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- Prellminary

1 The regulations contained in Table A In The Companigs (Tables A to F) Reguiations 1985 (as
amended so as to affect companies first registered on the date of Incorporation of the
Company) shall, except as hereinafter provided and so far as not inconsistent with the
provisions of these Articles, apply to the Company to the excluslon of all other regulations or
Arficles of Association. References herein to regulations are o regutations in the sald Table

Aunless otherwise stated,
Share Capita}
2 The share capital of the Company as at 1% June 2005 is £100 diided into 100 Ordinary
Shares of £1 each.

31  Subject to Section 80 of the Act, all unissued shares shall be at the disposal of the
Directors and they may aliot, grant options over or otherwise dispose of them o
such persons, at such times, and on such terms as they think proper.

3.2  Secton B9{1) of the Act shall not apply to the allotment by the Company of equity
securities.

33  Words and expressions defined in or for the purposes of the said Section B0 or the
sald Section 89 shall bear the same meanings I this Article.

Proceodings at General Mectings

4 In the case of a corporation a resolution in writing may be signed on Its behalf by a Director
or the Secretary thereof or by ds duly appointed attorney or duly authorised representative,
Regulation 53 shall be extended accardingly. Ragulation 53 (as so extsnded) shall apply
mutatis mutandis to resolutions in writiflg of any class of members of the Company.

Votes of Members

5 An instrument appointing a proxy (and, where il Is signed on behalf of the appointor by an
aftorney, the letter or power of attomey or a duly cerlified copy thereof) must either be
delivered at such place or ane of such places (f any) as may be specified for that purpose in
or by way of note to the notice convening the meeting (or, if no place 13 50 specified, at the
registered office) before the me sppointed for holding the meeting or adjioumed meeting or
(in the case of a poll taken otherwise than at or on the same day &s the meeting or
adjoumned meeting) for the taking of the polt at which i 1s to be used or be delivered to the
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Secretary {ar the charman of the meeting) on the day and at tha place of, but in any avent
before the time apponted for holding, the meeting or adjournad meeting or poll The
instrument may be in the form of a facsimile or other machine made copy and shall, unless
tha conlrary 13 stated thereon, be valid as well for any adjoumment of the meeting as for the
mestng to which it relates An instrument of proxy retating to more than one meeting
{ncluding any adjournment thereof) having oncs been so delivered for the purposes of any
meeling shall nol require agam to be delivered for the purposes of any subsequent meeting
to which it relates Regulation 62 shall not apply

At a general meeting, but subject to any rnights or restrictons altached 10 any sharas, on a
show of hands every member present in person or by proxy (or being a corporation present
by a duly authonsed representative} shall have one vote, and on a poll every member who
15 presenl in person or by proxy shall have one vote for every share of which he s the
holder Regulation 54 shall not apply

Number of Directors

The Directors shall not be less than one n number Reguiahon 64 shall be modified
accordingly

Altarnate Directors

8.1  Any Dwector (cther than an allernate Director) may by nohice in wniting io the
Company appoint any other Directer, ar any other parson who 1s willing to acl, to be
an altemate Director and remove from office an altemate Director so appointed by
him Regulation 65 of Table A shall not apply

8.2  An alterate Drector shafl be entilled to receive notices of meetings of the Duectors
and of any committee of the Direclors of which his appaintor 13 a member and shall
be entitled to attend and vole as a Director and ba counted in the quorum at any
such maeting at which his appontor is not personally present and generally at such
meetng lo perform all funchons of his appomntor as a Drrector and for the purposes
aof the proceedings at such meeting the provisions of these Articles shall apply as
he werg a Director If he shall be himself a Director or shall altend any such meeting
as an altemate for more than ane Director, his vating rights shall be cumulative but
he shall not be counted more than once for the purposes of the quorum If s
appointor 13 for the tme being absent from the United Kingdem or temporardy
unable to act through il heaflh or disabtiity hus signature to any resciution in wnting
of the Drectors shall be as effective as the signature of his appointar An alternate
Director shall not (save as aforesaud) have power to act as a thractor, nor shall he
be deemed to be a Director for the purposes of these Articles, nor shall he be
daemed o be the agent of his appointor Regulations 66 and 69 shall not apply

8.3  An altemate Dwector shall be entitled to contract and ba mterested n and benefit
from contracts or arrangements or ransactons and to be repaid expenses and to be
indemnified to the same extent mutatis mutandis as f he were a Omector but he shall
not be enhlled to recewve from the Company in respect of his appontment as
altemete Director eny ramunerahon excep! only such parl (if any) of the
remuneration otherwise payable o his appointor as such appomtor may by notice i
wnhing to the Company from tune to tme direct
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Delegation of Directors’ Powers

In addition to the powers o delegate contained in Regulation 72, the Drectors may delegate
any of their powers or discretions {including without prejudice to the generality of tha
foregoing 2ll powers and discretions whose exercise involves or may involve the payment of
remuneration to or the confemng of any other benefit on all or any of the Oirectors) to
committees consisting of one or more Directors and (if thought fit) one or more other named
person or persons to be co-opted as hereinafter provided Insofar as any such power or
discretion 15 delegated to a committes, any reference in these Articles to the exercise by the
Drrectors of the power or discretion so delegated shall be read and construed as if it were a
referance to the exercise thereof by such commiltea Any committee 30 formed shall in the
exercise of the powers 30 delegated conform to any regulations whxch may from time to tme
be imposed by the Directors Any such regulattons may prowide for or authonse the co-
option to the committee of persons other than Directors and may provide for members who
are not Directars to have voting nghts as members of the commiitea but so that {a) the
number of members who are not Directors shail be less than one-half of the tolal number of
members of the committes and (b) no resolulion of the committee shall be effectiva unless
passed by a majonty including at least one member of the commiitee who 15 a Director
Regulation 72 shalt be madified accordingly

Appointment and Retirement of Directors

The Drrectors shall not be subject to retirement by rotation Regulattons 73 to 75 and the
second and thrd sentences of Regulation 79 shall not apply, and other references i the
said Table A {o retirement by rotation shall be disregarded

Disqualification and Removal of Directors

111 The office of a Director shall be vacated m any of the avents specified in Regulation
81 and also f he shall in wnting offer to resign and the Directors shall resolve to
accept such offer or 1f he shall be removed from office by notice in writing signed by
all his co-Directors (being at least two = number) but so that « he holds an
appointment fo an executive office which thereby aulomatically determmmes such
removal shall be deemed an act of the Company and shall have effect without
prejudice to any claim for damages for breach of any contract of service between
him and the Company

112 Any provision of tha Act which, subject to the provisicns of the artcles, would have
ihe effect of rendenng any person ingligible for appointmanit or election as a Director
or hable to vacate office as a Director on account of hrs having reached any
specified age or of requinng special nolice or any other special formality m
connection with the appamntment or election of any Director over a specihed ags,
shall not apply to the Company

Remuneration of Directors

Any Drector who serves on any committee, or who olherwise performs services which in
the opinion of the Directors are outside the scope of the ordmary dultes of a Director, may
be paid such extra remuneration by way of salary. commission or otherwise or may receve
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such olher benefits as the Drectors may determme Regulaton 82 shall be extended
accordingty

Proceadings of Directors

The Dwectors, and any commitlee of the Direclors, shall be deemed to meet togather if,
being in separate locations, they are nonetheless Iinked by conference telaphone or other
communication equipment which allows those participating to hear and speak to each other,
and a quorum in that event shall be two persons so linked Such a meeting shall be deemed
to take place where the largest group of those participating \s assembled or, f there s no
such group, where the chairman of the meeting then 1s

On any matter in which a Director 1 in any way interested he may neverthelass vole and be
taken into account for the purposes of a quorum and {save as otherwise agreed) may retain
for is own absolute use and benefit all profits and advantages directly or indirectly accruing
to him thereunder or in consequencea thareof Regulations 94 to 98 shafl not apply

Drrectors who arg absent from the Umited Kingdom shall be entitled to the same notice of all
meetngs of the Direclors as Directors not s¢ absent and the third sentence of Regulation 84
shall not apply If a Director who is absent from the United Kingdem does not advise the
Company n wriing of his overseas address, nolice to his usual address in the Untted
Kmngdom shall be deemed sufficient notice for the purposes of this Article.

Noticas

A member whose registered address is not within the United Kingdom shall be entiled to
have nohces sent to him as if he were a member with a8 registered address within the United
Kingdom and the last sentence of Regulatton 112 shall not apply

Indemnity

17.1 Subject to the provisions of and so far as may be consistent with the Act and all
other laws and regulations applying to the Company, every Direclor, Secretary or
other officer of the Company shall ba mdemnified by the Company out of its own
funds against and/or exempted by the Company from all costs, charges, losses,
expenses and habiittes incurred by him in the actual or purporled execution and/or
discharge of s duties and/or the exercise or purparted exercise of his powers
and/or otherwise 1n relakion to or in connection with his dulies, powars or offlice
including (without prejudice to the generality of the foregoing) any habiity incurred by
him in defending any proceedings, cvit or cnmmnal, which relate to anything dane or
omitted or afleged to have been done or omitled by him as an officer or employee of
the Company and in which judgment 1s given i his favour (or the proceedings are
otherwise disposed of without any finding or admission of any matenal breach of
duty on his part) or in winch he i1s acquilted or in canneclran with any applicaton
under eny statute for celief from hability in respect of any such act or omisswn in
which relief 13 granted to hum by the Court

17.2 Widhout prejudice to paragraph 17 1 of thus Article the Directors shall have power to
purchase and maintain insurance for or for the bensfit of any persons who are or
were al any tme Directors, officers or employees of any Relevant Company (as
deftned in paragraph 17 3 of lhis Arlicle) or who are or were at any ime trustees of
any pension fund or employees’ share scheme in which employees of any Relevant
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Company are mterested, including (without prejudice to the generalty of the
foregaing) insurance against any habtiity incurred by such persons in respect of any
act or omission in the actual or purported execution and/or discharge of ther duties
and/or in the exercise or purported exercise of ther powers andfor otherwise in
relatton to therr duties, powers or offices in relalion ta any Relevani Company, or any
such pension fund or employees’ share scheme

For the purpose of paragraph 17 2 of this Article "Relevant Company” shall mean the
Company, any holding company of the Company or any ather body, whether or not
incarporated, in which the Company or such holding company or any of the
predecessors of the Company or of such holding company has or had any nterest
whether direct or indirect or which 1s in any way allied to or associated with the
Company, or any subsidiary undertaking of the Company or of such other body

Ovarriding Provisions

Any member holding, or any members together holding, shares carrying not less than 90
par cent of the votes which may for the time being be cast at a general meeting of the
Company may at any tme and from time to ime -
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18.3

18.4

appoint any person to be a Director (whether to fill a vacancy or as an additional
Director),

remove from office any Director howsoever apponted bui so that iIf he holds an
appomntment lo an execulive office which thereby automnatically determines such
removal shall be deemed an act of the Company and shall have effect without
prejudice to any claim for damages for breach of any contract of service between
him and the Company,

by notice to the Company require that no unissued shares shall be 1ssued or agreed
to be 1ssued or put under option without the consent of such member or members,

restrici any or all powers of the Directors in such respects and o such extent as
such member or members may by notice to the Company from time to time
prescnbe

Any such appomtment, removal, consent or notice shall be in writing served on the Company and
signed by the member or members No person dealing with the Company shall be concerned to
see or enquire as to whelher the powers of the Directors have been in any way restncted
hereunder or as to whelher any requisite consent of such member or members has been obtained
and no obhgation incurred or secunty given or transaction affected by the Company (o or with any
third party shall be invahd or ineffectual unless the third party had at the tme express nctice that
the ncumng of such obhgation or the giving of such secunty or lhe effecting of such transachon
was In excess of the powers of the Drectors

To the extent of any inconsistency this Arlicle shall have overnding effects as agamst all other
provisions of these Articles




19. DIRECTORS’ POWERS TO AUTHORISE CONFLICTS OF INTEREST

19.1. The Directors may authorise, to the fullest extent permitted by law, any matter
proposed to them which would otherwise result in a Director infringing his duty under
section 175 of 2006 Act to avoid a situation in which he has, or can have, a direct or indirect
interest that conflicts, or possibly may conflict, with the interests of the Company and
which may reasonably be regarded as likely to give rise to a conflict of interest.

19.2. Authorisation of a matter under Article 19.1 is effective only if:-

19.2.1. the matter has been proposed to the Directors by its being submitted in writing for
consideration at a meeting of the Directors or for the authorisation of the Directors by
resolution in writing and in accordance with the Board’s normal procedures or in such
other manner as the Board may approve,

19.2.2. any requirements as to quorum at the meeting of the Directors at which the matter
is considered is met without counting the Director in question and any other interested
Director; and

19.2.3. the matter has been agreed to without the Director in question and any other
interested Director voting or would have been agreed to if their votes had not been
counted.

193. Any authorisation of a matter under Article 19.1 shall extend to any actual or
potential conflict of interest which may reasonably be expected to arise out of the matter
so authorised.

194. The Board may authorise a matter pursuant to Article 19.1 on such terms and for
such duration, or impose such limits or conditions on it, as it may decide and vary the terms
or duration of such an authorisation (including any limits or conditions imposed on it} or
revoke it. A Director shall comply with any obligations imposed on him by the Directors
pursuant to any such authorisation.

19.5, Any terms imposed by the Board under Article 19.4 may include (but are not limited
to) :-

19.5.1. whether the Director may vote {or be counted in the quorum) at a meeting of the
Board or any committee or sub-committee of the Board in relation to any resolution
relating to the relevant matter;

19.5.2. whether the Director is to be given any documents or other information in refation
to the relevant matter; and

19.5.3. whether the Director is to be excluded from discussions in relation to the relevant
matter at a meeting of the Board or any committee or sub-committee of the Board or
otherwise.

19.6. The Director shall not be required to disclose any confidential information obtained
in relation to the relevant matter (other than through his position as a Director of the
Company) to the Company or to use or apply it in performing his duties as a Director if to do




so would result in a breach of duty or obligation of confidence owed by him in relation to or
in connectron with that matter.

18.7. A Director does not infringe any duty he owes to the company hy virtue of sections
171 to 177 of 2006 Act if he acts in accordance with such terms, hmits and conditions (if
any) as the Board may impose in respect of its authorisation of the Director’s confiict of
interest or possible conflict of interest under Article 19.1.

19.8. A Director shall not, save as otherwise agreed by him, be accountable to the
Company for any benefit which he (or a person connected with him) derives from any
matter authorised by the Directors under Article 19.1 and any contract, transaction or
arrangement relating thereto shall not be liable to be avoided on the grounds of any such
benefit.

199, A reference in these Articles to a conflict of interest includes a conflict of interest
and duty and a conflict of duties.

19.10. For the purposes of Article 19:-
%

19.10.1. an interest of a person connected with a Director shall be treated as in
interest of the Director; and

19.10.2. section 252 of 2006 Act shall determine whether a person is connected with
a Director. N

1,

19.11. Except in relation to section 175 of the 2006 Act the Company may by ordinary
resclution 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 of the
Board or of a committee of the Board or ratify any contract, transaction or arrangement, or
other proposal, not duly authorised by reason of a contravention of any provisions of these
Articles



