general meeting at
which he is re-elected.
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23.3

23.4

24,

25.

26.
26.1

An alternate director shall (except when absent from the United Kingdom) be entitled to
receive notices of meetings of the Board and shall be entitled to attend and vote as a
director at any such meeting at which the director appointing him is not personally
present and generally at such meeting to perform all functions of his appointor as a
director and for the purposes of the proceedings at such meeting the provisions of
these articles shall apply as if he (instead of his appointor) were a director. If he shall
be himself a director (or shall attend any such meeting as an alternate for more than
one director), his voting rights shall be cumulative but he shall not be counted more
than once for the purposes of the quorum. If his appointor is for the time being
temporarily unable to act through ill health or disability his signature to any resolution in
writing of the Board shall be as effective as the signature of his appointor. To such
extent as the Board may from time to time determine in relation to any committees of
the Board the foregoing provisions of this article shall also apply with necessary
changes only to any meeting of any such committee of which his appointor is a
member. An alternate director shall not (save as aforesaid) have power to act as a
director, nor shall he be deemed to be a director for the purposes of these articles, nor
shall he be deemed to be the agent of his appointor.

An alternate director shall be entitled to contract and be interested in and benefit from
contracts or arrangements or transactions with the Company and to be repaid
expenses and to be indemnified to the same extent with necessary changes only as if
he were a director but he shall not be entitled to receive from the Company in respect
of his appointment as alternate director any remuneration except only such part (if any)
of the remuneration otherwise payable to his appointor as such appointor may by
notice in writing to the Company from time to time direct.

Secretary

The Secretary shall be appointed by the Board on such terms and for such period as
they may think fit. Any Secretary so appointed may at any time be removed from office
by the Board, but without prejudice to any claim for damages for breach of any contract
of service between him and the Company. If thought fit two or more persons may be
appointed as joint secretaries. The Board may also appoint from time to time on such
terms as they may think fit one or more deputy and/or assistant secretaries. Any
provision of the Act or the 2006 Act or these articles requiring or authorising a thing to
be done by or to a director and the Secretary shall not be satisfied by its being done by
or to the same person acting both as director and as, or in place of, the Secretary.

Provision for employees

The Board may by resolution exercise any power conferred by the Statutes to make
provision for the benefit of persons employed or formerly employed by the Company or
any of its subsidiaries in connection with the cessation or the transfer to any person of
the whole or part of the undertaking of the Company or any of its subsidiaries.

Untraceable members

The Company shall be entitled to cease sending dividend warrants by post if such
warrants have been returned undelivered or left uncashed, provided that this power
may not be exercised until either such warrants have been so returned or left
uncashed on two consecutive occasions or, following one such occasion, reasonable
enquiries have failed to establish any new address of the registered holder.
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26.2

26.3

27.

The Company shall be entitled to sell at the best price reasonably obtainable at the
time of sale the shares of a member or the shares to which a person is entitled by
transmission on death or bankruptcy or otherwise by operation of law provided that this
power may not be exercised unless:

(@) during the period of 12 years prior to the date of the publication of the
advertisements referred to in sub-paragraph (b) (or, if published on different
dates, the latest date) no communication has been received by the Company
from the member or the person entitled by transmission and no cheque or
warrant sent by the Company in respect of the shares has been cashed and no
fewer than three dividends in respect of the shares have become payable
during such period and no dividend in respect of those shares has been
claimed;

(b) the Company shall on expiry of such period of 12 years have inserted
advertisements in both a national daily newspaper and in a newspaper
circulating in the area in which the last known address of the member or the
address at which service of notices may be effected in the manner authorised
by these articles is located giving notice of its intention to sell the shares;

(c) during such period of 12 years and the period of three months following the
publication of such advertisements (or, if published on different dates, the latest
date) and prior to the exercise of the power of sale, the Company shall have
received no communication from such member or person; and

(d) if the Company has any of its securities admitted to the Official List of the UK
Listing Authority or admitted to trading on AIM, notice shall have been given to
the UK Listing Authority and/or the London Stock Exchange (as the case may
be) of its intention to make such sale.

To give effect to any such sale pursuant to article 26.2 the Company may appoint any
person to execute as transferor an instrument of transfer of the said shares and such
instrument of transfer shall be as effective as if it had been executed by the registered
holder of or person entitled by transmission on death or bankruptcy or otherwise by
operation of law to such shares and the title of the transferee shall not be affected by
any irregularity or invalidity in the proceedings relating to the transfer nor shall the
transferee be bound to see the application of the purchase moneys. The net proceeds
of sale shall belong to the Company which shall be obliged to account to the former
member or other person previously entitled for a sum equal to such proceeds and shall
enter the name of such former member or other person in the books of the Company
as a creditor for such sum which shall be a permanent debt of the Company. No trust
shall be created in respect of the debt, no interest shall be payable in respect of the
same and the Company shall not be required to account for any money earned on the
net proceeds, which may be employed in the business of the Company or invested in
such investments (other than shares of the Company or its holding company if any) as
the Board may from time to time think fit.

Borrowing powers

The Board may exercise all the powers of the Company to borrow money, to give
guarantees and to mortgage or charge its undertaking, property and assets (present
and future) and uncalled capital, and to issue debentures and other securities, whether
outright or as collateral security for any debt, liability or obligation of the Company or of
any third party.
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28.

28.1

28.2

28.3

28.4

29.

30.

The seal

The Board shall provide for the safe custody of the common seal of the Company
which shall not be used without the authority of the Board or of a committee authorised
by the Board in that behalf.

Every instrument to which the common seal of the Company shall be affixed shall be
signed by one director and the Secretary or by two directors save that as regards any
certificates for shares or debentures or other securities of the Company the Board may
by resolution determine that such signature or either of them be dispensed with or
affixed by some method or system of mechanical signatures.

Any instrument signed by one director (in the presence of a witness who attests the
signature) one director and the Secretary or by two directors and expressed to be
executed by the Company shall have the same effect as if executed under the
common seal of the Company, provided that no instrument which makes it clear on its
face that it is intended to have effect as a deed shall be so signed without the authority
of the Board or of a committee authorised by the Board in that behalf.

The Company may exercise the powers conferred by the Statutes with regard to
having an official seal for use abroad and such powers shall be vested in the Board.

Authentication of documents

Any director or the Secretary or any person appointed by the Board for the purpose
shall have power to authenticate any documents affecting the constitution of the
Company and any resolution passed by the Company or the Board or any committee,
and any book, record, document or account relating to the business of the Company
and to certify copies or extracts of such resolution, book, record, document or account
as true copies or extracts, and if any resolution, book, record, document or account is
elsewhere than at the Registered Office the local manager or other officer of the
Company having the custody of them shall be deemed to be a person appointed by the
Board. A document purporting to be a copy of a resolution, or an extract from the
minutes of a meeting, of the Company or of the Board or any committee, which is
certified shall be conclusive evidence in favour of all persons dealing with the
Company upon the faith of such certified copy that such resolution has been duly
passed or, as the case may be, that any minute so extracted is a true and accurate
record of proceedings at a duly constituted meeting.

Reserves

The Board may from time to time set aside out of the profits of the Company and carry
to reserve such sums as they think proper which, at the discretion of the Board, shall
be applicable for any purpose to which the profits of the Company may properly be
applied and pending such application may either be employed in the business of the
Company or be invested. The Board may divide the reserve into such special funds as
they think fit and may consolidate into one fund any special funds or any parts of any
special funds into which the reserve may have been divided. The Board may also
without placing the same to reserve carry forward any profits. In carrying sums to
reserve and in applying the same, the Board shall comply with the provisions of the
Statutes.
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31.

31.1

31.2

31.3

31.4

31.5

31.6

31.7

31.8

Dividends

Final dividends

Subject to the provisions of the Act and/or the 2006 Act (as applicable) and of these
articles, the Company may by ordinary resolution declare dividends to be paid to
members according to their respective rights and interests but no such dividends shall
exceed the sum recommended by the Board.

Interim dividends

In so far as in the opinion of the Board the profits of the Company justify such
payments, the Board may declare and pay the fixed dividends on any class of shares
carrying a fixed dividend expressed to be payable on fixed dates on the half-yearly or
other dates prescribed for the payment of such dividends and may also from time to
time declare and pay interim dividends on shares of any class of such sums and on
such dates and in respect of such periods as it thinks fit. Provided the directors act in
good faith they shall not incur any liability to the holders of shares conferring preferred
rights for any loss they may suffer by the lawful payment of an interim dividend on any
shares having deferred or non-preferred rights.

Ranking of shares for dividend

Unless and to the extent that the rights attached to any shares or the terms of issue of
such shares otherwise provide, all dividends shall (as regards any shares not fully paid
throughout the period in respect of which the dividend is paid) be apportioned and paid
pro rata according to the sums paid on the shares during any portion or portions of the
period in respect of which the dividend is paid. For the purposes of this article no sum
paid on a share in advance of calls shall be treated as paid on the share.

No dividend except out of profits

No dividend shall be paid otherwise than out of profits available for distribution under
the provisions of the Statutes.

No interest on dividends

No dividend or other moneys payable on or in respect of a share shall bear interest as
against the Company.

Retention of dividends

The Board may retain any dividend or other moneys payable on or in respect of a
share on which the Company has a lien, and may apply the same in or towards
satisfaction of the debts, liabilities or obligations in respect of which the lien exists.

The Board may retain the dividends payable upon shares in respect of which any
person is under the provisions as to the transmission of shares in these articles entitled
to become a member, or which any person is under those provisions entitled to
transfer, until such person shall become a member in respect of such shares or shall
transfer the same.

Waiver of dividend
The waiver in whole or in part of any dividend on any share by any document (whether

or not executed as a deed) shall be effective only if such document is signed by the
holder of such share (or the person becoming entitled to the share in consequence of
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31.9

31.10

31.11

the death, bankruptcy or mental disorder of the holder or by operation of law or any
other event) and delivered to the Company and if or to the extent that the same is
accepted as such or acted upon by the Company.

Unclaimed dividend

All dividends, interest or other sum payable and unclaimed for 12 months after having
become payable may be invested or otherwise made use of by the Board for the
benefit of the Company until claimed and the Company shall not be constituted a
trustee in respect thereof. Any dividend unclaimed after a period of twelve years from
the date the dividend became due for payment shall be forfeited and shall revert to the
Company.

Distribution in specie

The Company may upon the recommendation of the Board by ordinary resolution
direct payment of a dividend in whole or in part by the distribution of specific assets
(and in particular of paid-up shares or debentures of any other company) and the
Board shall give effect to such resolution. Where any difficulty arises in regard to such
distribution, the Board may settle the same as it thinks expedient and in particular:

(@)  may issue fractional certificates;

(b) may fix the value for distribution of such specific assets or any part of such
specific assets;

(c) may determine that cash payments shall be made to any member upon the
footing of the value so fixed in order to adjust the rights of all members; and

(d) may vest any such specific assets in trustees as may seem expedient to the
Board.

Manner of payment of dividends

Any dividend or other moneys payable in cash on or in respect of a share may be paid
by one or more of the following methods to be determined by the Board from time to
time as it sees fit:

(a) by cheque, warrant or other financial instrument (made payable to the order of
the person to whom it is sent or to such person as the holder or joint holders or
person or persons entitted to the share in consequence of the death,
bankruptcy or mental disorder of the holder or by operation of law or any other
event may direct) sent through the post to the registered address of the
member or person entitled to such dividend or other moneys (or, if two or more
persons are registered as joint holders of the share or are entitled to such
share in consequence of the death, bankruptcy or mental disorder of the holder
or by operation of law or any other event, to any one of such persons) or to
such person and such address as such member or person or persons may in
writing direct;

(b) by means of the relevant system (including, without limitation, CREST) in
respect of an uncertificated share if the Board decides and the person entitled
to payment has in writing authorised the payment to be made by means of that
system; or

(c) by such other method as the person entitled to the payment may agree in
writing.
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31.12

31.13

31.14

31.15

31.16

Payment by cheque or warrant or other financial instrument by the banker upon whom
it is drawn shall be a good discharge to the Company. Every such cheque or warrant
or other financial instrument shall be sent at the risk of the person entitled to the money
represented by such cheque or warrant or other financial instrument and shall (where
relevant) be crossed in accordance with the Cheques Act 1992. Payment by bank or
other funds transfer, by means of relevant systems (which, if the relevant system is
CREST, may include the sending by the Company or by any person on its behalf of an
instruction to the Operator of the relevant system to credit the Cash Memorandum
Account of the holder or joint holders or, if permitted by the Company, of such person
as the holder or joint holders may direct) or by another method at the direction of the
person(s) entitled to payment shall be a good discharge to the Company and the
Company shall have no responsibility for any amounts lost or delayed in the course of
making that payment. If any such cheque, warrant or other financial instrument has
been, or shall be alleged to have been, lost, stolen or destroyed, the Board may, at the
request of the person(s) entitled to it, issue a replacement cheque, warrant or other
financial instrument or other form of payment subject to compliance with such
conditions as to evidence and indemnity and the payment of such out-of-pocket
expenses incurred by the Company in connection with the request as the Board may
think fit. Notwithstanding any other provision of these articles relating to payments in
respect of shares, where:

(@) the Board determines to make payments in respect of uncertificated shares
through the relevant system, it may also determine or enable any holder of
uncertificated shares to elect not to receive dividends through the relevant
system and, in such event, establish procedures to enable such holder to
make, vary or revoke any such election; and

(b) the Company receives an authority in respect of such payments in respect of
shares in a form satisfactory to it from a holder of any shares (whether such
authority is given in writing or by means of the relevant system or otherwise),
the Company may make, or procure the making of, such payments in
accordance with such authority and any payment made in accordance with
such authority shall constitute a good discharge therefore.

Subject to the provisions of these articles and to the rights attaching to, or the terms of
issue of, any shares, any dividend or other moneys payable on or in respect of a share
may be paid in such currency as the Board may determine.

If any dividend or other moneys payable on or in respect of a share are to be paid in a
currency other than sterling, the Board may make such provisions as it thinks fit to
enable such payment to be made, including making arrangements to enable payment
to be made in the relevant currency for value on the date due for payment or on such
later date as the Board may decide.

Where a dividend or other moneys payable on or in respect of a share are to be paid in
a currency other than sterling, the rate of exchange to be used to calculate the relevant
amount of foreign currency shall be such market rate selected by the Board as it shall
consider appropriate, ruling at any time between the close of business on the business
day immediately preceding the day on which the Board publicly announces its intention
to pay or recommend (as the case may be) the relevant dividend and the close of
business on the day on which that dividend is paid.

Joint holders
If two or more persons are registered as joint holders of any share, or are entitled

jointly to a share in consequence of the death, bankruptcy or mental disorder of the
holder or otherwise by operation of law or any other event, any one of them may give
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31.17

32.
32.1

32.2

32.3

33.

33.1

effectual receipts for any dividend or other money payable or property distributable on
or in respect of the share.

Record date for dividends, issues of shares etc

Subject to the Statutes and the requirements of the London Stock Exchange, the
Company in general meeting, or the Board by resolution, may specify any date (the
"record date") as the date at the close of business on which persons registered as the
holders of shares shall be entitled to receipt of any dividend, distribution, interest,
allotment, issue or other right and such record date may be on, or at any time before or
after, that on which the resolution is passed. Upon that date the dividend, distribution,
interest, allotment, issue or other right shall then be payable or due to them in
accordance with their respective holdings so registered, but without prejudice to the
rights between transferors and transferees of any such shares in respect of such
dividend, distribution, interest, allotment, issue or other right.

Capitalisation of profits and reserves

The Board may, with the sanction of an ordinary resolution of the Company, capitalise
any sum standing to the credit of any of the Company's reserve accounts (including
any share premium account, capital redemption reserve, or other undistributable
reserve) or any sum standing to the credit of profit and loss account.

Such capitalisation shall be effected by appropriating such sum to the holders of
ordinary shares on the Register at the close of business on the date of the resolution
(or such other date as may be specified in such resolution or determined as provided in
such resolution) in proportion to their holdings of ordinary shares and applying such
sum on their behalf in paying up in full unissued ordinary shares (or, subject to any
special rights previously conferred on any shares or class of shares for the time being
issued, unissued shares of any other class not being redeemable shares) for allotment
and distribution credited as fully paid up to and amongst them in proportion to their
holdings.

The Board may do all acts and things considered necessary or expedient to give effect
to any such capitalisation, with full power to the Board to make such provision as it
thinks fit for any fractional entittements which would arise on the basis aforesaid
(including provisions whereby fractional entitlements are disregarded or the benefit of
such fractional entitlements accrues to the Company rather than to the members
concerned). The Board may authorise any person to enter on behalf of all the
members interested into an agreement with the Company providing for any such
capitalisation and matters incidental to such capitalisation and any agreement made
under such authority shall be effective and binding on all concerned.

Accounts
Accounting records

Accounting records sufficient to show and explain the Company's transactions and
otherwise complying with the Statutes shall be kept at the Registered Office, or at such
other place as the Board thinks fit, and shall always be open to inspection by the
officers of the Company. No member of the Company or other person shall have any
right of inspecting any account or book or document of the Company except as
conferred by Statute or these articles or as ordered by a court of competent jurisdiction
or as authorised by the Board.
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34.

34.1

34.2

35.

35.1

Copies of accounts for members

A copy of every balance sheet and profit and loss account which is to be laid before a
general meeting of the Company (including every document required by law to be
comprised in such balance sheet and profit and loss account or attached or annexed to
such balance sheet and profit and loss account) shall no fewer than twenty-one days
before the date of the annual general meeting be sent or supplied to every member of,
and every holder of debentures of, the Company and to every other person who is
entitled to receive notice of meetings from the Company under the provisions of the
Statutes or of these articles. Provided that this article shall not require a copy of these
documents to be sent or supplied to any member to whom a summary financial
statement is sent in accordance with the Statutes nor to more than one of joint holders
nor to any person of whose address the Company is not aware, but any member or
holder of debentures to whom a copy of these documents has not been sent or
supplied shall be entitled to receive a copy free of charge on application at the
Registered Office.

Auditors

Validity of auditor's acts

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

Auditor's rights to attend general meetings

An auditor shall be entitled to attend any general meeting and to receive all notices of
and other communications relating to any general meeting which any member is
entitled to receive and to be heard at any general meeting on any part of the business
of the meeting which concerns him as auditor.

Notices

Service of notices and other documents

Subject to the requirements set out in the 2006 Act, any notice given or document sent

or supplied to or by any person under these articles, or otherwise sent by the Company
under the Act or the 2006 Act, may be given, sent or supplied:

(@)  in hard copy form;
(b)  in electronic form; or

(c) (by the Company) by means of a website (other than notices calling a meeting
of directors),

or partly by one of these means and partly by another of
these means.

Notices shall be given and documents supplied in accordance with the procedures set
out in the 2006 Act, except to the extent that a contrary provision is set out in this
article 35.
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35.2

35.3

35.4

35.5

Notices in hard copy form

Any notice or other document in hard copy form given or supplied under these articles
may be delivered or sent by first class post (airmail if overseas):

(@) to the Company at the Registered Office or any other company at its registered
office; or

(b) to the address notified to or by the Company for that purpose; or

(c) in the case of a member or his legal personal representative or trustee in
bankruptcy, to such member's address as shown in the Register; or

(d) in the case of an intended recipient who is a director or alternate, to his
address as shown in the register of directors; or

(e) to any other address to which any provision of the Companies Acts (as defined
in the 2006 Act) authorises the document or information to be sent or supplied;
or

() where the Company is the sender, if the Company is unable to obtain an
address falling within one of the addresses referred to in (a) — (e) above, to the
intended recipient’s last address known to the Company.

In the case of a member registered on a branch register, if any such notice or
document is posted in hard copy or electronic form it may be posted either in the
United Kingdom or in the territory in which such branch register is maintained.

Any notice or other document in hard copy form given or supplied under these articles
shall be deemed to have been served and be effective:

(@) if delivered, at the time of delivery; and

(b) if posted, on receipt or 48 hours after the time it was posted, whichever occurs
first.

Notices in electronic form

Subject to the provisions of the 2006 Act, any notice or other document in electronic
form given or supplied under these articles may:

(@) if sent by fax or email (provided that a fax number or an address for email has
been notified to or by the Company for that purpose), be sent by the relevant
form of electronic communication to that address;

(b) if delivered or sent by first class post (airmail if overseas) in an electronic form
(such as sending a disk by post), be so delivered or sent as if in hard copy form
under article 35.2; or

(c) be sent by such other electronic means (as defined in section 1168 of the 2006
Act) as the Company may specify:

(i) on its website from time to time; or

(i) by notice (in hard copy or electronic form) to all members of the
Company from time to time.
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35.6

35.7

35.8

35.9

35.10

35.11

35.12

35.13

Any notice or other document in electronic form given or supplied under these articles
shall be deemed to have been served and be effective:

(@) if sent by facsimile or email (where a fax number or an address for email has
been notified to or by the company for that purpose), on receipt or 48 hours
after the time it was sent, whichever occurs first;

(b) if posted in an electronic form, on receipt or 48 hours after the time it was
posted, whichever occurs first;

(c) if delivered in an electronic form, at the time of delivery; and

(d) if sent by any other electronic means as referred to in article 35.5(c) above, at
the time such delivery is deemed to occur under the 2006 Act.

Where the Company is able to show that any notice or other document given or sent
under these articles by electronic means was properly addressed with the electronic
address supplied by the intended recipient, the giving or sending of that notice or other
document shall be effective notwithstanding any receipt by the Company at any time of
notice either that such method of communication has failed or of the intended
recipient’s non-receipt.

Notice by means of a website

Subject to the provisions of the 2006 Act, any notice or other document or information
to be given, sent or supplied by the Company to members under these articles (or to
any other person with rights to receive copies of such notices or other documents or
information to be given, sent or supplied by the Company to members) may be given,
sent or supplied by the Company by making it available on the Company’s website.

General

The accidental omission to give notice to or the non-receipt of notice by any person
entitled to such notice shall not invalidate any general meeting or any proceedings at
such general meeting.

Without prejudice to article 35.9, where the Company is able to show that any notice of
general meeting or other notice or document sent by electronic means was properly
addressed with the electronic address supplied by the intended recipient, the giving of
that notice or sending of that document shall be effective notwithstanding any receipt
by the Company at any time of notice either that such method of communication has
failed or of the intended recipient’s non-receipt.

Without prejudice to article 35.9, where notice is given or document sent by means of a
website, the accidental failure to make the notice or document available on the website
throughout the requisite period shall, subject to the provisions of the 2006 Act, not
invalidate any general meeting or any proceedings at such general meeting and the
giving of that notice or sending of that document shall be effective.

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

Joint holders

Any notice given to the joint holder of a share whose name stands first in the Register
in respect of the share (the “Primary Holder”) shall be sufficient notice to all the joint
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35.14

35.15

35.16

35.17

35.18

holders in their capacity as such. For such purpose a joint holder having no registered
address in the United Kingdom and not having supplied an address within the United
Kingdom for the service of notices shall be disregarded for the purposes of determining
the Primary Holder.

Anything agreed or specified by the Primary Holder in relation to the service, sending
or supply of notices, documents or other information shall be treated as the agreement
or specification of all the joint holders in their capacity as such (whether for the
purposes of the 2006 Act or otherwise).

Deceased and bankrupt members

A person entitled to a share in consequence of the death, bankruptcy or mental
disorder of a member or by operation of law or any other event upon supplying to the
Company such evidence as the Board may reasonably require to show his title to the
share, and upon supplying also an address within the United Kingdom for the service
of notices, shall be entitled to have served upon or delivered to him at such address
any notice or document to which the member but for his death or bankruptcy or other
event would be entitled, and such service or delivery shall for all purposes be deemed
a sufficient service or delivery of such notice or document on all persons interested
(whether jointly with or as claiming through or under him) in the share. Save as
aforesaid any notice or document delivered or sent by post to or left at the address of
any member in pursuance of these articles shall, notwithstanding that such member is
then dead or bankrupt or in liquidation, and whether or not the Company has received
notice of his death or bankruptcy or liquidation, be deemed to have been duly served
or delivered in respect of any share registered in the name of such member as sole or
first-named joint holder.

Overseas members

A member who (having no registered address within the United Kingdom) has not
supplied to the Company either an address within the United Kingdom or a valid email
address for the service of notices shall not be entitled to receive notices from the
Company.

Suspension of postal services

If at any time by reason of the suspension or curtailment of postal services or threat
thereof within the United Kingdom the Company is or would be unable to convene a
general meeting effectively by notices sent through the post, a general meeting may be
convened by a notice advertised on the same date in no fewer than one national daily
newspaper published in the United Kingdom with appropriate circulation and, where
the Company keeps an overseas branch register, in at least one daily newspaper
published in the territory where such register is maintained and such notice shall be
deemed to have been duly served on all members entitled to such notice at noon on
the day when the advertisement appears. In any such case the Company shall send
confirmatory copies of the notice by post if at least seven days prior to the meeting the
posting of notices to addresses throughout the United Kingdom again becomes
practicable.

Statutory requirements as to notices

The provisions in these articles regarding the serving of notices and other documents
are subject to any requirements in the Statutes that a particular offer, notice or other
document be served in any particular manner.
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36.

37.

37.1

37.2

Destruction of documents

The Company may destroy:

(@) any share certificate which has been cancelled at any time after the expiry of
one year from the date of such cancellation;

(b) any variation or cancellation of any dividend mandate at any time after the
expiry of two years from the date such variation or cancellation was recorded
by the Company;

(c) any notification of change of name or address at any time after the expiry of
two years from the date such notification was recorded by the Company;

(d) any instrument of transfer of shares which has been registered at any time
after the expiry of six years from the date of registration; and

(e) any other document on the basis of which any entry in the Register is made at
any time after the expiry of six years from the date an entry in the Register was
first made in respect of it,

and it shall conclusively be presumed in favour of the Company that every share
certificate so destroyed was a valid certificate duly and properly cancelled and that
every instrument of transfer so destroyed was a valid and effective instrument duly and
properly registered and that every other document destroyed under this article was a
valid and effective document in accordance with the recorded particulars of that
document in the books or records of the Company. Provided always that:

(i) the foregoing provisions of this article shall apply only to the destruction
of a document in good faith and without express notice to the Company
that the preservation of such document was relevant to a claim;

(i) nothing contained in this article shall be construed as imposing upon
the Company any liability in respect of the destruction of any document
earlier than as stated in this article or in any case where the conditions
of proviso (i) are not fulfilled; and

(iii)  references in this article to the destruction of any document include
references to its disposal in any manner.

Winding up
Directors' power to petition

The Board shall have power in the name and on behalf of the Company to present a
petition to the court for the Company to be wound up.

Distribution of assets in specie

If the Company shall be wound up (whether the liquidation is voluntary, under
supervision, or by the court) the liquidator may, with the authority of a special
resolution and subject to any provision sanctioned in accordance with the provisions of
the Insolvency Act 1986, divide among the members in specie or kind the whole or any
part of the assets of the Company and whether or not the assets shall consist of
property of one kind or shall consist of properties of different kinds, and may for such
purpose set such value as he deems fair upon any one or more class or classes of
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37.3

38.
38.1

38.2

property and may determine how such division shall be carried out as between the
members or different classes of members. The liquidator may, with the like authority,
vest any part of the assets in trustees upon such trusts for the benefit of members as
the liquidator with the like authority shall think fit, and the liquidation of the Company
may be closed and the Company dissolved, but so that no contributory shall be
compelled to accept any shares or other property in respect of which there is a liability.
The liquidator may make any provision referred to in, and sanctioned in accordance
with the provisions of the Insolvency Act 1986.

Transfer or sale under section 110 Insolvency Act 1986

A special resolution sanctioning a transfer or sale to another company duly passed
pursuant to section 110 of the Insolvency Act 1986 may in the like manner authorise
the distribution of any shares or other consideration receivable by the liquidator among
the members otherwise than in accordance with their existing rights and any such
determination shall be binding on all the members subject to the right of dissent and
consequential rights conferred by that section.

Indemnity

Subject to the provisions of and so far as may be permitted by the Statutes, every
director or other officer of the Company (excluding the Company's auditors) shall be
entitled to be indemnified by the Company (and the Company shall also be able to
indemnify directors of any associated company (as defined in section 256 of the 2006
Act)) out of the Company's assets against all liabilities incurred by him in the actual or
purported execution or discharge of his duties or the exercise or purported exercise of
his powers or otherwise in relation to or in connection with his duties, powers or office,
provided that no director of the Company or any associated company is indemnified by
the Company against:

(@) any liability incurred by the director to the Company or any associated
company; or

(b)  any liability incurred by the director to pay a fine imposed in criminal
proceedings or a sum payable to a regulatory authority by way of a penalty in
respect of non-compliance with any requirements of a regulatory nature; or

(c) any liability incurred by the director:
(i) in defending any criminal proceedings in which he is convicted;

(i) in defending civil proceedings brought by the Company or any
associated company in which final judgment (within the meaning set
out in section 234 of the 2006 Act) is given against him; or

(iii)  in connection with any application under sections 144(3) or 144(4) or
727 of the Act or sections 661(3) or 661(4) or 1157 of the 2006 Act (as
the case may be) for which the court refuses to grant him relief.

Subject to the provisions of and so far as may be permitted by the Statutes, and
without prejudice to article 38.1, the Board shall have power to purchase and maintain
insurance at the expense of the Company for or for the benefit of any persons who are
or were at any time directors, officers or employees or auditors of any Relevant
Company (as defined in the following article) or who are or were at any time trustees of
any pension fund or employees' share scheme in which employees of any Relevant
Company are interested, including (without prejudice to the generality of the foregoing)
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insurance against any liability incurred by such persons in respect of any negligence,
default, breach of duty or breach of trust of which they may be guilty in relation to a
Relevant Company arising out of any act or omission in the actual or purported
execution or discharge of their duties or in the exercise or purported exercise of their
powers or otherwise in relation to their duties, powers or offices in relation to any
Relevant Company, or any such pension fund or employees' share scheme.

38.3 For the purpose of article 38.2, "Relevant Company" shall mean the Company, any
holding company of the Company or any other body, whether or not incorporated, in
which the company or such holding company or any of the predecessors of the
Company or of such holding company has or had any interest whether direct or indirect
or which is in any way allied to or associated with the Company, or any subsidiary
undertaking of the Company or of such other body.
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