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The Registrar of Companies for England and Wales hereby certifies that

BRITTON STREET (ONE) PLC

is this day incorporated under the Companies Act 1985 as a public
company and that the company is limited.

Given at Companies House, London, the 31st July 2006
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PEAPOD SOLUTIONS LTD.

Please complete in typescript,
or in bold black capitals.

CHFP004

Company Name in full

of

¥ Please delete as appropriate.

Declarant's signature

Declared at

On

sk
** Please print name. before me

Signed

Please give the name, address,
telephone number and, if available, a
DX number and Exchange of the
person Companies House should
contact if there is any query.

101 ®LNZEPHK B
COMPANIES HOUSE

22
31/07/2606

Form revised June 1998

Declaration on application for registration

5392135

BRITTON STREET (ONE) PLC

JOHN BERTRAND

97 HURWORTH AVENUE, SLOUGH, BERKS, SL37PG

do solemnly and sincerely declare that 1 am aT[Solicitor engaged in the
formation of the company] [person named as director or secretary of the
company in the statement delivered to the Registrar under section 10
of the Companies Act 1985] and that ali the requirements of the
Companies Act 1985 in respect of the registration of the above
company and of matters precedent and incidental to it have been
complied with.

And | make this solemn Declaration conscientiously believing the same
to be true and by virtue of the Statutory Declarations Act 1835,

Teqle ldloocls Solietecs
v

Month
o |7"

Year

210106

Day
?__lS
Chedette Bakss /JaLu,&J‘O/)

C LB 28 |=l06

T . -
A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor

Date

Orchard Brayton Graham LLP

24 Britton Street

London

ECIM 5UA Tel 08708 747 477

DX number 53312 DX exchange (Clerkenwell

When you have compieted and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
Peapod Solutions Ltd.

99633




PEAPOD SOLUTIONS LTD.

Please complete in typescript,
or in bold black capitals.

CHFP004

Notes on completion appear on final page

Company Name in full

Proposed Registered Office
{PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an
agent for the subscriber(s) of the
memorandum mark the box opposite and
give the agent's name and address.

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House
to contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.

21
31/07/2006
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First directors and secretary and intended situation of
registered office

892135

BRITTON STREET (ONE) PLC

1-5 LILLIE ROAD

LONDON
Postcode| SW6 1TX
Postcode

Orchard Brayton Graham LLP

24 Britton Street

London, ECIM 5UA

DX exchange Clerkenwell

Form Apiil 2002

DX number 53312

When you have completed and signed the form please send it o the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 ZEB

for companies registered in Scotland DX 235 Edinburgh

1 Peapod Solutions Lid.
99638




Company Secretary (see notes 1-5)
Company name

NAME *Style / Title

* Voluntary details Forename(s)

Sumame

Previous forename(s)

Previous surname(s)
1t Tick this box if the
address shownis a
service address for
the beneficiary of a
Confidentiality Order
granted under the
provisions of section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Ac:idressfT

Post town
County / Region

Country

Consent signature

Directors {see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

Previous surname(s)
tt Tick this box if the
address shownis a
service address for the Address’
beneficiary of a
Confidentiality Order
granted under the
provisions of section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address. In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address.

Post town

County / Region

Country

Date of birth
Busihess occupation

Other directorships

Consent signature
10

BRITTON STREET (ONE) PLC

*Honours etc

SNOW HILL SECRETARIES LIMITED

24 BRITTON STREET

LONDON

Postcode | EC1M SUA

UNITED KINGDOM

‘I c 0 act.as secretary, of the company named on page 1
T ol o 2Ho3/0¢

MR *Honours etc

JOHN

BERTRAND

97 HURWORTH AVENUE

BERKSHIRE

Postcode

SLOUGH SL3 6FG

UNITED KINGDOM

Day Month Year

Nationality | BRITISH

3|0 OLl 1L9|5|0

MANAGER

ADMERTEC LIMITED (05738483)

ADAM & STEVE LIMITED (05750266) - Resigned 22/03/06

| consent to act as director of the company named on page 1

*x

— e , Date ’)}/o:} /O(g

2




Directors (continued) (see notes 1-5)

Please list directors in aplhabetical order
NAME *Style / Title | MR *Honours etc

* Voluntary details Forename(s) NICHOLAS

Surname | DANIEL

Previous forename(s)

Previous surname(s)

1 Tick this box if the
address shown is a

service address forthe Address '

heneficiary of a

Confidentiality Order 83 SAUNDERS NESS ROAD

granted under the

provisions of section
722B of the Companies Posttown | LONDON

Act 1985 otherwise,

give your usual
residential address. In

County / Region Postcode | E14 3EB

the case of a

corporation or Scottish Country | UNITED KINGDOM

firm, give the

registered or principal Day Month Year

office address.
Date of birth 2 | 00 l 311 | 9 | 5 I 8 | Nationality (BRITISH

Business occupation DIRECTOR

Other directorships ANALYTICAL DATA SOLUTIONS LIMITED (05185712) -

RESIGNED 04/07/2006

| consent to act as director of the company named on page 1

Consent signature | wo = == Date | 2#| ¥ |6

This section must be signed by

Either
an agent on behalf Signed Date
of all subscribers
. . 4 i ‘ Z] vr,- .
Or the subscribers Signed - D Date l?’/pi?/ﬂé
(i.e. those who signed <
as members on the Signed |Gy e npwiS (0 Date | 2 %3//06
memorandum of S i
association). Signed Date
Signed Date
Signed Date
Signed Date
10 3
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THE COMPANIES ACTS 1985 AND 1989

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

BRITTON STREET (ONE) PLC

1. ‘The Company’s name is BRITTON STREET (ONE) PLC.
2. The Company’s registered office 1s in England and Wales.
3. The Company is to be a public company.

4. The Company’s objects are as follows:

4.1 To catry on business as a general commercial company;

4.2 To acquire any property, and rights or prvileges of any kind over or for any
property which the Company may use or which the Directors believe may
increase the value of the Company’s other property;

4.3 To acquire, protect, renew or dispose of any mtellectual property rights which
may benefit the Company and to make use of those rights;

4.4 To experiment on, test and improve any patents, inventions or rights which the
Company acquires or plans to acquire;

4.5 To acquire an interest in the whole or part of or make any form of arrangement
with any other company doing or intending to do any business similar to the
Company’s business. The Company may deal with any form of stock of the
other company;

4.6 To deal in any way with the Company’s property and rights;

4.7 To invest and deal with any money of the Company which the Company does
not immediately need;

4.8 To lend money, give guarantees, provide security or give credit to any person or
association of persons the Company deals with on terms and conditions the
Company decides;

4.9 ‘To support or secure the perfotmance of any responsibilities of any person or

company associated with the Company in business or through shareholdings.
(This includes any company which s a subsidiary ot a holding company of the
Company as defined in the Companies Act 1985.) The Company may do this
by personal agreement, by covenant, by mortgaging the Company’s property
and assets, by using the Company’s capital, or by any other method. This
includes repaying loans and paying premiums, interest, dividends and any other
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4.10

4.11

4.12

4.13

4.14

4.15

4.16

4.17

4.18

4.19

4.20

4.21

4.22

costs relating to debentures, debenture stock, loan stock, shares or other
securities;

To borrow or raise money in any way and to secure the repayment of this
money by mortgage or other secutity over the Company’s property and assets,
and to ensure that the money borrowed or raised 1s repaid. The Company may
also raise or borrow money in any way and secure the repayment of this money
by mortgage or other security over the Company’s property and assets to ensure
that 1t carries out its obligations;

To draw, make, accept, endorse, discount, execute and issue cheques, bills of
exchange, promissory notes, bills of lading, warrants, debentures, and use any
type of negotiable instrument which may help the Company achieve its objects;

To make arrangements with any government, authority, or other person or
association of persons that may help the Company to achieve its objects;

To acquire and hold shares, stock or other interests or obligations in any
company or corporation;

To promote any other company to catry out any operation which may benefit
the Company;

To sell, let, licence, develop or otherwise deal with any part of the business of
the Company on any terms the Company thinks fit and to accept shartes,
debentures, or securities of any company in return for this;

To act as a sub-contractor and to use sub-contractors, agents, brokers and
others to catry out the business of the Company;

To provide financial help according to Sections 155 to 158 of the Companies
Act 1985 for any purpose set out in Sections 151(1) and 151(2) of that Act.
(Sections 155 to 158 and 151(1) and 151(2) cover situations where the
Company offers assistance to potential shareholders to purchase shares in the
Company.};

To pay any petson or company providing services to the Company in cash,
shares or other company securities (credited as fully paid or pattly paid);

To use the Company funds to pay all costs involved in promoting, forming and
creating the Company as a legal corporation ot to contract with another person
ot company to pay these;

To pay commission to brokers and others for underwriting, placing, selling or
guaranteeing the subscription of any of the Company’s shates and securities;

To take out and renew insurance policies to cover the Company officers and
auditor against any costs, expenses and labilities arising from negligence,
default or breach of duty or trust in relation to their duties as permitted by
Section 310(3) of the Companies Act 1985;

To support any charitable or public object, and any institutions, society, or club
which may benefit the Company, its directors or emplovees;

ORCDOCS-#99372-v1-Memorandum_of_Association. DOC 2




4.23

4.24

4.25

4.26

4.27
4.28

4.29

4.30

To pay the directors of the Company in any way the Company thinks fit;

To provide pensions and other funds for past and present employees of the
Company and others in the service of the Company or of any holding company
of the Company or subsidiary company of the Company and for theur
dependants;

To make payments towards life insurance for past and present employees of the
Company, and others in the service of the Company and of any holding
company of the Company or subsidiary company of the Company and for their
dependants;

To set up and maintain profit sharing, share option or share purchase schemes
for the benefit of the employees of the Company or employees of any
subsidiary or holding company of the Company and to lend money to
employees or trustees to set up or maintain these schemes;

To distribute the Company’s property among the shareholders of the Company;
To do any other things which may help the Company to achieve its objects;

The objects set out in clauses 3.1 to 3.28 must be mterpreted as widely as
possible. They must be interpreted independently of each other unless the
context requires them to be interpreted together;

The word “company” In this document includes any partnership, firm,
corporation or company whether incorporated or not and whether domiciled in
any part of the United Kingdom or elsewhere.

The lability of the Company’s shareholders is imited.

The share capital of the Company is £5,000,000. This is divided into
500,000,000 shares of £0.01 each.

ORCDOCS1-#99372-v1-Memorandum_of_Association.DOC 3




WE, the several persons whose names, addresses and descriptions are subscribed, are
desirous of being formed into a company in pursuance of this Memorandum of
Association, and we respectively agree to take the number of shares in the capital of the
Company set opposite our respective names.

Names, Addresses and Descriptions of Number of Shates taken by each
Subscribets Subscriber
Snow Hill Nominees Limited One

24 Britton Street
London

ECIM 5UA

Snow Hill Services Limited One
24 Britton Street
London

EC1IM 5UA

Dated this :]} day of July 2006

4% Dol

For and on alf of Snow Hill Nominees Limited

///J/ Ditalar

For and on behalf of Snow Hill Services Limited

WITNESS to the above signatures:

Signature: %{S

Name: SAn a9 NyeaN

Address: C/O YA Bar o STR€€'T, Lonmdens ECiM SUA

ORCDOCS1-#99372-v1-Memorandum_of_Associaton. [2QC 4




Company No:

THE COMPANIES ACTS 1985 and 1989

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
BRITTON STREET (ONE) PLC

PRELIMINARY

1. The regulations in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 shall not apply to the Company.

2. In these Articles:

2.1 if not inconsistent with the subject or context (1) words importing the singular
number include the plural, and vice versa; (2) words importing one gender
mclude any gender; (3) references to statutory provisions shall be construed as
referring to those provisions as amended or re-enacted and from time to time in
force; and (4) save for the words standing in the first column of the table below
which shall bear the meanings set opposite to them respectively in the second
column theteof, any words or expressions defined in the Act shall bear the same
meaning as therein given to them but excluding any statutory modification
thereof not in force at the date of adoption by the Company of these Articles;

Words

“the Act”

“these Articles”

“ceruficated”

“executed”

QORCDOCS1-#99225-v1- Articles_of_Association.DOC

Meanings

the Companies Act 1985 and every statutory
modification or re-enactment thereof for the
time being in force and every other enactment
which may from tume to time be cited
together therewith as “the Companies Acts”
of specified years

these Articles of Association as herein
contained or as from tdme to time altered

in relation to a shatre, a share which is not an
uncettificated share

includes any mode of execution




“the holder”

“the London Stock Exchange”

“Office”

ftpaid up”

“Seal”

“Secretary”

“share warrant”

“Statutes”

“UK Listing Authority”

“uncertificated”

“Uncerificated Securities
Regulations”

“the United Kingdom”

“in writing”

ORCDOCST-#99225-v1-Articles_of_Association.DOC

1n relaton to shares means a member whose
name is entered in the register of members as
the holder of the shares

London Stock Exchange plc

the registered office for the time being of the
Company

paid up or credited as paid up

the common seal of the Company or if
appropriate any official seal which the
Company may have pursuant to Section 40 of
the Act

the secretary of the Company and (subject to
the provisions of the Act) any other petson
appointed by the directors to perform any of
the duties of the secretary of the Company,
including 2 joint, assistant or deputy sectetary

a warrant to bearer in respect of shares of the
Company, issued by the Company

the Act and all statutes and subordinate
legislation for the tume being in force
concerning companies and affecting the
Company

the competent authority for the purposes of
Part VI of the Financial Setvices and Markets
Act 2000.

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

the Uncertificated Securities Regulations 1995,
including any modification or re-enactment of
them for the time being in force

the United Kingdom of Great Britain and
Northern Ireland

written, or produced by any other mode of
reproducing ot representing words in 2a
permanent visible form, or partly one and
pattly another.



2.2

23

24

(A)  The expressions “operator”, “participating issuer”, “participating
security” and “relevant system” have the same meanings as in the
Uncertificated Securities Regulations.

(B)  For the purposes of these Articles, references to a “relevant system” shall
be deemed to relate to the relevant system in which the patticular share
or class of shares or renounceable right of allotment of a share concerned
in the capital of the Company is a participating security for the time being
and all references in these Articles to the giving of an instruction by
means of a relevant system shall be deemed to relate to a propetly
authenticated dematerialised instruction in accordance with the
Uncertificated Securities Regulations and the giving of such instructions
shall be subject to:

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

(if) the extent permitted by the Uncertificated Securities Regulations;
and

(ili)  the extent permitted by or practicable under the rules, procedures
and practices from time to time of the operator of the relevant
systemn.

Subject to the provisions of Article 48 below, where for any putpose an ordinary
resolutionn of the Company 1s required a special or extraordinaty resolution shall
also be effective and where for any purpose an extraordinary resolution of the
Company is required a special resolution shall also be effective; and

Headings are for ease of reference only and shall not affect the construction of
these Articles.

CAPITAL

The share capital of the Company at the date of adoption of this Article is
£5,000,000 divided into 500,000,000 Ordinary Shares of £0.01 each.

VARIATION OF RIGHTS

Subject to the provisions of the Act, if at any titne the capital of the Company is
divided into different classes of shares, the rights attached to any class may be
varied or abrogated, whether or not the Company is being wound up, either (a) in
such manner (if any) as may be provided by such rights or (b) in the absence of
any such provision with the consent in writing of the holders of three-quatters in
nominal value of the issued shares of that class, or with the sanction of an
extraordinary resolution passed at a separate general meeting of the holders of
the shares of the class, but not otherwise. To every such separate meeting all the
provisions of these Articles relating to general meetings of the Company or to
the proceedings thereat shall, so far as applicable and with the necessary
modifications, apply, except that the necessary quorum at any such meeting other
than an adjourned meeting shall be two persons at least holding or representing

ORCDOCS1-#99225-v1-Articles_of_Association.DOC 3




by proxy at least one-third in nominal value of the issued shares of the class in
question and at an adjourned meeting one person holding shares of the class in
question or his proxy and that any holder of shares of the class in question
present in person ot by proxy may demand a poll.

5 The rights conferred upon the holders of any class of shares issued with
preferred or other special rights shall not (unless otherwise expressly provided by
these Atrticles or by the conditions of issue of such shares) be deemed to be
varied by the creation or issue of further shares ranking in some or all respects
pari passu therewith or subsequent thereto.

SHARES

(A)  Subject to the Statutes, any tesolution of the Company, the Company's
Memorandum of Association and these Articles, all unissued shares of
the Company (whether forming part of the original or any increased
capital) shall be at the disposal of the directors who may allot, grant
options over, offer or otherwise deal with or dispose of in any other way
unissued shares or rights to subscribe for or convert any security into
shates to such persons, at such times and on such terms as they consider
propet, but no share may be issued at a discount.

(B) The directors shall be generally and unconditionally authorised, pursuant
to and in accordance with section 80 of the Act, to exercise for each
specified period all the powers of the Company to allot relevant securities
up to an aggregate nominal amount equal to the specified amount.

(C)  During the period ending on the conclusion of the eatlier of the third
annual general meeting of the Company and 15 months from the date on
which this Article 1s adopted, and after that, during any other period (not
exceeding 15 months on any occasion) for which this power may be
renewed by special resolution, the boatd shall have a general power to
allot equity securities wholly for cash pursuant to and within the terms of
the authority conferred by Article 6(B):

(i) in connection with a rights issue; and

ii in addition to any equity secuarities allotted pursuant to Article
. y equity P
6(C)(1)), up to an aggregate nominal amount equal to the
prescribed amount,

as if section 89(1) of the Act did not apply to any such allotment.

(D) By such authority and power, the board may, during any such period,
make an offer or agreement which would or might require equity
securities or other relevant securities to be allotted after the expity of
such period and may allot equity securities ot other relevant securities
pursuant to that offer or agreement as if such period had not expired.

(E)  For the purposes of this Atticle 6:

ORCDOCS1-#99225-v1-Articles_of_Assocnation. DOC 4




(i) “rights issue” means an offer of equity securities open for
acceptance for a period fixed by the directors to holders on the
register on a fixed record date of equity securities in proportion to
their respective holdings of such securities in accordance with the
rights attached to such securities (but subject to such exclusions
or other arrangements as the board may deem necessary or
expedient in relation to fractional entitlements or legal or practical
problems under the laws of, or the requirements of any
recognised regulatory body or any recognised investment
exchange 1n, any tertitory);

(i1) “specified period” means, in the first instance, the period expiting
on the fifth anniversary of the date of adoption of this Article and
after that shall mean any petiod (not exceeding five years on any
occasion} for which the authority conferred by Article 6(B) is
renewed or extended by ordinary resolution stating the specified
amount for such period;

(iii)  “specified amount” shall, for the first specified period, be
£375,000 and, for any other specified period, shall be that stated
in the relevant ordinary resolution or, in either case, any increased
amount fixed by ordinary resolution;

(iv)  “prescribed amount” shall, for the first period referred to in
Article 6(C), be £375,000 and, for any other period for which the
power referred to in such Article is renewed by special resolution,
shall be that stated in the relevant special resolution; and

(V) the nominal amount of any securities shall be, in the case of rights
to subscribe for or to convert any securities into shares of the
Company, the nominal amount of such shares which may be
allotted pursuant to such rghts.

(A)  The Company may issue shares which are to be redeemed or are liable to
be redeemed at the option of the Company or the shareholders.

(B Subject to the provisions of the Act and subject to the approval by means
of an extraordinary resolution passed at a separate class meeting of the
holders of any class of convertible shares the Company shall have power
to putchase its own shares, including any redeemable shares up to a
maximum number of shares representing 15% of the issued share capital
of the Company at the date of such resolution.

8 In addition to all other powers of paying cominissions, the Company may
exercise the powers conferred by the Act in paying commissions to petsons
subscribing or procuring subscriptions for shares in the Company, or agreeing so
to do, whether absolutely or conditionally; provided that the rate, per cent. or the
amount of the commission paid or agreed to be paid shall be disclosed i the
manner required by the Act and shall not exceed 10 per cent. of the price at
which the shares in respect whereof the commission is paid are i1ssued or an

ORCDOCS1-#99225-vi- Articles_of_Association.DOC 5



amount equivalent thereto. Subject to the provisions of the Act, 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. The Company
may also, on any issue of shares, pay such brokerage as may be lawful.

9 Except as required by law, no person shall be recognised by the Company as
holding any share upon any trust, and the Company shall not be bound by or
compelled in any way to recognise any equitable, contingent, future or pattial
interest in any share, or (except only as provided by these Articles or as required
by law) any interest in any fractional part of a share or any other right in respect

of any share, except an absolute right to the entirety thereof in the registered
holder.

CERTIFICATES
10

(A)  Every person whose name is entered as a member in the register of
members (except a stock exchange nominee in respect of whom the
Company is not by law required to complete and have ready for delivery
a cettificate) shall be entitled without payment to one certificate for all his
shares of each class, or, upon payment of such fee (if any) not exceeding
25 pence for every certificate after the first as the directors shall from
titne to time determine, to several certificates, each for one or more of his
shates. Every certificate shall be issued within two months after allotment
or the lodgement with the Company of the transfer of the shares, not
being a transfer which the Company is for any reason entitled to refuse to
register and does not register, unless the conditions of issue of such
shares otherwise provide, and shall be under the Seal or an offical seal
kept under Section 40 of the Act and shall specify the number and class
and distinguishing numbers (if any) of the shares to which it relates and
the amount paid up thereon. The Company shall not be bound to register
mote than four persons as the joint holders of any share or shares and, in
the case of a share held jointly by several petsons, the Company shall not
be bound to issue mote than one certificate therefor, and delivery of a
certificate for a share to the first named joint holders shall be sufficient
delivery to all. Where a member transfers part of the shares comprised in
his holding he shall be entitled to a certificate for the balance of his
holding without charge.

(B) Anqy share certificate and any certificate for debentures of the Company
which has been approved for sealing by the directors or a committee of
the directors need not (save to the extent that the terms and conditions
for the time being relating to any debentures of the Company otherwise
require) be signed or countersigned by any person. Subject as aforesaid,
any such certificate may, if the directors so determine, bear signatures
affixed by some mechanical system or process or the names of the
Company's issuing agents.

11 If a share cettificate be defaced, worn out, lost or destroyed, it may be renewed
on such terms (if any) as to evidence and indemnity and the payment of any
exceptional out of pocket expenses incurred by the Company in investigating

ORCDOCS1-#99225-v1- Articles_of_Association. DOC 6




evidence as the directors think fit but otherwise free of chatge and (in case of
defacement or weating out) on delivery up of the old certificate.

12

&)

B)

©

(D)

E)

UNCERTIFICATED SHARES

Save where the UK Listing Authority otherwise agrees (if applicable), all
shares and securities shall be eligible for electronic settlement which
includes settlement by 2 relevant system.

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

Any share of a class which is a participating security may be changed
from an uncertificated share to a certificated share and from a certificated
share to an uncertificated share in accordance with the Uncertificated
Securities Regulations.

For so long as a class of shares remains a participating security, these
Articles shall apply to uncertificated shares of that class to the extent that
they are consistent with:

(i) the holding of shares of that class in uncertificated form;

(ii) the transfer of title to shares of that class by means of a relevant
system; and

(iii)  the Uncertificated Securities Regulations.

Where the Company is entitled under the Statutes, the Uncertificated
Securties Regulations, the rules, procedures or practices of any relevant
system or in accordance with the rules of the London Stock Exchange ot
the UK Listing Authority (if applicable) to dispose of, forfeit, accept the
sutrender of, enforce a lien over, re-allot or sell, transfer or otherwise
procure the sale of any shares which are held in uncertificated form, the
directors shall have the power to take such steps as the directors consider
approptiate, by instruction, by means of a relevant system or otherwise,
to effect such disposal, forfeiture, surrender, enforcement, re-allotment,
sale or transfer and such power shall include the right to:

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

(ii) alter such computer-based entries so as to divest the registered
holder of such shares of the power to transfer such shates to a
person other than the transferee, purchaser or his nominee
identified by the Company for this purpose; and/or
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(iit)  require any holder of any uncertificated shares which are the
subject of any exercise by the Company of any such entitlement,
by notice 1n wrting to the holder concerned, to convert his
holding of such uncertificated shares mnto certificated form within
such period as may be specific in the notice ptior to completion
of any disposal, sale or transfer of such shates or ditect the holder
to take such steps as may be necessary to sell or transfer such
shares; and/or

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

(F) The Company shall not issue to any person a certificate in respect of an
uncertificated share.

(G)  The provisions of Articles 10 and 11 shall not apply to uncertificated
shares.

CALLS ON SHARES

The ditectors may, subject to the provisions of these Articles and to any
conditions of allotment, from time to time make calls upon the members in
respect of any moneys unpaid on their shares (whether on account of the
nominal amount of the shares ot by way of premium) and each member shall
(subject to being given at least 14 days' notice specifying the time or times and
place of payment) pay to the Company at the time or times and place so specified
the amount called on his shares.

A call may be made payable by instalments. A call may be postponed and a call
may be wholly or in part revoked as the directors may determine. A call shall be
deemed to have been made at the tume when the resolution of the directors
authorising the call was passed. The joint holders of a share shall be jointly and
severally liable to pay all calls in respect thereof. A person upon whom a call is
made shall remain liable for calls made upon him notwithstanding the subsequent
transfer of the shates in respect whereof the call was made.

If a sum called in respect of a share 1s not paid before or on the day appointed
for payment thereof, the person from whom the sum is due shall pay interest on
the sum from the day appointed for payment thereof to the time of actual
payment at the rate fixed by the terms of allotment of the share ot in the notice
of the call ot, if no rate 1s so fixed, at the base rate from time to time of Royal
Bank of Scotland PLC or at such lower rate as the directors may agree to accept,
but the directors shall be at liberty to waive payment of such mnterest wholly or in
patt.

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

17 Subject to the terms of allotment, the directors may make arrangements on the
issue of shates for a difference between the holdets in the amount of calls to be
paid and in the times of payment.

18 'The directors may, if they think fit, receive from any member willing to advance
the same all or any part of the money unpaid upon the shares held by him
beyond the sums actually called up thereon as a payment in advance of calls, and
any such payment in advance of calls shall extinguish, so far as the same shall
extend but subject as in these Articles provided, the liability upon the shares in
respect of which it is advanced; and upon the money so recetved, or so much
thereof as from time to time exceeds the amount of the calls then made upon the
shares in respect of which it has been received, the Company may pay interest at
such rate not exceeding the base rate from time to time of the Royal Bank of
Scotland plc as the member paying such sum and the directors agree.

FORFEITURE, SURRENDER AND LIEN

19 If a member fails to pay any call or instalment of a call on the day appointed for
payment thereof, the directors may at any time thereafter, during such time as
any part of such call or instalment remains unpaid, serve a notice on him
requiring payment of so much of the call or instalment as is unpaid, together with
any interest which may have accrued. The notice shall name a further day (not
eatlier than 14 days from the date of service thereof) on or before which and the
place where the payment required by the notice 1s to be made, and shall state that
in the event of nonpayment at or before the time and at the place appointed the
shates on which the call was made will be liable to be fotfeited.

20 If the requirements of any such notice as aforesaid are not complied with, any
shate in respect of which such notice has been given may at any time thereafter,
before payment of all calls and interest due in respect thereof has been made, be
forfeited by a resolution of the directors to that effect, and such forfeiture shall
include all dividends which shall have been declared on the forfeited shares and
not actually paid before the forfeiture. The directors may accept a surrender of
any shares liable to be forfeited hereunder.

21 Subject to the provisions of the Act, a share so forfeited or surrendered may be
sold, reallotted or otherwise disposed of, either to the person who was before
such forfeiture or surrender the holder thereof or entitled thereto, or to any other
petson, upon such terms and in such manner as the directors shall think fit. At
any time before a sale, reallotment or disposal, the forfeiture or surrender may be
cancelled on such terms as the ditectors think fit. The directors may, if they think
fit, authorise some person to execute an instrument of transfer of a forfeited or
surrendered shatre to any other person as aforesaid. Any share which has been so
forfeited or surrendered and has not been sold, reallotted or disposed of within
three years of such forfeiture or sutrender shall be cancelled by resolution of the
directors.
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A member whose shares have been forfeited or surrendetred shall cease to be a
member in respect of the forfeited or surrendered shares and shall surrender to
the Company for cancellation the cettificate for the shares forfeited, but shall
notwithstanding such forfeiture or surtender remain liable to pay to the Company
all moneys which at the date of forfeiture or surtender were presently payable by
him to the Company in respect of the shares, with interest thereon, unless and to
the extent that the directors resolve to waive intetrest, at the rate at which interest
was payable on those monies before the forfeiture or, if no interest was so
payable, at the base rate from time to time of Royal Bank of Scotland PLC or at
such lower rate as the directors may agree to accept from the date of forfeiture or
sutrender until payment, and the directors may enforce payment without any
allowance for the value of the shares at the time of forfeiture or surrender or for
any consideration received on their disposal.

The Company shall have a first and patamount lien on every share (not being a
fully paid share) for all moneys, whether presently payable or not, called or
payable at a fixed time in respect of such share. The Company's lien (if any) on a
share shall extend to all dividends or other moneys payable theteon or in respect
thereof. The directors may resolve that any share shall for some specified period
be wholly or in part exempt from the provisions of this Article.

The Company may sell, in such manner as the directors think fit, any shares on
which the Company has a lien, but no sale shall be made unless some sum in
respect of which the lien exists is presently payable, nor until the expiration of 14
days after a notice in writing, stating and demanding payment of the sum
presently payable, and giving notice of intention to sell in default, shall have been
served on the holder for the time being of the shares or the person entitled by
reason of his death or bankruptcy to the shares.

The net proceeds of such sale, after payment of the costs theteof, shall be applied
in ot towatds payment or satisfaction of the debt or liability in respect whereof
the lien exists, so far as the same is presently payable, and any residue shall (upon
surrender to the Company for cancellation of the certificate for the shares sold
and subject to a like lien for debts or liabilities not presently payable as existed
upon the shares prior to the sale) be paid to the person entitled to the shates at
the time of the sale. For giving effect to any such sale, the directors may authorise
some person to execute an instrument of transfer of the shares sold to, or in
accordance with the directions of, the purchaser thereof.

The Company shall be entitled to sell at the best price reasonably obtamable any
share held by a member, or any share to which a person is entitled by
transmission, if all of the following stipulations are complied with in relation
thereto:

(A) for a period of 12 yeats no cheque or warrant sent by the Company
through the post in a prepaid letter addressed to the member or to the
person entitled by transmission to the share, at his registered address or at
the last known address given by the member or the person entitled by
transmission as the address to which the cheques and wazrrants are to be
sent, has been cashed and no communication has been received by the
Company from the member or person concerned,
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(B) the Company has at the expiration of the said period of 12 yeats, by
advertisement in both a national daily newspaper and in a newspaper
circulating in the area in which the address referred to in paragraph (A) of
this Article 1s located, and by notice in writing to the Quotations
Department of the London Stock Exchange if shares of the class
concerned are listed on that exchange, giving notice of its intention to sell
such share; and

(C)  the Company has not duting the further petiod of three months after the
date of the advertisement and prior to the sale of the shate received any
communication from the member or person entitled by transmission.

For the purpose of giving effect to any such sale pursuant to Article 26, the
directors may, if necessary, authorise some person to execute an instrument of
transfer of a certificated share on behalf of the holder of (or the person entitled
by transmission to) the share to any person. The directors may, if necessary,
exercise any of the powers conferred on the Company by Atrticle 12 (E) to effect
the transfer of an uncertificated share on behalf of the holder of (or the person
entitled by transmission to) the share to any person. In either case, the transfer
shall be as effective as if it had been made by the holder of (or the person entitled
by transmuission to) the share and the Company may receive the consideration (if
any) for the disposal and may register the transferee as the holder of the share.
The Company shall be liable to account without interest to the member or other
petson entitled to such share for the net proceeds of such sale and shall be
deemed to be his debtor and not a trustee for him in respect of the same,

A statutory declaration in writing that the declarant is a director or the secretary
of the Company and that a share has been duly forfeited or surrendered or sold
whether to satisfy a lien of the Company or otherwise on a date stated in the
declaration shall be conclusive evidence of the facts therein stated as against all
petsons claiming to be entitled to the share. Such declaration and the receipt of
the Company for the consideration (if any) given for the share on the sale,
reallotment or disposal thereof together with the share certificate delivered to a
purchaser or allottee thereof shall (subject to the execution of an instrument of
transfer if the same be required) constitute a good title to the share and the
person to whom the share is sold, reallotted or disposed of shall be registered as
the holder of the share and shall not be bound to see to the application of the
consideration (if any) nor shall his title to the share be affected by any irregularity
or invalidity in the proceedings in reference to the forfeiture, surrender, sale,
reallotment or disposal of the share.

TRANSFER OF SHARES

(A) A certificated share may be transferred by an mstrument of transfer in
any usual or common form or in any other form acceptable to the
ditectors. The formn of transfer need not be executed as 2 deed but must
be signed by or on behalf of the transferor and, if the relevant certificated
share is not fully paid, also by or on behalf of the transferee. The
Company may retain all instruments of transfer which are registered.
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An uncertificated share may be transferred m accordance with the
Uncertificated Securities Regulations.

A transferor shall remain the holder of the share concerned (whether a
certificated share or an uncertificated shate) until the name of the
transferee 1s entered 1n the register as the holder of that share.

Subject to Articles 71 and 80 to 87 and the requirements (if any) of the
UK Listing Authority, the directors may refuse to register the transfer of
a certificated share which is not fully paid or on which the Company has
2 lien (provided that this power will not be exercised so as to disturb the
market in those shates).

Subject to Articles 71 and 80 to 87 and the requirements (if any) of the
UK Listng Authority, the directors may also refuse to register the
transfer of a certificated share or a trenunciation of a renounceable letter
of allotment (save where to do so would disturb the market in the shares)
unless all of the following conditions are satisfied:

(i) it is in respect of only one class of share;

(i) it 1s in favour of a single transferee or renouncee or not more
than four joint transferees or renouncees;

(iii)  1tis duly stamped (if required); and

(iv) it is delivered for registration to the Office or such other place as
the directors may determine, accompanied by the certificate(s) for
the shatres to which it relates (except in the case of a transfer by a
recognised person where a certificate has not been issued or i
the case of a renunciation) and such other evidence as the
directors may teasonably require to prove the utle of the
transferor ot person renouncing and the due execution by him of
the transfer or renunciation or, if the transfer or renunciation is
executed by some other petson on his behalf, the authority of
that person to do so.

If the directors refuse to register the transfer of a certificated share the
directors shall, within two months after the date on which the transfer
was lodged with the Company, send notice of the refusal to the
putported transferee. An instrument of transfer which the directors
refuse to register shall {(except in the case where fraud or any other crime
mnvolving dishonesty is suspected in relation to such transfer) be returned
to the purported transferor.
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(A) Subject to the requirements (if any) of the UK Listing Authority, the
Company shall register a transfer of title to any uncertificated share or
any uncertificated renounceable right of allotment of a shate which is a
patticipating secutity held in uncertificated form in accordance with the
Uncertificated Securities Regulations, but so that the directors may tefuse
to register such a transfer in favour of more than four persons jointly or
in any other circumstance permitted by the Uncertificated Securities
Regulations (save where to do so would disturb the market in the shares).

(BY  If the directors refuse to register the transfer of an uncertificated share or
of any such uncertificated renounceable right of allotment of a share, the
Company shall, within two months after the date on which the transfer
instruction relating to such transfer was received by the Company, send
notice of the refusal to the purported transferee.

Subject to the Statutes, the registration of transfers of shares may be suspended
and the register closed at such time and for such periods as the directors may
from time to time determine and either generally or in respect of any class of
shares, provided that:

(A)  the register shall not be closed for more than 30 days in any year;

(B) the Company shall not close the register relating to a participating
security without the consent of the operator of the relevant system; and

(&) notice of such closing shall be given by advertisement in accordance with
the Statutes.

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

TRANSMISSION OF SHARES

In the case of the death of a member the survivors or survivor where the
deceased was a jownt holder, and the legal personal representatives of the
deceased where he was a sole or only surviving holder, shall be the only persons
recognised by the Company as having any title to his interest in the shares, but
nothing in this Article shall release the estate of a deceased holder (whether sole
ot joint) from any liability in respect of any share held by him.

Any person becoming entitled to a share in consequence of the death or
bankruptcy of 2 member may, upon such evidence as to his title being produced
as may from time to time be required by the directors and subject as hereinafter
provided, elect either to be registered himself as holder of the share or to have
some person nominated by him registered as the transferee thereof

If the person so becoming entitled shall elect to be registered himself, he shall
deliver or send to the Company a notice in writing signed by him stating that he
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so elects. If he shall elect to have another person registered, he shall testify his
election by executing a transfer of the share in favour of that person. All the
limitations, restrictions and provisions of these Articles relating to the right to
transfer and the registration of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or bankruptey of the member had
not occurred and the notice or transfer were a transfer signed by such member.

Save as otherwise provided by or in accordance with these Articles, a person
becoming entitled to a share in consequence of the death or bankruptcy of a
memmber shall (upon supplying to the Company such evidence as the directors
may reasonably tequire as to his title to the share) be entitled to receive and tay
give a discharge for all benefits anising or accruing on or in respect of the share,
but he shall not be entitled in respect of that share to receive notices of or to
attend or vote at general meetings of the Company or at any separate meeting of
the holders of any class of shares in the Company nor, save as aforesaid, to any
of the rights or privileges of a member, until he shall have become a member in
respect of the share provided always that the directors may at any time (give
notice requiring any such person to elect either to be registered himself or to
transfer the share, and if within 60 days the notice is not complied with such
petson shall (but only in the case of a share which 1s fully paid up) be deemed to
have elected to be registered as a member in respect thereof and may be
registered accordingly.

SHARE WARRANTS

(A)  The Company may, with respect to any of its fully paid certificated
shares, issue a warrant to bearer stating that the bearer of the warrant is
entitled to the shares specified in the warrant, and may provide (by
coupons of otherwise) for the payment of future dividends on the shares
included in such warrant.

(B) A share warrant shall entitle the bearer of the same to the shares included
in it. Those shares may be transferred by the delivery of the share warrant
and the provisions of these Articles regarding the transfer and
transmission of shares shall not apply to the same. Fach share warrant
shall be 1ssued under seal (including under a securities seal or, in the case
of shares on a branch register, an official seal for use in the relevant
territory) or in such other manner as the directors may approve.

(C)  The directors may accept a certificate (in such form and from such
person as the board may approve) to the effect that a specified person 1s
shown in the records of the person issuing such certificate as being
entitled to the shares comprised in a specified share warrant as sufficient
evidence of the facts stated in such certificate. The directors will also be
entitled to treat the deposit of such certificate at the Office (or any other
place specificd from ome to time by the directors) as equivalent to the
deposit there of the share warrant, and may allot to the person named in
such certificate any shares to which the bearer of the share warrant
referred to in such certificate may be entitled. The right of the allottee to
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the allotment shall not, after any such allotment, be questioned by any
person.

The ditectors may determine, and from time to time vaty, the conditions
upon which share warrants shall be issued, including those:

(i) upon which a new share warrant or coupon will be issued in the
place of one worn out, damaged or defaced, or one alleged to
have been lost, stolen or destroyed (but no new share warrant
may be issued to replace one that s alleged to have been lost
unless the directors are satisfied beyond reasonable doubt that the
original share warrant has been destroyed);

(ii) upon which (subject as set out below) the bearer of a share
warrant shall be entitled to receive notice of and to attend and
vote at general meetings;

(iii)  upon which dividends will be paid; and

{iv)  upon which a share warrant may be surrendered and the name of
the holder entered in the register in respect of the shares specified
in such share warrant.

The conditions for the time being in force relating to share watrants
(whether made before or after the issue of any particular share warrant)
shall apply to the bearer of a share warrant unless stated to the contrary in
any such condinons or in these Articles.

Subject to the terms of any conditions for the time being in force relating
to share warrants and except as specifically stated to the contrary in these
Articles, the bearer of a share warrant may at any time deposit the share
warrant at the Office {(or at such other place as the directors may from
time to time nominate). So long as the share warrant remains so
deposited, the depositor shall have the same right of signing a requisition
for calling a meeting of the Company, of giving notice of intention to
submit a resolution to a meeting and of attending and voting, giving a
proxy and exercising the other privileges of a member, at any meeting
held after the expiry of 48 hours from the time of deposit, as if his name
were inserted in the register as the holder of the shares included mn the
deposited share warrant. If a share watrant is deposited elsewhere than at
the Office (or such other place as the directors have nominated), the
depositor must obtain from the person with whom the same is deposited
a certificate of such deposit in such form as the directors may require
specifying the share warrant and the number of shares mcluded in that
share warrant and must lodge the certificate of deposit at the Office (or
such other place as the directors have nominated), at least 48 hours
before the time of the meeting at which the depositor desires to attend or
to be represented. Not more than one person shall be recognised as a
depositor of any share watrant. Every share warrant which shall have
been so deposited shall remain so deposited until after the closing of the
meeting at which the depositor desires to attend or to be represented.
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) Except as specifically stated to the contrary in these Arsticles or in the
terms of any conditions for the time being in force relating to share
warrants, no person shall, as the bearer of a shate warrant, be entitled to
sign a requisition for calling a meeting of the Company or give notice of
intention to submit a resolution to a meeting or attend or vote or give 2
proxy or exercise any other privilege of a membet at a meetng of the
Company, or be entitled to receive any notices from the Company.
However, the bearer of a share warrant shall be entitled in all other
respects to the same prvileges and advantages as if he were named in the
register as the holder of the shares included in the shate warrant, and he
shall be deemed to be a member of the Company.

STOCK

The Company may by ordinary resolution convert any paid up shares into stock,
and reconvert any stock into paid up shares of any denomination. After the
passing of any resolution converting all the paid up shares of any class in the
capital of the Company into stock, any shares of that class which subsequently
become paid up and rank pari passu in all other respects with the shares so
converted shall by virtue of this Article and such resolution be converted into
stock transferable in the same units as the shates alteady converted.

The holders of stock may transfer the same or any part thereof in the same
manner, and subject to the same regulations, as would have applied to the shares
from which the stock arose if they had not been converted, or as near thereto as
circumstances admit, but the ditectors may from time to time, if they think fit, fix
the minimum amount of stock transferable, provided that such mimmum shall
not exceed the notninal amount of the shares from which the stock arose.

The holders of stock shall, according to the amount of stock held by them, have
the same rights, ptivileges and advantages as regards dividends, participation in
assets on a winding up, voting at meetings and other matters, as if they held
shares of the class from which the stock arose, but no such privilege or advantage
(except participation i dividends and profits of the Company and all the assets
on a winding up) shall be conferred by an amount of stock which would not, if
existing in shares, have conferred such privilege or advantage.

All such of the provisions of these Articles as are applicable to paid up shares
shall apply to stock.

INCREASE OF CAPITAL

The Company may from time to tie by ordinary resolution increase its capital
by such sum to be divided into shares of such amounts and carrying such tights
as the resolution may prescribe.

All new shares shall (unless the Company shall in general meeting otherwise
determine) be subject to the provisions of these Articles with reference to
payment of calls, fotfeiture, surrender, lien, transfer, transmission and otherwise,
and unless otherwise provided by or pursuant to these Articles or by the
conditions of issue the new shares shall upon issue be Ordinary Shares.
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ALTERATION OF CAPITAL

(A)  The Company may by ordinary resolution:

(D) consolidate and divide all or any of its share capital into shates of
larger amount than its existing shares; whenever as a result of any
consolidation of shares any member would become entitled to a
fracdon of a share, the directors may for the purpose of
eliminating such fractions scll the shares representing the
fractions (treating holdings of a member of uncertificated shares
and certiftcated shares of the same class as if they were separate
holdings, unless the ditectors otherwise determine) for the best
price reasonably obtainable to any person including, subject to the
provisions of the Act, the Company and distribute the proceeds
of sale in due proportion among the members who would have
been entitled to the fractions of shares, and for the purpose of
any such sale, the provisions of Article 27 shall apply;

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

(ili) subdivide its shares, or any of them, into shates of smaller
amount than is fixed by the Memorandum of Association (subject
nevertheless to the provisions of the Act), and so that the
resolution whereby any shate is subdivided may determine that, as
regards each share so subdivided, one or more of the shares
resulting from such subdivision may have any such preferred or
other special rights over, or may have such deferred rights, or be
subject to any such restrictions as compared with the others, as
the Company has power to attach to unissued or new shares.

(B) ‘The Company may by special resolution reduce its share capital and any
capital redemption reserve and any share premium account in any
manner subject to the provisions of the Act.

GENERAL MEETINGS

The Company shall in each year hold a general meeting as its annual general
meeting In addition to any other meetings in that year and not more than 15
months shall elapse between the date of one annual general meeting of the
Company and that of the next. Subject as aforesaid and to the provisions of the
Act, the annual general meeting shall be held at such time and place as the
directors may determine. All general meetings other than annual general meetings
shall be called extraordinary general meetings.

The directots may whenever they think fit, and shall on requisition in accordance
with the Act, proceed to convene an extraordinary general meeting for a date not
later than eight weeks after receipt of the requisition.
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NOTICE OF GENERAL MEETINGS

Subject to the provisions of the Act, an anmual general meeting and 2 general
meeting for the passing of a special resolution shall be called by 21 days' notice at
the least, and all other general meetings shall be called by 14 days' notice at the
least. Every notice shall be in writing and shall specify the place, the day and the
time of meeting, and in the case of special business the general nature of such
business, and in the case of an annual general meeting shall specify the meeting as
such. Notices shall be given in manner hereinafter mentioned to all the members,
other than those who under the provisions of these Articles or the conditions of
issue of the shares held by them are not entitled to receive the notice, to the
directors (including the alternate directors) and to the auditors for the time being
and (where required by the Act) former auditors of the Company.

(A)  In every notice calling a meeting of the Company thete shall appear with
reasonable prominence a statement that a member entitled to attend and
vote 1s entitled to appoint one ot more proxies to attend and vote instead
of him and that a proxy need not also be a2 member.

(B)  The notice shall also include details of any arrangements made for the
putposes of Article 52, making clear that participation in those
arrangements will amount to attendance at the meeting to which the
notice relates.

(Cy  The notice may specify a time (which, if the Company is a participating
issuer, shail not be more than 48 hours before the titne fixed for the
meeting} by which a person must be entered on the register in order to be
entitled to attend or vote at the meeting. No person shall have the right
to attend or vote at the meeting if he is entered on the register after the
specified time.

It shall be the duty of the Company, subject to the provisions of the Act, on the
requisition in writing of such number of membets as is specified in the Act and
(unless the Company otherwise resolves) at the expense of the requisitionists, (a)
to give to members entitled to receive notice of the next annual general meeting
notice of any resolution which may properly be moved and 1s intended to be
moved at that meeting and (b) to circulate to members entitled to have notice of
any general meeting sent to them any statement of not more than 1,000 words
with respect to the matter referred to in any proposed resolution or the business
to be dealt with at that meeting.

The accidental omission to give notice of 2 meeting to, or the non-receipt of
notice by, any petson entitled to receive notice shall not invalidate the
proceedings at that meeting.

(A)  The directors may resolve to enable persons entitled to attend a general
meeting to do so by attendance and participation (concurrently with the
proceedings at the principal meeting place) at any satellite meeting place
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anywhere in the world and the members present in person or by ptoxy at
satellite meeting places shall be counted in the quorum for and entitled to
vote at the general meeting in question, and that meeting shall be duly
constituted and its proceedings valid provided that the chairman of the
general meeting is satisfled that adequate faciliies are available
throughout the general meeting to ensure that members attending at each
of the meeting places ate able to:

i) participate in the business for which the meeting has been
convened;

(i1) hear and see all persons who speak (whether by the use of
microphones, loudspeakers, audio-visual communications
equipment or otherwise) in the principal meeting place and any
satellite meeting place; and

(iii)  be heard and seen by all other persons so present in the same
way.

(B)  The chairman of the general meeting shall be present at, and the meeting
shall be deemed to take place at, the principal meeting place.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extraordinary general
meeting, and also all business that is transacted at an annual general meeting, with
the exception of the declaration of dividends, the consideration of accounts and
of the tepotts of the directors and of the auditors and other documents annexed
to accounts, the appointment or reappointment of directors in the place of those
retiting by rotation or otherwise, the reappointment of the auditors (save where
special notice thereof is required by the Act) and the fixing of the remuneration
of the auditors or of the manner in which such remuneration is to be fixed and
the giving, varying, revoking or renewing of any authority or powet for the
purposes of Section 80 of the Act.

Where, by any provision contained in the Act, special notice is required of a
resolution, the resolution shall not be effective unless notice of the intention to
move 1t has been given to the Company not less than 28 days (ot such shorter
petiod as the Act permits) before the meeting at which it is moved, and the
Company shall give to the members notice of any such resolution as required by
and in accordance with the provisions of the Act.

No business shall be transacted at any general meeting unless a quorum 1s present
when the meeting proceeds to business. Save as in these Articles otherwise
provided, two members present in person or by proxy and entitled to vote at the
meeting shall be a quorum for all purposes.

If within half an hour from the time appointed for the meeting a quorum is not
present, 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 day in the next
week at the same time and place or to such other day, and at such time and place,
as the ditectors may determine, and if at such adjourned meeting a quorum is not
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present within 15 minutes from the time appointed for holding the meeting, the
meeting shall be dissolved.

The chairman (if any) of the board of directors, or in his absence the deputy
chairman (to be chosen, if thete be more than one, by agreement amongst them
ot, failing agreement, by lot) or in the absence of any deputy chairman the
vice-chairman (to be chosen, if there be more than one, as aforesaid) shall preside
as chairman at every general meeting of the Company, but if at any meeting
neither such chairman nor such deputy chaitman nor such vice-chairman be
present within five minutes after the time appointed for holding the meeting, or
if none of them be willing to act as chairman, the directors present shall choose
some director present to be chairman, or if no director be present, or if all the
ditectors present decline to take the chair, the members present shall choose
some member present to be chairman.

The chairman of any meeting at which a quorum is present may, with the consent
of such meeting (and shall if so directed by the meeting) adjourn the meeting
from time to time (or indefinitely, to no fixed time) and from place to place, but
no business shall be transacted at any adjourned meeting except business which
might lawfully have been transacted at the meeting from which the adjoumnment
took place. When a meeting is adjourned for 30 days or more, seven days' notice
at least, specifying the place, the day and the time of the adjourned meeting shall
be given as in the case of an original meeting, but it shall not be necessary to
specify in such notice the nature of the business to be transacted at the adjourned
meeting. Save as aforesaid it shall not be necessary to give any notice of an
adjournment

If an amendment shall be proposed to any resolution under consideration but
shall in good faith be ruled out of order by the chairman of the meeting the
proceedings on any substantive resolution shall not be invalidated by any error in
such ruling.

At any general meeting a resolution put to the vote of the meeting shall be
decided on a show of hands, unless before, or upon the declaration of the result
of the show of hands 2 poll 1s demanded:

(A) by the chairman of the meeting; or
B) by not less than five members having the tight to vote at the meeting; or

(C) by a member or members representing not less than one-tenth of the
total voting rights of all the members having the night to vote at the
meeting; or

(D) by a member or members holding shares in the Company conferring a
right to vote at the meeting, being shares on which an agpregate sum has
been paid up equal to not less than one-tenth of the total sum paid up on
all the shares confetring that right. Unless a poll be so demanded, a
declaration by the chairman of the meeting that a resolution has been
catried, ot carried unanimously, ot by a particulas majority, or lost, or not
catried by a particular majority, and an entry to that effect in the book
containing the minutes of the proceedings of general meetings of the
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Company, shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of or against such
resolution.

The instrument appointing a proxy to vote at a meeting shall be deemed also to
confer authority to demand or join in demanding a poll, and for the purposes of
the last preceding Article a demand by a person as proxy for a member shall be
the same as a demand by the member.

If any votes shall be counted which ought not to have been counted, or might
have been rejected, or if any votes shall not be counted which ought to have
been counted, or might have been allowed, the error shall not vitiate the result of
the voting unless it be pointed out at the same meeting, or at any adjournment
thereof, and not in that case unless it shall in the opinion of the chairman of the
meeting be of sufficient magnitude to vitiate the result of the voting.

If a poll 1s duly demanded, it shall be taken in such manner as the chairman of
the meeting may direct (including the use of ballot or electronic voting or voting
papers or forms}), and the result of a poll shall be deemed to be the resolution of
the meeting at which the poll was demanded. The chairman of the meeting may,
in the event of 2 poll, appoint scrutineers (who need not be members) and may
fix some place and time for the purpose of declaring the result of the poll.

A poll demanded on the election of a chairman or on a question of adjournment
shall be taken forthwith. A poll demanded on any other question shall be taken at
such time and place as the chairman of the meeting shall direct not being more
than thirty days from the date of the meeting or the adjourned meeting at which
the poll was demanded. No notice need 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 days' notice shall be given
specifying the time and place at which the poll is to be taken.

In the case of an equality of votes, whether on 2 show of hands or on a poll, the
chairman of the meeting at which the show of hands takes place or at which the
poll is demanded shall be entitled to a casting vote in addition to any other vote
he may have.

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

A demand for a poll may, before the poll is taken, be withdrawn but only with
the consent of the chairman and a demand so withdrawn shall not be taken to
have mvalidated the result of a show of hands declated before the demand was
made. If a poll is demanded before the declatation of the result of a show of
hands and the demand is duly withdrawn with the consent of the chaitman, the
meeting shall continue as if the demand had not been made.

VOTES OF MEMBERS

Subject to any special rights or restrictions as to voting attached to any shares by
ot in accordance with these Articles, on a show of hands every member who 1s
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present in person or by proxy not being himself a member shall have one vote
and on a poll every member who is present in petson or by proxy shall have one
vote for every share of which he 1s the holder.

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

A member suffering from mental disorder in respect of whom an order has been
made or a direction or authority given by a court of competent jurisdiction may
vote, whether on a show of hands or on a poll, by his receiver, curator bonis or
other person authotised in that behalf appointed by such court and such receiver,
curator bonis or other person may on a poll vote by proxy, provided that such
evidence as the directors may require of the authority of the person claiming to
vote shall have been deposited at the place at which proxies for the meeting in
question are to be deposited under Article 76 below not less than 48 hours before
the time for holding the meeting or adjourned meeting at which such person
claims to vote and in default the right to vote shall not be exercisable.

No membet shall, unless the directors otherwise determine, be entitled to vote at
any general meeting or at any separate meeting of the holders of any class of
shares mn the Company either personally or by proxy, or to exercise any privilege
as a member, unless all calls or other sums presently payable by him in respect of
shares in the Company have been paid.

No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is given or tendered,
and evety vote not disallowed at such meeting shall be valid for all purposes. Any
such objection made in due time shall be referred to the chairman of the meeting
whose decision shall be final and conclusive.

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

Any person (whether a member or not) may be appointed to act as a proxy. A
metnber may appoint more than one proxy to attend on the same occasion.

The appointment of a proxy shall be in the usual or common form or such other
form as may be approved by the directors or may be contained in an electronic
communication sent to such address as may be notified by or on behalf of the
Company for that purpose. Such appointment shall be signed or otherwise
authenticated by the appointor or by his duly authorised attorney or, if the
appointor is a corporation, shall either be sealed with its common seal or signed
or otherwise authenticated on its behalf by a duly authorsed officer or attorney
of the corporation. The directors may, but shall not be bound to, require
evidence of the authority of such officer or attorney. The instrument appointing
a proxy need not be witnessed.
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76 The appointment of a proxy and any authority under which it is executed or a
copy of such authority certified notarily or in some other way approved by the
directors may:

(A)  in the case of an instrument in writing, be deposited at the Office or at
such other place in the United Kingdom as is specified for that putpose
in the notice calling the meeting or 1 any instrument of proxy sent out by
the Company in relation to the meeting, not less than 48 hours before the
time for holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote; or

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

(i) in the notice convening the meeting; or

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

(ili) 1 any invitation contained in an electronic communication to
appoint a proxy issued by the Company in relation to the
meeting;

be received at such address not less than 48 hours before the time for
holding the meeting or adjourned meeting at which the petson named in
the appointment proposes to vote;

(C)  m the case of a poll taken mote than 48 hours after it is demanded, be so
deposited or received after the poll has been demanded and not less than
24 houts before the time appointed for the taking of the poll; or

(D)  where the poll is not taken immediately, but is taken not more than 48
hours after it was demanded, be delivered at the meeting at which the
poll was demanded to the chairman or to the secretary or to any director;

and an appointment of proxy which is not so deposited, delivered or received in
a mannet so permitted shall be invalid. In these Articles (unless the context
otherwise expressly requires), “address” in relation to electronic
communications includes any number or address used for the purposes of such
communication.

No appointment of a proxy shall be vakd after the expiration of 12 months
from the date named m such appointment as the date of its execution, except
on a poll demanded at a meeting or adjourned meeting in any case where the
meeting was originally held within 12 months from such date.

77
(A) A vote given or poll demanded by proxy or by the duly authorised

representative of a cotporation shall be valid notwithstanding the
previous determination of the authorty of the person voting or
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demanding 2 poll unless notice of the determuination was received by the
Company at the Office or at such other place at which the insttument of
proxy was duly deposited, or, where the appointment of the proxy was
contaited in an electronic communication, the addtess at which such
appointment was duly received before the commencement of the meeting
or adjourned meeting at which the vote is given or the poll demanded or
(in the case of a poll taken otherwise than on the same date as the
meeting or adjourned meeting) the time appointed for taking the poll.

B) The appointment of a proxy will be valid for any adjournment of a
meeting to which such appointment relates unless it is stated on the
relevant form or in the relevant appointment that the appointment of the
proxy is not valid for any such adjournment. If the appointment of a
proxy relates to more than one meeting (including any adjournment of
any such meeting) and has been deposited as required by these Articles
for or in respect of one of those meetings, it will be valid for all
subsequent meetings to which it relates and need not be re-deposited.

(C)  The appointment of a proxy will not prevent a membet ftom attending
and voting in person at the meeting or at an adjournment of the meeting
or on a poll

The directors may at the expense of the Company send, by post or otherwise, to
the members instruments of proxy (with or without provision for their return
prepaid) for use at any general meeting or at any meeting of any class of members
of the Company either in blank or nominating in the alternative any one ot more
of the directors or the chairman of the meeting or any other person or persons. If
for the purpose of any meeting invitations to appoint as proxy a person, ot one
of a number of persons, specified in the invitations are issued at the Company's
expense they shall be issued to all (and not to some only) of the members entitled
to be sent a notice of the meeting and to vote thereat by proxy.

Subject to the Statutes, a resolution in writing signed by all the members for the
time being entitled to receive notice of and to attend and vote at general meetings
of the Company or meetings of the holders of any class of shares in the
Company (or, being a company or corporation sole, by their duly authorised
representatives) shall be as valid and effectual as if the same had been passed at a
general meeting of the Company or a meeting of the holders of the class of
shares concerned, as appropriate, duly convened and held and may consist of one
or more documents in like form each signed by one or more members (or, being
a company or corporation sole, by their duly authorised representatives), as the
case may be. For the purposes of this Article 79, any signature may be affixed to
a facsimile copy of the resolution and any signed resolution shall be valid if the
Company receives the original or a copy by facsimile.

DISCLOSURE OF INTERESTS

Subject to the requirements (if applicable) of the UK Listing Authority, section
212 of the Act (“Section 212”) shall be deemed to be incorporated into these
Articles and accordingly to apply as between the Company and each member. If
a notice i1s given under Section 212 (“a Section 212 notice”) to a person
appearing to be interested in any shares a copy shall at the same time be given to
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the holder of those shares but the accidental omission to do so ot the non-receipt
by the member shall not prejudice the operation or the following provisions of
Articles 80 to 87. The following provisions of Articles 80 to 87 shall be without
prejudice to the provisions of Section 216 of the Act, and in particular, the
Company shall be entitled to apply to the court under Section 216(1) whether or
not these provisions apply or have been applied.

81 If a member or any person appearing to be interested in any shares held by a
member has been duly served with a Section 212 notice and is in default for the
relevant petiod (as defined in Article 87) from such service in supplying to the
Company the nformation thereby required, the provisions set out in Articles 82
and 83 below shall apply. The restrictions imposed by those Articles in relation to
any shares shall continue until a relevant event occurs in relation to those shares
and shall lapse when it does so. For this purpose, a “televant event” is either of
the following:

(A)  the default is remedied; and

(B) the shares are registered in the name of the purchaser or offeror (or that
of his nominee) pursuant to an arm's length transfer (as defined in Article
85 below).

Any dividends withheld pursuant to Article 83(C) below shall be paid to the
member as soon as practicable after the restrictions contained in Article 83 below
lapse.

82 If the member has a holding of less than 0.25% of any class of shares, then,
subject to Article 84 below and unless the directors otherwise determine, the
member shall not be entitled i respect of the shares held by him (whether or not
referred to in the Section 212 notice) to vote at a general meeting either
petrsonally or by proxy, or to exercise any other right conferred by membership in
relation to meetings of the Company.

33 If the member has a holding of at least 0.25% of any class of shares, then, subject
to Atticle 84 below and unless the ditectots othetwise determine, the member
shall not be entitled in respect of the shares held by him (whether or not referred
to in the Section 212 notice):

(A)  to vote at a general meeting either personally or by proxy, or to exercise
any other right conferred by membership in relation to meetings of the
Company; or

(B) to recetve any dividend payable in respect of such shares; or
(C)  to transfer or agree to transfer any of such shares, or any rights therein.

84 'The restrictions in Articles 82 and 83 shall be without prejudice to the right of
either the member holding the shares concerned or, if different, the beneficial
owner of those shares to effect or agree to sell under an arm's length transfer of
those shares.

85 For the purposes of Articles 80 to 87 an “arm’s length” transfer in relation to any
shares is a transfer pursuant to:
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(A)  asale of those shares on a recogrused investment exchange (as defined in
the Financial Services and Markets Act 2000) or on any stock exchange
outside the United Kingdom on which the shares are normally traded; or

®) a takeover offer for the Company (as defined in Section 428(1) of the
Act) which relates to those shares.

For the purposes of Articles 80 to 87, the Company shall be entitled to treat any
person as appearing to be interested in any shares if:

(A)  the member holding such shares or any person who is or may be
interested in such shates either fails to respond to a Section 212 notice or
has given to the Company a notification pursuant to a Section 212 notice
which in the opinion of the directors fails to establish the identities of
those interested in the shares and if (after taking into account the said
notification and any other relevant notification putsuant to a Section 212
notice) the Company knows or has reasonable cause to believe that the
petson in question is or may be interested in the shares; or

(B) that person {not being the member) is interested in those shares for the
purposes of Section 212.

For the purposes of Articles 80 to 87, the “relevant period” shall be, in a case
falling within Article 82, 28 days and, in a case failing within Article 83, 14 days.

CORPORATIONS ACTING BY REPRESENTATIVES

Any corporation which is a member of the Company may, by resolution of its
directors or other governing body, anthorise such person as it thinks fit to act as
its representative at any meeting of the Company, or at any meeting of any class
of members of the Company, and the person so authorised shall be entitled to
exercise the same powers on behalf of the corporation which he represents as
that cotporation could exetcise if it were an individual member of the Company
and such corporation shall, for the purpose of these Articles, be deemed to be
present in person at such meeting if a person so authorised is present thereat.

DIRECTORS

Subject as hereinafter provided, the directors shall be not less than two but no
more than eight in number but the Company may by ordinary resolution from
time to time vary the minimum number and may also fix and from time to time
vaty a maximum number of ditectors.

A director and an alternate director shall not require a share qualification but
nevertheless shall be entitled to attend and speak at any general meeting of the
Company and at any separate meeting of the holders of any class of shares m the
Company.

The aggregate ordinaty remuneration of the directors for their services as officers
of the Company (excluding amounts payable under any provision of these
Atticles or payable to them as remuneration under the terms of their respective
service agreements with the Company or any subsidiaries of the Company) shall
be determined by the remuneration committee of the board of directors (or any
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such other committee authortised by the board of directors) but shall not exceed
in aggregate £800,000 per annum (or such higher amount as the Company may
from time to time by ordinary resolution determine). The Company by otdlnary
resolution may also vote extra remuneration to the directors, which shall, in
default of agreement to the contrary, be divided between the directors equally.
The directors' temuneration shall be deemed to accrue from day to day. The
directors shall also be entitled to be paid all travelling, hotel and other expenses
propetly incurred by them in connection with the business of the Company, or in
attending and returning from meetings of the directors or of committees of the
directors or general meetings or separate meetings of the holders of any class of
shares or of debentures of the Company or otherwise in connection with the
discharge of their duties.

Any director who serves on any committee or who devotes special attention to
the business of the Company, or who otherwise performs services which in the
opinion of the directors are outside the scope of the ordinary duties of a director,
may be paid such extra remuneration by way of salary, lump sum, percentage of

profits or otherwise as the directors may determine.

Each director (other than an alternate director) may at any time appoint another
director or {subject to the approval of a majority of the directors for the time
being) any other person to be an alternate director of the Company, and may at
any time remove any alternate ditector so appointed by him from office and,
subject to any requisite approval as aforesaid, appoint another person in his place.
An alternate director shall (subject to his giving to the Company an address
within the United Kingdom at which notices may be served upon him) be
entitled to receive notices of all meetings of the ditectors and of all meetings of
committees of the directors of which his appointor is a member and to attend
and vote as a director at any such meeting at which the director appointing him 1s
not personally present, and generally to perform all the functions of his appointor
as a director in the absence of such appointor. An alternate director shall ipso
facto cease to be an alternate director if his appointor ceases for any reason to be
a director; provided that if any director retires, whether by rotation or otherwise,
but is reappointed or is deemed to have been reappointed by the meeting at
which such retitement took effect, any appointment made by him pursuant to
this Article which was in force immediately prior to his retirement shall continue
to operate after his reappointment as if he had not so retired. All appointments
and removals of alternate directors shall be effected by instrument in writing
signed by the appointor director and authenticated in such manner as the other
directors may accept. The appointor director shall deposit the original signed
instrument at the Office as soon as reasonably practicable, but failure or delay in
doing so shall not prejudice the validity of the appointment.

Save as otherwise provided in these Articles, an alternate director shall be
deemed for all purposes to be a director of the Company and shall alone be
responsible to the Company for his own acts and defaults, and he shall not be
deemed to be the agent of or for the director appointing him. An alternate
director shall not be entitled to receive any remuneration from the Company for
his services as an alternate director but his remuneration shall be payable out of
the remuneration payable to the director appointing him, and shall consist of
such part (if any) of the latter's remuneration as shall be agreed between them.
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A director, including an alternate director, may hold any other office or place of
profit under the Company (other than the office of auditor) in conjuncton with
his office of ditector on such terms as to tenure of office, remuneration and
otherwise as the directors may determine. Any director may act by himself or his
firm in a professional capacity (other than that of auditor) for the Company and
he or his firm shall be entitled to remuneration for such professional services.

No director or mtending director, mncluding an alternate director, shall be
disqualified by his office from contracting with the Company either with regard
to his tenure of any other office or place of profit, or as vendor, purchaser or
otherwise, nor shall any such contract, or any contract or arrangement entered
into by or on behalf of the Company in which any director or intending director,
including an alternate director is i any way, whether directly or indirectly,
mterested, be liable to be avoided, nor shall any such ditector or intending
director, including an alternate director so contracting or being so interested be
liable to account to the Company for any profit realised by any such contract ot
arrangement, by reason of such director or intending director, including an
alternate director holding that office or of the fiduciary relationship thereby
established.

Any director, including an alternate director, may continue to be or become a
ditector or other officet or member of or otherwise interested in any other
company promoted by the Company or any subsidiary thereof ot in which the
Company ot any subsidiary thereof may be interested, as a member ot otherwise,
or in which the Company or any subsidiary thereof has decided not to take any
shareholding or other interest whatsoever, and no such director or alternate
ditector shall be accountable for any remuneration or other benefits whatsoever
received by him as a director ot alternate director or other officer ot member of
or from his interest in any such other company. The directors may exercise the
voting power conferred by the shares in any other company held or owned by
the Company, or exercisable by them as directors of such other company, in such
tmanner in all respects as they think fit but subject to the like restrictions as are
contained in Article 108.

A director who 1s i any way, whether directly or indirectly, interested or deemed
by the Act to be interested in a contract, transaction or arrangement or a
proposed contract, transaction or arrangement with the Company shall declare
the nature of his interest at a meeting of the directors in accordance with Section
317 of the Act. This Article 98 applies to an alternate director to the same extent
as if he were a director.

Save as herein provided, a director (including an alternate director) shall not vote
in respect of any conttact or atrangement ot any other proposal in which he has
any matetial interest otherwise than by virtue of his interests in shares or
debentures or other securities or rights of or otherwise in or through the
Company. However a ditector shall be entitled to vote in respect of any contract
ot arrangement or any other proposal in which he has any mterest which is not
material. A director shall not be counted in the quorum at a meeting in relation to
any resolution on which he is debarred from voting.

A director {including an alternate director) shall (in the absence of some other
material interest than 1s indicated below) be entitled to vote (and be counted in
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the quorum) in tespect of any resolution concerning any of the following matters,
namely:

(A)  the giving of any security, guarantee or indemnity to him in tespect of
money lent or obligations incurred by him at the request of or for the
benefit of the Company or any of its subsidiaries;

®) the giving of any security, guarantee or indemnity to a third party in
respect of a debt or obligation of the Company or any or its subsidiaries
for which he himself has assumed tesponsibility in whole or in part by the
giving of security or under a guarantee or indemnity;

(C)  any proposal concerning an offer for subsctription or purchase of shares
or debentures or other securities or rights of or by the Company ot any
of its subsidiaries or of any other company which the Company may
promote or in which it may be interested in which offer he is or is to be
interested as a participant in the underwriting or sub underwriting
thereof:

(D)  any proposal concerning any other company m which he is interested
directly or indirectly and whether in any one ot mote of the capacities of
officer, creditor, employee or holder of shares, debentures, securities or
rights of that other company, but where he is not the holder (otherwise
than as a nominee for the Company or any of its subsidiaries) of ot
beneficially interested in one per cent or more of the issued shares of any
class of such company or of any thurd company through which his
interest is derived or of the voting rights avatlable to members of the
relevant company (any such interest being deemed for the purpose of this
Article to be a material interest in all circumstances);

(E) any proposal concerning the adoption, modification or operation of a
superannuation fund, retirement benefits schetne, share option scheme or
share incentive scheme under which he may benefit; or

B any proposal concerning the purchase and/ot maintenance of any
insurance policy under which he may benefit.

Where proposals are under consideration concerning the appointment {including
fixing or varying the terms of appointment) of two or mote directors to offices ot
employments with the Company or any company in which the Company is
interested, such proposals may be divided and considered in relation to each
director separately and in such case each of the directors concerned (if not
debarred from voting because of the limit on shareholding specified in Article
100(D)) shall be entitled to vote (and be counted in the quorum) in respect of
each resolution except that concerning his own appointment.

If any question shall arise at any meeting as to the materiality of a directot's
intetest or as to the entitlement of any ditector to vote and such question is not
resolved by his voluntarily agreeing to abstain from voting, such questton shall
(subject to the Act) be referred to the chairman of the meeting (or, whete such
question shall arise concerning such chairman, to such other director present at
the meeting as the directors present, other than such chairman, shall by majonty
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vote appoint) and his ruling in relation to any other director shall be final and
conclusive except in a case where the nature or extent of the interests of the
director concerned have not been faitly disclosed.

For the purposes of this Article, the interest of any person who is connected with

a director (within the meaning of Section 346(2) of the Act) shall be taken to be
the interest of that director.

Subject to the Statutes and the requirements (if applicable) of the UK Listing
Authority, the Company may by ordinary resolution suspend or telax the
provisions of this Article to any extent either generally or in respect of any
particular matter, or ratify any transaction not duly authorised by reason of a
contravention of this Article.

The directors may establish, maintain, participate in or contribute to or procure
the establishment and maintenance of, participation in or contribution to any
pension, annuities, superannuation, benevolent or life assurance fund, scheme ot
arrangement (whether contributory or otherwise) for the benefit of, and give or
procure the giving of donations, gratuities, pensions, allowances, benefits and
emoluments to, any persons who are or wete at any time in the employment or
service of the Company, or any of its predecessors in business, or of any
company which is a subsidiary of the Company or is allied to or associated with
the Company, or with any such subsidiary, or who may be or have been directors
or officets of the Company, or of any such other company as aforesaid, and the
wives, widows, families and dependants of any such persons, and also establish,
subsidise and subscribe to any institutions, associations, societies, clubs, trusts or
firms calculated to be for the benefit of or to advance the interests and wellbeing
of the Company or of any such other company as aforesaid, or of any such
persons as aforesaid, and make payments for or towards the insurance of any
such persons as aforesaid, and (subject to the provisions of the Act) establish and
contribute to any scheme for the acquisition of shares in the Company or its
holding company (whether or not an employees' share scheme within the
meaning of the Act) and (subject as aforesaid) lend money to the Company's
employees to enable them to acquire such shares, and subscribe or guarantee
money for charitable or benevolent objects, or for any exhibition or for any
public, general or useful object, and do any of the matters aforesaid either alone
or in conjunction with others. Subject always, if the Act shall so require, to
particulars with respect to the proposed payment being disclosed to the members
of the Company and to the proposal being approved by the Company by
ordmary resolution, any director shall be entitled to participate in and retain for
his own benefit any such donation, gratuity, pension, allowance, benefit or
emolument.

The Company shall exercise the power conferred upon it by Section 719 of the
Act only with the prior sanction of a special resolution. However the directors
are entitled to exercise the power contained in Section 719 of the Act by means
of a board resolution but this shall be limited to 2 maximum payment to any
individual employee of 50 per cent of the employee's gross annual salary.
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BORROWING POWERS

107 Subject as hereinafter provided the directors may exercise all the powers of the
Company to borrow money and to mortgage or charge its undertaking, property,
assets and uncalled capital, and (subject to the Act) to issue debentures and other
securities, whether outright or as collateral security for any debt, liability or
obligation of the Company or of any third party.

108  The directors shall restrict the borrowings of the Company and exercise all voting
and other rights or powers of control exercisable by the Company in relation to
its subsidiary companies (if any) so as to secure (as regards subsidiary companies
so far as by such exercise they can secure} that the agpregate of the amounts
botrowed by the Company and all (if any) its subsidiaries (in this Article called
“the Group”) and remaining outstanding at any time (excluding intra Group
borrowings) shall not without the previous sanction of an ordinary resolution of
the Company exceed the greater of £5,000,000 and four times the aggregate of:

(A)  the nominal amount of the share capital of the Company issued and paid
up, as shown in the audited balance sheet of the Company last laid before
the Company in general meeting; and

(B)  the amounts shown as standing to the credit of capital and revenue
reserves, including share premium account, capital redemption reserve
and profit and loss account {(but deducting therefrom the amount, if any,
standing to the debit of profit and loss account) in either a consolidation
of the audited balance sheets of all the companies in the Group last laid
before the members thereof respectively in general meeting or (at the
directors’ discretion) in the audited consolidated balance sheet of the
Group last laid before the Company in general meeting, but

(o) adjusted in respect of any variations in the issued and paid up share
capital, share premium account or capital redemption reserve effected or
any distributions made (otherwise than within the Group) since the date
of such balance sheets except in so far as provided for therein; and

(ID)  excluding therefrom any amounts set aside for taxation and, to the extent
included, any amounts attributable to outside shateholdings in
subsidiaries; and

(E)  excluding all amounts attributable to intangible items save goodwil
arising on consolidation, notwithstanding the fact that these may
previously have been written off against reserves.

Provided always that no such sanction shall be required to the borrowing of any
moneys intended to be applied and actually applied within six months in the
repayment (with or without premium) of any moneys previously bortowed and
then outstanding, notwithstanding that the same may result in the said limit
being exceeded during such period. For the purpose of this Article:

(A) share capital allotted shall be treated as issued and any share capital
already called up or payable at any future date within the following 12
months shall be treated as already paid up and if the Company
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proposes to issue any shares for cash and the issue of such shares has
been underwritten then such shares shall be deemed to have been
issued and the subscription moneys (including any premium) payable
in respect thereof within the following 12 months shall be deemed to
have been paid up;

(B) any company which 1t is proposed shall become a subsidiary
contemporaneously with any relevant transaction shall be treated as if
it had already become 2 subsidiary;

(®) the following shall (unless otherwise taken into account) be deemed to
be included in moneys borrowed (a) debentures issued in whole or in
part for a consideration other than cash, (b) amounts outstanding
under acceptance credits (other than in respect of the purchase of
goods in the ordinary course of trading), (c) the nominal amount of
any share capital issued and the principal amount of any moneys
borrowed the redemption or repayment, whereof is guaranteed by the
Company or by any subsidiary except in so far as such share capiral is
for the time being held by or such moneys are for the time being
owing to, and the beneficial interest therein is vested in, the Company
ot any subsidiary; and

D) any fixed premium payable on final redemption or repayment of any
debentures or other borrowed moneys or share capital shall be taken
into account as an addition to the principal ot nominal amount thereof

No person dealing with the Corapany or any of its subsidiaries shall by reason of
the foregoing proviston be concerned to see or mquire whether the said limit 1s
observed and no debt incurred or security given in excess of such limit shall be
invalid or ineffectual unless the lender or the recipient of the security had at the
time when the debt was incurred or the security given express notice that the said
limit had been or would thereby be exceeded.

GENERAL POWERS OF DIRECTORS

The business of the Company shall be managed by the directors, who may
exercise all such powers of the Company as are not by the Act or by these
Atticles required to be exercised by the Company in general meeting, subject
nevertheless to any regulations of these Articles, to the provisions of the Act, and
to such regulations, being not inconsistent with the aforesaid regulations or
provisions, as may be prescribed by the Company by special resolution, but no
regulation made by the Company by special resolution shall invalidate any ptior
act of the directors which would have been valid if such regulation had not been
tnade. The general powers given to the directors by this Article shall not be
limited or restricted by any special authority or power given to the directors by
any other Article.

The directors may establish any local boatds or agencies for managing any of the
affairs of the Company, either in the United Kingdom or elsewhere, and may
appoint any persons to be members of such local boards, or any managers or
agents, and may fix their remuneration, and may delegate to any local board,
manager or agent any of the powers, authorities and discretions vested in the
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directors (other than the power of making calls), with power to sub delegate, and
may authorise the members of any local board, or any of them, to fill any
vacancies therein, and to act notwithstanding filling vacancies, and any such
appointment ot delegation may be made upon such tetms and subject to such
conditions as the directors may think fit, and the directors may remove any
person so appointed, and may annul or vary any such delegation, but no person
dealing in good faith and without notice of any such annulment or variation shall
be affected thereby.

The directors may from time to time, and at any time, by power of attorney,
appoint any corporation, firm or person, or any fluctuating body of persons,
whether nominated directly or indirectly by the directors, to be the attorney of
the Company for such purposes, with such powers, authorities and discretions
{(not exceeding those vested m or exercisable by the directors under these
Articles), for such period and subject to such conditions as they may think fit,
and any such power of attorney may contain such provisions for the protection
and convemnience of persons dealing with any such attorney as the directors may
think fit, and may also authorise any such attorney to sub delegate all or any of
the powers, authorities and discretions vested in him. The directors may at any
time revoke or alter the terms of any such appointment or delegation.

Subject to the Statutes and the Uncertificated Securities Regulations, the
Company, or the directors on behalf of the Company, may cause to be kept in
any part of Her Majesty's Dominions outside the United Kingdom, the Channel
Islands or the Isle of Man (and, if the Act shall so permit, in any other country,
tetritory or area) in which the Company transacts business a branch register or
registers of members resident therein, and the directors may (subject to the
provisions of the Act) make and vary such regulations as they may think fit
respecting the keeping of any such register provided, however, that those
members who hold uncertificated shares may not be entered as holders of those
shates on an overseas branch register.

If any uncalled capital of the Company is included in or charged by any mortgage
or other security, the directors may delegate to the person in whose favour such
mortgage or security is executed, or to any other person in trust for him, the
power to make calls on the members in respect of such uncalled capital, and to
sue in the name of the Company or otherwise for the recovery of moneys
becoming due in respect of calls so tade and to give valid receipts for such
moneys, and the power so delegated shall subsist duting the continuance of the
moxtgage or security, notwithstanding any change of directors, and shall be
assignable if expressed so to be.

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

DIRECTORS HOLDING EXECUTIVE OFFICE

The directors may from time to time appoint any one or more of their body to be
holder of any executive office for such period and on such terms and with or
without such title or tides (including but not limited to chairman, deputy
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chairman, vice chairman, managing director, chief executive and joint, deputy ot
assistant managing director or chief executive) as they think fit. A director
holding any such office (whether appointed as aforesaid or otherwise) shall,
whilst holding such office, be subject to retitement by rotation, shall be taken
mto account in determining the retitement by rotation of ditectors, and shall
(subject to the terms of any contract between him and the Company) be subject
to the same provisions as to resignation and removal as the other directors of the
Company and if he shall vacate the office of director ot (subject as aforesaid) if
the directots resolve that his term of office as holder of such executive office as
aforesaid be determined, his appointment as such shall ipso facto determine.

A ditector appointed to any such office shall receive such remuneration (whether
by way of salary, commisston, participation in profits, provision for retirement or
msurance benefit, or partly in one way and partly in another, or otherwise) as may
be determined by a committee of the directors appointed for such purpose.

The directors may entrust to and confer upon any director appointed to any such
office any of the powers exercisable by them as directors, other than the power
to make calls or forfeit shares, upon such terms and conditions and with such
restrictions as they think fit, and either collaterally with or to the exclusion of
their own powers, and may from time to time tevoke, withdraw, alter or vary all
or any of such powers.

Any contract of employment entered into by a director with the Company shall
not include a term that it is to continue, or may be continued, otherwise than at
the instance of the Company, for a period of more than five years during which
the employment either cannot be terminated by the Company by notice or can be
so terminated only in specified circumstances unless such term 1s first approved
by an ordinary resolution of the Company.

RETIREMENT OF DIRECTORS

Save as permitted by section 293 of the Act, no person who has attained the age
of 70 shall be capable of being appointed a director of the Company and in
accordance with the provisions of the said section 293, a director of the
Company shall vacate his office at the conclusion of the annual general meeting
commencing next after he attains the age of 70.

The office of a director shall be vacated in any of the following events, namely:

(A)  if (but in the case of a director holding any executive office subject to the
terms of any contract between him and the Company) he resigns his
office by instrument in wrting signed by the resigning director and
authenticated in such manner as the other directors or director may
accept (provided that the resigning director shall deposit the original
signed instrument at the Office as soon as reasonably practicable but
failure or delay in his doing so shall not prejudice the validity of the
resignation);

(B) if he becomes bankrupt or makes any arrangement ot composition with
his creditors generally;
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(C)  if, in the opinton of the majority of directors other than the director
vacating office and in the written opinion of a suitably qualified medical
expert; he becomes of unsound mind;

(D)  if he 1s absent from meetings of the directors for six successive months
without leave, and his alternate director (if any) shall not during such
petiod have attended in his stead, and the directors resolve that his office
be vacated;

(E)  if he ceases to be a director by virtue of any provision of the Act ot
becomes prohibited by law from being a director.

ROTATION OF DIRECTORS

Subject to the provisions of these Articles, at the annual general meeting in every
year one-third of the directors who are subject to retiretnent by rotation, or, if
their number is not three or a multiple of three, the number nearest to but not
exceeding one-third, shall retire from office provided always that if in any year
the number of directors who are subject to retirement by rotation shall be two,
one of such directors shall retite, and if in any year there shall be only one
director who is subject to retirement by rotation, that director shall retire. A
director retiting at a meeting as aforesaid shall, if he is not reappointed, remain in
office untl the meeting appoints someone in his place, or if it does not do so,
untl the end of that meeting.

Subject to the provisions of the Act and of these Articles, the directors to retire
in every year shall mclude (so far as necessary to obtain the number required) any
director who wishes to retire and not to offer himself for re-election. Any further
directors so to retire shall be those who have been longest in office since their
last appointment or reappointment but as between persons who became or were
last reappointed directors on the same day those to retire shall (unless they
otherwise agree among themselves) be determined by lot. Subject as aforesaid, a
retiring director shall be eligible for reappointment.

The Company at the meeting at which a director retires in manner aforesaid may
fill up the vacated office by appointing a person thereto, and in default the
retiring director, if willing to act, shall be deemed to have been reappointed,
unless at such meeting it is expressly resolved not to fill the vacancy, or a
resolution for the reappointment of such director shall have been put to the
meeting and lost.

No person other than a director retiring at the meeting shall, unless
recommended by the directors for appointment, be ehigible for appointment to
the office of director at any general meeting unless, not less than seven nor more
than 48 days before the day appointed for the meeting, there shall have been
given to the Company notice in writing by some member duly qualified to attend
and vote at the meeting for which such notice is given of his intention to propose
such petson for appointment stating the particulars which would, if he wete so
appointed, be required to be included in the Company's register of directors, and
also notice in writing signed by the person to be proposed of his willingness to be
appointed.
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At a general meeting a motion for the appointment of two or more petsons as
directors by a single resolution shall not be made unless a resolution that it shall
be so made has been first agreed to by the meeting without any vote being given
against it, and for the purposes of this Article a motion for approving a person's
appointment or for nominating a person for appointment shall be treated as a
motion fot his appointment.

The Company may from time to time by ordinary resolution increase or reduce
the number of directors, and may also determine in what rotation such increased
or reduced numbert 1s to retire from office.

The directors shall have power at any time, and from time to time, to appoint any
person who is willing to act to be a director, either to fill a vacancy or as an
additional ditector, but so that the total number of directors shall not at any time
exceed the maximum number (if any) fixed by or in accordance with these
Articles. Subject to the provisions of the Act and of these Articles, any director
so appointed shall hold office only untl the conclusion of the next following
annual general meeting, and shall be eligible for reappointment at that meeting.
Any director who retires under this Article shall not be taken mto account in
determining the directors who are to retire by rotation at such meeting and 1if not
reappointed at such annual general meeting, he shall vacate office at the
conclusion thereof.

The Company may at any time, and from titne to time, by otdinary resolution
appoint any person who is willing to act to be a director either to fill a vacancy or
as an additional director and, without prejudice to the provisions of the Act, may
by ordinary resolution remove a director (including a director holding executive
office) before the expiration of his period of office (but such removal shall be
without prejudice to any claim such director may have for breach of any contract
of setvice between him and the Company).

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these Articles, the directors may meet together for
the dispatch of business, adjourn and otherwise regulate their meetings as they
think fit. Questions arising at any meeting shall be determined by a majority of
votes. In case of an equality of votes the chairman of the meeting shall have a
second or casting vote. A director who is also an alternate director shall be
entitled in the absence of his appointor to a separate vote on behalf of the
director he is representing in addition to his own vote. A director may, and the
Secretary on the requisition of a director shall, at any ime summon a meeting of
the directors. Notices in respect of such meetings may be sent by facsimile or by
electronic mail. It shall not be necessary to give notice of a meeting of directors
to any director for the time being absent from the United Kingdom. Meetings
may be held with one or more directors present on the telephone or through the
medium of a video conference, conference telephone or similar form of
communication if all persons participating in the meeting are able to hear and
speak to each other throughout the meeting and such directors present on the
telephone or such other method of communication shall be counted in the
quotum.
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131 A director who is unable to attend any meeting of the directors and has not
appomnted an alternate director may authorise any other director to vote for him
at the meeting, and in that event the director so authorised shall have a vote for
each director by whom he is so authorsed in addition to his own vote. Any such
authority must be by instrument signed by the authorising director and
authenticated in such manner as the other directors may accept. The authorising
director, shall deposit the original signed instrument at the Office as soon as
reasonably practicable but failure or delay in his doing so shall not prejudice the
validity of the authotisation.

132 The quorum necessary for the transaction of the business of the directots may be
fixed by the directors, and unless so fixed at any other number shall be two. For
the purposes of this Article a person who holds office only as an alternate
director shall, if his appointor is not present, be counted in a quorum, but so that
not less than two individuals shall constitute the quorum. Any director or
alternate director who attends a meeting of directors by telephone or other
conference facility shall be deemed to be personally present at such meeting for
all purposes of these Articles and shall be counted in the quorum accordingly. A
meeting of the directors for the time being at which a quorum is present shall be
competent to exercise all powers and discretions for the time being exetcisable by
the directors.

133  The continuing directors or a sole continuing director may act notwithstanding
any vacancies in their body, but if and so long as the number of ditectors is
reduced below the minimoum number fixed by or in accordance with these
Articles, or below the number fixed by or pursuant to these Articles as the
quorum of directors, the continuing directors or director may act for the purpose
of filling up vacancies in their body or of summoning general meetings of the
Company, but not for any other purpose. If there be no directors or director able
or willing to act, then any two members may summon a general meeting for the
purpose of appointing directors.

134 The ditectors may, from their number, from time to time elect and remove a
chairman and, if thought fit, one or more deputy chaitmen or vice-chairmen and
determine the period for which they are to hold office. The chairman, or in his
absence the deputy chairman (to be chosen, if there be more than one, by
agreement amongst themselves or, failing agreement, by lot), ot in the absence of
any deputy chairman the vice chairman (to be chosen, if there be mote than one,
as aforesaid), shall preside at all meetings of the ditectors, but if no such
chairman, deputy chairman or vice chairman be elected, or if at any meeting
neither the chairman nor any deputy chairman or vice chairman be willing to
preside or none of the aforesaid be present within five minutes after the time
appointed for holding the same, the directors present may choose one of their
number to be chairman of the meeting.

135 A resolution in writing, signed by all the directors for the time being entitled to
receive notice of a meeting of directors or of a committee of directors, shall be as
effective as a resolution passed at a meeting of the directots or (as the case may
be) a committee of directors duly convened and held, and may consist of several
documents in the like form each signed by one or more of the directors and so
that any such resolution or document signed by an alternate director shall be
deemed to have been signed by the ditector who appointed such alternate
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director and, if it is signed by a director who has appointed an alternate director,
it need not be signed by the alternate director in that capacity.

The directors may delegate any of their powers to committees consisting of at
least one member of their body as they think fit, provided that at least one half of
the members of any such committee shall be directors of the Company. Any
committee so formed shall in the exercise of the powers so delegated conform to
any regulations that may be imposed on it by the directors. If any power or
discretion has been delegated to a committee under this Article 136, any
reference in these Articles to the exercise by the directors of that power or
discretion shall be interpreted accordingly as if it was a reference to the exercise
of the same by that committee and, for the avoidance of doubt, the delegation by
the directors shall be construed as having been permitted. The meetings and
proceedings of any such committee consisting of two or more directors shall be
governed by the provisions of these Articles regulating the meetings and
proceedings of the directors, so far as the same are applicable and are not
supetseded by any regulations imposed by the directors under this Article.

All acts done by any meeting of directors, or of a committee of directors, or by
any petson acting as a director shall, notwithstanding it be afterwards discovered
that there was some defect in the appointment of any such director, or person
acting as aforesaid, or that they or any of them were disqualified from holding
office, or had vacated office, or were not entitled to vote, be as valid as if every
such person had been duly appointed, and was qualified and had continued to be
a director and had been entitled to vote.

EXECUTIVE AND OTHER DIRECTORS

Subject to the provisions of the Act, the directors may from time to time, and at
any time, pursuant to this Article appoint any other persons to any post with such
descriptive title including that of director (whether as executive, group, divisional,
departmental, deputy, assistant, local, advisory ditector or otherwise) as the
directors may determine and may define, limit vary and restrict the powets,
authorities and discretions of persons so appointed and may fix and determine
their remuneration and duties and, subject to any contract between him and the
Company may remove from such post any person so appointed. A petson so
appointed shall not be a director of the Company for any of the purposes of
these Articles or of the Act and accordingly shall not be a member of the board
of directors or of any committee thercof, nor shall he be entitled to be present at
any meeting of the board of ditectors or of any such committee, except at the
request of the board of directors or of such committee, and if present at such
request he shall not be entitled to vote thereat.

MINUTES AND BOOKS
The directors shall cause minutes to be made:
(A)  ofall appointments of officers made by the directors;

(B) of the names of the directots present at each meeting of directors and of
any committee of directors;
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(C) of all resolutions and proceedings at all meetings of the Company and of
any class of members of the Company and of the directors and of
committees of directors.

Any such muinutes if purporting to be signed by the chairman of the meeting at
which the proceedings took place, or by the chairman of the next following
meeting, shall be evidence of the proceedings.

140 Subject as required by law any register, index, minute book or accounting records
required by these Articles or by law to be kept by or on behalf of the Company
may be kept either by making entries in bound books or by recording them in
any other manner. In any case in which bound books are not used, the directors
shall take adequate precautions for guarding against, and for facilitating the
discovery of, falsification.

SECRETARY

141 Subject to the Act the secretary of the Company shall be appointed by the
ditectors on such terms and for such period as they may think fit and the
directors may also appoint one or more assistant or deputy secretaries. Any
secretary or assistant or deputy secretary so appointed may at any time be
removed from office by the directors without prejudice to any claim for damages
for breach of any contract of service between him and the Company.

142 Anything by the Act required or authorised to be done by or to the secretary of
the Company may, if the office is vacant or such secretary 1s absent or there is for
any other reason no such secretary capable of acting, be done by or to any
assistant or deputy secretary o, if there is no assistant or deputy secretary, or if
such assistant or deputy secretary is absent or for any other reason not capable of
acting, by or to any officer of the Company authorised generally or specially in
that behalf by the directors provided that any provision of the Act or of these
Articles requiring or authorising a thing to be done by or to a director and the
secretary shall not be satisfied by its being done by or to the same person acting
both as director and as, or in place of, the Secretary.

THE SEAL

143  The directors shall provide for the safe custody of the Seal and the Securities Seal
and neither shall be used except by the authority of a resolution of the directors
ot of a committee of the ditectors authonsed in that behalf by the directors. The
directors may from time to time make such regulations as they see fit (subject to
the provisions of these Articles i relation to share certificates and debenture
certificates) determining the persons and the number of such persons who shall
sign every instrument to which the Seal or the Securities Seal 1s affixed, and until
otherwise so determined (and subject as aforesaid) every such instrument shall be
signed by one director and shall be countersigned by the Secretary or by a second
director.

144 The Company may have an official seal for use abroad under the provisions of
the Act where and as the directors shall determine, and the Company may by
writing under the Seal appoint any agent or committee abroad to be the duly
authorised agent of the Company for the purpose of affixing and using such
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officlal seal, and may mmpose such restrictions on the use thereof as shall be
thought fit. Wherever in these Articles reference is made to the Seal, the
reference shall, when and so far as may be applicable, be deemed to include any
such official seal as aforesaid.

AUTHENTICATION OF DOCUMENTS

145  Any director or the Secretaty or any person appointed by the directors for the
purpose shall have power to authenticate any documents affecting the
constitution of the Company and any resolutions passed by the Company ot the
directors or any committee of the directors, and any books, records, documents
and accounts relating to the business of the Company, and to certify copies
thereof or extracts therefrom as true copies or extracts. A document putpotting
to be a copy of a resolution, ot a copy of or an extract from the minutes of a
meeting of the Company or of the directors or any committee of the directors,
which 1s certified as aforesaid shall be conclusive evidence in favour of all
petsons dealing with the Company upon the faith thereof that such resolution
has been duly passed or, as the case may be, that such copy or extract is a true
and accurate record of proceedings at a duly constituted meeting.

DIVIDENDS

146 'The profits of the Company available for dividend and resolved to be distributed
shall be applied in the payment of dividends to the members in accotdance with
their respective rights and priorties. The Company in general meeting may
declare dividends accordingly.

147  No dividends shall be payable otherwise than in accordance with the Act and out
of the profits of the Company available for that purpose and no dividend shall
exceed the amount recommended by the directors.

148  Subject to the rights of persons, if any, entitled to shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounts
paid-up on the shares in respect whereof the dividend is paid, but no amount
paid up on a share in advance of calls shall be treated for the purposes of this
Article as paid up on the share. All dividends shall be apportioned and paid pro
rata according to the amount paid up on the shares during any portion or
portions of the period in respect of which the dividend 1s paid, except that if any
share is issued on terms providing that it shall carry any particular rights as to
dividend, such share shall rank for dividend accordingly.

149

(A)  Subject to these Articles and to the rights attaching to, or the terms of
tssue of, any shares, any dividend or other moneys payable on or in
respect of a share may be paid in such currency as the directors may
determine.

(B) If any dividend or other moneys payable on or in respect of a share are to
be paid in a currency other than stetling, the directors may make such
provisions as they think fit to enable such payment to be made, including
making arrangements to enable payment to be made in the relevant
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currency for value on the date due for payment or on such later date as
the directors may decide.

(Cy  Where a dividend or other moneys payable on or in respect of a share are
to be paid m a currency other than sterling, the rate of exchange to be
used to calculate the relevant amount of foreign cutrency shall be such
market rate selected by the directors as they shall consider appropmiate,
ruling at any time between the close of business on the business day
immediately preceding the day on which the directors publicly announce
their intention to pay or recommend (as the case may be) the relevant
dividend and the close of business on the day on which that dividend 1s
paid.

150  The directors may if they think fit from time to time pay to the members such
interim dividends as appear to the directors to be justified by the profits of the
Company and are permitted by the Act. If at any time the share capital of the
Company is divided into different classes, the directors may (subject to the
provisions of the Act) pay such interim dividends in respect of those shares in
the capital of the Company which confer on the holders thereof deferred or non
preferred rights as well as in respect of those shares which confer on the holders
thereof preferential rights with regard to dividend but no interim dividend shall
be paid on shares carrying deferred or non preferred rghts if, at the time of
payment, any preferential dividend is in arrear. The directors may also pay half
yeatly, or at other suitable mtervals to be settled by them any dividend which may
be payable at a fixed rate if they are of opinion that the profits justify the
payment and if and to the extent that such payment is permitted by the Act.
Provided the directors act bona fide they shall not incur any responsibility to the
holders of shares conferring a preference for any damage that they may suffer by
reason of the payment of an interim dividend on any shares having deferred or
non preferred rights.

151  Subject to the provisions of the Act or as otherwise required by law, where any
asset, business or property is bought by the Company as from a past date,
whether such date be before or after the incorporation of the Company, the
profits and losses thereof as from such date may at the discretion of the directors
in whole or in part be catried to revenue account and treated for all purposes as
profits or losses of the Company. Subject as aforesaid, if any shares or securities
are purchased cum dividend or interest, such dividend or interest may at the
discretion of the directors be treated as revenue and it shall not be obligatory to
capitalise the same or any part thereof.

152 The directors may deduct from any dividend or other moneys payable to any
member on or in respect of a share all sums of money (if any) presently payable
by him to the Company on account of calls or otherwise in relation to shares of
the Company. The Company may cease to send any cheque or warrant through
the post for any dividend payable on any shares in the Company which 1s
notmally paid in that manner on those shares if in respect of at least two
consecutive dividends payable on those shares the cheques or warrants have been
returned undelivered or remain uncashed but, subject to the provistons of these
Articles, shall recommence sending cheques or warrants in respect of dividends
payable on those shares if the holder or person entitled by transmission claims
the arrears of dividend and does not instruct the Company to pay future
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dividends in some other way.

153  The directors may retain the dividends payable upon shares in respect of which
any person 1s, under the provisions as to the transmission of shares hereinbefore
contained, entitled to become a member, or which any person is under those
provisions entitled to transfer, until such person shall become a member in
respect of such shares or shall transfer the same.

154  All unclaimed dividends may be invested or otherwise made use of by the
ditectors for the benefit of the Company until claimed and the payment of any
such dividend into a separate account or the mvestment of such dividend shall
not constitute the Company a trustee m respect theteof no dividend or other
moneys payable in respect of a share shall bear interest as against the Company
unless otherwise provided by the rights attached to the share. Any dividend
which has remained unclaimed for a period of 12 years from the date of
declaration thereof shall at the expiration of that period be forfeited and cease to
remain owing by the Company and shall thenceforth belong to the Company
absolutely.

155

(A)  Any dividend or other moneys payable on or in respect of a share may be
paid by one of the following methods to be determined from time to time
by the directors as they see fit:

(i) in cash; or

(ii) by cheque (made payable to or to the order of the person entitled
to the payment and which may, at the Company's option, be
crossed “account payee” where approprate), warrant or other
financial instrument; or

(ili) by a bank or other funds transfer system to an account designated
in writing by the petson entitled to the payment; or

(iv) by means of the relevant system in respect of an uncertificated
share if the directors decide and the petson entitled to payment
has in writing authorised the payment to be made by means of
that system; or

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

(B) The Company may send a cheque, watrant or other financial instrument
for amounts payable in respect of a share by post to the registered
address of the member or person entitled to the same (or, if two or more
persons are registered as joint holders of the share or are entitled to the
same by transmission, to any one of such persons) or to such person
and/or such address as such member or person(s) may in writing direct.
Payment of the cheque, warrant or other financial instrument by the
banket upon whom it is drawn shall be a good discharge to the Company.
Every such cheque, watrant ot other financial instrument shall be sent at
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the risk of the person(s) entitled to the moneys represented by the same.
Payment by bank or other funds transfer, by means of a relevant system
ot by another method at the direction of the person(s) entitled to
payment, shall be a good discharge to the Company and the Company
shall have no responsibility for any amounts lost or delayed in the course
of making that payment. If any such cheque, warrant or other financial
instrument has been, or shall be alleged to have been, lost, stolen or
destroyed, the board may, at the request of the person(s) entitled to it,
issue a replacement cheque, warrant or other financial instrument or
other form of payment subject to compliance with such conditions as to
evidence and indemnity and the payment of such out-of-pocket expenses
incurred by the Company in connection with the request as the board
may think fit. Notwithstanding any other provision of these Articles
relating to payments in respect of shares, where:

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

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

156  If several persons are registered as joint holders of any share, any one of them
may give effectual receipts for any dividend or other moneys payable on or in
respect of the share.

157

(A) Subject to the Act but without prejudice to Article 71, the directors may,
with the prior approval of an ordinary resolution of the Company, offer
the holders of shares of a particular class the right to elect to receive
additional shares of that ot another class, credited as fully paid (each an
“additional share”), instead of cash in respect of all or part of any
dividend or dividends proposed to be paid or declared at any time during
a specified period (such period expiting not later than the beginning of
the fifth annual general meeting following the date on which the
resolution 1s passed) upon (subject as set out in this Article 157) such
terms and conditions as may be specified in such ordinary resolution or
otherwise decided upon by the directors.

(B) The directors may in their absolute discretion amend, suspend or
withdraw (whether temporarily or otherwise) any offer previously made
to shareholders to elect to receive additional shares at any time prior to
the allotment of the additional shares and may do such acts and things
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considered necessary or expedient with regard to, or in order to effect,
any such amendment, suspension or withdrawal.

(C)  When a right to elect is to be offered to holders of shares of a particular
class pursuant to this Article 157, the directors shall notify such holders
of that right and shall make available or provide to such holders forms of
election (in such form as the directors may approve) in order to exercise
such right. Such forms may also provide for the right to elect to receive
additional shares mnstead of cash m respect of future dividends not yet
declared or resolved upon (and accordingly in respect of which the basis
of allotment has not yet been decided upon) as well as in respect of the
relevant dividend. The directors shall also specify the procedures to be
followed in order to exercise any such right or rights of election and,
where applicable, to vary or revoke any such right or rights.

(D)  The basis of allotment shall be determined by the directors so that each
holder of shares of a particular class who elects to receive additional
shares shall be entitled to receive such number of additional shares,
calculated at the relevant price for each such share, as is neatly as possible
equal to (but not in excess of) the cash amount of the relevant dividend
which such holder would otherwise have received. For the purposes of
this Article 157, the “relevant price” of an additional share shall be such
price as is equal to the average of the middle market prices for a share of
that class, ascertained by reference to the Official List of the UK Listing
Authority or any other relevant list containing the prices for those shares
of the Company quoted or otherwise admitted to trading (including,
without limitation, any such other list containing the prices for shares
admitted to trading on the Alternative Investment Market of the London
Stock Exchange) during the period of five dealing days commencing on
the day when such shares are first quoted “ex™ the relevant dividend ot to
the part value of such a share (whichever is the higher), or commencing
on such other date as the directors may deem appropriate to take account
of a subsequent issue of shares by the Company. No member may receive
a fraction of a share.

(E)  The cash amount of a dividend (or part of the dividend) on shares in
respect of which an election to receive additional shares has been made
shall not be payable and in lieu addrtional shares shall be allotted to the
relevant holders on the basis of allotment determined under Article 157
(C). For such purpose, the directors may (without limiting or restricting in
any way their powers under Article 157) capitalise out of such of the
sums for the time being standing to the credit of any of the Company's
reserve accounts (including any share premium account or capital
redemption reserve) or profit and loss account as the directors may
determine a sum equal to the aggregate nominal amount of the additional
shares to be allotted and shall apply the same in paying up i full the
appropriate number of unissued shares for allotment and distribution
credited as fully paid to the relevant holders of shares.

¥ Articles 160 and 161 shall apply (with approprate modifications) to any
capitalisation made pursuant to this Article 157
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(G)  The additional shares so allotted shall rank equally in ail respects with the
fully paid shares of that class then in issue save only as regards
participation in the relevant dividend (or share election in lieu).

(F)  The directors shall not proceed with any election unless the Company has
sufficient unissued authorised share capital for issue and sufficient
reserves or funds that may be capitalised to give effect to it after the basis
of allotment has been determined.

4y The directors may on any occasion determine that rights of election shall
be subject to such exclusions or other arrangements as the directors may
deem necessary or expedient in relation to any legal or practical problems
under the laws of, or the requirements of any recognised regulatory body
ot any recognised investment exchange in, any territory. In any such case,
the preceding provisions of this Article shall be construed accordingly.

) A resolution to be proposed at an annual general meeting that a dividend
be declared at that meeting shall be deemed to take effect at the end of
the meeting if at the meeting a resolution under Article 157(A) is also to
be proposed.

158 A general meeting declaring a dividend may, upon the recommendation of the
directors, direct payment of such dividend wholly or in part by the distribution of
specific assets, and in particular of paid up shares, debentures or other securities
or rights of any other company, and the directors shall give effect to such
resolution and where any difficulty arises in regard to the disttibution the
directors may settle the same as they think expedient, and in particular may issue
fractional certificates, and may fix the value for distribution of such specific
assets, or any part thereof, and may determine that cash payments shall be made
to any members upon the footing of the value so fixed in order to adjust the
rights of members, and may vest any specific assets i trustees upon trust for the
persons entitled to the dividend as may seem expedient to the directors and
generally may make such arrangements for the allotment, acceptance and sale of
such spectfic assets or fractional certificates or any part thereof and otherwise as
they think fit.

RESERVES

159  The directors may before recommending any dividend, whether preferential or
otherwise, carry to reserve out of the profits of the Company, (including any
premiums received upon the issue of debentures or other securities or nights of
the Company)} such sums as they think proper as a reserve or reserves which
shall, at the discretion of the directors, be applicable for any purpose to which
the profits of the Company may propetly be applied and pending such
application may at the like discretion either be employed in the business of the
Company or be invested in such investments (including, but subject to the
provisions of the Act, the shares of the Company or its holding company, if any)
as the directors may from time to time think fit. The ditectors may also without
placing the same to reserve carry forward any profits which they may think it
prudent not to divide.
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161

162

CAPITALISATION

(A)  The Company in general meeting may upon the recommendations of the
directors resolve that it 1s desirable to capitalise any undivided profits of
the Company standing to the credit of the profit and loss account or
otherwise and available for distribution {(not being tequired for the
payment of fixed dividends on any shares entitled to fixed preferential
dividends with or without further participation in profits) and accordingly
that the directors be authorised and directed to appropriate the profits
resolved to be capitalised to the members who would have been entitled
thereto if distnbuted by way of dividend and 1n the same proportions on
condition that the same be not paid in cash but be applied either in ot
towards paying up any amounts for the ume being unpaid on any shares
held by such members respectively or paying up in full unissued shares or
debentures of the Company to be allotted and distributed credited as fully
paid up to and amongst such members in the proportions aforesaid, or
partly in the one way and partly in the other, and the directors shall give
effect to such resolution.

(B) The Company in general meeting may, subject to the provisions of the
Act and upon the recommendation of the directors, resolve that it is
desirable to capitalise any part of the amount for the time being standing
to the credit of any reserve account of the Company (including its share
premium account and capital redemption reserve) or its profit and loss
account and whether or not available for distribution by applying such
sum in paying up in full unissued shares to be allotted as fully paid shares
to those members of the Company who would have been entitled to that
sum if it were distributed by way of dividend (and in the same
proportions), and the directors shall give effect to such resolution.

Whenever such a resolution as aforesaid shall have been passed, the directors
shall make all appropriations and applications of the profits or sum resolved to
be capitalised thereby, and (subject to the provisions of the Act) all allotments
and issues of fully paid shares ot debentures, if any, and generally shall do all acts
and things required to give effect thereto with full power to the directors to make
such provision by the issue of fractional certificates or by payment in cash or
otherwise as they think fit for the case of shares or debentures becoming
distributable 1n fractions, or to make provision whereby the benefit of fractional
entitlements accrues to the Company rather than to the members concerned, and
also to authorise any person to enter on behalf of all the members entitled to the
benefit of such appropriations and applications into an agreement with the
Company providing for the allotment to them respectively, credited as fully paid
up, of any further shares to which they may be entitled upon such capitalisation,
and any agreement made under such authority shall be effective and binding on
all such members.

ACCOUNTS

The directors shall cause accounting records to be kept and preserved in
accordance with the Act. The accounting records shall be kept at the Office, ot
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(subject to the provisions of the Act) at such other place as the directors think fit,
and shall always be open to inspection by the officers of the Company. No
member (other than an officer of the Company) shall have any right of inspecting
any account or book or document of the Company except as conferred by statute
or authorised by the directors or by the Company in general meeting.

163 The directors shall from time to time, in accordance with the provisions of the
Act, cause to be prepared and to be laid before the Company in general meeting
such profit and loss accounts, balance sheets, group accounts (if any) and reports
as are specified in the Act.

164  The auditors' report shall be read before the Company in general meeting and
shall be open to inspection as required by the Act.

165 A copy of every balance sheet and profit and loss account (including every
document requited by law to be annexed theteto) which is to be laid before the
Company in General Meeting and of the Directors’ and Auditors' reports shall
not less than twenty-one days before the date of the meeting be sent to, every
member and to every holder of debentures of the Company. Provided that:

(A)  this Article shall not require copies of such documents to be sent to any
person to whom, by virtue of the Act, the Company is not required to
send the same, nor to any person of whose address the Company 1s not
aware nor to more than one of the joint holders of any shares or
debentures; and

(B} mstead of these documents there may be sent a copy of such summary
financial statement as may be permitted, in such form as may be specified
and subject to such conditions as may be required, by law to be sent to
the members of, and holders of debentures of, the Company.

AUDITORS

166 Auditors shall be appointed and their duties, powets, tights and remuneration
regulated in accordance with the provisions of the Act. Subject to the provisions
of the Act, all acts done by any person acting as an auditor shall, as regards all
persons dealing in good faith with the Company, be valid, notwithstanding that
there was some defect in his appointment or that he was at the time of his
appointment not qualified for appointment.

167

(A)  The auditor or auditors shall be entitled to attend any general meeting
and to receive notices of and other communications relating to any
general meeting which any member is entitled to receive, and to be heard
at any general meeting on any part of the business of the meeting which
concerns him or them as auditor or auditors.

(B)  The Company shall comply with the provisions of the Act relating to the

sending of copies of special notices of certain resolutions concerning
changes of auditors and to the giving notice of, and circulaing to
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172

173

members, representations made by auditors retiring or proposed to be
removed.

NOTICES

Any notice or document may be given by the Company to ot served by the
Company on any member either personally ot by sending it through the postin a
prepaid letter addressed to such member at his address as appearing in the
register of members or by transmitting it by facsimile or telex to the facsimile or
telex number of the member last known to the Company or by using electronic
communication to an address for the time being notified by that person to the
Company. In the case of joint holders of a share, all notices shall be given to that
one of the joint holders whose name stands fitst in the register of members in
respect of the jomnt holding, and notice so given shall be sufficient notice to all
joint holders.

Any member described in the register of members by an address not within the
United Kingdom who shall from time to time give to the Company an address
within the United Kingdom at which notices may be served upon him or an
address to which notices may be sent using electronic communication shall be
entitled to have notices served upon him at such address, but save as aforesaid no
member other than a member described in the register of members by an address
within the United Kingdom shall be entitled to receive any notice from the
Company.

Any member present, either in person or by proxy, at any meeting of the
Company shall for the purposes be deemed to have received due notice of such
meeting and, where requisite, of the purposes for which such meeting was
convened.

Every person who by operation of law, transfer or other means whatsoever shall
become entitled to any shate shall be bound by any notice (being a notice other
than a notice 1ssued under Section 212 of the Act) in respect of such share which
previously to his name and address being entered on the register of members
shall have been duly given to a person from whom he derives his title to such
shares.

Any notice required to be given by the Company to the members or any of them,
and not provided for by or pursuant to these Articles, shall be sufficiently given if
given by advertisement which shall be inserted once in at least one leading daily
newspaper published in London.

Save as otherwise provided by the Act or by these Articles, any notice shall be
exclusive of the day on which it is setved, or deemed to be served, and of the day
for which it is given. Any notice ot other document, if served by post, shall be
deemed to have been served at the time when the letter, envelope, card or cover -
containing the same is posted and any notice or document served by telex shall
be deemed served at the time when the telex 1s transmitted, and in proving such
service it shall be sufficient to prove that the letter, envelope, card or cover
containing the notice or document was propetly addressed, postage prepaid, and
duly posted or that the telex was correctly transmitted. A notice to be given by
advertisement shall be deemed to have been served on the day on which the
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advertisement appeats. A notice or document contained in an electronic
communication shall be deemed to have been served at the time it was sent.
Proof that a notice or document contained in an electronic communication was
sent in accordance with the guidance issued by the Institute of Chartered
Secretaries and Administrators shall be conclusive evidence that the notice was
given ot document delivered.

174 Any notice or document delivered or sent by post to or left at the registered
address of any member m pursuance of these Articles shall, notwithstanding that
such member be then dead or bankrupt and whether or not the Company shall
have notice of his death ot bankruptcy, be deemed to have been duly served in
respect of any share registered in the name of such member as sole or joint
holder, unless his name shall, at the time of the service of the notice or
document, have been removed from the register of members as the holder of the
share, and such service shall for all purposes be deemed a sufficient service of
such notice or document on all persons interested (whether jointly with or as
claiming through or under him) in the share.

175  If the Company destroys:

(A) any share certificate which has been cancelled at any time after a period
of one year has elapsed from the date of cancellation, or

®B) any instruction concerning the payment of dividends or other monies in
respect of any share or any notification of change of name or address at
any time after 2 period of two years has elapsed from the date the
instruction or notification was recorded by the Company, or

(®) any instrument of transfer of shares which has been registered at any time
after a period of six years has elapsed from the date of registration, or

(D)  any other document on the basis of which any entry is made in the
register at any time after a period of six years has elapsed from the date
the entry was first made in the register in respect of it and the Company
destroys the document in good faith and without express notice that its
preservation was relevant to a claim, it shall be presumed irrevocably in
favour of the Company that every share certificate so destroyed was a
valid certificate and was properly cancelled, that every mstrument of
transfer so destroyed was a valid and effective instrument of transfer and
was propetly registered and that every other document so destroyed was a
valid and effective document and that any particulars of it which are
recorded in the books or records of the Company were correctly
recorded. Nothing contained in this Article shall be construed as
imposing upon the Company any liability by reason only of the
destruction of any document of the kind mentioned above before the
relevant petiod mentioned i this article has elapsed or of the fact that
any other condition precedent to its desttuction mentioned above has not
been fulfilled. Refetences in this Article to the destruction of any
document include references to its disposal in any manner.
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WINDING UP

If the Company shall be wound up (whether the liquidation is altogether
voluntary, under supervision or by the court) the liquidator may, with the
authotity of an extraordinary resolution and any other sanction required by the
Act, divide among the members in specie the whole or any part of the assets of
the Company, and whether or not the assets shall consist of property of one kind
ot shall consist of properties of different kinds, and may for such purposes set
such value as he deems fair upon any one or more class or classes of property,
and may determine how such division shall be carried out as between the
members or different classes of members. The Liquidator may, with the like
authority, vest any part of the assets in trustees upon such trusts for the benefit
of members as the liquidator, with the like authority, shall think fit, and the
liquidation of the Company may be closed and the Company dissolved, but so
that no member shall be compelled to accept any shares in respect of which there
is a liability.

INDEMNITY

(A) Subject to and to the extent permitted by the Act, but without
prejudice to any indemnity to which he may otherwise be entitled.

B) Every Director shall be entitled to be indemnified out of the assets of
the Company against all costs and labilities incurred by him in relation
to any proceedings (whether criminal or civil) which relate to anything
done or omitted or alleged to have been done ot omitted by him as a
Directot save that no Director shall be entitled to be indemnified:

(i) for any liability incurred by him to the Company or any
associated company of the Company )as defined by the Act
for these putposes);

(ii) for any fine imposed in criminal proceedings;

(iii) for any sum payable to a regulatory authority by way of a
penalty in respect of non-compliance with any requitement of
a regulatory nature howsoever atising;

(iv) for any costs for which he has become liable in defending any
criminal proceedings mn which he is convicted and such
conviction has become final;

(v) for any costs for which he has become liable in defending any
civil proceedings bought by the Company or an associated
company in which a final judgment has been given against
him; and

(vi) for any costs for which he has become liable in connection
with any application under Sections 144(3) or (4) or 727 of
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the Act 1 which the court refuses to grant him relief and
such refusal has become final.

(®) Every Director shall be entitled to have funds provided to him by the
Company to meet expenditure incurred or to be incurred in any
proceedings (whether civil or criminal) brought by any party which
relate to anything done or omitted or alleged to have been done ot
omitted by him as a Director, provided that he will be obliged to repay
such amounts no later than:

(1) in the event he is convicted in proceedings, the date when the
conviction becomes final;

(ii) in the event of judgment being given against him in
proceedings, the date when the judgment becomes final; or

(iii) mn the event of the court refusing to grant him relief on any

application under Sections 144(3) or (4) or 727 of the Act, the
date when refusal becomes final.
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Names, Addresses and Descriptions of

Number of Shares taken by each

24 Britton Street

London

ECIM 5UA

Subscribers Subscriber
Snow Hill Nominees Limited One
24 Britton Street
London
ECIM 5UA
Snow Hill Services Limited One

Dated this )_9’ day of July 2006

//4/7/‘% dilblr

For and on %half of Snow Hill Nominees Limited

///f%% Dt

For and on behalf of Snow Hill Services Limited

WITNESS to the above signatures:

Y
Signature: /%/

Name: ¢ fAl B ADVWRAN

Address: /e Q-(Q EDP\I'TTCN f’rkggT / (CNOUW €Cf M Su?q’
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