Reqistered No 2591431

=

16/09/2008
COMPANIES HOUSE

Passed on 5 September 2008

At the General Meeting of the above named Company duly convened and held at 16 Palace
Street, London, SW1E 5JD on 1% September 2008, the following Resolution was duly passed
as a Special Resolution of the Company

SPECIAL RESOLUTION

THAT, in the Company's Articles of Assocration

1) existing Article 22 be deleted, and

2) the following be inserted as the new Article 22

22 Directors’ Interests

221  Conflicts of Interest Requinng Board Authorisation

(A) The board may, subject to the quorum and voting requirements set out in this
article, authorise any matter which would otherwise involve a director breaching
his duty under the Companies Acts to avoid conflicts of interest (“Conflict”),

(B) Adirector seeking authonsation in respect of a Conflict shall declare to the
board the nature and extent of his interest in a Conflict as soon as 1s reasonably
practicable The director shall provide the board with such detalls of the relevant
matter as are necessary for the board to decide how to address the Conflict
together with such addittonal information as may be requested by the board,

(C) Any director {including the relevant director) may propose that the relevant
directer be authonsed in relation to any matter the subject of a Conflict Such
proposal and any authonty given by the board shall be effected in the same way
that any other matter may be proposed to and resoived upon by the board under
the provisions of these articles save that

{1} the relevant director and any other director with a similar interest shall
not count towards the quorum nor vote on any resolution giving such
authonty, and

(n} the relevant director and any other director with a similar interest may, If

the other members of the board so decide, be excluded from any board
meeting while the Conflict 1s under consideration,
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222

(D)

Where the board gives authority in relation to a Conflict

(1)

()

{n)

(v)

(V)

the board may (whether at the time of giving the authority or
subsequently) (a) require that the relevant director 1s excluded from the
receipt of Informaticn, the participation in discussion and/or the making
of decisions (whether at meetings of the board or otherwise) related to
the Conflict, and (b) impose upon the relevant director such other terms
for the purpose of dealing with the Conflict as it may determine,

the relevant director will be obhiged to conduct himself in accordance
with any terms imposed by the board In relation to the Conflict,

the board may provide that where the relevant director obtains
(otherwise than through his positron as a director of the Company)
information that 1s confidential to a third party, the director will not be
obliged to disclose that infermation to the Company, or to use or apply
the information In relation to the Company's affairs, where to do so
would amount to a breach of that confidence,

the terms of the authority shall be recorded in writing (but the authonty
shall be effective whether or not the terms are so recorded), and

the board may revoke or vary such authonty at any time but this will not
affect anything done by the relevant director pnor to such revocation in
accordance with the terms of such authonty

Other Conflicts of Interest

(A)

)

If a director 15 1n any way directly or indirectly interested in a proposed contract
with the Company or a contract that has been entered into by the Company, he
must declare the nature and extent of that interest to the directors 1n accordance
with the Companies Acts,

Provided he has declared his interest i1n accordance with paragraph (A), a
director may

0]

()

()

(v)

be party to, or otherwise interested in, any contract with the Company or
in which the Company has a direct or indirect interest,

hold any other office or place of profit with the Company (except that of
auditor) tin conjunction wath his office of director for such period and
upon such terms, including as to remuneration, as the board may
decide,

act by himself or through a firm with which he 1s associated in a
professional capacity for the Company or any other company 1n which
the Company may be interested (otherwise than as auditor),

be or become a director or other officer of, or employed by or otherwise
be interested in any holding company or subsidiary company of the
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22 3 Benefits

Company or any other company in which the Company may be
interested, and

(v) be or become a director of any other company in which the Company
does not have an interest and which cannot reasonably be regarded as
giving nise to a conflict of interest at the time of his appointment as a
director of that other company

A director shal not, by reason of his office or of the fiduciary relationship thereby established, be
hable to account to the Company for any remuneration, profit or other benefit reahsed by reason
of his having any type of interest authorised under Article 22 1{A) or permitted under Article

22 2(B} and no contract shall be hable to be aveided on the grounds of a director having any
type of interest authonsed under Article 22 1(A) or permitted under Article 22 2(B)

224  Quorum and Voting Requirements

(A)

(B)

(©)

A director shall not vote on or be counted in the quorum n relation to any
resclution of the board concerning his own appointment, or the settlement or
variation of the terms or the termination of hus own appointment, as the holder of
any office or place of profit with the Company or any other company in which
the Company 1$ interested,

Where proposals are under consideration concerning the appointment, or the
settlement or vanation of the terms or the termination of the appointment, of two
or more directors to offices or places of profit with the Company or any other
company in which the Company 1s interested, a separate resolution may be put
in relation to each director and in that case each of the directors concerned
shall be entitled to vote and be counted in the quorum in respect of each
resolution unless It concerns his own appointment or the settlement or vanation
of the terms or the termination of his own appointment or the appointment of
ancther director to an office or place of profit with a company in which the
Company 15 interested and the director seeking to vote or be counted in the
quorum has a Relevant Interest n it,

A director shall not vote on, or be counted In the quorum In relation to, any
resolution of the board in respect of any contract in which he has an interest
and, If he shall do so, his vote shall not be counted, but this prohibrtion shall not
apply to any resolution where that interest cannot reasonably be regarded as
ikely to give nise to a conflict of interest or where that interest anses only from
one or more of the following matters -

0] the giving to him of any guarantee, indemnity or secunty in respect of
money lent or obligations undertaken by tum or by any cther person at
the request of or for the benefit of the Company or any of its subsidiary
undertakings,

(m) the giving to a third party of any guarantee, indemnity or secunty in
respect of a debt or obligation of the Company or any of its subsidiary
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(m)

(wv)

v)

(1)

(vit)

{vin)

(%)

(x)

undertakings for which he himself has assumed responsibility in whole
or in part under a guarantee or indemnity or by the giving of security,

the giving to him of any other iIndemrity where all other directors are
also being offered iIndemnities on substantially the same terms,

the funding by the Company of his expenditure on defending
proceedings or the doing by the Company of anything to enable him to
avoid incurring such expenditure where all other directors are being
offered substantially the same arrangements,

where the Company or any of its subsidiary undertakings 1s offering
securities in which offer the director ts or may be entitied to participate
as a holder of secunihes or in the underwnting or sub-underwnting of
which the director i1s to participate,

any contract in which he 1s 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,

any contract concerning any other company (not being a company n
which the director has a Relevant Interest) in which he 15 interested
directly or indirectly whether as an officer, shareholder, creditor or
otherwise howsoever,

any contract concerming the adoption, modification or operation of a
pension fund, superannuation or similar scheme or retirement, death or
disability benefits scheme or employees’ share scheme which relates
both to directors and employees of the Company or of any of its
subsidiary undertakings and does not provide In respect of any director
as such any privilege or advantage not accorded to the employees to
which the fund or scheme relates,

any contract for the benefit of employees of the Company or of any of its
subsidiary undertakings under which he benefits in a similar manner to
the employees and which does not accord to any director as such any
privilege or advantage not accorded to the employees to whom the
contract relates, and

any contract for the purchase or maintenance of insurance against any
tabilty for, or for the benefit of, any director or directors or for, or for the
benefit of, persons who include directors

(D) a company shall be deemed to be one in which a director has a Relevant
Interest If and so long as (but only If and so long as} he 1s to his knowledge
(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 that company
(calculated exclusive of any shares of that class in that company held as
treasury shares) or of the voting nights available to members of that company
In relation to an alternate director, an interest of his appointor shall be treated as
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(E)

(F)

(G)

an interest of the alternate director without prejudice to any interest which the
alternate director has otherwise,

where a company in which a director has a Relevant Interest 1s interested in a
contract, he also shall be deemed interested in that contract,

If any question shall arise at any meeting of the board as to the interest of a
director {other than the chairman of the meeting) in a contract and whether it i1s
Iikely to give nse to a conflict of interest or as to the entitlement of any director
{other than the chairman of the meeting) to vote or be counted in the quorum
and the question 1s not resalved by his voluntanly agreeing to abstain from
voting or not to be counted in the quorum, the question shall be referred to the
chairman of the meeting and his ruling n relation to the director concerned shall
be conclusive except In a case where the nature or extent of the director's
interest (so far as it 1s known to him) has not been fairly disclosed to the board
If any question shall anse in respect of the chairman of the meeting, the
question shall be decided by a resolution of the board (for which purpose the
chatrrman of the meeting shall be counted in the quorum but shall not vote on
the matter) and the resolution shall be conclusive except in a case where the
nature or extent of the interest of the chairman of the meeting (so faras it is
known to him) has not been fairly disclosed to the board,

subject to these articles, the board may also cause any voting power conferred
by the shares in any other company held or owned by the Company cr any
power of appaintment to be exercised in such manner in all respects as it thinks
fit, ncluding the exercise of the voting power or power of appointment in favour
of the appointment of the directors or any of them as directors or officers of the
other company, or in favour of the payment of remuneration to the directors or
officers of the other company Subject to these articles, a director may also vote
on and be counted in the quorum In relation to any of such matters,

225 General

(A)

(8)

(€)

References in Article 22 to

{1 a contract include references to any proposed contract and to any
transaction or arrangement or proposed transaction or arrangement
whether or not constituting a contract, and

() a conflict of interest mclude a conflict of interest and duty and a conflict
of duties,

The Company may by ordinary resolution suspend or relax the provisions of
Article 22 to any extent or ratify any contract not properly authorised by reason
of a contravention of any of those provisions,

To the extent that the provisions of Article 22 are inconsistent with other
provisions of the Company’s Articles of Associatien, Article 22 shall prevall
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For and on behalf of
31 Holdings plc

Je

J C Murphy
Company Secretary
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