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PRELIMINARY

No regulatio}xs for management of a company set out in any schedule to, or
subordinate legislation made under, any statute concerning companies shall apply to
the Company, but these Articles alone shell be the Articles of Asscciation of the
Company.

In these Articles:
if not inconsistent with the subject or context:
“Act” means the Companies Act 1985

“Acts” mezns the Act, the Companies Act 1989, the Regulations and all other
statutes, orders, regulations or other subordinate legislation for the time being in: force
concerning companies so far as they apply to the Company

“Alternate Director” means an alternate director appointed in accordance with
Article 94

“these Articles” means these Articles of Association as from time to time altered
“Auditors” means the auditors for the time being of the Company

\
“Board” mears the Directors or any of them acting as the Board of Directors of the
Company i

“calendar year” means a year from [ Janvary w 31 December inclusive
“efear days™ means in relation to the period of a notice thet peried excluding the day
when the notice is given or deemed to be given and the dzy for which it is given or on

which it is to take effect

“connected with™ in relation to a Director has the meaning given by section 346 of
the Act

“Drectors” means the directors for the time being of the Company
“dividend” means dividend or bonus

“Executive Director” means a Director holding any office or employment or
providing any services as referred to in Article 106

*Group" means the Company and all Subsidiary Undertakings for the time being

“holder” meaps in reiation to shares the member whose name is entered in the
Register as the holder of the shares

“IBA UK” means IBA Health (UK) Holdings Limited. a company incorporated in
England and Wales with company number 66242140.

“London Stock Exchznge” means London Stock Exchange Limited or any successor
to its functions
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“member” means 2 member of the Company

“Qffice” means the registered office of the Company
“paid” means paid or credited as paid

“Register’ means the register of members of the Company

“Regulations” means the Uncertificated Securities Regulations 1995 (SI 1995 No
3272) |

|
“Seal” means the common seal of the Company

“Secretary” means the secretary of the Company or any other person appointed by
the Board to perform the duties of the secretary of the Compeny including a joint,
assistant or deputy secretary

“Subsidiary Undertaking” means a subsidiary undertaking of the Company
“Transfer Office” means the place where the Register is for the time being situated
“United Kingdom™ means Great Britain and Northemn Ireland

“in writiug” means written, or produced by any legible and non-iransitory visible
substitute for writing, or partly one and partly another

“vear” means any pened of 12 consecutive months
2.2 words denoting the masculine gender shall include the feminine and neuter genders;

words dencting the singular number shall include the plural number and vice versa;
words denoting persens shall include corporations;

23 save as proviiFIed above any words or expressions defined in the Act or the
Regulations shall, if not inconsistent with the subject or context, bear the same
meaning,

2.4 all references to the Act, to any section or provision of the Act or to any other statute

or statutory provision shall be deemed to Include a reference to any statutery re-
enactment or modification thereof for the time being in force (whether coming into
force before or after the adoption of these Articles);

25 references to a share (or a holding of a share) being in uncertificated form or in
certificated form are references, respectively, to that share being an uncertificated unit
of a security or 2 certificated unit of a security; and

2.6. any reference to a meeting shall not be taken a3 requiring more than one person to be
present in person if any quorum requirement can be satisfied by one person.

SHARE CAPITAL

The share capital of the Company is £35,000,000 divided into 350,000,000 ordinary
shares of 10p each.

L]
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VARIATION OF RIGHTS

4 Subject to the Acts, whenever the capital of the Company is divided into different
classes of shares, the rights attached to any class may (unless otherwise provided by
the terms of 1ssue of the shares of that class) be varied or abrogated, whether or not
the Company is being wound up, either with the consent in writing of the holders of
three fourths of the issued shares of the class or with the sanction of an extraordinary
resolution passed at a separate meeting of such holders (but not otherwise).

5 The special rights conferred upon the holders of any shares or class of shares shall,
unless otherwise provided by these Articles or the terms of issue of the shares
concerned, be deemed o be varied by a reduction of capital paid up on those shares
but shall be deemned not to be varied by the creation or issue of further shares
ranking pari passu with them or subsequent to them. The special rights conferred on
the holders of ordinary shares shall be deemed net to be varied by the creation or
issue of any further shares ranking in priority to them nor shall any consent or
sanction of the holders of ordinary shares be required under Article 4 to any
variation or abrogation effected by a resolution on which only the holders of
ordinary shares are entitled to vote.

SHARES

6 Subject to the provisions of the Acts and without prejudice to any rights attached to
any existing shares, any share may be issued with such rights or restrictions as the
Company may by ordinary resolution determine, or in the absence of such
determination, or so far as any such resolution does not make specific provision, as
the Board may determine.

7 Subject to the provisions of the Acts and to any resolution of the Company in
general meeting, all unissued shares of the Company shall be at the disposal of the
Board which may allot, grant options over or otherwise dispose of them to such
persons, on such terms and at such times as it may think fit.

8 Subject to the provisions of the Acts, shares may be issued which are to be redeemed
or are liable to be redeemed at the option of the Company or the holder on such
terms and in such manner as may be provided by or in accordance with these
Articles.

9 In addition: to all other powers of paying commissions the Company may exercise
the powers oq paying comrmnissions conferred by the Acis. Subjecrt 1o the provisions
of the Acts, any such commission may be satisfied by the payment of cash or by the
allotment of fully or partly paid shares or partly in one way and partly in the other.

10 Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust and (except as otherwise provided by these Articles or by
law) the Company shall not be bound to recognise any interest in any share except
an absolute right to the entirety of the share in the holder.

11 Shares may not be registered in the names of more than four persons jointly.
UNCERTIFICATED SHARES
12 The Company may:
| 3

20-12-07S1CNG429120.3

25-JAN-2898  12:88 | . 3% P.05




From:

25/01/2008 11:57 #172 P.006/042
12.1 isstic shares and other securities which do not have certificates;
12.2 - permit existing shares and other securities to be held without certificates; and
12.3 permit any shares or other securities held without certificates to be transferred

without an instrument of transfer

in each case in dematerialised form pursuant to the Regulations.

13 If the Company has any shares in issue which are in uncertificated form, these
Articles will continue to apply to such shares, but only insofar as they are consistent
with

13.1 holding those shares in uncertificated form;
13.2 transferring ownership of those shares by using a relevant system;
13.3 any of the provisions of the Regulations; and
124 any regulation: 1aid down by the Board under Article 15.
14 Where any class of shares in the capital of the Company is a participating security

and the Company is entitled under any provisions of the Acts or the rules made and
practices instifuted by the operator of any relevant system or under these Articles to
dispose of, forfeit, enforce a lien or sell or otherwise procure the sale of any shares
which are held in uncertificated form, such entitlement (to the extent permitted by the
Regulations and the rules made and practices instituted by the operator of the relevant
system) shall include the right to:

14.1 require any holder of any shares held in uncertificated form which are the subject of
any exercise by the Company of any such entitlement, by notice in writing to the
holder concerned. to change his holding of such shares into certificated form within
such period as may be specified in the notice, prior to completion of any disposal,
sale or fransfer of such shares or direct the holder to take such steps, by instructions
given by means of e relevant system or otherwise, as may be necessary to sell or
transfer such shares;

142 appoint any person to take such other steps, by instruction given by means of a
relevant system or otherwise, in the name of the holder of shares as may be required
to effect the transfer of such shares and such steps shall be as effective as if they had
been taken by the holder of the shares concerned;

143 transfer any shures which are the subject of any exercise by the Company of any such
entitlement by entering the name of the transferee in the Register in respect of that
share as a transferred shars;

14.4 otherwise rectify or change the Register in respect of that share in such manner as
may be eppropriate; and
14.5 take such other action as may be necessary to enable those shares to be registered in
the name of the person to whom the shates have been sold or disposed of or as
directed by him.
15 The Board may also lay down regulations which:
4
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15.1 govern the issue, holding and transfer and, where appropriate, the mechanics of
conversion and redemption of shares held in uncertificated form;

15.2 govern the mechanics for payments involving the relevant system; and

15.3 make any other provisions which the Board considers are necessary to ensurc that
these Articles are consistent with the Regulations, and with any rules or guidance of
an operator of a relevant system under the Regulations.

If stated vE:xpri ssly, such regulations will apply instead of other relevant provisions i
these ArticleJ relating to certificates and the transfer, conversion and redemption of
shares and other securities and any other provisions which are not consistent with the

Regulations.

SHARE CERTIFICATES

16 Every member (other than a person who is not entitled to a certificate under the Acts)
upon becoming the holder of any shares in certificated form shall be entitled without
payment 1o one certificate for all the shares of each class heid by him in certificated
form and, upon transferring a part of the shares comprised in a certificate. to a
certificate for the balance of such shares held in certificated form. Shares of different
classes may not be included in the same certificate. The Company shsall not be bound
to issue more than one certificate for shares held jointly by several persons and
delivery of a certificate to one joint holder shall be a sufficient delivery to all of them.

17 Share certificates of the Company (other than letters of allotment, scrip certificates
and other like documents) shall, unless the Board by resclution otherwise determines,
either generally or in any particular case or cases, be issued under the Seal or under
any official seal kept by the Company by virtue of section 40 of the Act. Whether or
not share certificates are issued under a seal, the Board may by resolution determine,
either generally or in any particular case or cases, that any signatures on any
certificates for shares, stock or debenture or loan stock (except where the trust deed
constituting amy stock or debenture or loan stock provides to the contrary) or
representing ahy other form of security of the Company need not be autographic but
may be applied to the certificates by some mechanical means or may be printed
thereon or that such certificates need not be signed by any person. Every share
certificate shall specify the number and class of the shares to which it relates and the
arnount paid up on such shares.

18 If 8 share certificate is worn out, defaced, lost, stolen or destroyed, it may be renewed
without payment of any fee but on such terms (if any) as to evidence and indenmity
with or without security and otherwise as the Board requires and, in the case of a
wom out or defaced certificate, on delivery up of that certificate. In the case of loss,
theft or destruction, the person to whom the new certificate is issued may be required
to pay to the Company any exceptional out of pocket expenses incidental to the
investigation of evidence of loss, theft or destruction and the preparation of the
requisite form of indemnity.

LIEN ON SHARES

' 19 The Company shall have a first and paramouns lien on every share (not being a fully

; paid share) for all moneys (whether presently payable or niot) payable at a fixed time
or called in respect of that share. The Board may at eny time declere any share to be

wholly or in pTrt exempt from the provisions of this Article. The Company's lien on a

bl
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share shall extend to any amount payable in respect of it and to any share or security
issued in right of it. :

The Company may sell in such manner as the Board determines any share ont which
the Company has a lien if the sum in respect of which the lien exists is presently
payable and is not paid within 14 clear days after notice has been given to the holder
of the share or 1o the person entitled to it in consequence of the death or bankruptcy
of the holder or otherwise by operation of law, demanding payment and stating that if
the notice is not complied with the shares may be sold.

To give effect to a sale the Board may authorise some person to execute an
instrument of transfer or otherwise effect the transfer of the shares sold to, or in
accordance with the directions of, the purchaser. The purchaser shall not be bound to
see to the application of the purchase moneys, and the title of the transferee fo the
shares shall not be affected by any frrepularity in or invalidity of the proceedings
relating to the sale.

The net proch:ds of the sale, after paymient of the costs of sale, shali be applied in or
towards payment of so much of the sum for which the hien exists as is presently
payable, and any residue shall (upon surrender to the Company for cancellation of the
certificate, if any, for the shares sold and subject to = like lien for any moneys not
presently payable as existed upon the shares before the sale) be paid to the person
entitled to the shares at the date of the sale.

" CALLS ON SHARES

Subject to the terms of allotment, the Boerd may make calls upon the members in
respect of any moneys unpaid on their shares (whether in respect of nominal value or
premium) and each member shall (subject to at least 14 clear days' notice having been
given specifying when and where payment is to be made) pay to the Company as
required by the notice the amount called on his shares. A cell may be required to be
paid by instalments. A call may, before receipt by the Company of any sum due
thereunder, be revoked in whole or part and payment of a call may be postponed in
whole or part. A person upon whom z call is made shall remain liable jointly and
severally with the successors in title to his shares for calls made upen him
notwithstanding the subsequent transfer of the shares in respect of which the call was

_ made.

A call shall b deemed to have beent made at the time when the resolution of the
Bozrd authorising the call was passed.

The joint holders of a share shall be jointly and severally lable to pay all calls inn
respect of that share. :

If 2 call remains unpaid after it has become due and payable the person from whom
the sum is due and payable shall pay interest on the amount unpaid from the day it
became due and payable until it is paid at the rate fixed by the terms of allotment of
the share or in the notice of the call or, if no rate is fixed, at the appropriate rate, but
the Board may waive payment of the interest wholly or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether in
respect of nominal value or premium or zs an instalment of a call, shall be deemed to
be & call and if it is not paid the provisions of these Articles shall apply as if that
amount had become due and payable by virtue of a call.
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be a call and if it is not paid the provisions of these Articles shall apply as if that
ameunt had become due and payable by virtue of a call.

Subject to the terms of allotment, the Board may make arrangements on the issue of
shares for g difference between the helders in the amounts and times of payment of
calls on their shares.

The Board may, if it thinks fit, receive from any member wiliing to advance it, all or
any part of the moneys uncalled and unpaid upon any shares held by him, and may
pay upon all or any of the moneys so advanced (until the same would but for such
advance become presently payabie) interest at the appropriate rate or at such other
rate as may be agreed between the Board and such member, subject to any directions
of the Company in general meeting.

FORFEITURE AND SURRENDER OF SHARES

If a call remains unpaid after it has become due and payable the Board may give to
the person tom whom it is due not less than 14 clear days' notice requiring payment
of the amount unpsid together with any interest which may have accrued and any
costs, charges and expenses incurred by the Company by reason of such non
payment. The notice shall name the place where payment is to be made and shall
state that if the notice is not complied with the shares in respect of which the call
was made wi]{l be liable to be forfeited.

If the notice is not complied with any share in respect of which it was given may,
before the payment required by the notice has been made, be forfeited by a
resolution of the Board and the forfeiture shall include ali dividends or other moneys
payable in respect of the forfeited share and not paid before the forfeiture. The Board
may accept upon such terms and conditions as may be agreed a surrender of any
share liable to be forfeited and, subject to such terms and conditions, a surrendered
share shall be treated as if it had been forfeited.

Subject to the provisions of the Acts, a forfeited share may be sold, re-allotied or
otherwise disposed of on such terms and in such manner as the Board determines
either to the person who was before the forfeiture the holder or to any other person
and at any time before sale, re-allotment or other disposition, the forfeiture may be
cancelled on such terms as the Board thinks fit. Where for the purposes of its
disposal o forfeited share is 1o be transferred to any person the Board may authorise
sorme person to execute an instrument of transfer or otherwise effect the transfer of
the share to that person.

A person any of whose shares have been forfeited shall cease to be 2 member in
respect of them and shall surrender to the Company for cancellation the certificate, if
any, for the shares forfeited but shall remain liable to the Company for all moneys
which at the date of forfeiture were presently payable by him to the Company in
respect of those shares with interest at the rate at which interest was payable on those
moneys before the forfeiture or, if no interest was so payable, at the appropriate rate
from the date of the forfeihuwre until payment but the Board may waive payment
wholly or in part or enforce payment without any allowance for the value of the
shares at the time of forfeiture or for any consideration received on their disposal.

A statutory declaration by a Director or the Secretary that a share has been forfeited
or sold to satisfy a lien of the Company on 2 specified date shall be conclusive
evidence of the facts stated in it as against all persons claiming to be entitled 1o the
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disposed of shall not be bound to see to the application of the consideration, if any,
nor shall his title to the share be affecied by any irregularity in or invalidity of the
proceedings relating to the forfeiture, sale or disposal of the share.

TRANSFER OF SHARES

A share held in certificated form may be transferred by an instrument of transfer in
any usual form or in any other form which the Board may approve, which shall be
executed by E-rnon behaif of the transferor and, unless the share is fully paid, by or on
behalf of the transferse. A share held In uncertificated form may be wansferred by
means of a relevant system. The transferor shall be deemed to remain the holder of
the share until the name of the transferee is entered in the Register in respect of 1t.

The Board may, in the case of shares held in certificated form, in its absolute
discretion refuse to register the transfer of a share which is not fully paid but shall
not be bound to specify the grounds upon which such registration is refused
provided that, where any such shares are admitied to the Official List of the London
Stock Exchange, such discretion may not be exercised in such a2 way as to prevent
dealings in the shares of that class from taking place on an open and proper basis.

The Board may also refuse to register a transfer of shares held in certificated form
unless the mstrurnent of transfer is:

duly stamped or duly certified or otherwise shown to the satisfzction of the Board to
be exempt from stamp duty, is lodged at the Transfer Office or at such other place as
the Board may appoint and (save in the case of a transfer by a person to whom no
certificate was issued in respect of the shares in question) accompanied by the
certificate for the shares to which it relates, and such other evidence as the Board may
reasonably require to show the right of the transferor to make the transfer and, if the
instrument of transfer is executed by some other person on his behalf, the authority of

that persen sojto do;
in respect of only one class of shares; and
in favour of not more than four transferees.

The Board may refuse to register a transfer of shares held in uncertificated form in the
circumstances permitted by the Regulations.

If the Board refuses to register a transfer, it shall within two months after the date on
which:

(in the case of shares held in certificated form) the fransfer was lodged with the
Company; or

(inn the case of shares held in uncertificated form) the Operator-instruction was
received by the Company

send to the transferee notice of the refusal.

Subject to the provisions of the Acts, the repistration of transfers of shares or of
transfers of any class of shares may be suspended and the Register closed at such
times and forjsuch periods (not exceeding 30 days in any calendar year) as the Board
may deterrnir‘e. .
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times and for such periods (not exceeding 30 days in any calendar year) as the Board
may determine.

No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting the title to any share or for making any entry in the
Kegister affecting the title to any share.

The Company shall be entitied to retain any instrument of transfer which is
registered, but any instrument of transfer which the Board refuses to register shall be
returned to the person lodging it when notice of the refusal is given.

For all purposes of these Articles relating to the registration of transfers of shares,
the renunciation of the allotment of any shares by the allottee in favour of some
other person | shall be deemed to be a transfer and the Board shall have the same
powers of reéusing to give effect to such a renunciation zs if it were a transfer.

| :

TRANSMISSION OF SHARES

If a2 member dies the survivor or survivors where he was a joint holder, and his
personal representatives where he was a sole holder or the only surviver of joint
holders, shall be the only persons recognised by the Company as having any title to
his interest; but nothing contained in these Articles shall release the estate of a
deceased member from any lisbility in respect of any share which had been held
{whether solely or jointly) by him.

A person becoming entitled to a share in consequence of the death or bankruptcy of
a member or otherwise by operation of law may, upen such evidence being produced
as the Board may properly require and subject as subsequently provided in these
Articles, elect either to become the holder of the share or to have some person
nominated by him registered as the trznsferee. If he elects to become the holder he
shall give notice to the Company to that effect. If he elects to have another person
registered he shali, if the share is beld in certificated form, execute an insttument of
transfer of the share 1o that person or, if the share is held in uncertificated form,
transfer the share to that person by way of a relevant system. All the provisions of
these Articles relating to the transfer and the registration of transfers of shares
(including any right to refuse to register any transfer) shall apply to the notice or
transfer as if|it were a transfer by the member and the dezath or bankruptey of the
member or otLer event giving rise to the entitlement had not occurred.

Subject to any other provisions of these Articles, a person becoming entitled to a
share In consequence of the death or bankruptcy of a member or otherwise by
operation of law shell have the rights to which he would be entitied if he were the
holder of the share, except that he shali not, before being registered as the holder of
the share, be entitled in respect of it to receive notice of or to attend or vote at zny
meeting of the Cornpany or at any separate meeting of the holders of any class of
shares in the Company. The Board may at any time give notice requiring any such
person 1o elect either to be registered himself or to transfer the share and if the notice
is not complied with within 60 days the Board may thereafter withhold payment of
all dividends or other moneys payable in respect of the share unul the requirements
of the notice have been complied with.
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UNTRACEABLE SHAREHOLDERS

47.1 The Company shall be entitled to sell at the best price reasonably obtainable any
shares of a member or the shares to which a person is entitled by virtue of
transmission on death or bankruptcy or otherwise by operation of law if and provided
that:

47.1.1 for a period of twelve years no cheque or warrant sent by the Company through the
post in a pre-paid envelope addressed to the member or to the person entitled to the
shares at his address on the Register or (if different) the last known address given by
the member or the person so entitled to which cheques and warrants are to be sent has
been paid and no communication has been received by the Company from the
member or the person 50 entitled (in his capacity as member or person catitled) and in
such period of twelve yesrs at least three dividends (whether interim or final) have
become payable on the shares and no such dividend has been claimed;

47.12 the Company has at the expiration of the said period of twelve years by advertisement
in both a national newspaper and in a newspaper circulating in the area in which the
address referred to in Article 47.1.1 is located given notice of its intention to sell such
shares;

47.1.3 during the period of three months following the publication of the said advertisements

the Company has received no communication in respect of such share from such
member or person entitled; and

4714 -notice has been given in writing to the London Stock Exchange of its intention to
mzke such sale.

If at any time during or after the said period of twelve years further shares have been
issued in right of those held at the commencement of that period or of any issued in
right during that period and, since the date of issue, the requirements of Articles
47.1.1 to 47.1.4 have been satisfied in respect of such further shares, the Company
may also sell the further shares.

47.2 To give effect to a sale the Board may authorise some person lo execute an
instrument of transfer or otherwise effect the transfer of the shares to be sold. The
purchaser shall not be bound to see tw the application of the purchase moneys and the
title of the transferee to the shares shall not be affected by any irregularity in or
invalidity of the proceedings relating to the sale. The net proceeds ‘of sale shall belong
to the Company which shall be obliged to account to the former member or other
person -prcvzo'lrsly entitled to the shares for an amount equal to the net proceeds,
which shall be a debt of the Company, and shall enter the name of such former
member or other person in the books of the Company as a creditor for such amount.
No trust shzll be created and no interest shall be payable in respect of the debt, and
the Company shall not be required to account for any money earmed on the net
proceeds, which may be employed in the business of the Company or invested in such
investments for the benefit of the Company as the Board may from time to time
determine.

DISCLOSURE OF INTERESTS

48,1 For the purposes of this Article, unless the context otherwise requires:

10
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“disclosure notice” means a notice issued by or on behalf of the Company requiring
disclosure of interests in shares pursuant to section 212 of the Act;

“specified shares” means all or, as the case may be, some of the shares specified in a
disclosure no'q'ce;

“restrictipns” means one or more, as the case may be, of the restrictions referred to
in Article 48.3;

“restriction notice” means a notice issued by or on behalf of the Company stating, or
substantially to the effect, that {until such time as the Board determines otherwise
pursuant to Article 48.4) the specified shares referred to therein shall be subject to
one ot more of the restrictions stated therein;

“restricted shares” means all or, as the case may be, some of the specified shares
referred to in a restriction notice;

a person other than the member holding a share shall be treated as appearing to be.
interested in that share ift

48.1.6.1 the member has informed the Company, whether under any statutory
provision relating to disclosure of interests or otherwise, that the
person is, or may be, or has been at any time during the three years
immediately preceding the date upon which the disclosure notice is
issued, so inferested; or
48.1.6.2 the Board (after taking aceount of any information obtained from the
mermber or, pursuant to 2 disclosure notice, from any other person)
knows or has reasonable cause to believe that the person is, or may
be, or has been at any time during the three yzars immmediztely
preceding the date upon which the disclosure notice is issued, so
interested; or

48.1.6.3 in response to a disclosure notice, the member or any other person
appearing to be so interested has failed to establish the identities of
all those who zre so interested and (afier taking into account the
response and any other rtelevant information) the Board has
reasonable cause to believe that such persen i1s or may be so
interested;

“connected” shzll have the meaning given to it in section 839 of the Income and
Corporation Taxes Act 1988;

“interested” shall be construed ag it is for the purpose of section 212 of the Act;

“recognised investment exchange” shall have the same meaning as in the Financial
Services Act 1985; and

for the purposes of Articles 48.2.2 and 48.4 the Company shall not be trested as
having receivefl the information required by the disclosure notice in accordance with
the tenns of sych disclosure notice in circumstances where the Board knows or has
reasonable cause to believe that the information provided is false or materally

incorrect.

11
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Notwithstanding anything in these Articles to the contrary, ift

a disclosure notice has been served on a member or any other person appearing to be
interested in the specified shares; and

the Company has not received (in accordance with the terms of such disclosure
notice) the information required therein in respect of any of the specified shares
within 14 days after the service of such disclosure notice,

then the Board may (subject to Article 48.7) determine that the member helding the
specified shades shall, upon the issue of a restriction notice referring to those
specified shares in respect of which information has not been received, be subject to
the restrictions referred to in such restriction notice, and upon the issue of such
restriction notice such member shall be so subject. As soon as practicable after the
issue of a restriction notice the Company shall serve a copy of the notice on the
member holding the specified shares,

The restrictions which the Board may determine shall apply to restricted shares
pursuant to this Article shall be one or more, as detenmined by the Board, of the

following:

that the member holding the restricied shares shall not be entitled, in respect of the
restricted shares, to attend or be courtted in the quorum or vote either personally or by
proxy at any general meeting or at any separaie meeting of the holders of any class of
shares or upon any poll or to exercise any other right or privilege in relation to any
general meeting or any meeting of the holders of any class of shares;

that no transfer of the restricted shares shali be affective or shall be registered by the
Company, provided that where the restricted shares are held in uncertificated form
registration of a transfer may only be refused if permitted by the Regulations;

that no dividend (or other moneys payable) shall be paid in respect of the restricted
shares and thaf}, in circumstances where an offer of the right to elect to receive shares
mstead of cash in respect of any dividend is or has been made, any ¢lection made
thereunder in respect of such specified shares shall not be effective.

The Board may determine that one or more of the restrictions imposed on restnicted
shares shall cease to apply at any time. If the Company receives in accordance with
the terms of the relevant disclosure notice the information required therein in respect
of the restricted shares all restrictions imposed on the restricted shares shall cease to
apply seven days after receipt of the information. In addition, in the event that the
Company receives notice of a transfer in respect of all or any restricted shares, which
would otherwise be given effect to, pursuant to a sale:

on a recognised investment exchenge; or

on any stock exchange outside the United Kingdom on which the Company's shares
are norraally dealt; or

on the acceptance of a takeover offer (as defined in section 428 of the Act) for the
shares of the class of which such restricted shares form part,

t0 2 parTy not connected with the member holding such resiricted shares or with any
other person appearing o be interested in such restricted shares, then all the
restrictions jmposed on such restricted shares shall cease 1o apply with effect from the

l
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date on which any such notice as aforesaid is received by the Company provided
always that if, within ten days after such receipt, the Board decides that it has
reasoniable cause to believe that the change in the registered hoider of such restricted
shares would not be as a result of an arm’s length sale resulting in a material change
in the beneficial interests in such restricted shares, the restrictions imposed on the
restricted shares shall continue to apply.

48.5 Where the Board makes a decision pursuant to the proviso to Article 48.4, the
Company shall notify the purported transferee of such decision as soon as practicable
and any person may make representations in writing to the Board conceming any
such decision. The Company shali not be liable to any person as a result of having
imposed restrictions or deciding that such restrictions shall continue to apply if the
Board acted in good faith.

48.6 Where dividends or other moneys are not paid as a result of restrictions having been
imposed on restricted shares, such dividends or other moneys shall accrue and, upon
the relevamt I*Fstriction ceasing to apply, shall be payable (without interest) to the
person who would hzve been entitled had the restriction not been imposed.

48.7 Where the aggregate number of shares of the same clags as the specified shares in
which any person appearing to be interested in the reswicted shares (together with
persons connected with him) appears to be interested represents less than 0.25 per
cent. {in nominal value) of the shares of that class in issue at the time of service of the
disclosure notice in respect of such specified shares only the restriction referred to in
Article 48.3.1 may be determined by the Board to appiy.

48.8 Shares issued in right of restricted shares shall on issue become subject to the same
restrictions whilst held by that member as the restricted shares in right of which they
are issued. For this purpose, shares which are allotted or offered or for which
applications are invited (whether by the Company or otherwise) pro rata (or pro rata
ignoring fractional entitlements and shares not allocated 1o certain members by reason
of legal or practical problems associated with offering shares outside the United
Kingdom) shall be treated as shares issued in right of restricted shares.

489 The Board shall at all times have the right, at its discretion, to suspend, in whole or in
part, any restriction notice given pursuant to this Article either permanently or for any
given period and to pay to a trustee any dividend payable in respect of any restricted
shares or'in respect of any shares issued in right of restricted shares. Notice of any
suspension, speeifying the sanctions suspended and the period of suspension, shall be
given to the relevamt holder in writing within seven days after any decision to
implement such a suspension.

48.10 The limitations on the powers of the Board to impose and retain restrictions under
this Artcle are without prejudice to the Company's power to apply to the count
pursuant 1o the Acts to apply these or any other restrictions on any conditions.

ALTERATION OF SHARE CAPITAL

49 The Company may by ordinary resclution:
49.1 increase its share capital by new shares of such amount as the resolutior presernibes;
49.2 consolidate and divide all or any of its share capiial into shares of larger amount than

its existing shares;
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subject to the provisions of the Acts, sub-divide its shares, or any of them, into shares
of smaller amount and the reselution may determine that, as between the sheres
resulting from the sub division, any of them may have any preference or advantage or
deferred rights or be subject to any restrictions as compared with the others; and

cancel or reduce the nominal value of shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any person and dirninish the
arnount of its share capital by the amount of the shares so cancetled or the amount of
the reduction.

Upon any co ; olidation of shares into shares of larger amownt the Board may settle
any difficulty |\which may arise with regard to such consolidation and in particular
may, as betwéen the holders of shares so consolidated, determine which shares are
consolidated into each consclidated share and in the case of any shares registered in
the name of one member being consolidated with shares registered in the name of
another member the Board may make such arrangements for the allotment,
acceptance and/or sale of shares represeanng fhactional entitiements to the
consolidated share or for the sale of the consolidated share and may sell the fractions
ot the consolidated share either upon the market or otherwise to such person at such
time and at such price as it may think fit. For the purposes of giving effect to any such
sale the Board may authorise some person to execute an instrument of transfer of the
shares or fractions sold to, or in accordance with the directions of, the purchaser. The
purchaser shall not be bound to see to the application of the purchase moneys nor
shall his title to such shares be affected by any irregulanty in or invalidity of the
proceedings relating to the sale. The Board shall distribute the net proceeds of sale
zmong such members rateably in accordance with their rights and interests in the
consolidated share or the fractions provided that the Board shall have power when

* making such 2rangements to determine that no member shall be entitled to receive

such net proceeds of sale unless his entitlement exceeds such amount zs the Board
shall determine (not exceeding £3 per holding) and 1f the Board exercises such power
the net proceeds of sale not distributed to members as a result shell belong absolutely
to the Company.

its share capitzl, any capital redemption reserve and any share premium account or

Subject to the I#:vﬂ:wisions of the Acts, the Company may by special resolution reduce’
other undistributable reserve in any way.

PURCHASE OF OWN SHARES

Subject t¢ the provisions of the Acts, the Company may purchase its own shares
(ineluding any redeemable shares) and any shares to be so purchased may (subject to
any resolution of the Company in general meeting) be selected by the Board in any
mariner.

GENERAL MEETINGS

All general meetings other than annual general meetings shall be called exwaordinary
general meetings. )

The Boeard may call general meetings and, on the requisition of members pursuant o

the provisions of the Acts, shall forthwith convene an extraordinary general meeting.
If there are not sufficient Directors capable of acting to call a general meeting, any

14
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Direcror may call a general meeting. If there 1s no Director able 10 act, any two
members may call a general meeting for the purpose of appointing Directors.

NOTICE OF GENERAL MEETINGS

Unless consent to short notice is obtained in accordance with the provisions of the
Acts, an znnual general meeting or an extracrdinary general meeting called for the
passing of a special resojution shall be called by at least 21 clear days' notice. Al
other exﬁaorc?gna:y gcneral meetings shall be called by at least 14 clear days' notice.
Subject to the provisions of these Articles and to any restrictions imposed on any
shares, every notice of meeting shall be given to all the members, all other persons
who are at the date of the notice entitled to receive notices from the Compan} and to
the Directors and Auditors,

Every notice of meeting shall specify the place, the day and the time of the mesting
and, in the case of special business (within the meaning of Article 58), the general
natire of the business to be transacted and, in the case of an annual general meeting,
shall specify the meeting as such. Every notice calling a meeting for the passing of an
extraordinary or special resoltution shall specify the intention to propose the resolution
as an extraordinary or special resolution (as the case may be) and the terms of the
resolutionn. Every notice of meeting shall state with reasonable prominence that a
mermber 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.

The accidental emission to give notice of a meeting, or to send a form of proxy with a
niotice as required by these Articles, to any person entitled to receive the same, or the
non receipt of a notice of meeting or form of proxy by such a person, shall not
invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business sﬁiall be deemed special that is trensacted at an extraordinary general
meeting, and all business that is transacted at an annual genera! meeting shall also be
deerned special with the exception of:

the laying and consideration of the reports of the Directors and Auditors, the annual
accounts and any other documents required to accompany or to be annexed to them; -

the sanction and declaration of dividends;

the election and re-¢lection of Directors to fill vacancies caused by Directors retiring
by rotation or otherwise,

the appointment of auditors where special notice of such appointment is not required
by the Act and the fixing or determination of the manner of fixing of their
rernuneration; and

the giving, variation or ‘renewal of any authorlty to the Board for the purpose of
section 80 of the Act.

No business shall be trensacted at any general meeting unless a quorum is present
when the meeting proceeds to business. The absence of a quoruin shali not preclude
the appointment of a chairman in accordance with the provisions of these Asticles,
which shall n%t be treated as part of the business of the meeting. Two members
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present in person of by proxy and entitled to vote upon the business to be transacted
at the meeting shall be a quorum.

60 If such a quorum is not present within 15 minutes (or such longer time not exceeding
one hour as the chairman of the meeting may decide to wait) from the time appointed
for the meeting, the meeting, if convened on the requisition of or by members, shall
be dissolved. In any other case it shall stand adjourned to the same place and time one
week later, or to such day (not being more than 28 days after the date appointed for
the meeting) and to such time and place as the Board may determine. If the meeting is
adjourned for 14 days or more, not less than five days' notice thereof shall be given
by advertisement in one national newspaper, but no other notice shall be required. If
at any such adjourned meeting a2 quorum is not present within 15 minutes from the
time appointed for the meeting, the member present in person or by proxy and
entitled to vote upon the business to be transacted at the meeting shall be 2 quorum.

¢l The chairman (if any) of the Board or in his absence the deputy chairman (if any)
shall preside as chairman at every general meeting of the Company. If there is ne
such chairmarfn or deputy chairman present and willing to act as chairman at any
meeting within five minutes afier the time appointed for holding the meeting the
Directors present shall choose one of their number to be chairman and, if there is only
one Director present and willing to act, he shall be chairman. If no Directot is willing
to act as chairman, or if no Director is present within five minutes after the time
appointed for holding the meeting, the members present in person or by proxy and
entitled to vote shall choose one of their number to be chairman of the meeting.

62 A Director shell, notwithstanding that he is not a member, be entitled to attend and
speak at any general meeting and at any separate meeting of the holders of any class
of shares int the Company. :

63 The chairman of a meeting at which a quorum is present may, with the consent of the
meeting (and shall if so direcied by the meeting), adjourn the meeting from time to
time and from place to place and if it appears to the cheirman that it is likely o be
impracticable to held or continue the meeting, because the number of persons
attending or wishing to attend cannot be conveniently accommodated in the place
appointed, for the meeting, or the unruly conduct of persons antending the meeting
prevents or is likely to prevent the continuation of the business of the meeting, ke
may adjourn the meeting to another time and place without the consent of the
meeting. No business shall be fransacted at any adjowmned meeting other than
business whick might properly have been transacted at the meeting had the
adjournment 5ot taken place. When a mesting is adjourned for 30 days or more
{otherwise than due to the absence of a quorum) or without a time and place for the
adjourned mesgting being fixed, at least seven clear days' notice of the adjourned
meeting shall be given in the same manner as in the case of the original meeting.
Otherwise it shall not be necessary to give any such notice.

64 If it appears to the chairman of 2 meeting that the place of the meeting specified in the
notice convening the meeting is inadequate to accommodate all persons entitled and
wishing to attend, the meeting is duly constituted and its proceedings are valid if the
chairman is satisfied that adequate facilities are available, whether at the place of the
meeting or elsewhere, to ensure that each such person who is unable to be
accommodated at the place of the meeting is able to participate in the business for
which the meeting has been convened and to hear and see all persons present who
speak, whether by the use of microphenes, loudspeakers, audio-visual
communicatipns equipment or otherwise (whether in use when these Articles are
adopted or developed subsequently).

16
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No amendment or proposed amendment to any ordinary reselution shall be put to or
voted upon by the members at any general meeting or adjourned general meeting
ur:less the Company has received written notice of the amendment or proposed
amendment a%d of the intention of the proposer to attend and propose it at least 48
hours before the time fixed for the generzl meeting. Notwithstanding that no such
writtent potice shall have been given, the chairman, in his abselute disctetion, may
accept or propose at any general meeting or adjourned general meeting amendments
of = minor or formal nature or to correct a manifest emmor or which he may in his
abselute discretion consider fit for consideration at the meeting,

Subject to Article 65.1, if an amendment shall be proposed to any resclution under
consideration but shall in good faith be ruled out of order by the chaimman of the

" mesting the proceedings on the substantive resolution shall not be invalidated by any

error in such ruling.

In the case of a resolution duly proposed as a special or extraprdinary resolution no
amendment thereto {other than a mere clerical amendment to correct a patent error)
may be considered or voted upon. .

At 2ny general meeting a resolition put to the vote of the meeting shall be decided on
2 show of hands urtless before, or on the declaration of the result of, the show of
hands, or on the withdrawa! of any other demand for z poll, a poll is demanded by;

the chairman of the meeting; or

at least three fpembers present in person or by proxy having the right to vote at the
meeting; or 1

a member or members present in person or by proxy and representing not less than
one tenth of the total voting rights of all the members having the right to vote at the
meeting; or

a member or members present in person or by proxy holding shares in the Company
conferring a right to vote at the meeting, being shares on which an aggregaie sum has
been paid up equal 1o not less than one tenth of the total sum paid up on all the shares
conferring that right; or

any member present in person or by proxy in the case of a resolution to confer, vary,
revoke or renew authority or approval for an off market purchase by the Company of
1ts own shares, -

and a demand by a person as proXy for a member shall be the same as 2 demand by
the member. .

Unless a poll is duly demanded and the demand is not withdrawn, a declaration by the
chairman of the meeting that a resolution has been carried or carried unanimously, or
by a particular majority, or lost, or not carried by a particular majority and an entry to
that effect in the minutes of the meeting shall be conclusive evidence of the fact
without proof|of the number or proportion of the vetes recorded in favour of or
against the resoLlution. :

The demand for 2 poll may, before the poll is taken, be withdrawn but only with the
consent of the cheirmen of the meeting and a demand so withdrawn shall not be taken

17

20-12-07\81L (34291263

25-JAN-2088 12711




69

| 70

71

72

73

74

75

25-JAN-2008 12711

2012075 LTN3429120.3

25/0172008 12:00 #172 P.020/042

to have invalidated the result of 2 show of hands declared before the demand was
made. :

A poll shall be taken as the chairman of the meeting directs and he may appoint
scrutineers (who need oot be members} and fix a time and place for declaring the
result of the poll. The result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the
chzirman of the meeting at which the show of hands takes place or at which the
demand for the poll is made shall be entitled to a casting vote in addition to any other
vote he may have.

A poll demani:lcd on the election of a chairman of the meeting or on 2 question of
adjournment shall be taken forthwith. A poil demanded on any other question shall be
teken either forthwith or at such time and place as the chairman directs not being
more than 30 days after the poll is demmanded. The demand for a poll (other than on
the election of a chairman of the meeting or on a question of adjournment} 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. If a poll 1s demanded before the
declaration of the result of 2 show of hands and the demand is duly withdrawn, the
meeting shall continue as if the demand had not been made.

No notice nzed be given of a poll not taken forthwith if the time and place at which it
is to be taken are announced at the meeting at which it is demanded. In any other case
at least seven clear days' notice shall be given specifying the time and place at which
the poll is to be taken.

A resolution in writing executed or approved in writing by or on behalf of each
member who would have been entitled to vote upon 1t if it had besn proposed at a
general meeting at which he was present shall be as effectual as if it had been passed
at & generzl meeting duly convened and held and may consist of several instruments
in the like form each executed or approved in writing by or on behalf of one or more
members.

VOTES OF MEMBERS

Subject to any 'rights or restrictions attached to any shares, on a show of hands every
member who (being an individual} is present in person or (being a corporation) is
present by a duly authorised representative, not being himself 2 member entitled to
vote, shall have one vote, and on a poll every member shall have onie vote for every
share of which he is the holder. )

In the case of joint holders the vote of the serior who tenders a vote, whether in
person or by proxy, shall be accepied 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 of the holders stand in the Register in respect of the joint holding.

A member in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kinpdom or elsewhere) in matters concerning
mental dizsorder may vote, whether on 2 show of hands or on a poii, and otherwise
exercise all his rights as 3 member by his réceiver or other person authorised in that
behalf appointed by that court, and any such receiver or other person may, on a poll,
vote by proxy. Evidence to the satisfaction of the Board of the authority of the person
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|
claiming to exercise the right to vote or act shall be deposited at the Office, or at such
other place as is specified in accordance with these Articles for the deposit of
instruments of proxy, not less than 48 hours before the tirne appointed for holding the
meeting or adjourned meeting at which the right to vote is to be exercised, or, in the
case of a poll, at least 48 hours before the time eppointed for the taking of the poil
and in default the right 1o vote shall not be exercisable.

Unless the Board otherwise determines, no member shall attend or vote at any general
meeting or at any separate meeting of the holders of any class of shares in the
Company or upon a poll, either in person or by proxy, i respect of any share held by
himm or exercise any other right or privilege conferred by membership in relation to
any such mesting or poll unless all moneys presently payable by him in respect of
that share have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting or pol! at which the vote objected to is tendered, and every vote
not disallowed at the meeting or poll shall be valid. Any objection made in due time
shall be referted to the chairrman of the meeting whose decision shall be final and
conclusive. ‘

PROXIES

Omn a poll votes may be given either personally or by proxy. A member may appoint
more than one proxy te attend on the same occasion and 2 person entitled to more
than one vote need not use all his votes or cast all the votes he uses in the same way.
No proxy shall in that capacity be entitled to speak at any general meeting, except to
demand or join in a demand for a poll. A person appointed to act as 2 proxy need not
be a member of the Company.

Proxy forms for use in respect of any general meeting shall be sent by the Company
to all persons entitled to notice of and to attend and vote at that mecting, The
instrument eppeinting a proxy shall be in writing executed by or on behalf of the
appointor or, if the appointor is & corporation, under the hand of a duly authorised
officer or attorney and shall be in any common form or in any other form which the
Board shall approve. The instrument appointing & proxy shall be deemed (subject to
any contrary direction contained in the instrument) to confer zuthority to demand or
join in demanding a poll and to vote on a poll on any resolution or amendment of a
resolution put 1o, or any other business which may properly come before, the meeting
for which 1t is given as the proxy thinks fit. The instrument appointing a proxy shall,
unless the contrary is stated therein, be valid as well for any adjournment of the
meeting as for the meeting to which it relates. If 2 member appoints more than one
person to act as his proxy the instrument appointing each such proxy shall specify the
shares held by the member in respect of which each such proxy is authorised to vote
and no member may appoint more than one proxy (save in the alternative) to vote in
respect of any i;nc share held by that member.

The instrument appointing 2 proxy and (unless the Board otherwise decides) any
authority under which it is executed or a copy of such authority centified notanally or
in accordance with the Powers of Attormey Act 1971 or in some other way approved
by the Board shall:

be deposited at the Office or at such other place within the United Kingdom as may

be specified in the notice of meeting or any proxy form or other document
accompanying the same not less than 48 hours before the time for holding the
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meeting or adjourned meeting or the taking of the pell at which the person named in
the instrument proposes to vote; or

in the case of a poll taken more than 48 hours affer it is demanded. be deposited as
aforesaid not less than 48 hours before the time appointed for the taking of the poll;

or .

where the poll is not taken forthwith but is taken not more than 48 hours after it was
demanded, be delivered at the meeting at which the poll was demznded to the
chairman of tl 5 meeting or to the Secretary or to any Director;

znd an instrument of proxy which is not delivered or deposited in 2 manner so
permitted shall be invalid. When two or more valid but differing instruments of proxy
are delivered in respect of the same share for use at the same meeting or poll, the one
which iz last delivered (regardless of its date or the date of its execution) shali be
treated as replacing and revoking the other as regards that share; if the Company is
unable to determine whick was last delivered, none of them shall be treated as valid
in respect of that share. No instrument of proxy shall be valid after the expiration of
twelve months from the dete stated in it as the date of {ts execution.

A vote given or poll demanded by a proxy or by the duly authorised representative of -
a corporation shzll be valid notwithstanding the previous determination of the
authority of the person voting or demanding a polt unless notice of the determination
wss received by the Company at the Office or at such other place as is specified for
the deposit of instruments of proxy not less than two hours before the tme for
holding the meeting or adjoumned meeting at which the vote is given or the poll
demanded or (in the case of 2 pell taken otherwise than at or on the same day as the
meeting or adjourned resting) the time appointed for taking the poll.

REPRESENTATIVES OF CORPORATIONS

Ay corpnzn-atii # which i5s a member of the Company may, by resolution of its
directors or other governing body, authorise any person it thinks fit to act as its
representative at any meeting of the Company. The person so authorised shall be
entitled to exercise the same powers on behslf of the corporation which he represents
as that corporztion could exercise if it were an individual member of the Company
present in person and shall for the purposes of these Articles be regarded ag 2 member
present. in person. Such representative may be required to produce a copy of such
resolution certified by a proper officer of such corporstion.

CLASS MEETINGS

_ Unless otherwise provided by the terms of issue of any class of shares of the

Company, 2l the provisions of these Articles relating to general meetings of the
Corapany or to the proceedings at general meetings shall, mutatis mutandis, apply to
every separate meeting of the holders of any class of shares of the Company, except
that in the case of a meeting held in connection with the variation or abrogation of the
rights attached to the shares of the class:

the necessary quorum shall be two persens at least holding or Tepresenting by proxy
a1 least one third in nominal amouni of the issued shares of the class or, at any
adjourned meeting of such holders, the holder or holders of shares of the class who
are present in person or by proxy, whatever his or their holdings;
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a poll may be demanded by any holder of shares of the class present in person or by

| 84.2
proxy; and
343 the holders of shares of the class shall. on a poll, have one vote in respect of every

share of the class held by them respectively.

NUMBER OF DIRECTORS

85 Unless otherwise determined by ordinary resolution of the Company, the number of
Directors shall not be less than two nor more 15.

APPOINTMENT AND RETIREMENT OF DIRECTORS

86.1 At every general meeting one-third of the Directors must retire by romation as
Directors. If one third is not & whole number, the number of Directors to retire is the
number which is nearest to, but greater than, one-third.

86.2 A Director who retires under Article 91 is not taken into account in deciding which

and how many Directors should retire by rotation under this Article.
|

86.3 The Directors who must retire at an annual general meeting under this Article are
selected as follows:

86.3.1 first, those Directors who want to retire at the meeting and who do not want to be re-
elected; and

86.3.2 second, those Directors who have been Directors longest since they were last elected
or appointed. If there are Directors who were last elected or appointed on the same
date, the Board will decide who is to retire.

36.4 At the annual general meeting at which a Director retires by rotation the shareholders
can pass an ordinary resolution to re-elect the Director or, if Article 89 has been
complied with, to elect some other eligible person in the Director's place. The retiring
Director is treated as re-elected unless:

86.4.1 the meeting expressly resolves not 1o ¢lect a Director to fill the vacancy;

36.4.2 the Director has advised the Company in writing that he does not wish to be re-
elected;

86.4.3 a resolution to r'e-elect the Director is put to the meeting and lost; or

86.4.4 any maximum number of Directors which applies under Article 85 (including any
variation of that maximum approved by an ordinary resolution of the Company)
would be exceeded.

87 A Director refiring at 2 meeting who is not reappointed shall retain office until the
meeting appoints someone in his place or, if it does not do so, uatil the end of the
meeting or of any adjournment thereof.

| 88 No Director shall vacate or be required to vacate his office as a2 Director on or by
| reason of his attaining or having attained the age of 70 cor any other age, and any
' Director retiring or liable to retire under the provisions of these Articles and any

person proposed 10 be appointed a Director shall be capable of being appomted or
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rezppointed notwithstanding that he has attained the age of 70 or any other age and no
special notice need be given of any resolution for the appointment or reappointment
as a Director of a person who shall have attained the age of 70 or any other age.
Section 293 of the Act shall not apply to the Company.

29 No person oi}xer than a Director tetiring at the meeting shall be appointed or
reappointed a Director at any general meeting unless:

89.1 ke is recommended by the Board; or

89.2 not less than seven nor more than 21 clear days before the date eppointed for the
meeting, notice executed by 2 member qualified to vote at the meeting has beea given
to the Company of his intention to propose that person for appointment or
reappomtment stating the particulars which would, if he were so appointed or
reappointed, be required to be included in the Company's register of directors together
with notice executed by that person confirming his willingness to be appointed or
reappointed. :

90 Subject to the provisions of these Articles, the Company may by ordinary resolution
appoint a person who is willing to act to be a Director erther to fill a vacancy or as an

additional Director.

91 The Board may appoint a person who is willing to act to be a Director, either to fill a
vacanicy or as an addiional Director, provided that the appointment does not cause
the number of Directors to exceed any number fixed by or in accordance with these
Articles as the maximum number of Directors. A Director so appointed shall hold
office only un(’[ii the next following annual general meeting when he shall retire from
office and be gligible for reappointment. If not reappointed at such annual general
meeting, he shall vacate office at its conclusion.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

92 In addition to any power of removal conferred by the Acts, the Company may by
special resolution remeve any Director before the expiration of his period of office.
Such removal shall be without prejudice to any claim such Director may have for
damages for breach of any contract of service between him and the Company.

03 The office of a Director shall be vacated if:

93.1 he becomes bankrupt or makes any arrangement or composition with his creditors
generally; or .

932 he becomes incapable by reason of physical incapacity or mental disorder of
discharging his duties as a Director and the Board resolves that his office be vacated;
or

93.3 he is absent from meetings of the Board during a continuous period of six months
without permission of the Board and his Alternate Director (if any) shall not during
such period have attended in his stead, and the Board resolves that his office be
vacated; or ‘] '

934 he ceases to bé a Ditector by virtue of any provision of the Acts, is removed from
office or becomes prohibited by law from being a Director; or
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he resigns his office by notice to the Company; or

he is removed from office by notice in writing signed by all the other Directors.

ALTERNATE DIRECTORS

Any Director may appoint any other Director, or any other person approved by
resolution of the Board and willing to act, to be an Alernate Director and may
remove from office an Altemate Director so appointed by him.

The appointment of an Alternate Director shall automatically determine in any of the
following events: :

|
if his appoin’:o’{ terminates the appointment;
\

on the happening of any event which, if he were a Director, would cause him to
vacate the office of Director;

if he resigns his appointment by notice 1o the Company:

if his appointor ceases for any reason to be a Director otherwise than by retiring and
being reappointed or deemed to be reappointed at the meeting at which he retires; er

if he is not a Director and the Board revokes its approval of him by resolution.

An Alternate Director shall (subject %o his giving to the Company an address within
the United Kingdom at which notices may be served upen him) be entitled at his
appointor's request to receive notfice of all meetings of the Board and of all meetings
of committees of the Board of which his appointor is a member, to attend and vote
and (save a5 provided in these Articles) be counted in the querum at any such meeting
at which the Director appointing hirm 15 not personally present, and generally to
perform all the functions of his zppointor as a Director in his absence.

An Alternate Director may be repaid by the Company such expenses as might
properly have been repaid to him if he had been a Director and in respect of his office
of Alternate Director may receive such remuneration from the Company as the Board
may dctenniné;. An Alternate Director shall be entitled 1o be indemmified by the
Company to the same extent as if he were a Director.

An Alternate Director shall, during his appointment, be an officer of the Company
and shell alone be responsible for hiz own acts and defaults and he shall not be
deemed to be the agent of the Director appointing him.

Any appointment or removal of an Alternate Director shall be in writing signed by
the Director meking or revoking the appointment or in any other manner approved by
the Board and shal! take effect (subject to any approval required by these Articles)
upon receipt of such written appointment or removal at the Office or by the Secretary.

A Director or any other person may act as Alternate Director to represent more than
one Director and an Alternate Director shall be entitled at meetings of the Board or
any committee of the Board t© one vote for every Director whom he represents in
addition to his own vote (if any) as a Director.
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POWERS OF DIRECTORS

Subject to the provisions of the Acts, the Memorandum of Association of the
Company and these Articles and o any directions given by special resolution, the
business of the Company shall be managed by the Board who may exercise all the
powers of the Company. No alteration of the Memorandum or these Articles and no
such direction shall invalidate any prior act of the Board which would have been
valid if that alteration had not been made or that direction had not been given. The
powers given by this Article shall not be limited by any special power given to the
Board by these Articles and 3 duly convened meeting of the Board at which a quorum
is present may exercise all powers exercisable by the Board.

The Board may make such arrangements as the Board thinks fit for the management
and transaction of the Company's affairs and may for that purpose appoint local
boards, managers and agents and delegate to them any of the powers of the Board
with power to sub delegate.

The Board may from time to time. by power of attomey exccuted by the Company or
otherwise, appoint any company, firm or person, or any fluctuating body of persons,
whether nominated directly or indirectly by the Board, to be the arttorney or agent of
the Company for such purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Board under these Articles) and for
such peried and subject to such conditions 85 it may think fit. Any such power of
attorney or other authority may contain such provisions for the protection and
convenience of persons dealing with any such attorney or agent as the Board may
think fit and may also authorise any such attorney or agent to sub-delegate all or any
of the powers, zuthorities and discretions vested in him.

-

DELEGATION OF DIRECTORS’ POWERS

The Board may delegate any of its powers, authorities and diseretions (including,
without prejudice 1o the generality of the foregoing. all powers, authorities and
discretions whose exercise involves or may involve agreement of the terms of service
or termination of employment or appoititment of or the payment of remuneration to or
the conferring of any other benefit on all or any of the Directors) to any commitltee
consisting of one or more Directors together with any other person or persons
approved by the Board, with power to sub-delegate. Any such delegation may be
made subject to any conditions the Board may impose, and either collaterally with or
to the exclusion of its own powers and may be revoked or altered. Subject to any such
conditions, the proceedings of a committee with two or more members shall be
governed by the provisions of these Articles regulating the proceedings of the Beard
s0 far as they are capable of applving. Insefar as any power, authonity or discretion is
delegated to & committee, any reference in these Articles to the exercise by the Board
of such power, authority or discretion shall be read and construed as if it were a
reference to the exercise of such power, authority or discretion by such committee.
Every such ce%nmittec shall have as a majority of its membership persons who are
Directors and no reselution of any such committee shall bé effective unless the
majority of the persons present (in person or by their Alternate Directors) at the
meeting at which it is passed are Directors.

BORROWING POWERS

The Board shall restrict the borrowings of the Company, and shall so far as pessible
by the exercise of the Company's voting rights in and other rights or powers of
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control over its Subsidiary Undertakings secure that they restrict their borrowings, so
that the aggrsgate principal amount at any time outstanding in respect of money
borrowed by the Group shall not without the previous sanction of an ordinary
resolution of the Company exceed 2 sum equal to four times the adjusted share capital
and reserves.

For the purposes of this Article:

“adjusted sh re capital and reserves” means the aggregate of the amount paid up or
credited as paid up on the allotted or issued share capital of the Company and the
amount standing to the credit of each of the consolidated capital and revenue reserves
(including any share premiurmn account, capital redemption reserve, revaluation
reserve and profit and loss account but net of any debit balance on profit and loss
zecount) of the Group all as shown in the latest audited consolidated balance sheet of
the Group but adjusted as may be necessary:

(a) to take account of any variation in the paid up share capital, share
premium account ¢f capital redemption reserve of the Company since
the date of that balance sheet and so that for this purpose if any issue
or proposed issue of shares by the Company for cash has been
underwritten (whether conditionally or not) then such shares shall be
deemed to have been issued and the amount (including any premium)
of the subscription money shall to the extent so underwntten be
deemed to have been paid up on the date when the issue was
underwritien;

()] to take account in the case of Subsidiary Undertakings of the interests
of participants cutside the Group (if any) and esny variation in the
interest of the Company in any Subsidiary Undertzking between the
date of the balance sheet and the date for which the calculation falls

; to be tnade; and

(© | to take account of any other factor which the Directors or the
* Auditors consider relevant;

“money borrowed” shall include:

(a) the nominal amount and any fixed or minimum premium payabie on
redemption or repayment of any debentures or loan capital issued by
any member of the Group;

(b) the nominal amount of eny issued share capital and the principal
smount of any money borrowed the redemption or repayment of
which is guaranteed or secured or the subject of an indemnity by the
Company or any Subsidiary Undertaking (together in each case with
any fixed or minimwn premium payable on final redemption or
repayment) except so far as such money borrowed is otherwise 1aken
into account as money borrowed by the Company or & Subsidiary
Undertaking,

but the following shall be disregarded:
© money borrowed by a member of the Group from another member of

the Group, other than amounts to be taken into account under Article
105.2.2(e);
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(d) any money borrowed intended to be applied within four months of
being borrowed i1 the repayment of any money previously borrowed
pending its application for such purpose within such period; and

{e) that proportion of the total money borrowed by any partly owned
Subsidiary Undertaking which its issued equity share capital not for
the time being beneficially owned directly or indirectly by the
Company bears to the whole of its issued equity share capital but 2
like propertion of any borrowings from such partly owned Subsidiary
Undertaking by the Company er any other Subsidiary Undertaking
shall fall to be treated as borrowings of the Company or such other
Subsidiary Undertaking notwithstanding the same would not
otherwise be taken into account.

For the purposes of calculating the amount of money borrowed under this Article
there shall be credited (subject, in the case of 2ny item held or deposited by a partly-
owned Subsidiary Undertaking, to the exclusion of a proportion thereof equal to the
proportion off the issued equity share capitai of the partly-owned Subsidiary
Undertaking which is not directly or indirectly attributable to the Company) against

the gross amount of money borrowed the aggregate of:
cash in hand of the Group;

the realisable value of certificates of deposit and secunities of governments and
companies owned by a member of the Group; and

cash deposits and the credit balance on each current account of the Group with banks
in the United Kingdom or elsewhere if the remittance of the cash to the United
Kingdorm is not prohibited by any law, repulation, treaty or official directive;
however, if the remittance of such cash is prohibited it shall nenetheless be deducted
from amounts borrowed but only to the extent that it may be set-off against or act as
security for such amounts.

No person dezling with the Company or any Subsidiary Undertakings shall by reason
of the foregoing provisions be concemed to see or enquire whether this limit is
observed and no debt incurred or security given in excess of such limit shall be
invalid or ineffectual.

A report by the Auditors stating what is in their opinion, based on their examination
of the accounting records of the Group or such other evidence as they may think
appropriate, the amount of the adjusted share capital and reserves or the amount of
money borrowed or to the effect that the limit imposed by this Article was not or will
not be exceeded at any time or times shall be conclusive evidence of such amount or
fact for the purposes of this Artiele.

EXECUTIVE DIRECTORS
Subject to the provisions of the Acts, ithe Board may:
appoint one or more of its body te the office of managing director or chief executive
or to any other executive office (except that of auditor) of the Company and may

enler into an agresment or arrangement with any Director for his employment by the
Company or any Subsidiary Undertaking or for the provision by him of any services
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outside the scope of the ordinary duties of a Director. Any such appointtnent,
agreement or arrangement may be made upon such terms as the Board determines and
it may rcmuncratc any such Director for his services as it thinks fit; and

permit any person appointed to be a Director to continue in any other office or
employment held by him with the Company or any Subsidiary Undertaking before he
was S0 appointed.

Any appeintment of a Director to the office of managing director or chief executive
shall terminate if he ceases to be a Director but without prejudice to any claim for
damages for breach of contract of service between the Director and the Company and
he shall not (uniess any agreement between him and the Company shall otherwise
pmvzde) cease to hold his office as Director by reason only of his ceasing to be
managing director or chief executive.

Save as provided in the foregoing Article, an Executive Director shall not (unless any
agreement between him and the Company shall otherwise provide) cease to hold his
office of employment with the Company by reason only of his ceasing to be 2
Diirector nor cease to be 2 Director if he ceases from any cause to hoid the office or
employment by virtue of which he is termed an Executive Director.

The emolumerits and benefits of any Executive Director for his services as such shall
be determined by the Board and may be of any description, and (without limiting the
generality of the foregoing) may include membership of any scheme or fund
instituted or established or financed or contributed to by the Company for the
provision of pensions, life assurance or other benefits for employees or their
dependants or} apars from membership of any such scheme or fund, the payment of a
pension or other benefits to him or his dependants on or after retirement or death.

The Board may delegate or entrust to and confer upon any Executive Director any of
the powers, authorities and discretions exercisable by it (with power to sub-delegate)
upon such terms and conditions and with such resfrictions as it thinks fit and either
collaterally with or to the exclusion of its own powers and may from time to time

- revoke, withdraw or vary all or any part of such powers.

ASSOCIATE BDIRECTORS

The Beoard may at any time and from time to time appoint any person to be an
associate director having such title, including the word “director”, as the Board may
decide and miey at any time remove any person so appointed. A person 5o appointed
shall not be a2 Director of the Company and shail not be a member of the Board.
Subject as aforesaid, the Board may define and limit the powers and duties of any
associate director and may determine s remuneratien which may be in addition to
any other remuneration receivable by him from the Company or any Submdzary
Undertaking.

REMUNERATION OF DIRECTORS

The ordinary h’emuneranon of the Directors (other than any Executive Dhrectors
appointed undg:r these Articles) shall be such amount as the Directoss shail from time
to time determine provided that, unless otherwise approved by the Company in
general meeting, the aggregate of the ordinary remuneration of such Directors shall
not exceed £2350,000 per year. The ordinary remuneration shall be divided among
such Directors in such manner as the Directors may determine. A Director holding
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office for part only of a year shall be entitled to 2 proportionate part of a full year's
TermuUnNeration.

Any Director who, by request of the Board, performs special services or goes or
resides abroad for any purposes of the Company may be paid such extra remuneration
by way of salary. percentage of profits or otherwise as the Board may determine.

DIRECTORS’ EXPENSES

The Directors may be paid all travelling, hotel and other expenses as they may incur
in connection with their attendance at meetings of the Board or of committees of the
Board or general meetings or separate meetings of the holders of any class of shares
or debentures jof the Company or otherwise in connection with the discharge of their
duties. }

DIRECTORS’ GRATUITIES AND PENSIONS

The Board may provide benefits, whether by the payment of gratuities or pensions or
by insurance or otherwise, for any Director who has held but no longer holds any
executive office or employmment with the Company or with any body corporate which
is or has been a Subsidiary Undertaking or 2 predecessor in business of the Company
or of any Subsidiary Undertaking, and for any member of his family {including a
spouse and a former spouse) or any person who is or was dependent on him and may
(as well before as after he ceases to hold such office or employment) contribute to
any fund and pay premiums for the purchase or provision of any such benefit.

DIRECTORS’ INTERESTS

A Director who is in any way, whether directly or indirectly, interested in a
transaction or arrangement with the Company shall, at a meeting of the Board,
declare in accordance with the Acts the nature of his interest. For the purposes of this
Article and Articles 117 and 119:

a general notice given to the Board that a Director is to be regarded as having an
interest of the nature and extent specified in the notice in any transaction or
arrangement i which a specified person or class of persons is interested shall be
deemed to be a disclosure that the Director has an interest in any such transaction of
the nature and extent so specified; '

an interest of which a Director has no knowledge shall not be treated as an interest of
his; and

an interest of a person who is connected with a Director shall be treated as an interest
of the Director.

Subject to the provisions of the Acts, and provided that he has disclosed to the Board
the nature and extent of any interest of his in accordance with Article 116, a Director
notwithstanding his office:

may be a party to, or otherwise interested in, any transaction or arrangement with the
Company or in which the Company is otherwise interested,
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may be a direstor or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested in, any body corporate promoted by the
Company or in which the Company is otherwise interested; and

shall not, by reason of his office, be accountable to the Company for any benefit
which he derives from any such office or employment or from any such ransaction or
arrangement or from any interest in any such body corporate and ne such transaction
or arrangement shall be liable to be avoided on the ground of any such interest or
benefit.

Any 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 fo
remuacration for professionel services as if he were not a Director.

Save a3 otherwise provided in these Articles, a Director shall not vote at a meeting of
the Board or of a committes of the Board on any resolution conceming a matter in
which he has, directly or indirectly, an interest which is material (otherwise than by
virtue of his interest in shares, debentures or other securities of, or otherwise mn or
through, the Company) unless his interest or duty arises only because the case falls
within one or more of the following paragraphs:

the resolution relates to the giving to him or a person connected with him of a
guaraniee, sechity or indemnity in respect of money lent to, or an obligation incurred
by him or such a person at the request of or for the benefit of, the Company or any
Subsidiary Undertaking;

the resolution relates to the piving to a third party of @ guarantee, security or
indemmnity in respect of a debt or obligation of the Company or any Subsidiary
Undertaking for which the Director or a person connected with him has assumed
responsibility in whole or part and whether alone or jointly with others under a
guarantee or mdemnity or by the giving of security;

his interest arises by virtue of him or a person connected with him subscribing or
agreeing to subscribe for any shares, debentures or other securities of the Company or
any Subsidiary Underiaking or by virtue of him or 2 person connected with him
being, or intending to become, a participant in the underwriting or sub-underwriting
of an offer of any such shares, debentures, or other securities by the Company or any
Subsidiary Undertaking for subscription, purchase or exchange;

the resolution relates in any way to any other company in which he is interested,
directly or indirectly and whether as an officer or shareholder or otherwise
howsoever, provided that he and any persons connected with hirm do not to his
knowledge hold an interest in shares (as that term is used in sections 198 10 211 of the
Act) representing one per cent or more of any class of the equity share capital of such
company or oflthe voting rights available to members of such company;

|

the resolution relates in any way 1o an arrangement in whole or in part for the benefit
of the employees of the Company or any Subsidiary Undertakings which does not
award him as such any privilege or advaniage not generally awarded to the employees
to whom such arrangement relates;

the resolution relates in any way 1o the purchase or maintenance for the Directors of
insurance agsinst any liability which by virtue of any rule of law would otherwise
attach to all or any of them in respect of any negligence, default, breach of duty or
breach of trust in relation to the Company or any Subsidiary Undertaking.
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A Director shall not be counted in the quorum present at a meeting in relation to a
resclution on which he is not entitled to vote.

Where proposals are under consideration coficerning the appointment (including
fixing or varying the terms of appointment) of two or more Directors to offices or
employments with the Company er a body corporate in which the Company is
interested the|proposals may be divided and considered in relation to each Director
sgparately anc* {(provided he is not for another reason precluded from voting) each of
the Directors lconcerned shall be entitled to vote and be counted in the guorum in
respect of each resolution except that concermning his own appeintment.

If a question arises at 2 meeting of the Board or of a comurnittee of the Board as to the
right of a Director to vote and such question is not resolved by his veluntarily
agreeing to abstain from volng, the question may (unless the Director concerned is
the chairman of the meeting in which case he shall withdraw from the meeting and
the Board shall elect a vice chairman to consider the question i place of the
chairman), before the conclusion of the meeting, be referred to the chairman of the
meeting and his ruling in relation to any Director other than himself shall be final and
conclusive except in a case where the nature or extent of the interest of the Director
concerned has not been fairly disclosed and provided that any such question shall, for
the purposes of disclosure of the interest in the accounts of the Company, be finally
and conclusively decided by a majority of the Board (other than the Director
concerned).

The Company may by ordimary resolution suspend or relax to any extent, either
generally or in respect of any particular matter, any provision of these Articles
prohibiting a Director from voting at a meeting ¢f the Board or of a committee of the
Board or ratify any transaction not duly authorised by reason of a contravention of
such Articles.

|
PROCEEDINGS OF THE BOARD

Subject to the provisions of these Articles, the Board may regulate its proceedings as
it thinks fit. A Director may, and the Secretary at the request of a Director shall, calla
meeting of the Board. It shall not be necessary to give notice of a meeting of the
Board to a Director who is absent frorn the United Kingdom, unless he has given
notice to the Company of an address within the United Kingdom to which notice
should be sent during his absence. A Director may waive notice of arty meeting either
prospectively or refrospectively.

CQuestions arising at a meeting shall be decided by a majority of votes. In the case of
an equality of votes, the chainman of the meeting shall have a second or casting vote.

The quorum for the transaction of the business of the Board may be fixed by the

Board and uvnless so fixed at any other number shail be two. A person who holds

office as an Alternate Director shall, if his appeintor is not present, be counted in the
guorum provided that a Director or Alternate Director who attends a meeting of the
Board shall for the purposes of a quorum be counted as one person notwithstanding
that he also atends such meeling as an Alternate Director or that he attends as an
Alternate Director appointed by more than one Director.

Any Director ¢r other person may participate in a meeting of the Board by means of
conference telephone or similar communications equipment whereby all persons
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participating in the meeting can hear each other and any person participating in the
meeting in this manner shall be deemed to be present in person at that meeting. Such
a meeting shall be deemed to take place where the largest group of those participating
is assembled, or, if there is no such group, at the place where the chairman of the
meeting i5 at the time the meeting is held.

The continuing Directors or a sole continuing Director may act notwithstanding any
vacancies in the Board but, if the number of Directors is less than the number fixed as
the guorum, the continuing Directors or Director may act only for the purpose of
filling vacancies in the Board or of calling a general meeting.

The Board mzy appoint one of its number to be the chairman of the Board and one or
more deputy chairmen and may at any time remove them fromn office. Unless he is
unwilling to do so, the chairman of the Board shall preside at every meeting of the
Board at which he is present. But if there is no chairman of the Board or deputy
chairman holding office, or if at any meeting neither the chairman of the Board nor a
deputy chairman is present and willing to preside within five minutes after the time
appointed for the meeting, the Directors present may appoint one of their number to
be chairman of the meeting.

A resolution in writing signed by gll the Directors entitled to receive notice of a
meeting of the Board (not being less than the number required to form a quorum of
the Board) or 21l members of a2 committee of the Board shall be as valid and effectual
as if it had been passed at a meeting of the Board or (as the case may be) a committee
of the Board duly cenvened and held and may consist of several documents in the like
form each signed by one or more Directors; but a resolution signed by an Alterate
Director need not also be signed by his appointor and, if it is signed by a Director
who has appointed an Altermate Director, it need not be signed by the Altemate
Director in that capacity.

All acts done by a meeting of the Board, or of 2 committee of the Board, or by 2
person acting as 2 Director, Alternatz Director or member of a commuftee shall,
notwithstanding that it be afterwards discovered that there was a defect in the
appointment or continuance in office of any Director, Altemate Director or person
acting as aforesaid, or that any of them were disqualified from holding office, or had
vacared 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, Alternate
Director or member of 2 committee and had been entitled to vote.

! SECRETARY
Subject to the provisions of the Acts, the Secretary shall be appointed by the Board
for such term, at such remuneration and vpon such conditions as it may think fit and
any Secretary so appointed may be removed by the Board. Two or more persons may
be appointed as joint secretaries and the Board may also appoint from time to time on

such terms as if may think fit one or more temporary or assistant or deputy
secretaries.

MINUTES

The Board shall cause minutes to be kept:

of all appointments of officers made by the Board; and
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of all proceedings at meetings of the Company, of the helders of any class of shares
in the Company, and of the Board, and of committees of the Board, including the

names of the Directors present at each such meeting,

Any such minutes, if purporting to be signed by the chairman of the meeting to which
they relate or of the meeting at which they are approved, shall be sufficient evidence
without any further proof of the facts stated in them.

THE SEAL

If the Company has a Seal it shall only be used by the authority of the Board or of &
committee of the Board authorised by the Bosrd. The Board may determine who shall
sign any instrument to which the Seal is affixed and unless otherwise so determined it
shall be signed by a Director and by the Secretary or by a second Directer.

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

DIVIDENDS

Subject to the provisions of the Acts, the Compeny may by ordinary resolution
declare dividends in accordance with the respective rights of the members, but no
dividend shall exceed the zmount recommended by the Board.

Except as othérwise provided by the rights zttached to the shares, all dividends shall
be declared agd paid accerding o the amounts paid up on the shares on which the
dividend is pzid but (for the purposes of this Article only) no amount paid on a share
in advance of calls shall be treated as paid on the share. All dividends shall be
apportioned and paid proportionately to the amounts paid up on the shares during any
portion or portions of the period in respect of which the dividend is paid; but, if any
share is issued on terms providing that it shall rank for dividend as from a particular
date, that shars shall rank for dividend accordingly.

Subject to the provisions of the Acts, the Board may pay interim dividends if it
appears to the Board that they are justified by the profits of the Company available
for distribution. If the share capital is divided into different classes of shares, the
Bourd may pay interim dividends on shares whick confer deferred or non-preferred
rights with regard to dividend as well as on shares which confer preferential rights
with regard to dividend, but no interims dividead shall be paid on shares carrying
deferred or non-preferred rights if, 2t the time of payment, any preferential dividend
is i arrears. The Board may also pay at intervals settled by it any dividend payable at
z fixed rate if it appears to it that the profits available for distribution justify the
payment. Provided the Board acts in good faith the Directors shall not incur any
ltability to the holders of shares conferring preferred rights for any loss that they may
suffer by the lawful payment of an interim dividend on any shares having deferred or
non-preferred rights. Dividends may be declared or paid in any currency.

The Board maTi' deduct from any dividend or other moneys payable on or in respect of
a share 16 any| member all sums of money {if any) presently payable by him to the
Company on zccourt of calls or otherwise in relation to shares of the Company.

No dividend or other moneys payable in respect of & share shall bear imerest as
against the Company unless otherwise provided by the rights attached to the share.
All unclaimed dividends may be retained by the Company or invested or made use of
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by the Company as the Board may think fit uaul they are claimed and so that the
Company shall not be obliged to account for any interest or other income derived
from them nor shall it be constituted a trustee in respect of them or be responsible for
any loss thereby arising. Any interest or profits earned on unclaimed dividends
invested or otherwise made use of shzll belong to the Company. Any dividend which
has remained unclaimed for twelve years from the date when it became due for
payment shall be forfeited and cease to remain owing by the Company.

Anv dividend or other moneys payable in respect of a share shall belong and be paid
{subject to any lien of the Company) to those members whose names shall be on the
Register at the date at which such dividend shall be declared or at the date on which
such other moneys shall be payable respectively, or at such other date as the
Company by pz‘dmary resolution or the Board may determine, notwithstanding any
subsequent transfer or transmission of shares.

The Board may pay the dividends or other moneys payable on shares in respect of
which any person is entitled to be registered as hoider by transmission to such person
upon production of such evidence as would be required if such person desired to be
registered as 2 member in respect of such shares.

Any dividend or other moneys payable in cash in respect of a share may be paid by:

cheque or warrant sent by post to the address in the Register of the person entitled to
the moneys or, if two or more persons are the holders of the share or are jointly
entitled to it by reason of the death or bankruptcy of the holder or otherwise by
cperation of law, to the address in the Register of that one of those persons who 15
first named in the Register in respect of the joint holding or 10 such person and to
such address as the person or persons entitled 1o the moneys may in writing direct.
Every such cheque or warrant shall be made payable to the person or persons entitled
to the moneys or to such other person as the person or persons so entitied may in
writing direct and shall be sent at the risk of the person or persons so entitled and
payment of the cheque or warrant shall be a good discharge to the Company. Any
such cheque or warrant may be crossed “account payee" although the Company shall
not be obliged ito do so;

bank transfer o such account as the person or persons entitled to the moneys may in
writing direct; or

such other method of payment as the person or persons entitled to the moneys may in
writing agree to.

If in respect of dividends or other moneys payable in respect of any shares cheques or
warrants have been sent through the post in accordance with the provisions of the
preceding arficle but have been returned umdelivered or left uncashed during the
periods for which they are valid or bank transfers have not been accepted cither:

on two conseculive occasions; or

on any one occasion and reasonable enquiries have failed to establish another address
or account of the person entitled to the moneys,

the Company need not thereafter despatch further cheques or warrants or give
instructions for bank transfers in payment of dividends or other moneys pavable on or
in respect of the shares in question until the member or other person entitled thereto
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shall have communicated with the Company and supplied in writing to the Transfer
Office a new address or account to be used for the purpose. ‘

Any general raeeting declaring a dividend may, upon the recommendation of the
Board, direct payment or satisfection of such dividend wholly or in part by the
distribution of specific assets and in particular of fully paid shares or debentures of
any other company, and the Board shall give effect to such directions. Where any
difficelty arises in regard to the distributior, the Board may settle the same as it
thinks expedient, and in particular may fix the value for distribution of such specific
assets or any part thereof and may determine that cash payment shall be made to any
members upon the footing of the value so fixed in order to adjust the rights of those
entitled to participate in the dividend, and may vest any such specific assets in
trustees, upon trust for the members entitled to the dividend, as may seem expedient
o the Board.

The Board may, with the sanction of an ordinary resolution of the Company, offer the
holders of shares the right to elect to receive shares, credited as fully paid, instead of
cash in respect of the whole (or some part, to be determined by the Board) of such
dividend or dividends as are specified by such resoiution. The following provisions

shall apply: E

the resolution grlay specify a particular dividend, or may specify all or any dividends
declared or paid within a specified period, but such period shall end not later than the
beginning of the annual general meeting in the fifib year following that in which such
resolution is passed;

the entitlement of each holder of shares to new shares shsll be such that the value of
such new shares shall be zs nearly as possible equal to (but not in excess of) the cash
amount that such holders would otherwise have received by way of dividend. For this
purpose the value of 2 share shall be the average of the middle market quotations for
such a share ag derived from the London Stock Exchange Daily Gfficial List on such
five consecutive dealing days as the Directors shall determine provided that the first
of such dealing days shall be on or after the day when the shares are first quoted "ex”
the relevant dividend;

no fraction of a share may be allotied and the Board may make such provision as it
thinks fit for any fractional entitlements including provision:

for the whole or part ef the benefit of fractional entitlements to be disregarded or to
accrue t© the Company; or

for the value of fractionezl entitlements to be accumulated on behalf of a member
(without entitlement to interest) and applied in paying up new shares in connection
with a subsequent offer by the Company of the right to receive shares instead of cash
in respect of a future dividend;

the Board, after determining the basis of allotment. shzall notify the holders of shares
n writing of the right of election offered to them and (except in the case of any holder
from whom the Company has received written notice in such form as the Board may
require which is effective for the purposes of the relevant dividend that such holder
wishes to receive shares instead of cash in respect of all future dividends in respect of
which the Board offers the holders of shares the tight to elect to receive shares as
aforesaid) shall send with, or following, such notification, forms of election and
specify the procedure to be followed and place at which, and the latest date and time
by which, duly completed forms of election must be iodged in order to be effective;
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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 of which such election has
been duly made {the “elected shares™) and instead additional shares shall be zilotted
to the holders of the elected shares on the basis of allotment determined as provided
ghove. For such purpose the Board shall capitalise oui 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 as the Board may determine a sum equal to the aggregate nominal
amount of the additional shares to be allotted on such basis and shall 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;

the additional shares so allotted shall rank pari passu in all respects with the fully-
paid shares of that class then in issue save only as regards participation in the relevant

dividend; and

the Board may on any occasion determine that rights of election shall only be made
available subject to such exclusions, restrictions or other arrangements a5 it may in its
absolute discretion deem necessary ot desirable in order to comply with legal or
practical problems under the laws of, or the requirements of any recognised
regulatory body or any stock exchange in, any territory.

If several persons are entered in the Register as joint holders of any share or are
jointly entitled to a share, any one of them may give receipts for any dividend or other
moneys payable in respect of the share and the Board may deduct from the dividends
or other moneys payable in respect of any share held jointly by several persons all
sums of money (if any) presently payable to the Company from any one or more of
the registered 'holders on account of calls or otherwise in relation to shares in the
Company hel%i i the joint names of ail (but not some only) of such registered
holders. |

ACCOUNTS

No member shall {as such) have any right of inspecting any accounting records or
other book or document of the Company except as conferred by the Acts or
authorised by the Board or by ordinary resolution of the Company.

Save as provided in this Article, a copy of the annual accounts of the Company
together with a copy of the Auditors' report and the Directors' report shall, not less
than 21 days before the date of the general mesting at which copies of those
documents are to be laid, he sent to every member and io every debenture holder of
the Company and to every other person who is entitled to receive notices from the
Company of general meetings and copies of each of these documents shall at the
same time be forwarded te the London Stock Exchange and to any other stock
exchange on which any part of the share or loan capital of the Company is for the
time being listed.

Copies of the documents referred 1o in Article 149.1 need not be sent; -
to a person who is not entitled to receive notices of general meetings and of whose

address the Cdmpany is unaware; or

i
|
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to more than one of the joint holders of shares or debentures in respect of those shares
or debentures,

provided that any member or debenture holder to whom a copy of such documents
has not been sent shall be entitled to receive a copy free of charge on application at
the Office.

The Company may, in accordance with section 231 of the Act and any regulations
made under it, send a summary financial statement to any of the persons otherwise
entitled to be sent copies of the documents referred to in Article 149.1 instead of or in
addition to these documents and, where it does so0, the statement shall be delivered or
sent by post 1g such person not less than 21 days before the general meeting at which
copies of Ihost%: documents are to be laid.

CAPITALISATION OF PROFITS
The Board may with the authority of an ordinary resolution of the Company:

subject as subsequently provided in these Articles, resolve to capitalise all or any part
of the profits of the Company to which this Arficle appilies;

appropriate the sum resolved to be capitalised to the members who would have been
entitled to it i{ it were distributed by way of dividend and in the same proportions and
apply such sum on their behalf either:

(a) in or towards paying up the amounts, if any, for the time being
unpaid on any shares held by them respectively; or

() in paying up in full unissued shares or debentures of the Company of
a2 nominal amount equal to that sum, and =allot the shares or
debentures credited as fully paid to those members, or as they may
direct, in those proportions,

or partly in cmT way and partly in the other;

" make such provision by the issue of fractional securities or by payment in cash or

otherwise as it determines in the case of shares or debentures otherwise becoming
distributable under this Article in fractions; and

authorise any person to enter on behalf of all the members concerned into an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures to which they are entitled upon
such capitalisation, any agreement made under such authority being binding on all
such members.

The profits of the Company w0 which this Article applies shall be any undivided
profits of the Company not required for paying fixed dividends on any preference
shares or other shares issued on special conditions and shall be deemed to include:

any reserves arising from appreciation in capital assers or ascertained by valuation:
and

any other amounts for the time being standing to any reserve or reserves including
capital redemption reserve and share premium account,

@
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provided that to the extent required by the Acts the Company shall not apply an
unrealised profit it paying up debentures or any amounts unpaid on any of its issued
shares and the only purpose to which sums standing to share premium account or
capital redemption reserve shall be applied pursuant to this Article shall be the
payment up in full of unissued shares to be allotted and distributed as aforesaid.

NOTICES

Any notice or other document fo be given pursuant to these Articles shall be in
writing except that a notice calling a meeting of the Board need not be in writing.

The Company may give any notice to a member sither personally or by sending it by
post in a prepaid envelope addressed to the member at his address in the Register or
by leaving it at that address. In the case of joint holders of a share, all notices and
other documents shall be given to the joint holder whose name stands first in the
Register in respect of the joint holding and notice so given shall be sufficient notice to
all the joint holders.

A member whose address in the Register is not within the United Kingdom and who
gives to the Company an address within the United Kingdom at which notices may be
given to him jshall be entitled to have notices given o him at that address, but
otherwise no such member shall be entitled to receive any notice from the Company.

A member present, either in person or by proxy, at any meeting of the Company or of
the holders of any class of shares in the Company (and, where such person is one of
the joint holders of a share, all the joint holders) shall be deemed to have received
notice of the meeting and, where requisite, of the purposes for which it was called.

A notice may be given by the Company to the persons entitled to a share in
consequence of the death or bankruptcy of a member or ctherwise by operation of
law by sending or delivering it, inn any manner authorised by these Arnicles for the
giving of notice to 2 member, addressed to themm by name., or by the title of
representatives of the deceased, or trustee of the banlkrupt or by any like description at
the address, if any, within the United Kingdom supplied for that purpose by the
persons claiming to be so entitled. Until such an address has been supplied, a notice
may be given in any manner in which it might have been given if the death or
bankruptcy or other event giving rise to the transmission of the share by operation of
lew had not occurred. Every person who becomes entitled to a share shall be bound
by any notice in respect of that share which, before his name is entered in the
Register, has been duly given to a person from whom he derives his title.

If the Compan y has suspended the despaich of cheques or warrants to any member or
other persen eptatled thereto in accordance with the provisions of these Articles or, if
on two consecutive oceasions notices have been sent through the post to any member
or other persen entitled thereto at his registered address or address for service but
have been retumed undelivered, such member or other person entitled thereto shall
nol thereafter be entitled to receive notices from the Company unti! he shail have
communicated with the Company and supplied in writing to the Transfer Office =
new registered address or address within the Umted Kingdom for the service of
netices.

Any notice or other document if served by post shall be deemsd 1o have been served

on the day following that on which the envelope containing the same is posted (by
whatever class of post). In proving such service it shall be sufficient to prove that the
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envelope containing the notice or document was properly addressed, stamped and
posted. Any notice or other document delivered to or left at a registered address or
address for service or otherwise than by post shall be deemed to have been served on
the day it is so delivered or left.

Without prejugdlice to the Article governing the accidental omission to give riotice and
to the presumption of service by post and the presumed date of service by post in the
tast preceding Article, if at any time, by reason of the suspension or curtailment of
postal services within all or any part of the United Kingdom, the Board reasonably
believes that 2 notice of a general meeting, if sent by post, is unlikely to be delivered
within seven days of posting, the Company may at its sole discretion and either in
addition to or in substitution for notice by post, convene a general meeting by a notice
advertised in 2t least one national newspaper and such notice shall be deemed 1o have
been duly served on all members and other persons entitled thereto on the day when
the advertisement has appeared in at least one such newspaper. If in any such case
notices have not been posted the Company shall send confirmatory copies of the
notice by post if at least seven days prior to the meeting the delivery by post of
notices to addresses throughout the United Kingdom again becomes practicable.

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person appointed by the Board for the purpose
may authenticate any documert affecting the constitution of the Company and any
resolution passed by the Company or the Roard or any committee of the Board, and
any books, records, documents and accounts relating to the business of the Company
and may certify copies thereof or extracts therefrom as true copies or extracts. Except
in the case of manifest etror a document which is certified as aforesaid shall be
conclusive evidence in favour of all persons dealing with the Company in good faith
that the document is true and complete and in the case of a copy of a resolution or an
gxtract from the minutes of the Board or any committee of the Board that such
minutes or extract is 2 true and accurate record of proceedings at a duly constituted

meeting.
DESTRUCTION OF DOCUMENTS

It shall be presumed conclusively in favour of the Company that every entry on the
Register purporting to have been made on the basis of an instrument of wansfer or
other document destroyed by the Company was duly and properly made and that
every instrument of transfer so destroyed was a valid and effective Instrument duly
and properly registered, and that every share certificate 3o destroyed was a valid and
effective certificate duly and properly cancelled and that every other document
mentioned in Article 160.1.1 so destroyed was a valid and effective document in
accordance with the recorded particulars of it in the books and records of the
Company and that every paid dividend warrant and cheque $0 destroyed was duly
paid; provided zlways that:

six years shall have elapsed since the date of regisiration of the relevant instrurnent of
transfer of shares and two years shall have elapsed since the date of recording of the
relevant dividend mandate or notification of change of name or address and one year
shalt have elapsed since the recorded date of payment of the relevant dividend cheque
or cancellatton(of the relevant cancelled share certificate; and
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the Company is not shown to have destroyed a document in bad faith or with actual
notice of any claim (regardless of the parties) to which the document might be
relevant.

The Company shall be entitled to destroy any such document after the relevant period
referred to in Article 160.1.1 but nothing in these Articles shall be construed as
imposing upon the Company any duty to retain any document for such period.

References in this Article to the destruction of any document include references to its
disposz! in any manner.

WINDING UP

extraordinary resolution of the Company and any other sanction required by the Acts,
divide among' the moembers in specie the whole or any part of the assets of the
Company and may, for that purpose, value any assets and determine how the division
shall be carried out as between the members or different classes of members. The
liquidator may, with the like sanction, vest the whole or any part of the assets in
trustees upon such trusts for the benefit of the members as he with the like sanction
determines, but no member shall be compelled to accept any assets upon which there
is a liability.

If the Comprny is wound up, the liquidator may, with the sanction of an

INDEMNITY

Subject to the provisions of the Acts but without prejudice to any indemnity to which
he may otherwise be entitled, every Divector, Alternate Director, Auditor, Secretary
or other officer of the Company shall be indemmified out of the assets of the
Company against all costs, charges, expenses, losses, damages and liabilities incurred
by him in or about the execution of his duties or the excrcise of his powers or
otherwise in relation theretc including (without prejudice to the generality of the
foregoing) any liability incurred by him in defending any proceedings, whether 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 in which judgment is given
in his favour or in which he is acquitted, or which are otherwise disposed of without
any finding or admission of material breach of duty on his part or in connection with
any application in which relief is granted to him by the court from lability for
negligence, default, breach of duty or breach of trust in relation to the affairs of the
Company.

2007 SCHEME OF ARRANGEMENT

In this Article, the “2007 Scheme” means the scheme of arrangement dated 10
September 2007 between the Company and the holders of its Scheme Shares (as
defined in the 2007 Scheme) under section 425 of the Companies Act 1985 in its
original form or with or subject to any modification, addition or condition approved
or imposed by the Court and (save as defined in this Article) expressions defined in
the 2007 Scheme shall have the same meanings in this Article.

Notwithsmnding any other provision of these Articles, if the Company issues any
Ordinary Shares {other then to JBA UK or its nominees(s)) after the adoption of this
Article and before the Scheme Record Time (as defined in the 2007 Scheme). such
shares shall be issued subject to the terms of the 2007 Scheme and the holders of such
shares shall be bound by the Scheme accordingly.
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Subject to thJ 2007 Scheme becoming effective, any Ordinary Shares issued to any
person (a “New Member™) (other than to IBA UK or its nominee(s)) on or after the
Scheme Record Time (the “Post-Scheme Shares™) will be issued on terns that they
shall (on the Effective Date or, if later, on issue) be immediately transferred to IBA.
UK (the “Purchaser™) {(or as it may direct) in consideration of the payment to the
New Member of an amount in cash for each Post-Scheme Share equal to the cash
consideration that New Member would have been enfitled to had each Post-Scheme
Share been a Scheme Share.

On any reorganisation of, or material alteration to the share capital of the Company
(including, without limitation, any subdivision and/or consolidation) carried out after
the Effective Date, the cash payment per share to be paid under paragraph (C) of this -
Article shall be adjusted by the Company in such manmer as the auditors of the
Comparty may determined to be appropriate to reflect such reorganisation or
alteration. References in this Article to Ordinary Shares shall, following such
adjustment, be construed accordingly.

. To give effect to any transfer of Post-Scheme Shares, the Company may appoint any

person as attorney for the New Member to transfer the Post-Scheme Shares to the
Purchaser andfor its nominee(s) and do all such other things and execute and deliver
all such docurfients as may in the opinion of the attomey be necessary or desirable to
vest the Pos‘t]—-Echeme Shares in the Purchaser or its nomnee(s) and pending such
vesting to exprcise all such rights attaching to the Post-Scheme Shares as the
Purchaser my direct. If an attorney is so appointed, the New Member shall not
thereafter {(except to the extent that the attorney fails to act in accordance with the
directions of the Purchaser) be entitled to exercise any rights attaching to the Post-
Scheme Shares unless so agreed by the Purchaser. The attorney shall be empowered
to execute and deliver as wransferor a form of transfer or instructions of transfer on
behalf of the New Member (or any subsequent holder) in favour of the Purchaser and
the Company may give a good receipt for the consideration for the Post-Schemes
Shares. The Purchaser shall send a cheque drawn on a UK clearing bank in favour of
the New Member (or any subsequent holder) for the purchase price of such Post-
Schemes Shares within five business days of the date on which the Post-Schemes
Shares are issued to the New Member.
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