THE COMPANIES ACT 1985-1989

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF WE HEREBY CERTIFY THIS
T§ BEATRUE COPY
DAT GROUP PLC M OUS B SILLMOIA S

SIMMONS & SIMMONS
1. The name of the Company is DAT Group PLC. City Point

One Ropemaker Street
2. The Company is to be a public company. LONDON EC2Y 98§
3. The Registered Office of the Company will be situated in England and Wales.
4, The objects for which the Company is established are:-

(A) To carry on, in conjunction with each other or as separate and distinct undertakings, all or
any of the following businesses namely:

manufacturers, importers, exporters, agents dealers (both wholesale and retail) in all
articles of commercial, manufacturing, personal and household use and consumption and
in all kinds of raw materials; warehousemen; storage contractors, shipping and forwarding
agents; dealers in property and estates; property developers, property managers, estate
agents, security agents, security against intruders and installation of burglar alarms,
insurance agents and brokers, financiers, financial agents and to act as nominee, trustee,
agent, factor, broker executor, administrator, receiver for or otherwise on behalf of
Companies, Corporations, firms or persons, builders, scaffolders; roofers; contractors;
heating and ventilation engineers and contractors; refrigerating engineers, specialists and
contractors; decorators; painters; bricklayers, carpenters; shuttering manufacturers and
erectors; jointer, public works contractors; plasterers, plumbers, electricians, shop front
fitters, builders' and decorators' merchants; civil, mechanical, constructional, agricultural,
consulting, heating, electrical and general engineers; welders; sheet metal workers;
blacksmiths, motor engineers; garage proprietors; car hire service, taxi proprietors and
operators; travel agents, tour operators, proprietors of vehicles and vessels of all kinds,
transport and haulage contractors; general engineers; tool makers; booking agents for, and
managers of, theatre, cinemas and all other kinds of entertainments and sporting events;
turf and sporting accountants in all their branches; proprietors of shops, cafees, clubs,
hotels and restaurants, catering contractors; dealers in foods and provisions of all kinds;
wine and spirit merchants; butchers; grocers, greengrocers; fishmongers and poultry
merchants; farmers; florists, horticulturists; bakers; confectioners; tobacconists;
ironmongers, hardware merchants; dealers in plastic of all kinds, antique dealers; fumiture
manufacturers and dealers in plastics of all kinds, antique dealers; fumiture manufacturers
and dealers; leather and fancy goods dealers; jewellers, radio, television and electrical
retailers, dealers and repairers, toys games and sports equipment dealers; photographers
and dealers in all kinds of photographic material and equipment, fiim producers and
distributors; textile merchants, tailors, fashion designers, ladies’' and gentlemen’s ouffitters,
boot and shoe retailers; perfumery and cosmetic dealers, hairdressers; manufacturing and
retail chemists; printers, publishers, stationers, advertising and publicity agents; public
relation specialists, consultants, draughtsmen and exhibition specialists; business transfer
agents and employment agents; computer operators, programmers and dealers; market
research specialists; business advisers, mail order specialists; dyers and cleaners; dry
cleaners; proprietors of launderettes, excavation and demolition contractors; plant hirers,
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scrap iron and waste merchants and to carry one all or any of the said businesses, and to
provide services in connection therewith, either together as one business or as separate
and distinct businesses, in any part of the world.

To carry on any other business, whether subsidiary or not, which can, in the opinion of the
Company, be carried on conveniently or advantageously in connection with any of the
business for the time being carried on by the Company.

To acquire and undertake upon such, terms as the Company shall deem expedient the
whole or part of the undertaking, assets or liabilities of any person or body owning any
business within any of the objects of the Company, or whose business, or any part of
whose business, may conveniently or advantageously be combined with the business of
the Company, or any of whose property is suitable for the purposes of the Company.

To purchase, take on lease, hire, or otherwise acquire and hold any lands, hereditaments,
buildings, plant, machinery, goods, chattels, or real or personal property of any kind, or any
right or interest therein or thereover (and whether in possession or reversion or remainder),
which the Company may think desirable in connection with its business.

To apply for, register, purchase, or by other means acquire and protect, prolong, and
renew, whether in the United Kingdom or elsewhere, any patents, patent rights, licences,
trade marks, designs, protections, and concessions, and to use and turn to account and to
manufacture under to grant licences or privileges in respect of the same, and to expend
money in experimenting upon and testing and in improving or seeking to improve any
patents, secret process, inventions, or rights which the Company may acquire or propose to
acquire.

To construct, alter, remove or replace any buildings, erections, structures, roads, railways,
reservoirs, machinery, plant or tools, or works of any description, or to contribute to the
costs thereof, as may seem desirable in the interest of the Company.

To amalgamate with or enter into any partnership or arrangement for sharing profits, union
or interests, reciprocal concession or co-operation with any company, firm or persons
carrying on or proposing to carry on any business within the objects of this Company or
which is capable of being carried on so as directly or indirectly to benefit this Company, and
to acquire and hold, sell, deal with or dispose of any shares or securities of or other
interests in any such company, and to guarantee the contracts of liabilities of, subsidies or
otherwise assist, any such company.

To manage, develop, sell, lease, mortgage, grant licences or rights of, in or over, or
otherwise turn to account any property or assets of the Company.

To borrow and raise money in such manner as the Company shall think fit, and to secure
the repayment of any money borrowed, raised, or owing, by mortgage, charge, lien or other
security upon the whole or any, part of the Company's property or assets (whether present
or future), including its uncalled capital, and also by a similar mortgage, charge, lien or
security to secure and guarantee the performance by the Company of any obligation or
liability it may undertake or which may become binding on it.

To guarantee or give security for the payment or performance of any debts, contracts or
obligations of the Company or of any person, firm or company, for any purpose whatsoever,
and to act as agents for the collection, receipt or prepayment of money and generally to act
as agents for and render services to customers and others and generally to give any
guarantee, security or indemnity.
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To make advances to customers and others with or without security, and upon such terms
as the Company may approve, and to guaranteed the dividends, interest and capital or the
shares, stocks or securities of any company of or in which this Company is a member or is
otherwise interested.

To receive loans at interest or otherwise from, and to lend money and give credit to, and to
guarantee and become or give security for the performance of contracts by, and act as
bankers for, any persons or company, where the so doing may seem advantageous or
desirable in the interests of the Company.

To invest, lend or otherwise deal with unemployed moneys, in such manner, and upon such
terms, as may be thought fit, and to vary investments.

To acquire and hold sell, mortgage, underwrite or deal with the shares, stocks, bonds
debentures or securities of or in any other company or body (whether such shares or
securities be fully paid or not) where the so doing may seem desirable in the interests of the
Company.

To draw, accept endorse, issue or execute promissory notes, bills of exchange, bills of
lading, warrants and other negotiable, transferable or mercantile instruments.

To promote any company to acquire the whole or any part of the assets or liabilities in this
Company, or for any other purpose which may seem desirable in the interests of this
Company, and to subscribe, acquire, underwrite, or place or assist in so doing, the whole
part of the shares or securities of such Company.

To remunerate the Directors of the Company in any manner the Company may think fit and
to pay or provide pensions for or make payments to or for the benefit of Directors and ex-
Directors of the Company or their dependants or connections.

To remunerate officers, employees and servants of the Company and others out of or in
proportion to the returns or profits of the Company or otherwise as the Company shall think
fit; and to promote and give effect to any scheme or arrangement for sharing profits with
officers or employees whether involving the issue of shares or not.

To pay for any property or rights acquired by the Company either in cash or fully or partly
paid up shares, with or without preferred or deferred or special rights or restrictions in
respect of dividend repayment of capital, voting or otherwise, or by any securities which the
Company has power to issue, or partly in one mode and partly in another, and generally on
such terms as the Company may determine.

To pay the costs and expenses of or incidental to the promotion and establishment of the
Company, or to contract for the payment of the same in whole or in part by others.

To aid, financially or otherwise, any association or body having for an object the promotion
of trade industry.

To act as agents or brokers such as trustees for any person, firm, or company, and to
undertake and perform sub-contracts, and also to act in any of the businesses of the
Company through or by means of agents, brokers, sub-contractors, or others.

To sell or otherwise dispose of the undertaking and assets of the Company, or any part
thereof, for any consideration thought fit, and in particular for shares, debentures or other
securities or other companies.
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X) To procure the Company to be registe red or recognise d in any overseas country or place,
and to exercise any of the objects or powers aforesaid in any part of the world.

(Y) To distri buteamong the members any assetsof the Company in specie, but so that no
such distributiongsvhichwouldamountto a reductiono f capital shallbe made withoutsuch
sanction(ifany) as may be requiredby law

2) To do all such other things as are i ncidentalor conduciveto the attainment of the above
objectsoranyo fthem.

The objects set forth in any su b-clause of this c laus e shall not, except where the contextso
requires, be limited or restricted by reference to or inference from any other sub-clause or
by the name of the Company, and none of such sub-clause, but the objects specified in
each sub-clause shall, except where the context otherwise requires, be deemedto be main
objects ofthe Company.

5. The liability of the members is limited.

The share capital of the Company is £50,000 divided into 50,000 ordinary shares of £1.00
each. The Company has the power to increase and divide the shares into several classes

and attach thereto any preferred, deferred or other special d_hts, privileges or conditions
as the Articles of Association may from time to time prescribe.

By a SpecialResolutiopa ssedon 01 April 1997,the authorisedshare capital of the Companywas su b-
dividedto 500,0000rdinarysharesof £0.10each.

By an OrdinaryResolutiopass edon 01 April 1997,the authorisedshare capital of the Company was
increasedo £100,00dividedinto 1,000,0000rdinarysharesof £0.10each.

By a SpecialR esolu tiopassed on 04 May 2000, the authoris edhare capitalof the Companywas sub-
dividedo 10 ,000,00@rdina rghamso f£0.01each.

By a SpecialR esolutiorpassedon 08 Octo ber2004, the authoris ecsharecapitalof the Companywas
increasetb£ 250,000div idednto25,0 00,0000rd inarghare® f£0.01each.
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Company Number: 03276547

11

2.1

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

of

DAT Group PLC

(Adopted by Special Resolution passed on 08 October 2004)

Exclusion of model regulations

No regulationsset out in any statute or statutoryinstrument concerning companiesshall
applyas regulations rarti clesof the Company.

Interpretation

Inthese Arti clesunlessthe contextotherwiserequires:
"the 1985 A ct"meansthe CompaniesA ct 1985.

=the2001 ReRulationstheansthe Un certific atedSe curitiesRegulations2001.

=theseArti cles'meanstheseArti clesofAsso ciationintheir presentformo rasfromtimeto
time alteredandthe expression=thisArti  cle"shallbe construeda ccordingly.

"Address"when used in relationto Ele  ctroni cCommuni cations,in cludesany numbero r
addressusedforthe purposeso  f such communications.

"Auditorstheansthe auditorsfromtime to timeofthe Comp any.

"Board"meansthe board of Directorsfromtime to time of the Company or the Directors
presentat a meetingof Dire ctorsatwhi chaquoru mis present.

=Certifi catedShare" means a share whi ch is not for the time being an Un certifi cated
Share.

"clear days"in relationto a periodof noti  ce,shallmean th at period commencingon (but
excluding)the day uponwhi chthe noti ceisserved, or deemed served, and endingon (but
excluding)the day forwhichit is given, oron whi chitistotake effe ct.

=Communi cationlh cludes a communication comprisingimages and a communication
effe ctinga payment.
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the "Companies Acts" means every statute including any orders, regulations and other
subordinate legislation made under it from time to time in force concerning companies
insofar as the same applies to the Company (whether or not called a Companies Act or
within the statutory citation of Companies Acts).

"Electronic Communication” means a Communication by facsimile or electronic mail, and

anyzoct)%%r form of electronic communication, as defined by the Electronic Communications
Act .

"Executive Director" means an Executive Chairman, Chief Executive Director, Joint Chief
Executive Director, Deputy Chief Executive Director, Managing Director, Joint Managing
Director or Assistant Managing Director of the Company or a Director who is the holder of
any other employment or executive office (whether or not an employee) with the Company
or any of its subsidiary undertakings.

"London Stock Exchange" means London Stock Exchange plc.

"Member" in relation to shares means the member whose name is entered in the Register
as the holder of the shares.

"Office" means the registeredoffice of the Company.

"paid up" means paid up or credited as paid up.

"Re.qgister"means the Register of Members of the Company.
"Re.gistrars"means the registrars for the time being of the Company.
"Relevant System" shall have the meaning given to it by the 2001 Regulations.

"Seal" means the common seal of the Company or any official seal that the Company may
be permitted to have underthe Companies Acts.

"Secretary" means any person qualified in accordance with the provisions of the
Companies Acts and appointed by the Board to perform any of the duties of the Secretary
including a joint, deputy, temporary or assistant Secretary.

"UK Listing Authority” means the competent authority for the time being for the purposes
of Part VI of the Financial Services and Markets Act 2000.

"Uncertificated Share" means a share which may be transferred by the use of a Relevant
System.

References to "appointment"” include reappointment.

References to "debenture" and "debenture holder" include debenture stock and debenture
stockholder, respectively.

References to a "meeting" shall not be taken as requiring more than one person to be
present if any quorum requirement can be satisfied by attendance by one person.

References to a person being entitled to a share by "transmission" shall be references to a
person becoming entitled to a share under the provisions of Article 19.
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3.1

4.1

5.1

6.1

7.1

References to "wdting" include any method of representing or reproducing words in a
legible and non-transitory form.

Referencesto sta tuto ryprovisionsshall be construedasreferencesto those provisionsas
amended or re-enactedor as theirapplic  ations modifiedby other provisions  from timeto
time and shall include references to any provisionsof which they are re-enactments
(whetherwith o rwithoutmod ification) .

Anywords or expressions defined in the CompaniesActs in force at the date when these
Articles or any part thereof are adopted shall bear the same meaning in these Articles or
such part (as the case may be).

The headings are inserted for convenience only and shall not affect the construction of
these Articles.

Where for any purpose an ordinary resolutionof the Company is required, a special or
extraordinary resolution shall also be effective, and where an extraordinary resolution is
required a special resolution shall also be effective.

Share capital

The authorised share capital of the Company at the date of the adoption of these Articles
is £250,000 divided into 25,000,000 shares of Ip each.

Registered office

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

Share rights

Subject to the provisions of the Companies Acts, and in particular to those conferring
dghtso f pre-emptionand without  prejudi ceto any rightsattachedto any shareso r class
of shares, any share in the Company may be issuedwith or hav e attached th eretosuch
preferred, de ferred, qualified or other rightsor such restrictions,whether in r egard to
dividendyoting,retu rnof capitalor otherwise as the Companymay by ordina  ryresolution
determineor,i fthere has notbe enany suchdeterminatioror so  far as the sam e shallnot
make specificprovisionas the Boardmaydete  rmine.

Redeemabl e shares

Subjectto t he provis ionsof the Companies Acts any shares may, with the sanction of a
specialresolution be issuedontermsthatth eyare, or atthe optiono fthe Companyo rthe
Member are liable,to be redeemed on suchte rms and in such mann eras may be
prov idedfor by theseArtic les.

Variation of rights

Subiject to the provisionsof the Companies Acts all or any of the rights for the time being
attached to any class of shares for the time being issued may from time to time (whether
or not the Company is being wound up) be varied or abrogated with the consent in writing
of the holders of not less than three-quarters in nominal value of the issued shares of that
class (excluding any treasury shares) or with the sanction of an extraordinary resolution
passed at a separate general meeting of the holders of the shares of the class.
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7.2

8.1

8.2

8.3

The rights conferred upon the holders of any shares or class of shares shall not, u nless
otherwise expressly provided in the rights attaching to, or the terms of issue of such
shares, be deemed to be altered by the creation or issue of further shares ranking pad
passu therewith.

Allotment of shares and sale of treasury shares

Subje ctto the provisionsof the CompaniesA  cts and these A rticles and any authorising
resolutionspassedin gener almeetingwhi chare for the time beinginfor ce,the unissued
sharesof the Company(whetherfor mingpa rt of the originalor anyin creased capital) shall
be at the disposalof the Board,whi ch may offer, allot, grant optionsover or otherwise

dispose of them to su ch persons,at su ch times, for su ch considerationand uponsu ch
terms and conditionsas the Board may determine.

(A) The Boardshall be generally and unconditionally authorised pursuant to section 80
of the 1985 Act to exercise for each prescribed period all the powers of the

Company to allot relevant securities up to an aggregate nominal amount equal to
the Section 80 Amount.

(B) The Board shall be empowered during each prescribed period to allot equity
securities wholly for cash in accordance with the said authority and independently
of such authority to sell relevant shares (as defined in section 94(5) of the 1985
Act) if, immediately before such sale, such shares are held by the Company as
treasury shares (within the meaning of section 162(3) of the 1985 Act) as if section
89(1) of the 1985 Act did not apply to such allotment or sale provided that such
powers shall be limited to the allotment or sale of equity securities wholly for cash:

(1) in connection with pre-emptive issue; and

(2) otherwise in connection with a pre-emptive issue, up to an aggregate normal
amount equal to the section 89 Amount.

For the purpose of Article 8.2:

(A) "pre-emptive issue" means an offer of equity securities by way of rights, or open
offer or other pre-emptive basis which is open for acceptance for a period fixed by
the Board to holders of equity securities on the Register on a date fixed by the

Board in proportion (as nearly as may be) to their respective holdings of such
securities or which would be held by them if other shares or securities held by them
are deemed to have been converted into equity securities in calculating the extent

of their holdings or in accordance with the rights attached thereto but subject to
such exclusions or other arrangements as the Board may deem necessary or
expedient to deal with:

(1) fractional entitlements; or

(2) directions from any holders of shares to deal in some other manner with their
respective entitlements; or

(3) legal or practical problems arising in any overseas territory; or
(4) the requirements of any regulatory body or stock exchange; or

(5) securities being represented by depository receipts; or
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(6) any other relevant matter;,

(B) =prescribedberiod” means any period (not exceeding five years on any occasion)
for which (i) any authority conferred pursuant to Article 8.2(A) is conferred or
renewed by ordinary or special resolution stating the Section 80 Amount, and (ii)
the power conferred pursuant to Article 8.2(B) is conferred or renewed by special
resolution stating the Section 89 Amount;

©) the =Section 80 Amount" shall for any prescribed period be that stated in the
relevantordinary or special resolution or any increased amount fixed by ordinary or
special resolution;

(D) the =Section89 Amount" shall for any prescribed period be that stated in the
relevant special resolution;

(E) the nominalamount of any securities shall be taken to be, in the case of rights to
subscribe for or to convert any securities into shares of the Company, the nominal
amount of such shares which may be allotted pursuantto such rights;

P the Company may before the expiry of any prescribed period or before any
revocation or amendment of such authority make an offer or agreement which
would or might require relevant or equity securities to be allotted or treasury shares
sold after such expiry or any such revocation or amendment and the Board may
allot or sell relevant or equity securities in pursuance of any such offer or
agreement as if the power to do so had not expired or been revoked or varied;

(G) any authority conferred pursu antto Article 8.2(A) shall be capable of revocation or
variation by ordinary or special resolution and of renewal by ordinary or special
resolution for a period not exceeding five years; and

H) any power conferred pursuant to Article 8.2(B) shall be capable of revocation or
variation by special resolution and of renewal by special resolution for a period not
exceeding five years.

9. Commissions

9.1 The Company may exercise all powersof payingcommissions or brokerage conferredor
permittedby the CompaniesActs andth e commission r brokerage may be satis fiedby
the paymento fcash orby the allotmento ffullyo r partly paid shares or pa rtly in one way
and partlyinthe other.

10. Non-recognition of trusts and other equitabl e interests

10.1 Except as ordered by a court of competentjurisdiction or as required by law no person
shall be recognised by the Company as holding any share, including a share warrant or
any right to a share upon any trust and (except only as otherwise provided by these
Articles or 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 having
notice thereof) any equitable, contingent, future or partial interest in any share or any
interest in any fractional part of a share or any other right in respect of any share except
an absolute dght to the entirety thereof in the registered holder or a person entitled to
registration thereof.
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11. Share warrants

11.1 The Company may, with respectto any fully paid shares, issue a share warrant stating
that the bearero f the warrantis entitledto the shares specifiedin itand may provid e(by

couponso r otherwise) forthe paymento f future dividendsor other moneyson the shares
includedin a sharewarrant.

11.2 The powers refe rred to in this Ar ticle 11 may be exercised by the Board, which may
determine and var y the conditions on which share wa rrants shall be issued, and in
particular on which:

(A) a new share warrant or coupon will be issued in the place of one damaged,
defaced, worn out, lost or destroyed (provided that no new share warrant shall be

issued to replace one that has been lost unless the Board is satisfied beyond
reasonable doubt that the original has been destroyed);

(B) the bearer of a share warrant shall be entitled to receive notice of and to attend,
vote and demand a poll at general meetings;

(©) dividends will be paid; and

(D) a share warrant may be surrendered and the name of the holder entered in the
Register in respect of the shares specified in it.

Subject to such conditions and to these Articles, the bearer of a share warrant shall be
deemed to be a Member for all purposes. The bearer of a share warrant shall be subject

to the conditionsfor the time being in force and applicable thereto, whether made before
or after the issue of such share warrant.

12. Share c ertificates

12.1 Every person(excepta stockexchange nomineeinrespe  ctof whomthe Companyis not
by law re quired to complet e and have ready for delive ry a certifi cate) whose name is
entered as a holdero f any shares in the Register shall be entitled, withoutpayment,to
receivewithintwo monthsa fter allotmentor lodgmento f trans ferto him of the shar esin
respecto fwhich he is so registered(or withinsuch otherperiodas the te rms of issueshall
provide)or, i f earlier, withinsuch periodas is requiredby the rules o f the LondonStock

Exchange from timeto time,one  certifi catefor all suchsharesof any one classorsevera |
certificateseach for one or more of such shares o f such class upon payment for every

certifi cateafter thefirsto f suchreasonableout-o f-pocketexpensesasthe Boardma yfrom
tim etotime determine. Inth e case ofa share heldjointlyby severalp ersonsdelive ryofa
certificateto one o f severaljoint holde rsshall be su fficientdelive ryto all. The Company
may deliver a certificate to the brokero r agentwho is, or appea rs to be, actingfor the
regist eredholde r,andthisshall be equivalentto delive  rytothe hold er. A Member (except
such a nomin eeas aforesaid)who has trans ferred some o f the shares comprisedin his
registeredholdingshall be entitledto a certifi cate for the balan ce withoutcharge. Eve ry
certifi cateshallspeci fyth e sharestowhichit relatesand the amountpaid up thereon. The
Companyshallin no case be boundto registermorethan four personsas thejoint holders
of anyshare. This Articl e12.1 shallnotapplyi fthe CompaniesActs requireor allowth e
Companynotto issuea share certificate to any memb erfor so longas he has electedto
holdany share as an Unce rtificatedShare.

12.2 Any two or more certifi catesrepresentingshares of any one classheld by any M ember
may at hisrequestbe cancelledand a singlenew certifi cate for suchshares issued in lieu
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12.3

12.4

12.5

13.

13.1

13.2

13.3

13.4

135

13.6

on surrender of the odginal certificates for cancellation but the Company may charge to
the Member any expenses or fees thereby incurred.

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

If a share certificate is defaced, wom out, lost or destroyed it may be replaced without fee
but on such terms (ifany) as to evidence and indemnity and to payment of any exceptional
out-of-pocket expenses of the Company in investigating such evidence and preparing
such indemnity as the Board may think fit and, in case of defacement or wearing out, on
delivery of the old certificate to the Company.

All forms of certificate for share or loan capital or other securities of the Company (other
than letters of allotment, scrip certificates and other like documents) shall be issued under
a Seal unless the Board shall resolve not to have a Seal pursuant to Article 46.3, in which
case such certificates shall be executed in accordance with Article 46.4, having regard to
the terms of issue and any listing requirements, or the Board shall resolve that any such
certificates shall be authenticated by laser seal. The Board may by resolution determine,
either generally or in any particular case or cases, that any signatures on any such
certificates need not be autographic but may be affixed to such certificates by some
mechanical means or may be pdnted thereon or that such certificates need not be signed.

Shares without c ertificates and sh ares which ¢ an be transferred without tr ansfer
forms

If the Companies Acts allow, the Company may issue shares and other securities which
do not have certificates, including Uncertificated Shares.

The Company may also allow any shares and other securities to be transferred without a

transfer form by the use of a Relevant System, or such other systems as may hereafter
become available.

The Board may allow, at its discretion, Certificated Shares to be converted into
Uncertificated Shares and vice versa, but the Board shall comply with the 2001
Regulations and the requirements of the Relevant System, in relationto such conversion.

There shall be entered in the Register details of the number of Uncertificated Shares held
by each member. The Register must be compiled and kept up to date so as to meet the
requirements of the 2001 Regulations and the Relevant System.

Certificated and Uncertificated Shares of the same class shall be treated as one class of

shares, notwithstanding that these Articles or the 2001 Regulations require different
treatment to be given to Certificated or Uncertificated Shares.

Upon any of the shares of the Company becoming Uncertificated Shares, these Articles
will continue to apply to such Shares only so far as they are consistent with:

(A) holding those shares as Uncertificated Shares;
(B) transferring ownership of those shares by using a Relevant System; and

(C)  the provisions of the 2001 Regulations.
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13.7 The Board may make rulesw hich:
(A) govem the issue, holding and transfer of shares and securities;

(B) where appropriate,the mechanics of conv ersionand redemption of such shares
and s ecuriti es;

©) govern the mechanics for payments inv olvin ga Relevant System;

(D) make any other provisionswhich the Board considers to be necessaryto ensure
that these Articlesa re consistentwith the 2001 Regulationsand with any rules or
guidanc eof an operatoro fa RelevantSystemunderthe 20 01 Regulations.

Such rules may provi de that they apply to the exclusion of all other provisio nsin these
Articlesrelatingto ce rtificatesand the trans fer, conversionand redemptiono f sharesand
other securiti es, and any other provisionswhich a re inconsistent with the 20 01
Regulations. | fany such rules are made, Article 13.6 willcontinueto apply butshallb e
subjectto such rules.

14. Lien

14.1 The Company shall have a firs tand paramountlien on every share (not being a fully paid
up shar e) for all mon eys,whether pr esentl ypayable or not, cal led or payable, at a date
fixed by or in accordancew ith the terms o f iss ue of such share, in respect of suchshare
The Board mayat any time, eithergenerallyor inany particularcase, wa ive any li enthat
has arisen, or declare any shareto be whollyor pa  rtlyexempt from the provisionfthis
Article. The Company 'slien on a share shallextend to all dividendsan  d oth er moneys
payablein respecto fit.

14.2 The Company maysell, in such manner as the Board may think 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
the intention to sell in default of such payment, has been served on the holder for the time
being of the share. For giving effect to any such sale the Board may authorise some
person to transfer the share sold to, or in accordance with the directions of, the purchaser
thereof. If the forfeited share is an Uncertificated Share, the Board may do everything
necessary to transfer the forfeited share under the 2001 Regulations. The transferee shall
be registered as the holder of the share and he shall not be bound to see to the
application of the purchase money, nor shall his title to the share be affected by any
irregularity or invalidity in the proceedings relating to the sale.

14.3 The net proceeds of the sale by the Company of any share on which it has a lien shall be
applied in or towards payment or discharge of the debt or liability in respect of which the
lien exists so far as the same is presently payable, and any residue shall (upon surrender
to the Company for cancellation of the certificate for the share sold and subject to a like
lienfor debts or liabilities not presently payable as existed upon the share prior to the sale)
be paid to the holder immediately before such sale of the share or to any personwho is
entitled to the share by transmission.

15. Calls on shar es

15.1 Subject to the terms of issue, the Board may from time to time make calls upon the

Members or persons entitled to a share by transmission in respect of any moneys unpaid
on their shares (whether on account of the nominal amount of the shares or by way of
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15.2

15.3

154

155

15.6

15.7

16.

16.1

premium) and not by the terms of issue thereof made payable at a date fixed by or in
accordance with such terms of issue, and each Member or person entitled to a share by
transmission shall (subject to the Company serving upon him at least fourteen days' notice
specifying the amount, time or times and place of payment) pay to the Company at the
time or times and place so specified the amount called on his shares. A call may, before
receipt by the Company of a sum due thereunder, be revoked or postponed in whole or in
part as the Board may determine. A Member or person entitled to a share by transmission
shall remain liable for calls made upon him notwithstanding the subsequent transfer of the
shares in respect whereof the call was made.

A call may be made payable by instalments and shall be deemed to have been made at
the time when the resolution of the Board authorising the call was passed.

The joint holders of a share shall be jointly and severally liable to pay all calls in respect
thereof.

If a sum called in respect of a share shall not be paid before or on the day appointed for
paymentthereof, the person fromwhom the sum is due shall pay interest on the sum from
the day appointed for payment thereof to the time of actual payment at such rate, not
exceeding (unless the Company by ordinary resolution shall otherwise direct) 25 per cent.
per annum, as the Board may determine, but the Board shall be at liberty to waive
payment of such interest wholly or in part.

Any sum which, by the terms of issue of a share, becomes payable on allotment or at any
date fixed by or in accordance with such terms of issue, whether on account of the
nominal amount of the share or by way of premium or as an instalment of a call, shall for
all the purposes of these Articles be deemed to be a call duly made, notified and payable
on the date on which, by the terms of issue, the same becomes payable. Inthe case of
non-payment, all relevant provisions of these Articles as to payment of interest, forfeiture

or otherwise shall apply as if such sum had become payable by virtue of a call duly made
and notified.

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

The Board may, if it thinks fit, receive from any Member or person entitled to a share by
transmission willing to advance the same, all or any part of the moneys uncalled and
unpaid upon any shares held by him and upon all or any of the moneys so advanced may
(until the same would, but for such advance, become presently payable) pay interest at
such rate, not exceeding (unless the Company by ordinary resolution shall otherwise
direct) 15 per cent. per annum, as may be agreed upon between the Board and the
Member or person entitled to a share by transmission paying such sum in advance, but
the Member shall not be entitled to participate in any dividend or other distribution by
virtue of such advance.

Forfeiture of shares

Ifa Member or person entitledto a share by transmissio nfails to pay any call or instalment
of a call on or before the day appointed for payment thereof the Board may, at any time
thereafter during such time as any part of such call or instalment remains unpaid, serve a
notice on him requiring payment of so much of the call or instalment as is unpaid, together
with any interest which may have accrued and any expenses incurred by the Company by
reason of such non-payment.
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16.2

16.3

16.4

16.5

16.6

16.7

16.8

The notice shallname a furtherday (notbeing lessthan fourteen days from the date of the
noti ce) on or be forewhich,and the pla cewhere, the paymentrequired bythe notic eisto
be made andshal Istate thatin the ev entof non-pa ymenton or be forethe day and att he
place appointed,the shares in respectof wh ich such ca Il was made o r instalmentis
payable willb e liableto b e forfeited. The Boardmay acc eptthe surrend erof any share
liableto be forfeited hereunderand, in suchcase,re ferencesinthese Articlesto forfeiture
shallinc ludesurrender .

If the requirements of any such notice as aforesaid are notco mplied with, any sharein
respecto f whichsuchnoti cehas been givenmay, at any time thereafter,be fore payment
of all calls or instalmentsand interestdue inr  espectth ereof has been made, be forfeited
by a resolutionof the Boardto that effect . Such forfeiture shall includeall dividendso r
other moneyspayab lein respectofthefo rfeitedshare andnot paidbe fore thefo rfeiture.

When any share has been forfeited, notice of the forfeiture shall be served upon the
person who was before forfeiture the holder of the share or the person entitled to the
share by transmission, as the case may be, and an entry of such notice having been given
and of the forfeiture with the date thereof shall forthwith be made in the Register opposite
to the entry of the share; but no forfeiture shall be in any manner invalidated by any
omission or neglect to give such notice orto make such entry.

Until cancelled in accordance with the requirements of the Companies Acts, a forfeited
share shall be deemed to be the property of the Company and may, subject to the
provisions of the Companies Acts, be sold, re-allotted or otherwise disposed of either to
the personwho was, before forfeiture, the holder thereof or entitled thereto 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 disposition the forfeiture may be annulled on such terms as
the Board may think fit.

A person whose shares are forfeited shall thereupon ceaseto be a Member in respect of
the fo rfeitedshares,and shallsu rrenderto th e Company for canc ellationthe certifi cate for
the sharesfo rfeited, but shall , notwithstanding he forfeiture, remain liableto pay to the
Companyall moneyswhichat the date o  f forfeiturewere presentlypayable by himtoth e
Company in r especto f the shares with interestthereonat the rate o f 25 per cent. pe r
annum (o r suchlower rate as the Boardmay d etermine) from the date o f forfeitureuntil
payment, and the Company may en force paymentwithoutbeing underany obligationto
make any allowanceforthe value of the shares  forfeitedor for any consideratiorreceived
ontheirdisposab r may waive paymentinwhole orinpa rt.

A statutory declarationin writing that the declarant is a Director or the Secretary of the
Company and that a share has been duly forfeited on the date stated in the declaration
shall be conclusive evidence of the facts therein stated as against all persons claiming to
be entitled to the share. The Company may receivethe consideration (if any) given for the
share on the sale, re-allotment or disposition thereof and the Board may authorise some
person to transfer the share to the person to whom the same is sold, re-allotted or
disposed of, and he shall thereupon be registered as the holder of the share and shall not
be bound to see to the application of the purchase money (if any) nor shall his title to the
share be affected by any irregularity or invalidity in the proceedings relating to the
forfeiture, sale, re-allotment or disposal of the share. The person who becomes registered
as the holder of the share shall be discharged from all calls made before such sale, re-
allotment or disposal of the share.

The forfeitureof a share shall involve th e extinctionat the time of forfeitureof all i nterests
in and all claimsand demandsagainstth e Companyin respecto f that share andall other
rightsand liabilitiesncidentalto that share as b etween the holder of that share and the
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Company, except only such of those rights and liabili tiesas are by these Articles expressly
saved, or as are by the Companies Acts given or imposed in the case of past Members.

17. Disclosure of interests

17.1 The Board may by noti ceinwriting(inthisArti  cle calleda =Dis closureNoti ce")requireany
Member or other personappearingto be interestedor appearingto h ave been interested
inany sharesinthe Companytodis closeto the Companyinwritingandwithinsu  ch period
as is spe cifiedin the Dis closureNoti ce (not being lessthan 14 days fromthe servi ceor
deemed se rvice thereof)su chinformatioras the Boardshall, pursuantto any provisiorof
the CompaniesAc ts, be entitledto require relatingto interestsin the shares in question
and, inthe eventof su cha failureto complywith a DisclosureNoti ce as is referredto in
Arti cle 17.3, the Board may, withoutprejudi  ceto any other rightsand remedies available

tothe Companyin respe ctofsu ch non-complian ce,imposeany or all ofthe san ctionsset
outinArti clel7.4.

17.2 The Board may cause a Dis closureNoti ceto be given pursuanttoArti cle17.1 at anytime
and more than one su ch noti ce may be given to the same Member or other personin
respe ctofthe same shares .

17.3 Where a Member or otherpe rsononwhom a Dis closureNoti ce has been se wed has not,
withinthe periodspe cifiedin the Dis closureNoti ce (or su ch further periodas the Board
may in its dis cretionallow),suppliedto the Companythe info  rmationthereby requiredin
respe ctofany shares (in thisA rticle called the =RelevantShares")the Bo ardmay imp ose
sanctions on the registered holder of the Relev  ant Shares (in this A rticle called the
"RelevantMember")ina ccordan cewithA rticle 17.4 providedthat:

(A) 14 days shall have elapsedfromthe date ofthe se  rvice or deemed se rvice ofthe
DisclosureNoti ceduringwhi chtime the Member or other personshall have failed
to supplysu ch informatiorand su ch failure shall have continueddownto th e date
onwhi chsanctionsare imposedand

(B)  the Dis closureNoti ce shall have contained a statementto the effe ct thatin the
event of su ch failure the Boardwould or mightimpose san  ctionsin accordan ce

with A rticle 17.4, summarisingor setting out su ch article or the relev ant part
thereof.

17.4 Where, pursuantto the provisionf thisA  rticle 17, the Board may impose san ctions, it
may imposethe followingsan ctions:

(A) if the Relevant Shares represent0 .25 per cent. or more in number of the issued
sharesof any class(calculatedonthe basisthattre asurysharesare ignored)that:

(1) inresp ectofthe RelevantSharesthe Relev antMember shallhave norightto
attend or vote at any general meeting of the Company or at any separate

general meetingofthe holde rsofany classofsharesorto exer ciseany other

right in relationto any meeting of the Companyor any class of shareholders
thereof:and /or

(2) in respect of the Relevant Shares, the Relevant Member shall have no right
to receive any dividend; and/or

(3) the Board may decline to register any transfer of Relevant Shares other than
a sale to a bona fide unconnected third party such as a sale through the
London Stock Exchange or an overseas exchange or by the acceptance of a
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takeover off er,which shall mean an offer to all of the holders or to all of the
holders (other than the offeror and his nominees) of the shares in the
Company to acquire such shares or a specified portion thereof or to all of the
holders (or to all of the holders other than the offeror and his nominees) of a
particular class of those shares to acquire the shares of that class or a
specified proportion thereof including a transfer made pursuant to the
provisions of the Companies Acts conferring powers of compulsory purchase
in respect of a take-over offer; and

(B) in any other case the sanction referred to in Article 17.4(A)(1).

The Board shall not have an obligation to impose any sanctions pursuant to this Article
and any imposition of sanctions may, subject to the provisions of this Article, be made on
such terms and subject to such conditions as the Board may think fit. The Board's power
to impose sanctions shall not be prejudiced at any time by indulgence granted to any
person or by any delay in serving a Disclosure Notice or in determining to impose
sanctions. The Board may at any time and from time to time exclude any Relevant Shares
from the sanctions or cancel or suspend or vary the sanctions imposed by it but so that the
sanctions as so varied shall not include any sanction that could not have been imposed
when such sanctions were first imposed by it.

Notice in writing of the imposition of any sanctions pursuant to this Article shall be given by
the Company to the Relevant Member in accordance with these Articles and to any other
person (whose failure to comply with the Disclosure Notice was taken into account by the
Board in determining to impose such sanctions) at his last known address, but the non-
receipt of such notice by any person entitled thereto shall not invalidate the sanctions.

17.5 Any sanctions imposed pursuant to this Article shall cease to apply after such period (not
exceeding seven days) as the Board may specify after:

(A) the Board is satisfied that the required information has been produced to the
Company; or

(B) receipt by the Company of notice of a transfer of the Relevant Shares by any such
transfer as isreferred to in Article 17.4(A)(3).

Where the Company has withheld payment of any dividend in respect of any Relevant
Shares (and any other shares of the Company held by the Relevant Member) pursuantto
sanctions imposed in accordance with Article 17.4(A)(2), such dividend shall be paid to the
person who would, but for such sanctions, have been entitled thereto, or as he may direct
as soon as reasonably practicable after the sanctions shall have ceased to apply, but the

Company shall not be obliged to account for any interest thereon whether or not such
interest has been earned.

17.6  Where any securities are issued pursuant to any rights issue or capitalisation issue in right
of any Relevant Shares, the Board may determine that the Relevant Member is subject to
sanctions in respect of such securities as if those securities were Relevant Shares. If the

Board so determines it will give notice in writing of the determination to the Relevant
Member.

17.7 Forthe purposes of this Article a person shall be treated as appearing to be interested in
any shares if the Member holding such shares has given to the Company a notification
pursuant to the statutory notice which fails to establish the identities of those interested in
the shares and if (after taking into account the said notification and any other relevant
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notificationo r inform ation)the Company knows or has reasonable cause to believe that
the personin questionisor may be interestedinthe shares.

17.8 Inthe evento fany conflictbetweenthe provision®  f thisArticleand any o ther Articlethe
provision® fthisAr ticle shallprevail.

17.9 This Ar ticle is in additionto, and shall not in any way prejudiceor affect, the statutor y

rightso f the Company arising from any failure by any personto give any information
requiredb y a DisclosureNoti cewithinthe time speci fiedinit. Fo r the purposeo f this
Articl e 17.9 a DisclosureNoti ce may requireany in formationto be givenbe fore the expi ry

of the pe dodreferredto inA rticlel7 .1.

18. Transf er of shar es

18.1 Subjectto sucho f the restriction® f these Articlesas may be ap plicable, any Member
may trans ferall orany o f his Ce rtifi catedShares by an instrumenb f trans ferin the usual
common form or in any otherfo rm whichthe Boa rd may approve. The trans fer of an
Uncertifi catedShare need notbe in writingand shall complywithsuch rulesas the Board

may adopt underArticle 13.7.

18.2 The instrumento f trans ferof a Certifi cated Share shall be signedby o r on behal f of the
transferorand (inthe case of a partly paid share) the trans feree, and the transferorshall
be deemed to remainthe holderofthe share untilthe name o fthe trans fereeis enteredin

the Register in respect thereof.  All inst rumentso f trans fer, when registered, may be
retainedbythe Company.

18.3 The Board may, in its absolute discretionand without assigningany reason there for,
declineto registerany transfero f any share thatis nota fully paid up shar eor on which
the Companyhas a lien providedthat inthe  case of shares admittedto the OfficialListo  f
the UK ListingAuthority such discretiomrmay not be exercisedinsucha way as to prevent
dealingsinth eshares fromtakingpla ce onan openand properbasis.

18.4 No trans ferof any share shallbe madeto a bankruptor personwho is mentallydisordered
or a patientforany purposeof any statuterelatingto mentalhealth.

18.5 The Boardmay alsodeclineto registerany  transfer unless:

(A) inthe case of a Certificated Share, the instrumentof trans fer,duly stamped, is
lodgedwith the Companyaccompaniedbythe certifi catefor the sharesto whichiit
relates, and such othereviden ceas the Board may reasonablyrequireto showthe

righto f thetrans ferorto make thetrans fer;,

(B) inthe case of a Certifi catedShare, the instrum entof transferis inresp ectof only
one classo fshare;and

(©) inthe case of a trans fertojoint holdersof a C ertifi catedor Un certificated Share,

the numbero fjointholde rsto whomthe shareisto betrans ferreddoesnot exceed
four.

18.6 If the Share to be transferred is an Uncertificated Share, the Board may refuse to register
a transfer if the 2001 Regulations allow it to do so and must do so where the 2001
Regulations so require.

18.7 If the Board declines to register a transfer it shall send to the transferee notice of the
refusal:
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(A) in the case of a Certificated Share by such time as is t he earlier of (1) the time
required by the rules of the London Stock Exchange in force for the time being or
(2) the expiration of two months after the date upon which the instrument of
transfer was lodged; and

(B) in the case of an Uncertificated Share within two months of the date on which the
Registrars received "dematedalised instructions" authenticated in accordance with

the 2001 Regulations to update the Register to show the transferee as the holder
thereof.

18.8 No fee shall be charged by the Company for registering any transfer, probate, letters of
administration, certificate of death or marriage, power of attorney, stop notice, order of
court or other instrument relating to or affectingthe title to any share, or otherwise making
any entry in the Register relating to any share.

18.9 The Register may be closed at such times and for such periods as the Board may from
time to time determine and either generally or in respect of any class of share, but shall
not be closed for more than 30 days in any year. The Board must comply with the 2001
Regulations relating to the closing of the Register (which will require the Company to
obtain the consent of the operator of the Relevant System).

18.10 Nothing in these Articles shall preclude the Board from recognising a renunciation of the
allotment of any share by the allottee infavour of some other person.

19. Transmission of shares

19.1 In the case o f the death o f a Member, the survivoror su rvivors (if any), whereth e
deceased was a joint holder,and the executorsor administratorso f the de ceased, where
he was a sole holderor where all 0  f thejointhold ershas died, shall be the only persons
recognisedbythe Companyas havingany titleto hisshares;but nothingherein contained
shall releaset he estateo f a deceased hold erfromany liabilityinr especto fany sha re held
by him solelyorjointlywith other persons.

19.2 Any person becoming entitled to a share in consequence of the death or bankruptcy of a
Member or otherwise by operation of law may, subject as hereinafter provided and upon
such evidence being produced as may from time to time be required by the Board as to
his entittement, either be registered himself as the holder of the share or elect to have
some person nominated by him registered as the transferee thereof and the Company
shall make no charge for such registration. Ifthe person so becoming entitled elects to be
registered himself, he shall deliver or send to the Company a notice in writing signed by
him stating that he so elects. If he shall elect to have his nominee registered, he shall
signify his election by signing an instrument of transfer of such share in favour of his
nominee. 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 instrument of transfer as aforesaid as if the death or bankruptcy of the Member

or other event giving rise to the transmission had not occurred and the notice or
instrument of transfer were an instrument of transfer signed by such Member.

19.3 Where a person becomes entitled to a share in consequence of the death or bankruptcy of
a Member or otherwise by operation of law, the rights of the Member in relation to that

share shall immediately cease. A person becoming entitled to a share in consequence of
the death or bankruptcy of a Member or otherwise by operation of law shall (upon such
evidence being produced as may from time to time be required by the Board as to his
entittement) be entitled to receive and may give a discharge for any dividends or other
moneys payable in respect of the share, but he shall not be entitled in respect of the share
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20.

20.1

20.2

20.3

20.4

21.

21.1

to receive notices of or to att end or vote at general meetingso fthe Company or, save as
aforesaid,to exercise inrespecto f the shareany o f the rightsor privilegesof a Member
untilhe shall have becomeregisteredas the holderth ereof. The Board may at anytime
give noticere quiringany such persontoelecteit herto be register edhimsel for to trans fer
the share and if the noticeis not compliedwith withinsixtydays the Board may thereafter
withholdpaymento f all divid endsand other moneys payablein respecto  f the share until
therequirementso fthe noti cehave beencompliedwith.

Stock

The Companymay from timeto time ingeneral meeting convertany fully paid upshar es
into stockand may reconvert any stockinto fully paid up sharesof any denomination.
After the passingo f any resolution convertingall the fully paid up shareso f any classin
the capitalo fthe Companyintosto ck,any shares o fthat classthat subsequentlype come

fullypaid up and rankpa d passuin all other respectswith such shares shall, by vi rtue of
this Articleand suchr esolutionbe converted intosto ck trans ferablein the same unitsas

the sharesalreadyconve rted.

The holderso f stock maytrans ferthe same or any partthereofinthe sam e mannerand

subjectto the same regulationsas the shares  from whichthe sto ck arose might, priorto
conversion,have beentrans ferredor as near theretoas circumstan cesadmit. The Board
may from time to timefixth e minimumamounto f sto cktrans ferableand restrictor forbid
the trans ferof fractionso f such minimumbutthe minimumshall not, withoutthe sanction

of an o rdinaryresolutiono fthe Company, exceed the nominalamounto f each of the
shares fromwhichthe st ockarose.

The holdersof stocksha Il, accordingto the amounto fthe stockheld by them, have the
same rightsas regards dividendsyotingat general meetingso f the Companyan d other
mattersas i fthey heldthe shares fromwhichthe sto ckarose, butnosuchright(ex ceptas
to participationin dividendsand in assets on a reductiono f capital or a winding up) shall
be con ferredby an amounto f stockwhichwouldnot,i f existingin shares, have con ferred
suchright.

All provisionf these  Articl eswhichare applicableto paid up sharesshall applyto st ock,
and the words "share" and "sharehold er'herein shall include =stock"and "stockholder"

respectively .

Untraced sharehold ers

The Companyshall be entitledto sellat the bestp  ricereasonablyobtainableany shareo f
a Member orany share to whicha person is entitled by transmissionif and provided that:

(A)  fora periodo f 12 years (endingwith the date o f publi catiorof the adve rtisements
referredto in A rticle 2101(B) (or, if publish edon differentdates, on the earlier

thereof)) noche que orwarrants entby the Companythroughthe postina  pre-paid
letter addressed to the Member or to the personentitlt  edby trans missionto the

share at his address on the Register o r the last known address given by the
Member or the personentitledbytransmissionto which ch equesand warrantsa re
to be sent has been cashed and no cash dividendpayableon the share hasbe  en
satisfied by the Company by the transfer offundsto a bank ac countdesignatedby
the Member or personentitledbytransmissiorto the sha re and no communi cation
has been receivedby the Company from the Member or the person entitledby
transmissionprovidedthat in any such pe  riod o f twelve years the Company has

paid at leastthree cash dividendswheth er interimor final and no such dividend
has been claimed;and
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21.2

21.3

22.

22.1

(B) the Company has given notice of its intention to sell such share at the expiration of
the said period of 12 years by advertisement in both a leading national newspaper
and in a newspaper circulating in the area in which the address referred to in
Article 21.1(A)is located; and

©) during the further period of three months after the date of publication of the
advertisements (or the date of the last of the two advertisements to be published if
they are published on different dates) and priorto the exercise of the power of sale
the Company has not received any communication from the Member or person
entitled by transmission and the Member or person entitled by transmission has not
cashed any cheque or warrant or had funds transferred into his bank account in
respect of dividends in the manner set out in Article 21.1(A); and

(D) if any securities of the Company are admitted to listing by the UK Listing Authority
or admitted to trading on AIM, the Company has first given notice in writing to the
London Stock Exchange of its intention to sell such shares.

To give effect to any such sale of a Certificated Share the Company may appoint any
person to execute as transferor an instrument of transfer of such share and such
instrument of transfer shall be as effective as if it had been executed by the Member or
person entitled by transmission to such share. To give effect to any such sale of an
Uncertificated Share, the Board may do whatever it considers necessary to transfer the
share and such action shall be as effective as if it had been done by the Member or
person entitled by transmission to such share. The Purchaser shall not be bound to see to
the application of the purchase moneys nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings relating to the sale. The Company shall
account to the Member or person entitled by transmission to such share for the net
proceeds of such sale by transferring all moneys in respect thereof to a separate account
in the name of such Member or other person which shall be a permanent debt of the
Company and the Company shall be deemed to be a debtor and not a trustee in respect
thereof for such Member or other person and shall upon the request of the Member or the
person entitled by transmission to the share, pay such moneys to him. Moneys credited to
such separate account may either be employed in the business of the Company or
invested in such investments (other than shares ofthe Company or its holding company, if
any) as the Board may from time to time think fit and the Company shall not be required to
account to the former Member or person entitled by transmission to such share for any
interest or other moneys earned from the net proceeds of such sale.

If during the period of 12 years referred to in Article 21.1(A) or during the period of 3
months referred to in Article 21.1(C) or dudng any intervening period further shares have
been issued in right of those held at the beginning of the 12 year period or of any
previously so issued during such periods and all of the requirements of Articles 21.1(A) to
21.1(D) inclusive have been met in respect of such further shares on the basis that all
references to the 12 year period shall be deemed to be references to the entire period in
which all such further shares have been in issue and on the basis that the proviso to

Article 21.1(A) shall not apply to such further shares, then the Company may also sell
such further shares under Article 21.2.

Increase of capital

The Company may from time to time in general meeting increase its capital by such sum
to be divided into shares of such amounts and in such currency as the resolution shall

prescribe. Such new shares shall be subject to all the provisions of these Articles.

C&C CORP/ABO6020/CBW(DO07065) 16 LN:1AOFSE6_t3(4)



22.2

23.

23.1

24.

24.1

24.2

Subject to the provisionsof the Companies Acts the Company may, by the resolution
increasingthe capital,directthatthe new shareso  r any ofthem shallbe offeredin thefirst
instanc eto allthe hold ersfor the time beingof shareso f any classo r classesin proportion

to the numbero f suchsharesheld by them respectivelyor may make any other provisions
as to theissueo fthe newshares.

Alterations of capital
The Company may from time to tim e by ordinary resolution:

(A) consolidate and divide all or any of its share capital int o shares of larger amount
than its existing shares;

(B) sub-divide itsshares or any of them into shares of smaller amount than is fixed by
the Memorandum of Association (subject, nevertheless, to the provisions of the
Companies Acts) and so that the resolution whereby any share is sub-divided may
determine that as between the holders of the shares resulting from such sub-
division one or more of the shares may have any such preferred or other rights
over, or may have such deferred or qualified rights or be subject to any such
restrictions as compared with, the other or others as the Company has power to
attach to unissued or new shares;

(© 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
authorised share capital by the amount of the shares so cancelled;

and may also by special resolution,subjectto a ny confi rmationor consent required by law,
redu ceits authoris edand issueds hare capital, any capitalredemptionreserve,anys hare
premiumaccounto r otherundist dbutableese rve inany manner.

Subjectto compliance with the terms of any suc h resolutionas is referredto in this Article,
where any di fficulty arises in regard to any consolidationand division under Article
23.1(A), the Board may settlethe same as itthinksexp  edientand in particularmay issue
fractional certifi catesor a rrange for the sale o f the shares representing fractionsand for
the dist ributioro f the net pro ceedsof sale in due propo rtionamong the Memberswho
would have been entitledto the fractionsor, i f permitted,for the retentiono f such net
pro ceeds for the benefitof the Companyand for this purposethe Board may authoris e
some personto trans ferthe shares representing fractionsto the purchaserther eofwho
shall notbe boundto s eetothe appli cationo fthe purchasemoneynorshall histitleto the
shares be affe cted by any irregularityor invalidityin the proce edingsrelatingto the sale.

Purchase of own shar es

Subjectto the provisi onsof the Companies Act and theseA rticlesand to any confirmati on
or consentrequiredbylawthe Companymay fromtimetotime purchaseits ownsharesof
anyclass (includinganyredeemableshares)at anyp  rice, andwh etherabove o r belowth e
nominalvalue o fthe sharesand may enter intoand vary any  contract for such purchase
providedthat i fthe Companyhas inissueany shareswhichentitlethe holdersto convert
them (whetherimmediatelyor oth  erwise)into equi ty sharesofthe Company( =Convertible
Shares") then no purchaseby the Company o f any of its own shares sh all take pla ce
unlessit has been sanctionedby an extraordinar  yresolutiorpassed at a separate class
meetingo fthe holderso f suchclassofConve rtible Shares.

Neitherthe Company northe Boards hallbe requiredtosele ctthe sharesto be purchased
rateabl y, or in any other particulatmanner,as be  tweenthe holderso f sharesof the same
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24.3

24.4

25.

251

25.2

25.3

26.

26.1

class, or as between them and the holders of shares of any other class, orin accordance
with the rights as to dividends or capital conferred by any class of shares.

Notwithstandinganything contained inthese Articles, the rights and privileges attaching to
any class of shares shall be deemed not to be abrogated by anything done by the
Company pursuant to this Article 24.

No purchase by the Company of its shares shall reduce the nominal value of the allotted
share capital of the Company below the authorised minimum for a public company from
time to time prescribed by the Companies Act.

General meetings and written resolutions of members

The Board shall convene and the Company shall hold general meetings as annual general
meetings in accordance with the requirements of the Companies Acts at such times and
places as the Board shall appoint. Any general meeting of the Company other than an
annual general meeting shall be called an extraordinary general meeting.

The Board may, whenever it thinks fit, and in accordance with the Companies Acts,
convene an extraordinary general meeting and, on the requisition of Members under the
Companies Acts, shall forthwith proceed to convene an extraordinary general meeting in
accordance with the Companies Acts and if it shall fail to do so within the time allowed by
the Companies Acts, any of the requisitionists may do so. If sufficient Directors are not
within the United Kingdom to call a general meeting, any Director or Member may call a
general meeting.

A resolution in writing signed by or on behalf of every Member who would have been
entitled to vote on the resolution if it had been proposed at a general meeting, or a
meeting of any class of members at which he was present shall be as effective as if it had
been passed at such general or class meeting duly convened and held and such a

resolution may consist of several documents in the same form which are each signed by
or on behalf of one or more members.

Notic es of _¢len eraheetincls

An annual general meeting or a meeting called for the passing of a special resolutionor a
resolution appointing a person as a Director shall be called by not less than 21 clear days'
notice in writing. A meeting other than either an annual general meeting or a meeting
called for the passing of a special resolution or a resolution appointing a person as a
Director shall be called by not less than 14 clear days' notice in writing. The notice shall
specify the place, date and time of meeting and, in the case of special business, the
general nature of that business, and there shall appear with reasonable prominence in
every such notice a statement that a Member entitled to attend and vote is entitled to
appoint one or more proxies to attend and on a poll, vote instead of him, and that a proxy
need not be a Member of the Company. Where satellite meeting places are to be
provided in accordance with Article 27.7 the notice shall specify such places. The notice
convening an annual general meeting shall specify the meeting as such, and the notice
convening a meeting to pass a special or extraordinary resolution shall specify the
intention to propose the resolution as a special or extraordinary resolution as the case
may be and proposals relating substantially dissimilar matters shall be included as
separate resolutions. Subject to the provisions of the Companies Acts, notice of even/
general meeting shall be given in manner specified in Article 54 to all Members other than
such as under the provisions of these Articles or the terms of issue of the shares they hold
are not entitled to receive such notices from the Company, to all persons entitled to a
share by reason of the death or bankruptcy of a Member or otherwise by operation of law,
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and also to the Auditors. No notice need be given to the Company in respect of any
shares held by it in treasury.In the case o f shares which can be trans ferred usinga
Relevant System, the Companymay, as provid edin the 2 001 Regulations,determineto
give noti ceto Memberson the relevantregistero f securitiesat the closeo f businessona
day decided by the Company, notbeing more than 21 days priorto the day on which the
noti cesare despatched. All otherprovision® fthe 2001 Regulations which relate to the
rightso f shareholde rsto att endmeetingsshallalsoapply.

26.2 Notwithstandinghat a meetingo f the Companyis called by shorter noti ce than that
specifiedn Article26.1, itshallbe deemedto have been duly calledifitis soagreed:

(A) inthe case of a meeting calledas an annualgen eral m eeting,by all the M embers
entitledto a ttend and votethereat;and

(B) inthe case of any othermeeting, by a majorityin numb  erofthe Members entitled
to attend and vot e thereat, beinga majoritytogeth erholdingnot| essthan 95 per
cent. by nominalvalueo fthe sharesgivingthatright.

26.3 The accidentalomissionto give noti  ce of a meetingor send any oth er noti ceor circular
relatingtheretoo r (in cases wh ere instrumento f proxya re sent out with the noti ce)the
accidentalomissionto send suchinst  rumento f proxyto, o r the non-re ceipto f noti ceof a
meeting or other noti ce or circularrelatingthereto or such inst  rumentof proxy by an y
personentitledto re ceive suchnoticeshallnotinvalidatethe pro  ceedingsat that meeting.

26.4 Ifthe Board,initsabsolutediscretionconsidersthatit is impracti calor undesirable for any
reasonto holda generalmeetingon the date or at the time or place specifiedin the notice
callingthe general meeting, or on the date o  r at the time or place to whichthe gene ral
meeting has been postponedunderthis Article26.4, or adjourned,it may postponethe
meetingto anothe rdate,timeor pla ce. When a meetingis post ponedfor 30 days or mor e
notlessthan seven days'noticeo  fthe postponedmeetingsha Il be given in like mann eras
inthe case of the originalmeeting. Otherwise,when a meetingis postponed noti ceofthe
date time and pla ce of the postponedmeetingshall be placedin at leasttwo national
newspape rscirculatinghroughout he United Kingdom;save as a foresaid,itshallnotb e
necessaryto give any noticeo f the businessto be transactedat such postponedmeeting.

The arrangementsmade by the Board under Article27.2 for suchgeneral meeting shall,
unlessvaried, applyto th e postponedn eeting .

27. Proceedings at general me etings
27.1 All businessshall be d eemed special that is transact ed at an extraordina rygeneral

meetingand also all businessthat is transactedat an annual general meeting with the
exceptiono f:

(A)  thedeclarationo f dividends;

(B) the considerationand adoptiono f the ac counts and balancesh eet and the reports
of the Directorsand Auditorsand otherdocumentsre quiredto be annexedto the

accounts;

(C) theappointmenb f Directorsin pla ceofthosereti ring(by rotationor othe rwise);

(D) the appointment of Auditors where special notice 0 f the resolution for such
appointmenis notrequi redbythe CompaniesActs;and
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27.2

27.3

27.4

27.5

27.6

27.7

(E) the fixing of, or the determin ing of the method of fixing, the remunerationof the
Directorsand Auditors.

The Board may at any time priorto the appointedtime o f commenc emento f a general
meetingorany separatemeetingo f the holdero f any classofshare o fthe Company,and
the chairman o f any such meeting, may at any time a fter the appointedtime of
commenc emento f such meeting, make or alterarrangements  for the me etingas ito r he
shallin itsor hisabsolutediscretion  considerto be appropriatefor the pu  rposeo fensuring

the safety ofthoseattendingat any plac  especified for th e holdingo fa generalmeetingor
any separate meeting and so as to enable the pe rsons present adequatelyto hear the
proceedingso fthe meetingand to speak and vote on the mattersbe  forethe meetingo rto
reflect the wishes o f the majority of the meeting. In making such arrange ments,th e
chairmanof the me etingmayalter the a rrangementsmade by the Boa rd.

The entitl ementof any Member or his proxy (oth  erthan the chai rman of the meeting)to

attend a generalm eetingor any separate meetingo fthe holderso f anyclasso f shareof

the Companyshall be subjectto any sucharrangementsas providedby Article27 2. 0r
Article 27 .7.

Arrangementsmad eunder Article27.2 ma vy includea rrange ments for suchMembers,thei r
proxies and representatives(in the cas e of corporate members) entitledto attend the
meetingto do so by attendingat a pla ce or placesother thanthe pla ce specifiedin the
noti ce of meeting at which the chai rman of the meetingis to pr eside (the "Principal
Place"), providedthat pe rsonsattendingat the PrincipalPlace and at suchotherpla  ceor
placesare ableto participatein the businesso fthe meeting,and hearand see a Il persons
who speak at the PrincipalPlace or such otherpla ce or places (whetherby means o f
mic rophones,loudspeakers,audio-visualequipmentor otherwise) and when spea king
may b e heardand seen byallotherp ersonspresentat the PrincipalPlace and every other
place or places

The Board or the chairman of the meeting may implement, at general meetings or any

separate meetings of the holders of any class of share of the Company, such searches or
security arrangements as it or he shall think appropriate to which Members, their proxies
and representatives (in the case of corporate members) and other persons attending the
meeting shall be subject. Such arrangements may include a requirement to require any
person attending the meeting not to bring into it any item which might be used to disrupt
the meeting or which might be a security risk. The Board and the chairman of the meeting
shall be entitled to refuse entry to the meeting or eject from the meeting any such
Member, proxy or representative who does not submit to such searches, fails to comply
with such security arrangements or who disrupts the orderly conduct of the meeting.

Where a meeting is adjourned any arrangements made in respect of that meeting under
Articles 27.2 to 27.5 inclusive shall not apply to the adjourned meeting unless the Board

otherwise resolves and the power of the Board to make any such arrangements shall

apply to any adjoumed general meeting. Differentarrangements from those which applied
to the original meeting may be made for an adjourned meeting.

Without prejudice to the arrangements in respect of a general meeting which may be
made under Articles 27.1 to 27.5 inclusive the Board may resolve to enable persons

entitled to a general meeting to do so by attendance and participation (concurrently with

the proceedings at the Principal Place) at one or more satellite meeting places anywhere
in the world and the Members present in person or by proxy at such satellite meeting

places shall be counted in the quorum for and entitled to vote at the relevant general
meeting provided that the Board shall ensure that facilities are available throughout such
general meeting designed to ensure that Members attending at the Principal Place and
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each satellite meeting place are able to partici patein the business of the meeting, and
hear and see all personswhospeak at the PrincipalPlac e or in any satellitem eetingplac e
(whether by means o f microphones, loudspeake rs, audio-visual com munications
equipmentor otherwise)and when speak ingmay be heard and seenby a Il otherpersons
presentat the PrincipalPla ce and inanysatellitemeetingpla ce.

27.8 No businessshallbe transactedat any general meetingunlessa quorumis presentwhen

the meeting pro ceedsto business,butthe absen ce of a quorum shall not p recludeth e
appointment,choi ce or electiono f a chairmanwhich shallnot b e treated as pa rt of the
businessof the meeting. Save as otherwis eprovidedby these Articles,two Membe rs
presentin personor by proxyand entitledto vote shall be a quorum for all purposes. A
corporationbeing a Member shall be deemed fo r the purposeof these Articlesto b e
presentin pe rson if representedby pro xy or in ac cordan ce with the provisionso f the
CompaniesActs.

27.9  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 the meeting, if convened on the requisition of the Members, shall be dissolved. In
any other case it shall stand adjoumed to such other day (not being less than 10 days
thereafter) and at such time or place as the chairman of the meeting may determine and
the Company shall give not less than seven clear days' notice in writing of the adjourned
meeting (but otherwise complying with Article 26). At the adjourned meeting one Member
(whatever the number of shares held by him) present in person or by proxy shall be a
qguorum.

27.10 Each Director shall be entitled to attend and speak at any general meeting of the
Company including a general meeting of any class of Members. The chairman of the
meeting may invite any person (whether a Member or not) to attend the whole or any part
of any such general meeting and to speak at the same if he considers such person able to
assist in discussions at the meeting by reason of knowledge or experience of the
Company's business.

27.11 The chairman (if any) of the Board or, in his absence, a deputy chairman (if any) shall
preside as chairman at every general meeting. If there is no such chairman or deputy
chairman, or if at any meeting neither the chairman nor a deputy chairman is present
within five minutes after the time appointed for holding the meeting, or if none of them is
willing to act as chairman, the Directors present shall choose one of their number to act or,
if one Director only is present, he shall preside as chairman if willing to act. If no Director
is present, or if each of the Directors present declines to take the chair, the persons
present and entitled to vote on a poll shall elect one of their number to be chairman.

27.12 The chairman of the meeting shall take such action as he thinks fit to promote the orderly
conduct of the meeting. The decision of the chairman of the meeting on points of order,
matters of procedure or arising incidentally out of the business of the meeting shall be final
and conclusive, as shall be his determination, acting in good faith, as to whether any point
or matter is of such a nature.

27.13 The chairman may, at any time, without the consent of the meeting, adjourn any meeting
(whether or not it has commenced or a quorum is present) to a later time on the same day
or on a later day and either to the same or another place where it appears to him that:

(A) the members wishing to attend cannot conveniently be accommodated in the place
or placees appointed for the meeting;
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27.i4

27.15

27.16

28.

28.1

29.

290.1

29.2

29.3

30.

30.1

(B) the conduct of persons present prevents, or is likely to prevent, the orderly
continuation of business; or

© an adjoumment is otherwise necessary so that the business of the meeting may
properly be conducted.

The chairman may, with the consent of any meeting at which a quorum is present (and
shall if so directed by the meeting), adjourn the meeting to a later time on the same day or
on a later day and either to the same or another place or places.

No business shall be transacted at any adjourned meeting except business that might
lawfully have been transacted at the meeting from which the adjournment took place.
When a meeting is adjourned for 30 days or more not less than seven clear days' notice of
the adjoumed meeting shall be given in the same manner as required for an original
meeting.

Save as expressly provided by these Articles it shall not be necessary to give any notice of
an adjoumed meeting or of the businessto be transacted at an adjourned meeting.

Class meetings

Allthe provision® f these A rticlesas to general meetingsshall mutatismutandisapply to
a separateg eneralme etingo fthe holderso f anyclasso fshare (includinghe proceedings
thereat) o fthe Company,butso thatth e necessa ryquorum shallb e two or mo re persons

holding or representingby proxynot less than one-thirdin nominalvalue o f the issued
shares o f the class (excludingan y treasu ry shares), that ev ery holder o f shareso f the

class shall be entitledon a pollto onevote  for every such share held by hi m, that any
holdero f sharesof the class presentin personor by proxy may demand a pollandthat at

any adjourned m eeting o f such holders on e holder present in person or by pro xy
(what everthe numbero fshares held byhim) shallbe a quo rum.

Amendm ents to r esolutions

If an amendmentshallbe proposedto any resolutiorunder consideratiorbutshallingood
faith be ruled out of order by the Chairman of the meeting, the proceedings relating to
suchr esolutiorshallnotbe invalidatedoy any errorinsuch ruling.

In the case o f a resolutionduly proposedas a special or extraordina ryreso lution,no

amendmentthereto(otherthan a cleri calamendmentto correcta patente rror) mayin any
event be considerecdr voted upon.

Inthe case of a resolutionduly proposedas an ordina ryresolution,no amendm ent,(othe r
than a cleri calamendmentto co rrecta patenterror) may in any event be consid eredor
voted upon unlessthe Chai rman in his absolute discretionso decides 0 r unlesswritten
noticeo f the proposedamendmentand the intentiorto move it has been le ftat the Offi ce
(orat suchotherp lace in the United Kingdomas ma y be sp ecifi edinthe notic econvening
the meetingor in any noti ce of adjou rnmentor, in eit her case, in any documentsent
therewith)notlessthan 48 hou rsbefore the tim e appointedfor the holdingo fthe meeting
or the adjournedmeetingat whichthe ordina  ryresolutioris to be considered.

voting

At any general meetinga resolutionputto the voteo f the meetingshallb e decidedon a
showo f handsunlessa pollisdulydemandedbe foreor onth e declarationo fthe resulto f
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the show of hands or on the withdrawal of any other demand for a poll. Subject to the
provisions of the Companies Acts, a poll may be demanded by:

(A) the chairman of the meeting; or

(B) at least five Members present in person (which, for the avoidance of doubt,
includes a duly authorised corporate representative) or by proxy and entitled to
vote; or

© any Member or Members present in person or by proxy and representing in the
aggregate not less than one-tenth of the total voting dghts of all Members having
the dght to attend and vote at the meeting; or

(D) any Member or Members present in person or by proxy and holding shares
conferring a right to attend and vote at the meeting on which there have been paid
up sums in the aggregate equal to not less than one-tenth of the total sum paid up
on all shares conferring that dght.

30.2 Unless a poll is so demanded and the demand is not withdrawn a declaration by the
chairman that a resolution has, on a show of hands, been carried, carried unanimously,
carded by a particular majority, not carried, not carried by a particular majority, or lost shall
be final and conclusive, and an entry to that effect in the minute book of the Company
shall be conclusive evidence of the fact without proof of the number or proportion of the

votes recorded for or against such resolution.

30.3 Ifapoll is duly demanded it shall be taken in such manner as the chairman of the meeting
shall direct and he may appoint scrutineers who need not be Members. The result of the
poll shall be deemed to be the resolution of the meeting at which the poll was demanded,
even if the poll shall be carded out after the meeting.

30.4 A poll demanded on the election of a chairman, or on a question of adjournment, shall be
taken forthwith. A poll demanded on any other question shall be taken in such manner
and either forthwith or at such time (being not later than 30 days after the date of the
demand) and place as the chairman shall direct. It shall not be necessary (unless the
chairman otherwise directs) for notice to be given of a poll.

30.5 The demand for a poll shall not prevent the continuance of a meeting for the transaction of
any business other than the question on which the poll has been demanded and it may be
withdrawn with the consent of the chairman at any time before the close of the meeting or

the taking of the poll, whichever is the earlier, and in that event shall not invalidate the
result of a show of hands declared before the demand was made.

30.6 On a poll, votes may be given either personally or by proxy or (in the case of a corporate
member) a duly authorised representative.

30.7 A person entitled to more than one vote on a poll need not, if he votes, use all his votes, or
cast all the votes he uses, in the same way.

30.8 Inthe case of an equality of votes at a general meeting, whether on a show of hands or on
a poll, the chairman of such meeting shall be entitled to a second or casting vote.

30.9 Subject to any special terms as to voting upon which any shares may be issued, or may
for the time being be held, on a show of hands every Member who is present in person at
a general meeting of the Company 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
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holder. The Company shall not be entitled to vote in respect of any shares which it holds
in treasury.

30.10 Inthe case ofjoint holdersof 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 joint holding.

30.11 A Member who is mentally disordered or a patient for any purpose of any law relating to
mental health applying anywhere in the world, or in respect of whom an order has been
made by any court or other authority having jurisdiction anywhere in the world for the
control or management of the affairs of persons incapable of managing their own affairs,
may vote, whether on a show of hands or on a poll, by his receiver, committee, curator
bonis or other personin the nature of a receiver, committee or curator bonis appointed by
any such court or other authority or pursuant to any such law, and such receiver,
committee, curator bonis or other person may vote on a poll by proxy, and may otherwise
act and be treated as such Member for the purposes of general meetings, provided that
such evidence as the Board may require of the authority of the person claiming to vote
shall have been deposited at the Office (or at such other place in the United Kingdom as
may be specified for the delivery of instruments of proxy in the notice convening the
meeting or other document sent therewith) or shall be sent by an Electronic
Communication to an Address specified in the notice of meeting or any document sent
therewith not less than forty-eight hours before the time appointed for holding the meeting
or adjourned meeting or for the taking of the poll at which it is desired to vote.

30.12 Inrelation to Shares which can be transferred using a Relevant System the Company may

specify in the notice of the meeting a time (not being earlier than 48 hours before the time
fixed for the meeting) by which a person must be entered on the relevant register in order
to have the right to attend and vote at the meeting (and to allow the number of votes which

a person can cast to be calculated).

30.13 No Member shall, unless the Board otherwise determines, be entitled to be present or to
vote, either personally or by proxy, or to be reckoned in a quorum at any general meeting
unless all calls or other sums presently payable by him in respect of shares in the
Company have been paid.

30.14 If:

(A) any objection shall be raised to the qualification of any voter;, or

(B) any votes have been counted that ought not to have been counted or that might
have been rejected; or

(©) any votesare not counted tha tought to have been counted,

the objectionor error shall not vitiate the decision ofthe meeting or adjourned meeting on
any resolution unless the same is raised or pointed out at the meeting or, as the case may
be, the adjourned meeting at which the vote objected to is given or tendered or at which
the error occurs. Any objection raised or error pointed out in due time shall be referred to
the chairman of the meeting and shall only vitiate the decision of the meeting on any
resolution if the chairman decides that the same may have affected the decision of the
meeting. The decision of the chairman on such matters shall be final and conclusive.
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31. Proxies

31.1 Subjectto Article31.7, th eappointmenb fa proxyshallbe executedby o ron behalfofthe

appointoror o fhis atto rneyauthorisedinwritingor, ifthe appointoris a corporation either
underits seal or underthe hando f an officer, atto rneyor other personautho risedto sign

the same.

31.2 A proxyneed notbe a Member.

31.3 SubjecttoArticle31.7, an appointm enbfa proxyand (i f requi redbyth e Board)the pow er
of attorneyor otherauthorityi  f any) und erwhichitissign ed, ora nota dallyce rtifi ed copy
of suchpoweror autho rity,shall

(A) inthe case of an appointmentontainedin an instrumenin writing,be deliveredat
the Office (or at suchotherpla ce inthe UnitedKingdomas may be specifiedinthe
notice conveningth e meetingor in any noti ce of any adjou rnmentthereo for, in
either case, inany documentsentwiththe noti  ce);or

(B) inthe case ofanappointment containedinan ElectronicCommuni cationwhere an
Address has been specifiedin eitherthe noti  ceconveningthe meeting, or in any
noti ce of any adjou rnmentth ereof or, in either case, any documentsent with the
noti ce, or in any invitation contained in an Electronic communi cationinvitingthe
appointmen f a proxy,shallbed eliveredat thatAddress

ineither case within

(1) 48 hoursb eforethe appoint edtime for the meeting or adjourned meetingat
whichthe p ersonnamedin the appointmentproposesto vote, whetheron a
show o f hands or a polltaken at or on the same day as the meeting or
adjou rned meetingpr

(2) 24 hours be fore a poll which is taken a fter the day o f the meeting or
adjou rned meeting.

31.4 Where two or more but differingappointments of a proxy are deliveredin respect of the
same share for use at the same meetingthen:

(A) in the case of proxi escontained in inst rumentsin writing,t he one which is last
dated by the appointor (providedthat date is 0 r before the date o f deliverybut
otherwiseregardlessof the actualdate of executiono r the date o f delive ry)shall be
treatedas replacingand revokingthe othersas regardsthat share, and if notall
such instruments or proxy are so dated, or if any date is illegible as written or falls
after the date of delivery, the one which is last delivered (regardless of its date or
the date of its execution) shall be treated as replacing and revoking the others as
regards that share;

(B) in the case of a proxies delivered by Electronic Communication, the one which is
the last actually received (where applicable, determined in accordance with any
method prescribed pursuant to Article 31.8) shall be treated as replacing and
revoking the others as regards that share; and

(©) in the case of two or more but differing appointments of a proxy in respect of a
share delivered both by instrument in writing and by Electronic Communication the
one which is last delivered or actually received (determined as aforesaid) shall be

treated as replacing and revoking the others as regards that share, except that
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where a proxy contained in an instrumentin writing is d ated pdor to the day of
actual receipt of a proxy delivered by Electronic Communication, but is delivered
afterwards, the latter shall be taken to replace and revoke the former.

31.5 Delivery of a proxy Shallnot preclude a Member from attending and voting in person at the
meeting or poll concerned.

31.6 No proxy shall be valid after the expiration of 12 months from its stated date of execution
or delivery by Electronic Communication.

31.7 Appointments of a proxy shall be in any common form or in such other form as the Board
may approve and the Board shall (but subject to the provisions of the Companies Acts)
send out with the notice of any meeting or adjourned meeting or, where an Address for the
receipt of Electronic Communications has been specified by the relevant Member
pursuant to Article 54.1, shall, subject to Article 31.8, send by Electronic Communication
to that Address, forms of proxy for use at the meeting. An appointment of a proxy shall be
deemed to confer authority to demand or join in demanding a poll and to vote on any
amendment of a resolution put to the meeting for which it is given as the proxy thinks fit.
The appointment of a proxy shall, unless the contrary is stated therein, be valid as well for
any adjoumment of the meeting as for the meeting to which it relates.

31.8 Without limiting any other provision of this Article 31, in relation to any shares which are
held in uncertificated form, the Board 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 Board may prescribe, in such form and subject to such terms and
conditions as may from time to time be prescribed by the Board (subject always to the
facilities and requirements of the 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 Board may in addition prescribe the method of
determining the time at which any such properly authenticated dematerialised instruction
(and/or other instruction or natification) 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.

31.9 Any corporation which is a Member may, in accordance with the Companies Acts, by
resolution of its directors or other governing body authorise such person as it thinks fit to
act as its representative at any meeting of the Company or of any class of Members. The
person 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 and such
corporation shall for the purposes of these Articles, be deemed to be present in person at
any such meeting if the person so authorised is present at such meeting.

31.10 A vote given or poll demanded by a proxy or by a duly authorised representative of a
corporation shall be valid notwithstanding the previous death or incapacity of the principal,
or revocation of the proxy or of the authority under which it was executed or delivered or
revocation of the appointment of the duly authorised representative, or the transfer of the
share in respect of which the vote is given or poll is demanded, provided that no
notification in writing of such death, incapacity, revocation or transfer shall have been
received by the Company at the Office (or such other place in the United Kingdom as may
be specified for the delivery of proxies in the notice convening the meeting or other
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document sent therewith) or, where the appointment of the proxy was contained in an
Electronic Communication, at the Address at which such communication was duly
received, being not later than the last time at which a proxy should have been delivered in
order to be valid for use at the meeting or on the holding of any poll demanded at that
meeting, or such later time as may be determined by the Board and set out in a notice
given to Members.

31.11 A demand for a poll made by a person as proxy for a Member or as the duly authorised
representative of a member which is a corporation shall have the same effect as a
demand by a Member, except that for the purpose of establishing whether the
requirements of Article 30.1 are met, the voting rights to be taken into account shall be the
voting rights exercisable by such person in his capacity as proxy or representative of the
Member and not the voting rights which may be exercised by the Member himself.

32. Number of directors and shareholdinQqualification

32.1 Unless and until otherwise determined by ordinary resolution of the Company, the
Directors (disregarding alternate Directors) shall be not less than 2 and not more than 9 in
number.

32.2 No shareholding qualification for Directors shall be required.
33. Appointment and removal of directors

33.1 Subject to the provisions of these Articles, the Company may by ordinary resolution (of
which 21 days' notice is given pursuantto Article 26) appoint any person to be a Director,
either to fill a casual 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.

33.2 Without prejudice to the powerof the Company by ordinary resolutionin pursuance of any
of the provisions of these Articles to appoint any person to be a Director, the Board shall
have power at any time and from time to time to appoint any person to be a Director,
either to fill a casual 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 by the Board shall hold office
only until the next following annual general meeting and shall then be eligible for
reappointment but shall not be taken into account in determining the Directors or the
number of Directors who are to retire by rotation at such meeting.

33.3 The Company may by special resolution ,or by ordinary resolution of which special notice
has been given in accordance with the provisions of the Companies Acts, remove any
Director before the expiration of his period of office (without prejudice to any claim for
damages under any contract) and may (subject to the provisions of these Articles) by
ordinary resolution (of which 21 days' notice is given pursuant to Article 26) appoint
another person in his place. Any person so appointed shall be subject to retirement at the
same time as if he had become a Director on the day on which the Director in whose place
he is appointed was last appointed a Director.

33.4 No person otherthan a Director retiring at the meeting shall, unless recommended by the
Board, be appointed a Director at any general meeting unless, not less than 7 and not
more than 42 clear days before the day appointed for the meeting, there has been given to
the Company notice by some Member entitled to attend and vote at the meeting (not being
the person to be proposed) of his intention to propose such person for appointment and
also notice signed by the person to be proposed of his willingness to be appointed.
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34.

34.1

35.

35.1

35.2

36.

36.1

Remuneration of directors

The remuneration of the Directors for their services as such (excluding amounts payable
under other provisions of these Articles) shall be determined by the Board but shall not
exceed in aggregate the sum of £1,000,000 per annum or such greater sum as the
Company may from time to time determine by ordinary resolution. Such sum (unless
otherwise directed by the resolution of the company by which it is voted) shall be divided
amongst the directors in such proportions and in such manner as the Board may
determine or, failing such determination, equally.

Additional remuneration and expenses

Each Director may be paid his reasonable travelling, hotel and incidental expenses of
attending and retuming from meetings of the Board or committees of the Board or general
meetings or separate meetings of the holders of any class of shares or of debentures of
the Company and shall be paid all expenses properly and reasonably incurred by him in
the conduct of the Company's business or in the discharge of his duties as a Director.
Any Director who, by request, goes or resides abroad for any purposes of the Company or
who performs services which in the opinion of the Board go beyond the ordinary duties of
a Director may be paid such extra remuneration (whether by way of salary, commission,
participation in profits or otherwise) or may receive such other benefits as the Board or
any committee authorised by the Board may determine and such extra remuneration or
benefits shall be in addition to any remuneration or benefits provided for by or pursuant to
any other Article.

Without prejudice to the provisions of Article 59 the Board shall have the power to
purchase and maintain insurance for, or for the benefit of, any persons who are or were at
any time Directors, officers (other than Auditors) or employees of the Company, or of any
other company which is its holding company or in which the company or such holding
company or any of the predecessors of the Company or of such holding company has any
interest (whether direct or indirect) or which is in any way allied to, or associated with, the
Company, or to any subsidiary undertaking of the Company, or of any such other
company, or who are or were at any time trustees of any pension fund in which employees
of the Company, or of any other such company or subsidiary undertaking, are interested
including, without limitation, insurance against any liability incurred by such persons in
respect of any act or omission in the actual or purported execution and/or discharge of
their duties and/or the exercise or purported exercise of their powers and/or otherwise in
relation to or in connection with their duties, powers or offices in relation to the Company
or any other such company, subsidiary undertaking or pension fund. No Director or former
Director shall be accountable to the Company or its members for any benefit provided
pursuant to this Article 35.2 and the receipt of such benefit shall not disqualify any person
from being or becoming a Director of the Company.

Executive directors

The Board may from time to time appoint one or more of its body to be an Executive
Director for such period (subject to the provisions of the Companies Acts) and upon such
terms as the Board may determine and may revoke or terminate any such appointment.
Any such revocation or termination as aforesaid shall be without prejudice to any claim for
damages that such Director may have against the Company or the Company may have
against such Director for any breach of any contract of service between him and the
Company that may be involved in such revocation or termination.
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36.2

36.3

37.

37.1

An Executive Directo r shall receive such remuneration (whether by way of salary,

commissionparticipationnprofitso  r otherwise)as the Boardmay determineand eitherin
additiontoorinlieuo f hisr emuneratioras a Director.

The Boardmay fromtimetotim eappointany personto anyo ffice or employmenthavinga
designationo r title includingthe word =Director "or attach to any existingo ffice or
employmentwiththe Companysucha designationor title and may at any time dete rmine
any such appointmentor the use o f any such designationor titt e. The inclusiono fthe
word "Directo r" in the designationo r title o f any such o ffice or employment with the
Company shall not implythatt he holderthereo fis a Dire ctorof the Company no r shall
suchholderthe rebybe empow eredin any respectto a ct as a Directoro fthe Companyor
be deemed tobe a Director foranyo f the purposeso ftheseArticles.

Disqualification of directors

Without prejudi ceto the provisiondor retire mentby rotationhereina fter contained, the
office of a Directorshallbe vacatedinanyo fthe events followingnamelyi f:

(A) (not b eingan Ex ecutiveDirectorwhose contracto f servi ce precludesresignation)
he resignshis o ffice by noti ce in writingdeliveredto the O ffice or tendered at a
meetingo f the Board,;

(B) the Board resolvesthat he is through physical o r mental incapacityor mental
disordemo longerabletoper formthefunctionso f a Director;

(C)  withoutl eave, he isabsentfromm eetingsofthe Board(whetheror notan alternate

Directo rappoi ntedby h im attends) for twe Ive consecutivemonths,and the Board
resolvesthat hisoffi ceis va cated;

(D) he presentsa petition for hisown bankruptcy,h e isadjudgedbank rupt,he issues
proposalsto creditors forany arrangementor composition whetheras a voluntary
arrangementunder the InsolvencyAct 1986 o r otherwise) he makes any other
arrangementor compos itionwith creditorsor he applies  for an order for protection
from hiscreditors;

(E) he is prohibitecbylaw from beinga Director;

(@) he ceases to be a Directorby virtue of the CompaniesActs or is removed from
office pursuantio theseA rticles;

(G) heisrequestedto resignby a noti  ceinwritingdeliveredtothe Offi ceortend ered at
a meetingo f the Boa rd signed by three quarters o f the other Directors(not being
less than two in numb er)and, for this pu rpose, like noti ceseach signed by a
Directorshallbe as effectiveas a singlenoticesignedbya numbero f Directors;

(H) beinga Directorholdingan ex ecutiveo ffice, he isdismissedromsucho ffice;

0] he is convicted o f an indictableoffen ce and th e Directorsshall resolve that it is
undesirableinthe int erest fthe Companythat he remainsa Director;

(@)] the conducto f a Directonwh ethero r not concerningthe affairso fthe Company)is
the subjecto f an inv estigatiorby an inspectorappointedby the Secreta ry of State

or by the Se rious FraudO ffice and the Directorsshallresolvethatitis undes irable
inthe interestso fthe Companythathe re mainsa Director .
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38.

38.1

38.2

38.3

38.4

39.

39.1

Rotation of directors

Subject to the provisions of these Articles at every annual general meeting all Directors
holding office at the start of business on the day of the notice convening such meeting and
who also held office at the time of both of the two immediately preceding annual general

meetings and did not retire at either such meeting, shall retire from office.

If the number of Directors due to retire at any annual general meeting by virtue of Article
38.1, when added to the number of other Directors (if any) who wish to retire and not to

offer themselves for re-appointment at such meeting, is less than that number which is
one third of the total number of the Directors, or if such total number is not divisible by

three that number which is nearest to but does not exceed one third (the "Minimum
Retirement Number"), then such number of additional Directors shall retire at such
meeting as will increase the total number of Directors so retiring to the Minimum
Retirement Number. In calculating the total number of the Directors and the Minimum
Retirement Number there shall be disregarded any Director who is in any case due to
retire at such meeting by virtue of Article 33.2, who shall retire accordingly. Such
additional Directors shall be those who, apart from those otherwise retiring at such
meeting, have been longest in office since their last appointment, but as between persons
who became or were last appointed Directors on the same day those to retire shall (unless
they otherwise agree between themselves) be determined by lot. The Directors to retire
on each occasion under this Article 38.2 (both as to number and identity) shall be
determined by the composition of the Board at the start of business on the date of the
notice convening the annual general meeting and no such Director shall be required to
retire or be relieved from retiring by reason of any change in the number or identity of the
Directors after such date but before the close of the meeting.

A Director who retires at an annual general meeting shall be eligible for re-appointment. If
he is not appointed, or deemed to have been appointed, he shall retain office until the

meeting appoints someone in his place or, if it does not do so, until the end of the meeting.
There shall be circulated with the notice of a resolution to re-appoint a retiring Director

details of any committees of the Board upon which such Director has previously served.

Subject to the provisions of these Articles, at the meeting at which a Director retires by
rotation, the Company may fill the vacated office by appointing a person thereto and in
default the retiring Director shall, if willing to continue to act, be deemed to have been
reappointed unless at such meeting it is expressly resolved not to fill such vacated office
or unless a resolution for the reappointment of such Director shall have been put to the

meeting and lost.
Age of dir ectors

No person shall be disqualified from being appointed a Director and no Director shall be
requiredtovacate thatoffi ceby reasononlyo fthefactthathe has a ttained the age of 70

years, or any other age. It shall not be ne cessaryto give special noti ce underthe

Companies Acts o f any resolutionappointingor approvingthe appointmento f a Director
by reasononlyo f his age. Where the Boa rd convenes any g eneral meeting o f the
Companyat whicha Directorwill be proposed for appointmentwho has, at the dateo f
suchmeeting, attainedthe ag e of 70 years o r more the Boardshallincludeinthe noti  ce
conveningthe me eting, o r in an ac companyingcircularto Members, a statemento  fthe
age of such Director and an explanat ionas to why he should be appointed but  the
accidentalomissionto do so shall not invalidateany pro ceedingsor any ap pointm entof
thatdirecto ratthat meeting.
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40.

40.1

40.2

40.3

40.4

41.

41.1

41.2

Alternate Directors

Each Directorshall have the powerto appointany perso  nto be his alternate Directorand

may at his disc retionremove such alter nate Director. |fsuch alte rnate Director is not
another Di rector,such a ppointmentunless previouslyapprovedby the Board, sha Il have
effect onlyupon and subjectto itbeingsoapp roved. Any appointment or removal of an

altemate Director shall be effe cted by notice in writing signed by the a  ppoint or and
delivered to the O ffice or tendered at a meeting of the Board, or in any other manner
approved b y the Board. An alternate Director shall, if his appointor so requests, be

entitledto re ceive noti cesof meetingsoft he Board or of co mmitteesof t he Board to the
same extentas, butto the exclusionof, the Directorappointinghim and shallbe entitledto

such e xtent to attend and vote as a Director at any such meetingat whicht he Director
appointinghim is not pe rsonally presentand generally at such meetin gto exerc ise and
dischargeall t he functions,powersand dutiesof hisa  ppointoras a Di rectora nd fort he

purposesof the p roceedingsat such meetingthe provisionf these A rticles shall apply
as if he were a Director.

Every person acting as an alternate Director shall (except as regards power to appoint an
alternate Director and remuneration) be subject in all respects to the provisions of these

Articles relating to Directors and shall alone be responsible to the Company for his acts
and defaults and shall not be deemed to be the agent of or for the Director appointing him.
An alternate Director may be paid expenses and shall be entitled to be indemnified by the
Company to the same extent, mutatis mutandis, as if he were a Director but shall not be
entitled to receive from the Company any remuneration in his capacity as an alternate
Director except only such part (if any) of the remuneration otherwise payable to the

Director appointing him as such Director may by notice in wdting to the Company from
time to time direct.

Every person acting as an alternate Director shall have one vote for each Director for
whom he acts as alternate (in addition to his own vote if he is also a Director). The
signature of an alternate Director to any resolution in writing of the Board shall, unless the
notice of his appointment provides to the contrary, be as effective as the signature of his
appointor.

An alternate Director shall cease automatically to be an alternate Director if his appointor
ceases for any reason to be a Director provided that, if at any meeting any Director retires
by rotation or otherwise but is reappointed, or is deemed to be reappointed, at the same

meeting, any appointment made by him pursuant to this Article which was in force
immediately before his retirement shall remain in force asthough he had not retired.

Directors' int erests

A Director may hold an y other office or place of profitwiththe Com pany (exceptthat of
Auditor)in conjunctionwit h his o ffice of Directorfo r such period, sub jectto the provisions
of the Compan iesActs, and u pon suc hterms as the Board may determineand ma y be
paid suc h extra remuneration therefor (whether by way of salary, commission,
participation i n profits or otherwise) as the Board may determine and such extra

remuneration shall be in addition to any remuneration provided for by or pursuant to any
other Article.

A Director may act by himself or his firm in a professional capacity for the Company
(otherwise than as Auditor) and he or his firm shall be entitled to remuneration for
professional services as if he were not a Director.
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41.3

41.4

41.5

41.6

41.7

A Director of the Company may be or become a director or ot her officer of, or otherwise
interested in, any company promoted by the Company or in which the Company may be
interested or as regards which it has any power of appointment and shall not be liable to
account to the Company or the Members for any remuneration, profit or other benefit
received by him as a director or officer of or from his interest in such other company. The
Board may also cause the voting power conferred by the shares in any other company
held or owned by the Company or any power of appointment to be exercised in such
manner in all respects as it thinks fit, including the exercise thereof in favour of the
appointment of the Directors or any of them to be directors or officers of such other
company, or voting or providing for the payment of remuneration to the directors or officers
of such other company.

A Director shall, not vote or be counted in the quorum on any resolution of the Board

concerning his own appointment as the holder of any office or place of profit with the
Company or any other company in which the Company is interested (including the
arrangement or variation of the terms thereof, or the termination thereof).

Where arrangements are under consideration by the Board concerning the appointment
(including the arrangement or variation of the terms thereof, or the termination thereof) of
two or more Directors to offices or places of profit with the Company or any other company
in which the Company is interested, a separate resolution may be put in relation to each
Director and in such case each of the Directors concerned shall be entitled to vote (and be
counted in the quorum) in respect of each resolution except that concerning his own
appointment (or the arrangement or variation of the terms thereof, or the termination
thereof) and except (in the case of an office or place of profit with any such other company
as aforesaid) where the other company is a company in which the Director owns one per
cent. or more within the meaning of Article 41.10.

Subject to the provisions of the Companies Acts and to Article 41.7, no Director or
proposed or intending Director shall be disqualified by such office from contracting with the
Company, either with regard to his tenure of any office or place of profit or as vendor,
purchaser or in any other manner whatever, nor shall any such contract or any other
contract or arrangement in which any Director is in any way interested be liable to be
avoided, nor shall any Director so contracting or being so interested be liable to accountto
the Company or the Members for any remuneration, profit or other benefits realised by any
such contract or arrangement by reason of such Director holding that offEceor of the
fiduciary relationship thereby established.

A Director who is in any way, whether directly or indirectly, interested in any transaction
with the Company shall declare the nature of his interest at the meeting of the Board at
which the question of entedng into the transaction is first taken into consideration or, if the
Director did not at the date of that meeting know his interest existed in the transaction, at
the first meeting of the Board after he knows that he is or has become so interested. For

the purposes of this Article 41.7 a general notice to the Board by a Director to the effect
that:

(A) he is a member of a specified company or firm and is to be regarded as interested
in any transaction which may after the date of the notice be made with that
company or firm; or

(B) he is to be regarded as interested in any transaction which may after the date of
the notice be made with a specified person who is connected with him within the

meaning of the Companies Acts,
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41.8

41.9

shall be deemed to be a sufficient declaration of interest under this Article in relation to

any such transaction; provided that no such notice shall be effective unless either it is
given at a meeting of the Board or the Director giving the same takes reasonable steps to
secure that itis brought up and read atthe next Board meeting after itis given.

An interest of a person who is connected (withinthe meaning of s.346 of the 1985 Act)
with a Director shall be treated as an interest of the Director and an interest (whether of
his or of a connected person) of which the Director has no knowledge and which it is
unreasonable to expect him to have knowledge shall not be treated as an interest of his.

Save as otherwise provided by these Articles, a Director shall not vote (nor be counted in
the quorum) on any resolution of the Board in respect of any transaction in which he is
materially interested and if he shall do so his vote shall not be counted. Subject to the
provisions of the Companies Acts and in the absence of some other material interest, this
prohibition shall not apply to any of the following matters namely:

(A) any transaction for giving to such Director any guarantee, security or indemnity in
respect of money lent by him or obligations undertaken by him for the benefit of the
Company or any of its subsidiary undertakings;

(B) any transaction for the giving by the Company or any of its subsidiary undertakings
of any guarantee, security or indemnity to a third party in respect of a debt or
obligation of the Company or any of its subsidiary undertakings in respect of which
such Director has himself given an indemnity or that he has guaranteed or secured
in whole or in part;

©) any transaction whereby such Director is to subscribe for shares, debentures or
other securities of the Company or any of its subsidiaries issued or to be issued
pursuant to any offer or invitation to Members or debenture holders of the
Company or any class thereof or to the public or any section thereof, or to
underwrite or sub-underwrite any such shares, debentures or other securities;

(D) any transaction in which such Director is interested by virtue of his interest in
shares or debentures or other securities of the Company or by reason of any other
interest in or through the Company;

(E) any transaction concerning any other company (not being a company in which
such Director owns one per cent. or more within the meaning of Article 41.10) in
which he is interested directly or indirectly whether as an officer, shareholder,
creditor or otherwise howsoever;

(3] any transaction concerning the adoption, modification or operation of a
superannuation fund or retirement, death or disability benefits scheme that relates
both to Directors and employees of the Company or of any of its subsidiaries and
that does not accord to any Director as such any privilege or advantage not
generally accorded to the employees to whom such scheme or fund relates;

(G) any transaction conceming any insurance which the Company is empowered to
purchase and/or maintain for or for the benefit of any Directors of the Company,
provided that for the purposes of this sub-paragraph insurance shall mean only
insurance which the Company is empowered to purchase and/or maintain for or for
the benefit of a Director or any group of persons consisting of or including Directors
of the Company pursuant to Article 35.2; and
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41.10

41.11

41.12

41.13

41.14

42.

42.1

(H) any transaction involving the adoption of an arrangement for the benefit of
employees of the Company or of any of its subsidiaries under which the Director
benefits in a similar manner to the employees and that does not accord to any
Director as such any privilege or advantage not generally accorded to the
employees to whom such arrangement relates (including, without limitation, any
Savings Related Share Option Scheme, or Profit Sharing Scheme operated by the
Company and approved by the Inland Revenue under the Income and Corporation
Taxes Act 1988).

() (save inrelation to any matter conceming or directly affecting his own participation
therein) any transaction involving the adoption or modification of any share option
or share incentive scheme of the Company.

A company shall be deemed to be a company in which a Director owns one per cent or
more if and so long as (but only if and so long as) the Director together with any person
connected with him within the meaning of the Companies Acts (a "connected person”) is
(either directly or indirectly) the holder of or beneficially interested in one per cent. or more
of any class of the equity share capital of such company or of the voting rights available to
members of such company. For the purpose of this Article 41.10 there shall be
disregarded any shares held by a Director or connected person as bare or custodian
trustee and in which he has no beneficial interest, any shares comprised in a trust in which
the interest of the Director or connected person is in reversion or remainder if and so long
as some other person is entitled to receive the income thereof, and any shares comprised
in an authorised unit trust scheme in which the Director or connected person is interested

only as a unit holder.

Where a company in which a Director holds one per cent. or more is materially interested
in a transaction then that Director shall also be deemed to be materially interested in such

transaction.

If any question shall adse at any meeting of the Board as to the materiality of the interest
of a Director or as to the entitlement of any Director to vote or be counted in the quorum
and such question is not resolved by his voluntarily agreeing to abstain from voting or not
to be counted in the quorum, such question shall be decided by a resolution of the Board
(for which purpose such Director shall be counted in the quorum but shall not vote
thereon) and such resolution shall be final and conclusive except in a case where the
nature or extent of the interest of such Director as known to such Director has not been

fairly disclosed to the Board.

Subject to the provisions of the Companies Acts the Company may by ordinary resolution
suspend or relax the provisions of this Article to any extent or ratify any transaction not
duly authorised by reason of a contravention of this Article.

The word "transaction” in this Article shall include any actual or proposed transaction,
contract, arrangement or agreement.

Powers and duties of the Bo ard

The business of the Company shall be managed by the Board, which may exercise all
such powers of the Company as are not by the Companies Acts or by these Articles
required to be exercised by the Company in general meeting, subject nevertheless to the
provisions of the Companies Acts, the memorandum of association of the Company and
these Articles and to any directions given by the Company in general meeting by special
resolution. No alteration to the memorandum of association of the Company and of these
Articles and no special resolution shall invalidate any prior act of the Board that would

C.&CCORPIAB 06020ICBW(DO0"I'06,5) 34 LN:IAOF5E6 13(4)



42.2

42.3

42.4

42.5

42.6

have been valid if that alteration had not been made or that resolutionhad not been

passed. The general powers given by this Article shall not be limited or restricted by any
special authority or power given to the Board by any other Article.

The Board may establish local or divisional boards or agencies for managing any of the
affairs of the Company, either in the United Kingdom or elsewhere, and may appoint any
personsto be members of such local or divisional boards, or any managers or agents, and
may fix their remuneration. The Board may delegate to any such local or divisional board,
manager or agent any of the powers, authorities and discretions vested in or exercisable
by the Board and may also give powerto sub-delegate and may authorise the members of
any such local or divisional board or any of them to fill any vacancies therein (and to act
notwithstanding vacancies) and to fix their own remuneration. 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 appointed as aforesaid and may
revoke or vary such delegation, but no person dealing in good faith and without notice of
any such revocation or variation shall be affected thereby.

The Board may by power of attorney 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 the provisions of these Articles) and for such period and subject to such conditions
and upon such terms (including terms as to remuneration) as it may think fit and any such
power of attorney may contain such provisions for the protection and convenience of
persons dealing with any such attomey 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 remove any person appointed under this Article and may
revoke or vary the delegation but no person dealing in good faith and without notice of the
revocation or variation, shall be affected by it. The power to delegate contained in this
Article 42.3 shall be effective in relation to the powers, authorities and discretions of the
Board generally and shall not be limited by the fact that in certain Articles, but not in
others, express reference is made to particular powers, authorities or discretions being
exercised by the Board or a committee authorised by the Board.

The Board may entrust to and confer upon any Director any of the powers exercisable by
it upon such terms and conditions and with such restrictions as it thinks fit (with power to
sub-delegate) and either collaterally with, or to the exclusion of, its own powers and may,
from time to time, revoke or vary all or any of such powers but no person dealing in good
faith and without notice of such revocation or variation shall be affected thereby. The
power to delegate contained in this Article 42.4 shall be effective in relation to the powers,
authorities and discretions of the Board generally and shall not be limited by the fact that
in certain Articles, but not in others, express reference is made to particular powers,

authorities or discretions being exercised by the Board or a committee authorised by the
Board.

Subject to the provisions of the Companies Acts the Company may keep an overseas or
local or other register in any place and the Board may make and vary such regulations as
it may think fit in respect of the keeping of any such register.

All cheques, promissory notes, drafts, bills of exchange and other instruments, whether
negotiable or transferable or not, 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 totime by resolution determine.
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42.7 The Board shall cause minutesor records to be made in books or any computerised or
other information retrieval system provided for the purpose:

(A) of all appointments of officers made by the Board,;

(B) of the names of the Directors present at each meeting of the Board or committee of
the Board; and

©) of all resolutions and proceedings at all meetings of the Company, of the holders of

any class of shares in the Company, of the Board and of any committee of the
Board.

42.8 The Board on behalf of the Company may, subject to the provisions of the Companies
Acts, exercise all the powers of the Company to grant and pay pensions, annuities,
gratuities, superannuation or other allowances and benefits in favour of any person,

including any Director or former Director, or the relations or dependants of any Director, or
former Director and, for the purpose of providing any such benefit or allowance, shall have

power to contribute to any scheme or fund or to pay premiums in respect thereof.

42.9 No benefits (except such as may be provided for by any other Article) may be granted to
or in respect of a Director or former Director who has not been employed by, or held an
executive or other office or place of profit under, the Company or any body corporate
which is or has been its subsidiary or any predecessor in business of the Company or any
such body corporate without the approval of an ordinary resolution of the Company.

42.10 A Director or former Director shall not be accountable to the Company or the Members for
any benefit of any kind conferred under or pursuant to this Article and the receipt of any
such benefit shall not disqualify any person from being or becoming a Director of the
Company.

43. Borrowina powers

43.1 Subjectto Article43.2 and to the provisionsof the Compani es Acts the Board may
exerciseall the powersofthe Companyto bor  rowmoneyandto mo rtgage or chargeall or
any part of the undertaking propertyand assets (presentand future) and un called capital
of the Company and to issue debenturesand other securities,whether outrightor as
collateralsecurity for any debt, liabilityor obligatiorofthe Companyor o f any thirdpar ty.

43.2 The Boardshallrest rictthe borrowingso fthe Companyand exerciseall votingand other
rights or powerso f control exercisable by the Company in relation to its subsidiar y
undertakinggi fany)so as tosecure (butas regardssubsidia  ryunde rtakingsonlyinso far
as by the exerciseo f such rightso r powers o f controlthe Board can secure)that the
aggregate principalamount from time to time outstandingo f all bo rrowingsby the Group
(exclusiveo f borrowingswing by one member of the Group to another m emberof the
Group, other than amountsto be taken into ac  count under Article 43.5(D)) shall not,
withou tthe previoussanctiono f an ordinaryresolutiono f the Company, at any time
exceed an amount equal to eight times the Adjusted Capital and Reserves and the

followingprovisionso f this Article 43 shall apply in relationto the inte  rpretationo f this
Article43.2.

43.3 The "AdiustedCapitaland Reserves"shallmean the agg regatefromtimeto timeo f:

(A) the amountpaid up or credit edas paid up on the issu edshare capital of the
Company (excludingany shares held by th e Company in treasu ry) and on any
share capitalthat has been un conditionallallo ttedbutnotissued;and
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(B) the amount standing to the credit of the reserves of the Group (including any share
premium account, capital redemption reserve, property revaluation reserve and
any credit balance on profit and loss account),

all as shown by the then Latest Balance Sheet (subject to Article 43.5(A)) but after

deducting therefrom any debit balance on reserves subsisting at its date (except to the
extent that such deduction has already been made) and after making adjustments as
follows:

(1) such adjustments as may be appropriate to reflect any variations since the
date of the Latest Balance Sheet in such share capital or reserves and for

this purpose if the Company proposes to issue or has issued any shares for
cash and the issue has been underwritten or agreed to be subscribed or
taken up, such shares shall be deemed to have been allotted and the amount
of the subscription moneys (including any premium) or consideration payable
shall be deemed to have been paid up on the date when such shares were
underwritten or agreed to be subscribed for taken (or in the case of a
conditional undertaking, subscription or purchase on the date upon which it

became unconditional) but so as to exclude any moneys payable later than
six months from such date;

(2) such adjustments as may be appropriate to reflect any variations since the
date of the Latest Balance Sheet in the interests of the Company in its

subsidiary undertakings (including any undertaking which was not a
subsidiary undertaking at that date but is one at the relevant time and
excluding any undertaking which was a subsidiary undertaking at that date
but is one at the relevant time and excluding any undertaking which was a
subsidiary undertaking but is no longer one at the relevant time) and any
variations as a result of the transaction in relation to which the calculations
falls to be made;

(3) in respect of any amounts arising in a partly owned subsidiary undertaking of
the Company, deducting that proportion thereof which corresponds to the
proportion of the nominal amount of the issued equity share capital of such
undertaking which is not attributable, directly or indirectly, to the Company;

(4) deducting any distributions declared, recommended or made by a Group
Company (to a person other than another Group Company) out of profits
earned up to and including the date of the Latest Balance Sheetto the extent
that any such distributions are not reflected in such balance sheet;

(5) making such adjustments as are necessary (apart from the foregoing) to
reflect any variation in the share premium account, capital redemption
reserve or property revaluation reserve since the date of the Latest Balance
Sheet; and

(6) making such other adjustments (if any) as the auditors may consider
appropriate.

43.4 "Borrowin.gs"shall be deemed to include not only borrowings but also the following, except
in so far as otherwise taken into account:

(1) the nominal amount of any issued share capital and the principal amount of
any debentures or borrowed moneys, the beneficial interest in which, or the
rightto repayment of which, is not for the time being owned by a member of
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the Group or o f any other body (whet her corporateor unincorporatedan d
the paymentor repaymento fwhichisthe subjecto f a guarante eor ind emnity
bya membero fthe Group;

(2) the principalamount for the time being outstandingo f any debenture
(whether securedor unsecured)of a member of the Grou p owne d otherwis e
thanbya memb erofthe Group;

(3) the principalamount raised by any membero  f the Group by acceptances
under any acc eptan ce creditopened on its behal fand in its favour by any
bank or ac cepting hous e, oth erthan acceptances in respect of the purchase
and sale of goods or the provision of services in the ordinary course of
business which are outstanding for six months or less;

(4) the nominal amount of any share capital and the principal amount of any
debenture or borrowings of any person to the extent that the payment,
redemption or repayment thereof is the subject of a guarantee, indemnity or
security given by a member of the Group but excluding any share capital
which is for the time being beneficially owned by, or any such borrowings
which are for the time being owed to, a member of the Group or which any
such member may be required to purchase;

(5) the nominal amount of any share capital (other than equity share capital) of
any subsidiary undertaking of the Company which is owned otherwise than
by any member of the Group;

(6) any fixed or minimum premium payable on final redemption or repayment of
any debentures, share capital or other borrowings or other sums to be
treated as borrowings;

(7) any amount in respect of a finance lease payable by any member of the
Group which would be shown as being so payable in a balance sheet
prepared in accordance with the accounting principles used in the

preparation of the Latest Balance Sheet and for these purposes a "finance
lease" means a contract between a lessor and a member of the Group as

lessee or sub-lessee where substantially all the risks and rewards of

ownership of the asset leased or sub-leased are to be borne by the lessee or
sub-lessee;

(8) any part of the purchase price of any asset acquired by any member of the
Group, the payment of which has been deferred beyond the date of the
transfer of the legal title to such assets, or for longer than six months after the

date upon which the contract for such purchase is entered into or becomes
unconditional,

but shall be deemed not to include:

(9) borrowings for the purpose of financing any contract in respect of which any
part of the price receivable by a member of the Group is guaranteed or
insured by the Export Credits Guarantee Department of the Department of
Trade and Industry, or by any other Governmental department agency or
body or by a person (other than a member of the Group) carrying on the
business of providing credit insurance, up to an amount not exceeding that
part of the pdce receivable thereunder which is so guaranteed or insured;
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(10) amounts borrowed or raised that are for the time being deposited with H.M.
Customs and Excise or any other body designated by any relevant legislation
or order in connection with import deposits or any similar governmental
scheme to the extent that a member of the Group retains its interest therein;

(11) until six months after the acquisition of a subsidiary undertaking by the
Company after the date of the Latest Balance Sheet the borrowings of that
undertaking, to the extent that the amount of those borrowings do not exceed
the amount thereof immediately after it became such a subsidiary
undertaking;

(12) for the period of six months after the acquisition by any member of the Group
of any asset, the borrowings secured on the asset at the time of such
acquisition;

(13) any guarantee, indemnity or security given by any member of the Group in
respect of any amount or obligation deemed not to be borrowings for the

purposes of this Article;

(14) any amount payable under any hire purchase agreement, credit sale

agreement, operating lease or similar agreement which is not a finance
lease;

(15) borrowings incurred by any member of the Group for the purpose of
repaying, within six months of the borrowing, all or any part of any borrowing
made by it or another member of the Group, pending their application for
such repayment within such period.

43.5 Forthe purposes of ascertaining the aggregate principal amount of borrowings required to
be taken into account for the purposes of this Article 43:

(A)

(B)

such aggregate principal amount of such borrowings shall in all cases be the
amount the Company or the relevant subsidiary undertaking is contractually
required to repay or is otherwise owing in respect of the nominal or principal
amount thereof, including any fixed or minimum premium payable on final
repayment or redemption and not such other lower or higher amount which

appears in, or is taken into account for the purposes of preparing the Latest
Balance Sheet;

any borrowing denominated or repayable, or any cash deposited, in a currency
other than sterling shall:

(1) with the exception of excepted foreign currency borrowings, be converted
into sterling at the rate of exchange in London at the close of business on the
last business day before the date upon which the calculation is made or, if it
would result in a lower figure, at the rate of exchange in London at the close
of business as at the date of the Latest Balance Sheet and for these
purposes the rate of exchange in London shall be taken as the spot rate

guoted by a London clearing bank selected by the Board for the conversion
into steding of the amount of foreign currency concerned; and

(2) inthe case of any excepted currency borrowings be converted into sterling at
the rate of exchange applicable to such borrowings on their repayment to the
extent that such rate is fixed under the scheme, contract or arrangement

under which the borrowing arises, provided that to the extent that it is not
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(D)

(E)

possible to determine such rate, such borrowings shall be converted into
sterling on such basis as may be agreed with, or determined by, the auditors.

and "Excepted Foreign Currency Borrowings" means borrowings denominated or
repayable in a currency other than sterling which have the benefit of an HM
Treasury Exchange cover scheme, forward currency contract, currency option,
back-to-back loan, swap or other arrangement taken out or entered into to reduce
the risk associated with fluctuations in exchange rates.

if moneys are borrowed or debentures or shares are issued on terms that they may
be repayable or redeemable (or that any member of the Group may be required to
purchase them) earlier than their final maturity date (whether by the exercise of an
option on the part of the issuer or the creditor (or a trustee for the creditor) or the
shareholder, by reason of a default or for any other reason) at a premium or
discount to their nominal or principal amount then there shall be taken into account
the amount (or the greater or greatest of two or more alternative amounts) which
would, if those circumstances occurred, by payable on such repayment,
redemption or purchase at the date as at which the calculation is being made;

moneys borrowed by a partly-owned subsidiary undertaking and not owing to
another member of the Group shall be taken into account subject to the exclusion
of a proportion thereof equal to the "relevant proportion" and moneys borrowed and
owing to a partly-owned subsidiary undertaking by another member of the Group
shall be taken into account to the extent of a proportion thereof equal to the
"relevant proportion"; for the purposes of this paragraph "relevant proportion" shall
mean the proportion of the issued equity share capital of such partly-owned
subsidiary undertaking which is not attributable (directly or indirectly) to the
Company; and

no amount shall be taken into account more than once in any calculation of
moneys borrowed.

43.6 For the purposes of this Article 43:

(A)

(B)

"the Latest Balance Sheet" shall mean the audited balance sheet of the Company
last prepared for the purposes of the Companies Acts at the time the calculation
falls to be made unless at the date of the then latest such balance sheet there shall
have been prepared and audited for such purposes a consolidated balance sheet
of the Company and its subsidiary undertakings (with such exceptions as may be
permitted in the case of a consolidated balance sheet prepared for the purposes of
the Companies Acts) and in the latter event "the Latest Balance Sheet" shall mean
such audited consolidated balance sheet of the Company and such subsidiary

undertakings; and the references to reserves and profit and loss account shall be
deemed to be referencesto consolidated reserves and consolidated profit and loss

account respectively and there shall be excluded any amounts attributable to
outside interests in subsidiary undertakings;

the Company may from time to time change the accounting policies employed for
the purpose of preparing the audited balance sheet, provided that any new policy
adopted complies with the requirements of the Companies Acts: if the Company
should prepare its main audited balance sheet on the basis of one such policy, but
a supplementary audited balance sheet or statement on the basis of another, the
main audited balance sheet shall be taken as the audited balance sheet for the

purposes of this Article 43;
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43.7

44,

441

(C)  the "Group" shall mean the Company and its subsidiary undertakings (if any) and a
member of the Group shall mean the Company and each of such undertakings;

(D) there shall be offset against the amount of any borrowings any amounts

beneficially owned by a member of the Group which represent the value of cas_.

deposited and would be shown as a current asset in a balance sheet prepared in
accordance with the accounting principles used in the preparation of the Latest
Balance Sheet, subject, in the case of any such amounts which are beneficially
owned by a partly owned subsidiary undertaking, to the exclusion of a proportion
thereof equal to the "relevant proportion” (as defined in Article 43.5(D)). For this
purpose =cash deposited" means an amount equal to the aggregate for the time
being of all cash deposits with any bank or other person (not being a Group
company), the realisable value of any certificates issued by governments and
companies and other readily realisable deposits;

(E) the Company shall not be in breach of the borrowing limit where such limit is
exceeded only as the result of any fluctuation or change in rates of exchange,
provided that such excess does not continue for longer than six months after the
Board became aware of such fluctuation or change;

(F) if as a result of any change in legislation relating to or affecting taxation matters,
any amount payable by any member of the Group in respect of any finance lease
shall increase, and as a result the borrowing limit is exceeded, such excess shall

be disregarded until the expiration of a period of six months after the date the
Board becomes aware of such excess; and

(G) a certificate or report by the Auditors as to the amount of the Adjusted Capital and
Reserves or the amount of any borrowings or to the effect that the limitimposed by
this Article has not been or will not be exceeded at any particular time or times
shall be conclusive evidence of such amount or fact for the purposes of this Article.
Notwithstanding any other provision of this Article the Directors may act in reliance
on a bona fide estimate of the amount of the Adjusted Capital and Reserves at any
time and, if in consequence, the limit contained in this Article is inadvertently
exceeded, an amount of borrowings equal to the excess may be disregarded until

the expiration of three months after the date on which, by reason of a
determination of the Auditors or otherwise, the Directors become aware that the

said limit has been inadvertently exceeded as aforesaid.

Notwithstanding the foregoing no lender or other person dealing with the Company shall
be concerned to see or enquire whether the limit imposed by this Article 43 is observed
and no borrowing incurred or security given in excess of such limit shall be invalid or
ineffectual except in the case of express notice to the lender or the recipient of the secudty
at the time when the borrowing was incurred or security given that the limit hereby
imposed had been or was thereby exceeded.

Proceedings ofthe Board

Subject to the provisions of these Articles the Board may meet for the despatch of
business, adjourn and otherwise regulate its meetings as it thinks fit. Questions arising at
any meeting shall be determined by a majority of votes. In the case of any equality of
votes the chairman of the meeting shall have a second or casting vote. A Director may,
and the Secretary on the requisition of a Director shall, at any time summon a Board
meeting.
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44.2

44.3

44.4

445

44.6

447

44.8

Notice of a Board meeting shall be deemed to be duly given to a Director if it is giv en to
him personally or by word of mouth or sent to him in writing at his last known address or
any other address given by him to the Company for this purpose. A Director absent, or
intending to be absent, from the United Kingdom may require of the Board that notices of
Board meetings shall, during his absence, be sent to him in writing at his last known
address or at any other address given by him to the Company for this purpose, or by
Electronic Communication to an Address specified by him for the purpose, but such
notices of meeting need not be given any earlier than notices given to Directors not so
absent. Inthe absence of any such requisition, it shall not be necessary to give notice of a
Board meeting to any Director who is for the time being absent from the United Kingdom.
A Director may waive notice of any meeting either prospectively or retrospectively.

The quorum necessary for the transaction of the business of the Board may be fixed by
the Board and, unless so fixed at any other number, shall be two. Subject to the
provisions of these Articles any Director who ceases to be a Director at a Board meeting

may continue to be present, to act as a Director and be counted in the quorum, until the
termination of the Board meeting if no other Director objects and if otherwise a quorum of
Directors would not be present.

A Director shall be treated as present in person at a meeting of the Board or of any
committee of the Board if he is in communication with the meeting by conference
telephone or other communication equipment permitting those attending the meeting to
hear one another. A Director taking part in a meeting by telephone or such other
communication equipment shall be counted in the quorum of the meeting and shall be
entitled to vote thereat. A meeting of the Directors or of any committee of the Board to
which this Article applies shall be deemed to take place where the majority of those
participating is assembled or, if there is no majority, at the place where the chairman of the
meeting is present.

The continuing Directors, or a sole continuing Director, may act notwithstanding any
vacancy in the Board. If, and so long as, the number of Directors is reduced below any
minimum number fixed by, or in accordance with these Articles, the continuing Directors,
or Director, notwithstanding that the number of Directors is below the numberfixed by or in
accordance with these Articles as the quorum, or that there is only one continuing
Director, may act for the purpose of filling vacancies in the Board or of summoning general
meetings of the Company, but not for any other purpose. If there are no Directors able or
willing to act, any two Members may summon a general meeting for the purpose of
appointing Directors.

The Board may appoint a chairman and one or more deputy chairmen of its meetings and
determine the period for which they are respectively to hold such offices and may at any
time remove them from such offices. If no such chairman or deputy chairman is
appointed, or if at any meeting neither the chairman nor any deputy chairman is present
within five minutes after the time appointed for holding the same and willing to act, the
Directors present may appoint one of their number to be chairman of the meeting.

A meeting of the Board at which a quorum is present shall be competent to exercise all the

powers, authorities and discretions for the time being vested in or exercisable by the
Board.

The Board may delegate such of its powers, authorities or discretions (with power to sub-
delegate) as it may think fit to committees consisting of one or more members of the
Board and (if thought fit) one or more other persons co-opted as hereinafter provided. The

powers, authorities or discretions so delegated shall include, without limitation, all powers,
authorities or discretions which relate, or may relate, to the payment of remuneration to or
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44.9

44.10

4411

44.12

45,

45.1

the conferring of any other benefit on, any member of the Board or persons co-opted to
any committee of the Board, as hereinafter provided. Any committee so formed shall, in
the exercise of the powers, authorities or discretions so delegated, conform to any
regulations that 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 for such co-opted members to have voting rights as members of the
committee but so that:

(A)  the number of co-opted members shall be less than one-half of the total number of
members of the committee;

(B) no resolution of the committee shall be effective unless a majority of the members
of the committee present at the meeting are Directors; and

(C) the chairman of each committee shall be a Director and in the case of any equality
of votes the chairman of the committee shall have a second or casting vote.

Insofar as any power, authority or discretion is delegated to a committee in accordance
with this Article, any reference in these Articles to the exercise by the Board of the power,
authority or discretion so delegated shall be read and construed as if it were a reference to
the exercise by such committee.

The power to delegate contained in this Article shall be effective in relation to the powers,
authorities and discretions of the Board generally. It shall not be limited by the fact that in
certain Articles, but not in others, express reference is made to particular powers,
ahuthlgritieds or discretions being exercised by the Board or by a committee authorised by
the Board.

The meetings and proceedings of any committee consisting of two or more persons shall
be governed by the provisions contained in these Articles for regulating the meetings and
proceedings of the Board so far as the same are applicable.

A resolution in writing signed or approved by letter, telegram, facsimile, telex or other form
of electronic communication by all the Directors (or their duly appointed altemates) for the
time being in the United Kingdom (provided that number is sufficient to constitute a
guorum) or by all the members of a committee (or the duly appointed alternate of a
Director who is a member of such committee) for the time being in the United Kingdom
(provided as aforesaid) shall be as valid and effectual as a resolution passed at a meeting
of the Board or, as the case may be, of such committee duly called and constituted. Such
resolution may be contained in one document or in several documents in like form each
signed by one or more of the Directors or members of the committee concemed.

All acts done by the Board or by any committee or by any person acting as a Director or
member of a committee shall, notwithstanding that it is afterwards discovered that there
was some defect in the appointment of any member of the Board, or such committee, or
person acting as aforesaid, or that they, or any of them, were disqualified, or had vacated
office, or were not entitled to vote, be as valid as if every such person had been duly

appointed and was qualified and had continued to be a Director or member of such
committee and had been entitled to vote.

Secretary

Subjectto the provisionsof the Companies Acts, the Secretary shall be appointed by the
Board for suchterm, at suchremuneratiorand uponsuch conditionsas it may th inkfit a nd
any Secretaryso appointed may be removedb ythe Board.
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45.2

46.

46.1

46.2

46.3

46.4

46.5

47.

47.1

48.

48.1

48.2

Any provision of the Companies Acts 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.

The seals

The Board shall provide for the safe custody of every Seal. A Seal shall only be used by
the authority of the Board. Subject as otherwise provided in these Articles, any instrument
to which the common seal is affixed shall be signed by one or more Directors and either a
person duly authorised in that behalf by the Board or the Secretary, or by two or more
Directors, and any instrument to which an Official seal is affixed need not, unless the
Board for the time being otherwise determines or the law otherwise requires, be signed by
any person.

The Company may exercise all the powers conferred by the Companies Acts with regard
to having official seals and such powers shall be vested in the Board.

The Board may resolve that the Company shall not have a Seal.

Where the Companies Acts so permit, any instrument or document signed by one Director
and the Secretary or by two Directors and expressed (using any form of words) to be
executed by the Company shall have the same effect as if executed under a Seal,
provided that no instrument or document 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 Directors or a duly
authorised committee thereof. Any such instrument or document to be executed by the
Company may have signatures affixed autographically.

An instrument or document which is executed by the Company as a deed shall not be
deemed to be delivered by the Company solely as a result of it having been executed by
the Company.

Authentication of documents

Any Directororthe Se cretary or any person appointedbythe Board forthe purposeshall
have pow erto authent icateany documentsaffect ingthe constitutionof the Com panyand
any resolutionspassed by the Company o r the holdersof any class of shares of the
Companyor the Board and any books,re  cords, do cuments and accounts relatingto the
businessof the Company and to certify copies thereof, o r extracts theref rom, as tru e
copiesor extra cts. A do cumentpurpo rtingto be a copy of a resolution,or the minutesof

or an extract fro mthe minutesof a meetingofthe Company,or the holde rsofany classof
shares of the Comp any,or of the Board,thatis certifiedas aforesaid shall be conclusive
eviden ce in favour of all personsdealingwith the Company upon the faith thereofth at
suchreso lutiorhas beendu ly passedor, as the case may be, that suchminuteso rextract
is a true and accur atere cordof pro ceedingsata duly constitutedneeting

Dividends and other payments

Subjectto the p rovisionofthe Comp aniesA ctsthe Company may, by ordina ryresolution
fromtimetotimede clare dividendsto be paidtothe Membersa ccordingtotheirrights and

interestsinthe profits availablefor distributionbut no dividendshallbe pay ablein respe ct
ofshareshe Idbythe Company intreasury. Nodividendsha Il be declared inex cessofthe
amountre commendedbythe Bo ard.

Subjectto the provision®f the CompaniesA  ctsinsof aras, inthe opinionofthe Bo ardthe
profitsof the Companyjustifysu  ch payments,the Board may pay the fixed dividendson
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48.3

48.4

48.5

48.6

48.7

48.8

48.9

48.10

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 thereof and may also, from time
to time, pay interim dividends on shares of any class of such amounts and on such dates
and in respect of such periods as it thinks fit. If the Board acts in good faith it shall not
incur any liability to the holders of shares conferring preferred rights for any loss they may
suffer in consequence of the payment of an intedm dividend on any shares having non-
preferred, or deferred, rights.

Unless, and to the extent that, the rights attached to any shares, or the terms of issue
thereof, 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 amounts paid on the shares during any portion or portions of the
period in respect of which the dividend is paid. Forthe purposes of this Article no amount
paid on a share in advance of calls shall be treated as paid on the share.

No dividend shall be paid otherwise than out of profits available for that purpose in
accordance with the provisions of the Companies Acts.

Except in so far as the rights attaching to, or the terms of issue of, any share otherwise
provide, dividends may be declared or paid in any currency. The Board may agree with
any Member that dividends which may, at any time, or from time to time, be declared, or
become due, on his shares in one currency shall be paid or satisfied in another and may
agree the basis of conversion to be applied and how and when the amount to be paid in
the other currency shall be calculated and paid and for the Company or any other person
to bear any costs involved.

Subiject to the provisions of the Companies Acts, where any asset, business or property is
acquired by the Company as from a past date, the profits and losses arising therefrom as
from such date may, at the discretion of the Board, in whole or in part be carded to
revenue account and treated for all purposes as profits or losses of the Company. Subject
as aforesaid, if any shares or securities are purchased cum dividend or interest, such
dividend or interest may, at the discretion of the Board, be treated as revenue and it shall
not be obligatory to capitalise the same or any part thereof.

The Board may retain any dividend (or part of a 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 engagements in respect of which the lien
exists.

The Board may retain the dividends payable upon shares:

(A) in respect of which any person is under the provisions as to the transmission of
shares (herein before contained) entitled to become a Member; or

(B) that any person is (under the said provisions) entitled to transfer,

until either such person shall become a Member in respect of such shares or, as
appropriate, shall transfer the same.

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

The waiver in whole or in part of any dividend on any share by any document (whether or
not under seal) shall be effective only if such document is signed by the Member, or other
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48.11

48.12

person entitled on transmission, and delivered to the Company and if, or to the extent that,
the same is accepted as such or acted upon by the Company.

The Company may, upon the recommendation of the Board ,by ordinaryres olutiondirect

payment of a dividend in whole or in part by the distr ibutioro f specificassets (and in
particularof paidup sharesor debentureso  f any other company)andthe Boardshallgiv e
effect to such resolution. Where any difficultyarises in regardto such distributionth e

Board may settlethe sam e as it thinksexpedient. In pa rticularthe Board may issue
fractionalcertificatesand mayfix the value  for distributioro f suchspecificassets oran y
part thereo f and may determinethat cash paymentsshall be made to any Members upon
thefootingo fthevalue sofixedinorderto adjustthe rightso  f all partiesand may vest any
suchspecificassetsintrusteesas  may seem expedientto the Board or may exercisethe
powersconferredby A rticle50.2.

The Board may, in respect of any dividend declared or paid on or before the date of the
fifth annual general meeting of the Company after the date of adoption of these Articles
and thereafter, with the sanction of an ordinary resolution of the Company, in respect of
any dividend declared or paid during such period as may be specified in that ordinary
resolution, offer Members the right to elect to receive shares, credited as fully paid, in
whole, or in part, instead of cash. In those circumstances the following provisions shall

apply:

(A) the Directors may in their absolute discretion suspend or terminate (whether
temporarily or otherwise) such right to elect and may do such things and acts as
are necessary or expedient with regard to, or in order to effect, any such
suspension or termination;

(B) the entitlement of each Member to new shares shall be such that the relevant value
thereof shall be as nearly as possible equal to (but not in excess of) the cash
amount (disregarding any tax credit) that such members would have received by
way of dividend. Forthis purpose =relevantvalue" shall be calculated by reference
to the average of the middle market quotations for the shares of the Company on
the London Stock Exchange, as derived from the London Stock Exchange Daily
Official List, on each of the first five dealing days on which the shares are quoted
"ex" the relevant dividend or in such other manner as may be determined by or in
accordance with the ordinary resolution. A certificate or report by the Auditors as
to the amount of the relevant value in respect of any dividend shall be conclusive
evidence of that amount and, in giving such a certificate or report, the Auditors may
rely on advice or information from brokers or other sources of information as they
think fit;

(C) the basis of allotment shall be such that no Member may receive a fraction of a
share;

(D)  on, or as soon as practicableafter, announcingthat it isto declare or recommend
any dividend,the Board, if it intendsto offer an electionin resp ectofthe dividend,
shallalso announ cethatintentionand,a fter dete rminingthe basiso f the allotment,

(if it decidesto pro ceedwiththe offer)shallnoti fyMembersin writingof the righto
election offeredto them an d shall send forms of electionwith, or following, such

notifi cationand shallspeci fythe pro cedureto b e followedand plac e at whichand
the latestdate andtime by which(being at least21 daysa  fter the despatchofthe
noti ce),duly com pletedformso f electionmust be lodgedinorderto be eff  ective;

(E) the dividend (or that part of the dividend in respect of which a right of election has
been offered) shall not be payable on shares in respect whereof the said election
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has been duly made (the "elected shares") and instead thereof additional shares
shall be allotted to the holder of the elected shares on the basis of allotment
determined as aforesaid. For such purpose the Board shall capitalise out of such
of the sums standing to the credit of reserves (including any share premium
account or capital redemption reserve) or any of the profits which could otherwise
have been applied in paying dividends in cash asthe Board may determine, a sum
equal to the aggregate nominal amount of the additional shares to be allotted on
such basis and apply the same in paying up in full the appropriate number of
unissued shares for allotment and distribution to and amongst the holders of the
elected shares on such basis;

(3) the additional shares so allotted shall rank pad passu in all respects with the fully
paid shares then in issue save only as regards participation in the relevant
dividend;

(G) the Board shall not ﬂropeed with any election unless the Company has sufficient
unissued shares authorised for issue and sufficient reserves or funds that may be

capitalised to give effect to it after the basis of allotment is determined,;

(H) the Board may exclude from any offer any holders of shares where the Board
believes that the making of the offer to them would or might involve the
contravention of the laws of any territory, or that for any other reason the offer
should not be made to them; and

0] the Board may also from time to time establish or vary a procedure for election
mandates under which a Member may elect, in respect of future rights to elect

offered to that Member under this Article, until the election mandate is revoked in
accordance with the procedure.

48.13 Any dividend or other moneys payable in cash on or in respect of a share may be paid by
cheque or warrant sent through the post to the registered address of the Member or
person entitled thereto (or, if two or more persons are registered as joint holders of the
share or are entitled thereto on transmission, to any one of such persons) or to such

person and such address as such Member or person or persons may in writing direct.

48.14 Every such cheque or warrant shall be 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 entitled on transmission
may in writing direct and payment of the cheque or warrant by the banker upon whom it is
drawn shall be a good discharge to the Company.

48.15 Every such cheque or warrant shall be sent at the risk of the person entitled to the money
represented thereby.

48.16 In addition, any such dividend or other sum may be paid by any bank or other funds
transfer system or such other means and to or through such person as the holder or joint
holders may in writing direct. If any such dividend or other sum is payable in respect of an
Uncertificated Share and payment is to be made using a Relevant System, the Company
shall comply with the requirements of and shall make payment by means of the Relevant
System. The Company shall have no responsibility for any sums lost or delayed in the
course of any such transfer or where it has acted on any such directions or made payment
by the correct use of a Relevant System.

48.17 Iftwo or more persons are registered as joint holders of any share, or are entitled jointly to
a share on transmission 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.
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48.18

48.19

48.20

49.

49.1

50.

50.1

Any resolution declaring, paying or making a dividend, distribution, allotment or issue in
respect of shares of any class, whether a resolution of the Company in general meeting or
a resolution of the Board, may specify that the same shall be paid or made to the persons
registered as the holders of such shares at the close of business on a particular date,
notwithstanding that it may be on or at any time before or after the date on which the
resolution is passed, and thereupon the dividend, distribution, allotment or issue shall be
receivable by them in accordance with their respective holdings so registered, but without

prejudice to the rights inter se in respect of such dividend, distribution, allotment or issue
of transferors and transferees of any such shares.

The Company may cease to send any cheque or warrant through the post or employ any
other means of payment for any dividend payable on any shares, which is normally paid in
that manner on those shares, if in respect of at least two consecutive dividends payable
on those shares the cheques or warrants have been returned undelivered or remain
uncashed or that means of payment has failed but, subject to the provisions of these
Articles, the Company shall recommence sending cheques or warrants or employing such
means in respect of dividends payable on those shares if the holder of the shares
requests such recommencement inwriting.

The payment by the Board of any unclaimed dividend or other moneys payable on or in
respect of a share into a separate account shall not constitute the Company a trustee in
respect thereof and any dividend unclaimed after a period of twelve years from the date on
which such dividend is payable shall be forfeited and shall revert to the Company.

Reserves

The Board may, be fore recommendingany dividend, set aside out o f the profitso f the
Company suchsums as it thinksproperas reserves whichshall, at the discretiono f the
Board, be applicable for any purposeto whichthe profitsof the Companymay be properly
appliedand pendingsuchappli cationmay, also at suchdiscretion geitherbe employedin
the businesso f the Companyo r be investedin suchinvestmentsas the Board may from
time to time think fit. Th e Board may also, without placingthe same to rese  rve, carry

forwardany profitsthat it may thinkit prudentnot to dis tribute.
Capitalisation of reserv es and profits

The Companymay, uponthe recommendatiorof the Board, at any timeand fromtimeto
time passan o rdinary re solutionto the effectthat it is desirable to capitaliseall or any part
of any amountfor the timeb eingstandingto the credito f any rese rve or fund (including
the profitand loss account)whether or not the same is available fo r distributionand
accordinglythat suchamountbe setfree  for distributioramong the Me mbers or any class
of Membersor the Compan vy,inthe case o f any shares held by it intreasu ry, who would
be entitled thereto i f it were distributedby way o f dividend and such shares held in
treasu ry rankedfor dividendont he same basis as would have appli edhad they not been
purchasedby the Companyand in the same propo  rtionson the footingthat the same be
not paid in cash but be appliedeither in or towards paying up the amounts for the time
being unpaidon any sharesinth e Company held by such Members respectivelyor in
paymentup in full of unissuedshares, debentureso r otherobligationsof the Company,to
be allottedand distributedcreditedas  fullypaid up amongsuchMemb ers,or partlyin one
way and pa rtly in the oth er,and the Boardshall give effectto such resolution,provided
that, fo r the purposeso f this A rticle, a share premiumaccountand a  capital redemption
reserve, and any rese rve or fund representingunrealised profits,may be appliedonly in

the payingupo f unissuedsharesto be allottedto suchMe  mbers creditedas fullypaidu p.
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50.2

51.

51.1

51.2

52.

52.1

52.2

52.3

53.

53.1

Where any difficulty arises in regard to any distribution under the last preceding Article or
under Article 48.11 or 48.12 the Board may settle the same as it thinks expedient and, in

particular, may issue fractional certificates or authorise any person to sell and transfer any
fractions and arrange for the distribution of the net proceeds of sale in due proportion

among the Members who would have been entitled to the fractions or, if permitted, for the
retention of such net proceeds for the benefit of the Company, or may resolve that the

distribution should be as nearly as may be practicable in the correct proportion but not
exactly so or may resolve to ignore fractions altogether, and may determine that cash
payments shall be made to any Members in order to adjust the rights of all parties, as may
seem expedient to the Board. The Board may appoint any person to sign on behalf of the
persons entitled to participate in the distribution any contract necessary or desirable for

giving effect thereto and such appointment shall be effective and binding upon the
Members.

Form of records

Any regist er,index, minute book, or other booko r accountinge cords required by thes e
Articles o r the Companies Actsto be keptby or on behal fofthe Company may be kept
eitherby makingentriesin boundbooksor byrecord ingtheminany othe rmanner. Inany

case in whichboundbooksare not used, the Directorshalltake adequate pre cautions for

guardingagainstfalsifi catiorand for facilitatingitsdiscove ry.

The Board shall cause the Companyto complywiththe re quirementso fthe Companies
Act with regardto the keepingo f any registersand the inspectionand produ ctionand
furnishingo f copiesinsuchregisters. The Boardshallbe entitledto chargesuchfee as i f
from time to time pe rmittedunderthe CompaniesActsfo r inspectionsand the produ ction
andfurnishingof copieso fsuchreg isters.

Accounting r ecords,

The Boardshall causeto be keptaccountingrecordssu fficientto give a true and  fairview
of the state o f the Company's affairs and to show and explain its transactions,in
accordancewith the provision® f the CompaniesActs. The ac countingre cords shallbe
keptat the Offi ceor, subje ctto the provisionofthe Companies Acts, at suchother place
or placesas the Boa rd maythinkfit and sha |l always be opento inspectionbythe o fficers
of the Company. No Member (otherthanan o fficer o f the Company) shallhave any right
of inspectingany ac countingre cord or book o r documentof the Company ex cept as
conferredby lawor authorisedbythe Boardor by ordinar yresolutiono fthe Company.

A copy o f every balan ce sheet and profitand loss account, includingeve ry document
requiredby law to be annexedthereto, thatis to be laid b eforethe Company in general
meeting,togetherwith copieso f the Directo rs'and Auditor'seportsshall be sent to each

personent itledthereto in ac cordance withthe r equire mentsof the Companies Acts and
theterms of anyregulationsora rrange ments for the time beingbindingon the Company.

Insteado f the documentsre ferredto in A rticle52 .2, the Company may send a sum mary

financialstatementpreparedinac cordance withthe CompaniesActs, to personsentitl ed
thereto,whe re permitte dby the Companies Acts.

Auditors
Auditorsshallbe appointedand their dutiesregulatedin acco rdancewith the provision® f

the CompaniesActs. An Auditorshall be entitt  edto attend any general meeting and to
receiveall noti cesof and othe rcommuni cationsrelatingto any general meetingwhichany
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54.1

54.2

54.3

54.4

54.5

member is entitled to rece ive and to be heardat any general meeting or upon any parto f
the businesso fthe meetingwhichcon cernshimas Auditor.

Service of notices and other documents

Any noti ce or other docum entmay b e served on or delivered to any Member by the
Companyeither personallyor by sendingit throughth e postin a prepaidletteraddressed
to suchMember at his registeredaddressas appearingin the Registeror by d eliveringit
to or leavingit at such registeredadd ress,addressedas a foresaid or, in the case o f any
noti ceor other document otherthan a share certificate or other do cumento ftitle, by giving
it using Electronic Communications to an Address for the time being notified to the
Company by the Member." In the case of joint holders of a share, service or delivery of

any notice or other document on or to one of the joint holders shall for all purposes be
deemed a sufficient service on or delivery to all the joint holders.

Any Member described inthe Register by an address not within the United Kingdom who
shall, from time to time, give to the Company a postal address within the United Kingdom
at which notices may be served upon him shall be entitled to have notices served upon
him otherwise than by Electronic Communications at such address but, save as aforesaid,
no Member other than a Member described in the Register by an address within the

United Kingdom shall be entitled to receive any notice from the Company.

Any such notice or other document, if sent by first class post, shall be deemed to have
been served or delivered 48 hours after it was put in the post and in proving such service
or delivery it shall be sufficient to prove that the notice or document was properly

addressed, prepaid and putin the post. Proof that a notice or other document contained
in an Electronic Communication was sent in accordance with guidance issued by the

Institute of Chartered Secretaries and Administrators shall be conclusive evidence that the
notice or other document was given or sent. Any notice or other document delivered or
left at a registered address otherwise than by post shall be deemed to have been served
or delivered on the day it was so delivered or left. Any notice or other document contained
in an Electronic Communication shall be deemed to have been delivered at the expiration
of 48 hours after it was sent.

Any notice or other document delivered or sent by post to or left at the registered address
of any Member in pursuance of these Articles shall, notwithstanding that such Member is
then dead or bankrupt or that any other event has occurred, and whether or not the
Company has notice of the death or bankruptcy or other event, be deemed to have been
duly served or delivered in respect of any share registered in the name of such Memberas
sole or joint holder unless his name shall, at the time of the service or delivery of the
notice or document, have been removed from the Register as the holder of the share.
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.

If at any time by reason of the suspension or curtailment of postal services within the
United Kingdom, the Company is unable effectively to convene a general meeting by
notices sent through the post, a general meeting may be convened by a notice advertised
on the same day in at least two leading national daily newspapers and such notice shall
be deemed to have been duly served on all Members entitled thereto at noon on the day
when the advertisement appears. Inany such case the Company shall send confirmatory
copies of the notice by post if at least seven days before the meeting the posting of
notices to addresses throughout the United Kingdom again becomes practicable.
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54.7

54.8

55.

55.1

Any summons, notice,ord eror ot herdocument required to be sent to or served upon the
Company, or upon any o fficerof the Company, may be sentor served by leaving the
same or sending it throughthe postin a prepaid | etteraddressedto the Compan y,or to
such o fficer, at the O ffice, or may be given using E lectronic Communicationsto an
Address for the time beingnotified for that purposetoth e persongivingthe noti ce.

Any notice or other documentmay be served or delivered by the Company by referenceto
the Register as it stands at any time not more than 15 days before the date of despatch by
the Company. No change in the Register after that time shall invalidate that service or
delivery. Where any notice or other document is served on, or delivered to, any person in
respect of a share in accordance with these Articles, no person deriving any title or
interest in that share shall be entitled to any further service or delivery of that notice or
document and shall be bound by such notice or document.

Nothing in any of the precedingArticles shall affectany requirement of the Companies
Acts that any particular offer, notice or other document be served in any particular manner.

Destruction of documents

The Company may destroy:

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

(B) any divi dend mandate or any variation or cancellatio nthereof or any notification of
change of name or address at any time after the expiry of two years from the date
such mandate, variation, cancellation or natification is recorded by the Company;

© any instrument of transfer of shares that has been registered at any time after the
expiry of six years from the date of registration; and

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

and it shall conclusively be presumed infavour of the Co mpany that every share certifi cate
so destroyedwas a valid certifi catedulyand prop erlycan celledand that eve ry instrument
of trans ferso destroyedwas a validand effective instru =~ mentdulyand properlyregist ered
and that eve ry otherdocum entdest royedhereund erwas a validand eff ectivedocum entin

accordan cewiththe record edparticularghereo finthe booksor re cordso f the Company.

Providedalways that:

(1) the foregoingprovisio nsofthis Artic leshall apply only to the destructi onof a
documentingood faith and with out expr essnoti ceto the Companythatth e
preservatioro fsuchdocumentwas relevantto a claim;

(2) nothing contained in this Article shall be construed as imposing upon the
Company any liability in respect of the destruction of any such document
earlier than as aforesaid or in any case where the conditions of proviso (1)
above are notfulfilled; and

(3) references in this Arti cle to the destruction of any document include
referencesto itsdisposalinany manner.
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56.

56.1

57.

57.1

58.

58.1

58.2

59.

59.1

Secrecy

No Member or general meeting or other meetingof Members s hall be entitled to require
discover yof or any in formationrespectingany detailo f the Company's trading, or any
matterthatisor may be inthe natu reof a tradesecret,myste ry of trade ors ecretprocess,

or thatmay r elate tothe conducto fthe businesso fthe Companythatint he opiniono fthe
Boarditwouldbe inexpedientinth  einteresto fthe Companyto communicatetothe public.

Employees

The Board may by resolution exercise any power conferred by the Companies Acts to
make provision for the benefito fpersonsemployed rformedyemployed bythe Company
or any of its subsidiariesn conn ectiorwiththe cessationorthe trans  ferto anyp ersonof
thewholeor parto fthe unde rtakingo fthe Companyor that subsidia ry.

Winding up

The Board shall have power in the name and on behalf of the Company to presenta
petitiontothe Cou rtfor the Companyto be woundup.

Ifthe Company shall be wound up (whetherthe liquidationis vo luntary, under supervision,
or by the Court) the liquidator may, with the authority of an extraordinary resolution and
subject to any provision sanctioned in accordance with the provisions of the Companies
Acts, divide among the Members in specie or kind the whole or any part of the assets of
the Company (whether they shall consist of property of the same kind or not) and may, for
such purpose, set such values as he deems fair upon any assets to be divided as
aforesaid 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
the whole or 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 and the
liquidator may make any provision referred to in and sanctioned in accordance with the
provisions of the Companies Acts.

Indemnity

Subject to the provisio nsof the Companies Acts, but without prejudice to any indemnity to
which any person referred to in this Article 59.1 may otherwise be entitled, every present
or former Director, alternate Director, Secretary or other officer of the Company (excluding
any present or former Auditors) shall be entitled to be indemnified by the Company against
all costs, charges, losses, expenses and liabilities incurred by him in the execution and
discharge of his duties or in relation thereto including any liability incurred by him in
defending any proceedings, civil or criminal, which relate to anything done or omitted or
alleged to have been done or omitted by him as an officer or employee of the Company
and in which judgment is given in his favour (or the proceedings otherwise disposed of
without any finding or admission of any material breach of duty on his part) or in which he
is acquitted or in connection with any application under any statute for relief from liability in
respect of any such act or omission in which relief is granted by the Court. The Company
may effectinsurance in respect of its liability under this indemnity.
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