CERTIFICATE OF INCORPORATION
OF A
PUBLIC LIMITED COMPANY

Company No. 7947496

The Registrar of Companies for England and \Wales, hereby certifies
that

CROWLE POWER PLC

is this day incorporated under the Companies Act 2006 as a public
company, that the company is limited by shares, and the situation of
its registered office is in England and Wales

Given at Companies House, Cardiff, on 13th February 2012
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Companies House
—— for the record ——

The above information was communicated by electronic means and authenticated by the
Registrar of Companies under Section 1115 of the Companies Act 2006



Companies House

—— for the record ——

Received for filing in Electronic Format on the: 13/02/2012
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Application to register a company
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Company Name
in full:

Company Type:

Situation of Registered
Office:

Proposed Register
Office Address:

CROWLE POWER PLC

Public limited by shares

England and Wales

15 GOLDEN SQUARE
LONDON

UNITED KINGDOM
WIF 9JG

I wish to adopt entirely bespoke articles

Electronically Filed Document for Comparny Number: 07947496
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Proposed Officers
Company Secretary [

Type: Person

Full forename(s): SARAH
Surmame: CRUICKSHANK
Former names:

Service Address recorded as Company’s registered office

Consented to Act: 'Y Date authorised: 13/02/2012

Authenticated: YES

Electronically Filed Document for Comparny Number: 07947496
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Company Director |

Tvpe: Person
Full forename(s); NICHOLAS ANTHONY CROSFIELD
Surname: BOWER

Former names:

Service Address recorded as Company’s registered office

Country/State Usually Resident: UNITED KINGDOM

Date of Birth: 04/02/1975 Nationality: BRITISH
Occupation: DIRECTOR

Consented to Act: 'Y Date authorised: 13/02/2012 Authenticated: YES

Company Director 2

Tyvpe: Person

Full forename(s): DAVID ANDREW
Surname: MCDONALD
Former names:

Service Address recorded as Company’s registered office

Country/State Usually Resident: UNITED KINGDOM

Date of Birth: 03/02/1966 Nationality: BRITISH
Occupation: DIRECTOR

Consented to Act:' Y Date authorised: 13/02/2012 Authenticated: YES

Electronically Filed Document for Comparny Number: 07947496 Page:3



Company Director 3

Tvpe: Person

Full forename(s) : JAMES HENRY MICHAEL
Surname: CLAYTON

Former names:

Service Address recorded as Company’s registered office

Country/State Usually Resident: UNITED KINGDOM

Date of Birth: 04/01/1973 Nationality: BRITISH
Occupation: DIRECTOR

Consented to Act: 'Y Date authorised: 13/02/2012 Authenticated: YES

Electronically Filed Document for Comparny Number: 07947496 Page:4



Statement of Capital (Share Capital)

Class of shares  ORDINARY Number allotted 2
Aggregate nominal 2
value

Currency GBP

Amount paid per share 1

Amount unpaid per share 0

Prescribed particulars

DIVIDENDS — DIVIDENDS (SUBJECT TO ANY FIXED CUMULATIVE PREFERENTIAL DIVIDENDS
PAYABLE TO THE REDEEMABLE PREFERENCE SHAREHOLDERS) SHALL BE DIVIDED BETWEEN THE
ORDINARY SHAREHOLDERS IN PROPORTION TO THE TOTAL AMOUNT OF MONIES PAID UP ON THE
SHARES. RETURN OF CAPITAL - THE ASSETS AVAILABLE FOR DISTRIBUTION WILL BE FIRST
APPLIED TO REPAYING THE NOMINAL AMOUNTS PAID UP ON THE ORDINARY AND REDEEMABLE
PREFERENCE SHARES AND THEN THE SURPLUS ASSETS WILL BE DIVIDED BETWEEN THE ORDINARY
SHAREHOLDERS IN PROFPORTION TO THE TOTAL NUMBER OF ORDINARY SHARES HELD. VOTING
RIGHTS - ONE VOTE ON A SHOW OF HANDS AND, ON A POLL, ONE VOTE FOR EVERY SHARE HELD.

Class of shares REDEEMABLE Number allotted 50000
PREFERENCE Aggregate nominal 50000
value
Currency GBP

Amount paid per share 1

Amount unpaid per share 0

Prescribed particulars

DIVIDENDS — TO RECEIVE A FIXED CUMULATIVE PREFERENTIAL DIVIDEND FROM THE REVENUE
PROFITS IN PRIORITY TO THE ORDINARY SHAREHOLDERS AT THE RATE OF 0.1% PER ANNUM ON
THE NOMINAL AMOUNT, BUT CONFER NO OTHER RIGHT TO A DIVIDEND. RETURN OF CAPITAL - ON
A WINDING UP CONFER THE RIGHT TO BE PAID OUT OF THE ASSETS AVAILABLE FOR
DISTRIBUTION, THE NOMINAL AMOUNT PAID UP ON THE REDEEMABLE PREFERENCE SHARES AND
IN PROPORTION TO THE AMOUNTS OF CAPITAL PAID UP TO THE ORDINARY SHAREHOLDERS, BUT
DO NOT CONFER ANY RIGHT TO PARTICIPATE IN ANY SURPLUS ASSETS OF THE COMPANY. VOTING
— CONFER NO RIGHT TO RECEIVE NOTICE OF, OR TO ATTEND OR VOTE AT GENERAL MEETINGS
EXCEPT WHERE THE RIGHTS OF THE HOLDERS OF THE REDEEMABLE PREFERENCE SHARES ARE TO
BE VARIED OR ABROGATED.

Statement of Capital (Totals)

Currency GBP Total number 50002
of shares

Total aggregate

nominal value 50002

Electronically Filed Document for Comparny Number: 07947496 Page:5



Initial Shareholdings

Name:

Address:

Name:

Address:

Name:

Address:

INGENIOUS HOLDINGS LIMITED

15 GOLDEN SQUARE
LONDON

UNITED KINGDOM
WIF 9JG

INGENIOUS MEDIA INVESTMENTS

LIMITED

15 GOLDEN SQUARE
LONDON

UNITED KINGDOM
WIF 9JG

INGENIOUS MEDIA LIMITED

15 GOLDEN SQUARE
LONDON

UNITED KINGDOM
WIF 9JG

Class of share:

Number of shares:

Currency:

Nominal value of
each share:

Amount unpaid:

Amount paid.

Class of share:

Number of shares:

Currency:

Nominal value of
each share:

Amount unpaid:

Amount paid.

Class of share:

Number of shares:

Currency:

Nominal value of
each share:

Amount unpaid:

Amount paid.

ORDINARY

GBFP

REDEEMABLE PREFERENCE

50000
GBPFP

ORDINARY

GBFP

Electronically Filed Document for Comparny Number: 07947496
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Statement of Compliance

[ confirm the requirements of the Companies Act 2006 as fo registration have been complied with.

Name: INGENIOUS HOLDINGS
LIMITED

Authenticated: YES

Name: INGENIOUS MEDIA
INVESTMENTS LIMITED

Authenticated: YES

Name: INGENTOUS MEDIA
LIMITED
Authenticaied: YES
Authorisation
Authoriser Designation: subscriber Authenticated: Yes

End of Electronically Filed Document for Compary Number: 07947496 Page:7



COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSQCIATION OF
Crowle Power plc
Each subscriber to this memorandum of association wishes to form a company under the

Companies Act 2006 and agrees to become a member of the company and to take at least
one share each.

Name of each subscriber Authentication by each subscriber

Ingenicus Media Investments Limited

Ingeniocus Media Limited

Ingenicus Holdings Limited

Dated: 13 February 2012
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THE COMPANIES ACT 2006

A PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

CROWLE POWER PLC

INTREPRETATION AND LIMITATION OF LIABILITY
In these articles —

“the Act” means the Companies Act 2006.

“the articles” means the articles of the Company.

“clear days” in relation to the period of a notice means that period excluding the day when the
notice is given or deemed to be given and the day for which it is given or on which it is to take
effect.

“communication” means the same as in the Electronic Communications Act 2000 and includes
communication by website.

“Company” means Crowle Power plc.

“Director(s)” or “Board of Directors” means any person(s) appointed as a director of the
Company in accordance with these articles.

“electronic communication”™ means the same as in the Electronic Communications Act 2000,
“executed” includes any mode of execution.

“ICSA Guidance” means the guidance and recommended best practice set out in the guidance
note headed "ICSA Guidance on Electronic Communicactions with Shareholders 2007"
published by the Institute of Chartered Secretaries and Administrators in February 2007 and
any modification, extension or replacement for the time being in force;

*member” has the meaning given in section 112 of the Companies Act 2006.

“office” means the registered office of the Company.

“ordinary resoclution™ has the meaning given in section 282 of the Companies Act 2006.
“Ordinary Shares” means ordinary shares of £1.00 each in the Company.

“Redeemable Preference Shares” means redeemable preference shares of £1.00 each in the
Company.

“the holder” in relation to shares means the member whose name is entered in the register of
members as the holder of the shares.

“the seal” means the common seal of the Company.

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

“the United Kingdom” means Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained in these articles bear
the same meaning as in the Act but excluding any statutory modification thereof not in force
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when these articles become binding on the Company. Any words or expressions defined in the
Act shall (if not inconsistent with the subject or context) bear the same meanings in these
articles. Any references in these articles to any statute or statutory provision shall be
construed as relating to any statutory modification or re-enactment thereof for the time being in
force.

The liability of the members is limited to the amount, if any, unpaid on the shares held by
them.

SHARES

Subject to the provisions of the Act and without prejudice to any rights attached to any existing
shares, any share may be issued with such rights or restrictions as the Company may by
ordinary resolution determine.

The Company may issue shares which are tc be redeemed, or liable to be redeemed at the
option of the Company or the holder, and the directors may determine the terms, conditions
and manner of the redemption of such shares.

The Redeemable Preference Shares each:

(a) carry the right to receive a fixed cumulative preferential dividend from the revenue
profits of the Company which are available for distribution and which the Directors
determine to distribute by way of dividend in priority to any dividend payable on the
Ordinary Shares at the rate of 0.1 per cent per annum (exclusive of any imputed tax
credit available to shareholders) on the nominal amount thereof but confer no other
right to a dividend;

(b) confer no right to receive notice of, or to attend or vote at, general meetings except
where the rights of holders of the Redeemable Preference Shares are to be varied or
abrogated;

(c) on a winding up confer the rights to be paid out of the assets of the Company

available for distribution the nominal amount paid up on such shares pari passu with,
and in proportion to, amounts of capital paid to the holders of Ordinary Shares, but do
not confer any right to participate in any surplus assets of the Company; and

(d) are capable of being redeemed by the Company at any time and, on their redemption,
the holders thereof shall, subject to the provisions of the Act, be paid £1 per
Redeemable Preference Share held.

Subject to article 2.5, the directors are generally and unconditionally authorised, for the
purposes of section 551 of the Act, to exercise any power of the Company to

(a) offer or allot;
(b) grant rights to subscribe for or to convert and security into; or
(c) ctherwise deal in, or dispose of,

any shares the Company to any person, at any time and subject to any terms and conditions
as the directors this proper.

The authority referred to in article 2.4
(a) shall be limited to a maximum nominal amount of £2,000,000 of Ordinary

Shares or such other amount as may from time to time be authorised by the Company
by ordinary resolution;
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(b) shall only apply insofar as the Company has not, subject to these articles,
renewed, waived or revoked it by ordinary resolution; and

(c) may only be exercised for a period of five years from the date of incorporation
of the Company, save that the directors may make an offer or agreement which
would, or might, require shares to be allotted after the expiry of such authority (and the
directors may allot shares in pursuance of an offer or agreement as if such authority
had not expired).

The Directors shall be entitled under the authority conferred by this article to make at any time
before the expiry of such authority any offer or agreement which will or may require relevant
securities to be allotted after the expiry of such authority.

In accordance with section 570 of the Act the Directors are empowered to allot equity
securities pursuant tc the authority given in article 2.5 as if section 561 did not apply to the
allotment or that subsection applied to the allotment with such modifications as the Directors
may determine.

Subject to the provisions of the Act, shares may be issued which are to be redeemed or are to
be liable to be redeemed at the option of the Company or the holder on such terms and in
such manner as may be provided by the articles.

The Company may exercise the powers of paying commissions conferred by the Act. 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.

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

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled without payment to
one certificate for all the shares of each class held by him (and, upon transferring a part of his
holding of shares of any class, to a certificate for the balance of such holding) or several
certificates each for cne or more of his shares upon payment for every certificate after the first
of such reasonable sum as the Directors may determine. Every certificate shall be sealed with
the common seal and shall specify the number, class and distinguishing numbers (if any) of
the shares to which it relates and the amount or respective amounts paid up thereon. The
Company shall not be bound to issue more than one certificate for shares held jointly by
several persons and delivery of a certificate to one joint holder shall be a sufficient delivery to
all of them.

If a share certificate is defaced, worn-out, lost or destroyed, it may be renewed on such terms
(if any) as to evidence and indemnity and payment of the expenses reasonably incurred by the
Company in investigating evidence as the Directors may determine but otherwise free of
charge, and (in the case of defacement or wearing-out) on delivery up of the old certificate.

LIEN

The Company shall have a first and paramount lien on every share (whether or not it is a fully
paid share) for all moneys (whether presently payable or not) called or payable at a fixed time
in respect of that share and the Company shall alsc have a first and paramount lien on all
shares (whether fully paid or not) standing registered in the name of any person whether
solely or as one of two or more joint holders for all moneys presently payable by him or his
estate to the Company; but the Directors may at any time declare any share to be wholly or in
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part exempt from the provisions of this article. The Company's lien on a share shall extend to
any dividend or other amount payable in respect of it.

The Company may sell in such manner as the Directors determine any shares on which the
Company has a lien if a sum in respect of which the lien exists is presently payable and is not
paid within fourteen clear days after notice has been given to the holder of the share or to the
person entitled to it in consequence of the death or bankruptey of the holder, demanding
payment and stating that if the notice is not complied with the shares may be sold.

To give effect to a 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. The title
of the transferee to the shares shall not be affected by any irregularity in or invalidity of the
proceedings in reference to the sale.

The net proceeds of the sale, after payment of the costs, shall be applied in payment of so
much of the sum for which the lien exists as 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 any moneys not presently payable as existed upon the shares before the sale) be
paid to the person entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

Subject to these articles and the terms of allotment, the Directors may make calls upon the
members in respect of any moneys unpaid on their shares (whether in respect of nominal
value or premium) and each member shall (subject to receiving at least fourteen clear days'
notice specifying when and where payment is to be made) pay to the Company as required by
the notice the amount called on his shares. A call may be required to be paid by instalments. A
call may, before receipt by the Company of any sum due thereunder, be revoked in whole or
part and payment of a call may be postponed in whole or part. A perscn upcn whom a call is
made shall remain liable for calls made upon him notwithstanding the subsequent transfer of
the shares in respect whereof the call was made.

A call shall be deemed to have been made at the time 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.

If a call remains unpaid after it has become due and payable the person from whom it is due
and payable shall pay interest on the amount unpaid from the day it became due and payable
until it is paid at the rate fixed by the terms of allotment of the share or in the notice of the call
or, if no rate is fixed in either of these two ways 2 per cent per annum above the base lending
rate most recently sent by the Monetary Policy Committee of the Bank of England in
connection with its responsibilities under Part 2 of the Bank of England Act 1998, but the
Directors may waive payment of the interest wholly or in part.

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

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

If a call remains unpaid after it has become due and payable the Directors may give to the
person from whom it is due not less than fourteen clear days' notice requiring payment of the
amount unpaid together with any interest which may have accrued. The notice shall name the
place where payment is to be made and shall state that if the notice is not complied with the
shares in respect of which the call was made will be liable to be forfeited.
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If the notice is not complied with any share in respect of which it was given may, before the
payment required by the notice has been made, be forfeited by a resolution of the Directors
and the forfeiture shall include all dividends or other moneys payable in respect of the forfeited
shares and not paid before the forfeiture.

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or otherwise
disposed of on such terms and in such manner as the Directors determine either to the person
who was before the forfeiture the holder or to any cther person and at any time before sale, re-
allotment or cother disposition, the forfeiture may be cancelled on such terms as the Directors
think fit. W here for the purposes of its disposal a forfeited share is to be transferred to any
person the Directors may authorise some perscn tc execute an instrument of transfer of the
share to that person.

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

A statutory declaration by a Director or the secretary that a share has been forfeited on a
specified date shall be conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share and the declaration shall (subject to the execution of an
instrument of transfer if necessary) constitute a good title to the share and the person to whom
the share is disposed of 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 in or invalidity of the
proceedings in reference to the forfeiture or disposal of the share.

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual form or in any other form which the
Directors may approve and shall be executed by or on behalf of the transferor and, unless the
share is fully paid, by or on behalf of the transferee.

The Directors may, in their absclute discretion, and without assigning any reason therefore,
decline to register any transfer of any share, whether or not it is a fully paid share. Without
prejudice to the generality of the foregoing, they may alsc refuse to register a transfer unless:-

(a) it is lodged at the office or at such other place as the Directors may appoint and is
accompanied by the certificate for the shares to which it relates and such other
evidence as the Directors may reasonably require to show the right of the transferor to
make the transfer;

(b) it is in respect of only one class of shares; and

(c) it is in favour of not more than four transferees.

If the Directors refuse to register a transfer of a share, they shall within two months after the
date on which the transfer was lodged with the Company send to the transferee notice of the
refusal.

The registration of transfers of shares or of transfers of any class of shares may be
suspended at such times and for such periocds (not exceeding thirty days in any year) as the

Directors may determine.

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

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

TRANSMISSION OF SHARES

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

A person becoming entitled to a share in consequence of the death or bankruptcy of a
member may, upon such evidence being produced as the Directors may properly require,
elect either to become the holder of the share or to have some person nominated by him
registered as the transferee. If he elects to become the holder he shall give notice to the
Company to that effect. If he elects to have another person registered he shall execute an
instrument of transfer of the share to that person. All the articles relating to the transfer of
shares shall apply to the notice or instrument of transfer as if it were an instrument of transfer
executed by the member and the death or bankruptcy of the member had not occurred.

A person becoming entitled to a share in consequence of the death or bankruptcy of a
member shall have the rights to which he would be entitled if he were the hclder of the share,
except that he shall not, before being registered as the holder of the share, be entitled in
respect of it to attend or vote at any meeting of the Company or at any separate mesting of the
holders of any class of shares in the Company.

If a notice is given to a member in respect of shares and a transmittee is entitled to those
shares, the transmittee is bound by the notice if it was given to the member before the
transmittes's name has been entered in the register of members.

GENERAL MEETINGS

The Directors may call annual general meetings and general mestings and, on the requisition
of members pursuant to the provisions of the Act, shall forthwith proceed to convene a general
meeting in accordance with the Act. If there are not within the United Kingdom sufficient
Directors to call a general meeting any Director or the secretary of the Company may call a
general meeting.

NOTICE OF GENERAL MEETINGS

An annual general meeting shall be called by at least twenty-one clear days' notice. All other
general mestings shall be called by at least fourteen clear days' notice. A general meeting
may be called by shorter notice if it is so agreed in accordance with the Act.

The ncotice shall specify the time and place of the meseting and the general nature of the
business to be transacted and, in the case of an annual general meeting, shall specify the
meeting as such.

Subject to the provisions of the articles and to any restrictions imposed on any shares, the
notice shall be given to all the members, to all persons entitled to a share in consequence of
the death or bankruptcy of a member and to the Directors and auditors.

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

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum is present. Two persons
entitled to vote upon the business to be transacted, each being a member or a proxy for a
member or a duly authorised representative of a corporation, shall be a quorum.

A member is able to exercise the right to speak at a general meeting when that member is in a
position to communicate to all those attending the meeting, during the mesting, any
information or opinions which that person has on the business of the mesting.

If such a quorum is not present within half an hour from the time appointed for the meeting, or
if during a meeting such a quorum ceases to be present, the meeting shall stand adjourned to
the same day in the next week at the same time and place or to such time and place as the
Directors may determine and if at the adjourned Meeting a quorum is not present within half an
hour from the time appointed for the Meeting, the Meeting shall be dissclved.

The chairman, if any, of the Board of Directors or in his absence some other Director
nominated by the Directors shall preside as chairman of the meeting, but if neither the
chairman nor such other Director (if any) be present within fifteen minutes after the time
appointed for holding the meeting and willing to act, the Directors present shall elect one of
their number tc be chairman and, if there is only one Director present and willing to act, he
shall be chairman.

If no Director is willing to act as chairman, or if no Director is present within fifteen minutes
after the time appointed for holding the meeting, the members present and entitled to vote
shall choose one of their number to be chairman.

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

The chairman may, with the consent of a meeting at which a quorum is present (and shall if so
directed by the meeting), adjourn the meeting from time to time and from place to place, but no
business shall be transacted at an adjourned mesting other than business which might
properly have been transacted at the meeting had the adjournment not taken place. When a
meeting is adjourned for fourteen days or more, at least seven clear days' notice shall be
given specifying the time and place of the adjourned mesting and the general nature of the
business to be transacted. Otherwise it shall not be necessary tc give any such notice.

A resolution put to the vote of a meseting shall be decided on a show of hands unless before,
or on the declaration of the result of, the show of hands a poll is duly demanded in accordance
with the Act.

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

The 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 invalidated the result of a
show of hands declared before the demand was made.

A poll shall be taken as the chairman directs and he may appoint scrutineers {(who need not be
members) and fix a time and place for declaring the result of the poll. The result of the poll
shall be deemed to be the resolution of the meeting at which the poll was demanded.
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In the case of an equality of votes, whether on a show of hands or on a poll, the chairman
shall be entitled to a casting vote in addition to any other vote he may have.

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 either forthwith or at such time
and place as the chairman directs not being more than thirty days after the poll is demanded.
The demand for a poll shall not prevent the continuance of a mesting for the transaction of any
business other than the question on which the poll was demanded. If a poll is demanded
before the declaration of the result of a show of hands and the demand is duly withdrawn, the
meeting shall continue as if the demand had not been made.

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
clear days' notice shall be given specifying the time and place at which the poll is to be taken.

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

VOTES OF MEMBERS

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

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

A member in respect of whom an order has been made by any court having jurisdiction
(whether in the United Kingdom or elsewhere) in matters concerning mental disorder may
vote, whether on a show of hands or on a poll, by his receiver, curator bonis or other person
authorised in that behalf appointed by that court, and any such receiver, curator bonis or other
person may, on a poll, vote by proxy. Evidence to the satisfaction of the Directors of the
authority of the person claiming to exercise the right to vote shall be deposited at the office, or
at such other place as is specified in accordance with the articles for the deposit of
instruments of proxy, not less than 48 hours before the time appointed for holding the meeting
or adjourned meeting at which the right to vote is to be exercised and in default the right to
vote shall nct be exercisable.

No member shall vote at any general meeting or at any separate meeting of the holders of any
class of shares in the Company, either in person or by proxy, in respect of any share held by
him unless all moneys presently payable by him in respect of that share have been paid.

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

On a poll, votes may be given either personally or by proxy or (in the case of a corporate
member) by a duly authorised representative and a person entitled to more than one vote
need not use all his votes or cast all the votes he uses in the same way.

A member may appoint more than one proxy to attend on the same occasion provided sach
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appointment is specific to different shares held by that member.

The appointment of a proxy shall be executed by or on behalf of the appointor and shall be in
the following form (or in a form as near thereto as circumstances allow or in any other form
which is usual or which the Directors may approve)—

............. Public Limited Company [MWe, , of, being a member/members of the above-named
Company, hereby appoint, of, or failing him,, of , ;as my/our proxy to vote in my/our name([s]
and on my/our behalf at the annual/extraordinary general meeting of the Company to be held
ON.e e, 20[e] , and at any adjournment thereof.

Signedon................ 20[].”

Where it is desired to afford members an opportunity of instructing the proxy how he shall act
the appointment of a proxy shall be in the following form (or in a form as near thereto as
circumstances allow or in any other form which is usual or which the Directors may approve)-

R Public Limited Company I/ e, , of, being a member/members of the above-named
Company, hereby appoint, or failing him, of, as my/our proxy to vote in my/our name(s] and on
my/our behalf at the annual/extraordinary general meeting of the Company to be held
ON........eeeovvnn 020, and at any adjournment thereof. This form is to be used in respect of
the resolutions mentioned below as follows:

Resolution No 1 *for *against

Resolution No 2 *for *against.

*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting.

Signed this dayof........................... 20[e].”

The appointment of a proxy and any authority under which it is executed or a copy of such
authority certified notarially 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
within the United Kingdom as is specified in the natice convening the meeting or in 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 purpose of receiving electronic communications:—

(i) in the notice convening the mesting, or

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

(i) in 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 mesting at which the person named in the appocintment proposes to
vote; or

(c) in the case of a poll taken more than 48 hours after it is demanded, be deposited or
received as afcresaid after the poll has been demanded and not less than 24 hours
before the time appointed for the taking of the poll; or

(d) where the poll is not taken forthwith but is taken not more than 48 hours after it was
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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 deposited, delivered or received in a manner so permitted shall be invalid. In this
article and in article 11.11*address", in relation to electronic communications, includes
any number or address used for the purposes of such communications; or

(e) in calculating the period referred to in this article no account shall be taken of any part
of a day that is not a working day.

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority of the
person voting or demanding a poll unless notice of the determination was received by the
Company at the office or at such other place at which the instrument of proxy was duly
deposited or, where the appointment of the proxy was contained in an electronic
communication, at the address at which such appointment was duly received, before the
commencement of the mesting or adjourned mesting at which the vote is given or the poll
demanded or (in the case of a poll taken otherwise than on the same day as the meeting or
adjourned meeting) the time appointed for taking the poll.

NUMBER OF DIRECTORS

The minimum number of Directors shall be two.

ALTERNATE DIRECTORS

Any Director (other than an alternate director) may appoint any other Director, or any other
person approved by resolution of the Directors and willing to act, to be an alternate director
and may remove from office an alternate director so appointed by him.

An alternate director shall be entitled to receive notice of all meetings of Directors and of all
meetings of committees of Directors of which his appointor is member, to attend and vote at
any such meeting at which the Director appointing him is not personally present, and generally
to perform all the functions of his appointor as a director in his absence but shall not be
entitled to receive any remuneration from the Company for his services as an alternate
director. But it shall not be necessary to give notice of such a mesting to an alternate director
who is absent from the United Kingdom.

An alternate director shall cease to be an alternate director if his appointor ceases to be a
Director; but, if a Director retires by rotation or otherwise but is reappointed or deemed to have
been reappointed at the meeting at which he retires, any appointment of an alternate director
made by him which was in force immediately prior to his retirement shall continue after his
reappointment.

Any appcintment or removal of an alternate director shall be by notice to the Company signed
by the Director making or revoking the appointment or in any cther manner approved by the
Directors.

An alternate director shall be deemed for all purposes to be a Director and shall alone be
responsible for his own acts and defaults and he shall not be deemed to be the agent of the
Director appointing him.
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POWERS OF DIRECTORS

Subject to the provisions of the Act, the articles and to any directions given by special
resolution, the business of the Company shall be managed by the Directors who may exercise
all the powers of the Company. No alteration of the articles and no such direction shall
invalidate any prior act of the Directors which would have been valid if that alteration had not
been made or that direction had not been given. The powers given by this article shall not be
limited by any special power given to the Directors by the articles and a meeting of Directors at
which a quorum is present may exercise all powers exercisable by the Directors.

Without prejudice to the generality of article 14.1, the Directors may exercise all the powers of
the Company to borrow money, and to mortgage or charge its undertaking, property, and
uncalled capital, or any part thereof, and to issue debentures, debenture stock, and other
securities whether outright or as security for any debt, liability or obligation of the Company or
of any third party.

The Directors may, by power of attorney or otherwise, appoint any person to be the agent of
the Company for such purposes and on such conditions as they determine including authority
for the agent tc delegate all or any of his powers.

DELEGATION OF DIRECTORS' POWERS

The Directors may delegate any of their powers to any committee consisting of one or more
Directors and (if thought fit) one or more other persons. They may also delegate to any
managing director or any Director holding any other executive office such of their powers as
they consider desirable to be exercised by him. Any such delegation may be made subject to
any conditions the Directors may impose, and either collaterally with or to the exclusion of their
own powers and may be revoked or altered. Subject to any such conditions, the proceedings
of a committee with two or more members shall be governed by the articles regulating the
proceedings of Directors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

At the first annual general meeting all the Directors shall retire from office, and at every
subsequent annual general meeting one-third of the Directors who are subject to retirement by
rotation or, if their number is not three or a multiple of three, the number nearest to one-third
shall retire from office; but, if there is only one Director who is subject to retirement by rotation,
he shall retire.

Subject to the provisions of the Act, the Directors to retire by rotation 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.

If the Company, at the mesting at which a Director retires by rotation, does not fill the vacancy
the retiring Director shall, if willing to act, be deemed to have been reappointed unless at the
meeting it is resolved not to fill the vacancy or unless a resolution for the reappointment of the
Director is put to the meeting and lost.

No person other than a Director retiring by rotation shall be appointed or reappointed a
Director at any general mesting unless:-

(a) he is recommended by the Directors; or

(b) not less than fourteen nor more than thirty-five clear days before the date appointed
for the meeting, notice executed by a member qualified to vote at the meeting has
been given to the Company of the intention to propose that person for appointment
or reappointment stating the particulars which would, if he were so appointed or
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reappointed, be required to be included in the Company's register of Directors
together with notice executed by that person of his willingness to be appointed
or reappointed.

Not less than seven nor more than twenty-eight clear days before the date appointed for
holding a general meeting notice shall be given to all who are entitled to receive notice of the
meeting of any person (other than a Director retiring by rotation at the meeting) who is
recommended by the Directors for appointment or reappointment as a Director at the meeting
or in respect of whom notice has been duly given to the Company of the intention to propose
him at the meeting for appointment or reappointment as a Director. The nctice shall give the
particulars of that person which would, if he were so appointed or reappointed, be required to
be included in the Company's register of Directors.

Subject as aforesaid, the Company may by ordinary resoclution appoint a person who is willing
to act to be a Director either to fill a vacancy or as an additional director and may also
determine the rotation in which any additicnal Directors are to retire.

The Directors may appoint a person who is willing to act to be a Director, either to fill a
vacancy or as an additional Director.

A Director so appointed shall hold office only until the next following annual general mesting
and shall not be taken into account in determining the Directors who are to retire by rotation at
the meeting. If not reappointed at such annual general mesting, he shall vacate office at the
conclusion thereof.

Subject as aforesaid, a Director who retires at an annual general meeting may, if willing to act,
be reappointed. If he is not reappointed, he shall retain office until the meeting appoints
someone in his place, or if it does not do so, until the end of the meeting.

If the resolution or instrument by which a Director is appointed so provides, he shall be a
permanent Director and not subject to retirement by rotation; and articles 16.8 and 16.9 shall
not apply to any permanent Director.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a Director shall be vacated if:—

(a) he ceases to be a Director by virtue of any provision of the Act or he becomes
prohibited by law from being a Director; or

(b) he becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

(c) he is, or may be, suffering from mental disorder and either.—

(i) he is admitted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983 or, in Scotland, an application for
admission under the Mental Health (Scotland) Act 1960, or

(ii) an order is made by a court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental disorder for his detention
or for the appointment of a receiver, curator bonis or other person to exercise
powers with respect to his property or affairs; or

(d) he resigns his office by notice to the Company; or
(e) he shall for more than six consecutive months have been absent without permission

of the Directors from meetings of Directors held during that period and the Directors
resolve that his office be vacated.
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REMUNERATION OF DIRECTORS

The Directors shall be entitled to such remuneration as the Company may by ordinary
resolution determine and, unless the resolution provides otherwise, the remuneration shall be
deemed to accrue from day to day.

DIRECTORS’ EXPENSES

The Directors may be paid all travelling, hotel, and other expenses properly incurred by them
in connection with their attendance at meetings of Directors or committees of Directors or
general mestings 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.

DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the Directors may appoint one or more of their number to
the office of managing director or to any other executive office under the Company and may
enter into an agreement or arrangement with any Director for his employment by the Company
or for the provision by him of any services outside the scope of the ordinary duties of a
director. Any such appointment, agreement or arrangement may be made upon such terms as
the Directors determine and they may remunerate any such Director for his services as they
think fit.

Any appcintment of a Director to an executive office under article 20.1 shall terminate if he
ceases to be a Director but without prejudice to any claim to damages for breach of the
contract of service between the Director and the Company.

Subject to the provisions of the Act, and provided that he has disclosed to the Directors the
nature and extent of any material interest of his, a Director notwithstanding his office:—

(a) may be a party to, or otherwise interested in, any transaction or arrangement with the
Company or in which the Company is otherwise interested;

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

(c) shall not, by reason of his office, be accountable to the Company for any benefit which
he derives from any such office or employment or from any such transaction or
arrangement or from any interest in any such body corporate and no such transaction
or arrangement shall be liable to be avoided on the ground of any such interest or
benefit.

For the purposes of article 20.3—

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

(b) an interest of which a Director has no knowledge and of which it is unreasonable to
expect him to have knowledge shall not be treated as an interest of his.
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DIRECTORS’ GRATUITIES AND PENSIONS

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

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the Directors may regulate their proceedings as they
think fit. A Director may, and the secretary at the request of a Director shall, call a meeting of
the Directors.

It shall not be necessary to give notice of a meeting of the Directors to a Director who is
absent from the United Kingdom. Questions arising at a meeting shall be decided by a majority
of votes. In the case of an equality of votes, the chairman or other director chairing the
meeting has a 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 his appointor in addition to his own
vote.

The quorum for the transaction of the business of the Directors may be fixed by the Directors
and unless so fixed at any other number shall be two. A person who holds office only as an
alternate director shall, if his appointor is not present, be counted in the quorum.

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

The Directors may appoint one of their number to be the chairman of the Board of Directors
and may at any time remove him from that office. Unless he is unwilling to do so, the Director
so appointed shall preside at every meeting of Directors at which he is present. But if there is
no Director holding that office, or if the Director holding it is unwilling to preside or is not
present within five minutes after the time appointed for the mesting, the Directors present may
appoint one of their number to be chairman of the meeting.

All acts done by a meeting of Directors, or of a committee of Directors, or by a person acting
as a Director shall, notwithstanding that it be afterwards discovered that there was a defect in
the appointment of any Director or that any of them were disqualified from holding office, or
had vacated office, or were not entitled tc 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.

A resolution in writing signed by all the Directors entitled to receive notice of a mesting of
Directors or of a committee of Directors shall be as valid and effectual as if it had been passed
at a meeting of Directors 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 sighed by one or more
Directors, but a resolution signed by an alternate director need not also be signed by his
appointor and, if it is sighed by a Director who has appointed an alternate director, it need not
be signed by the alternate director in that capacity.

Without prejudice to the first sentence of article 22.2, a meeting of the Directors or of a
committee of the Directors may consist of a meeting between Directors who are not all in one
place, but of whom each is able to speak to each of the others simultaneously in any manner
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whatsoever,

A Director taking part in a meeting as described in article 22.8 shall be deemed to be present
in person at the meeting and shall be entitled to vote or be counted in a quorum accordingly.
Such a meeting shall be deemed to take place where the largest group of those participating in
the meeting is assembled, or, if there is no such group, where the chairman of the meeting
then is.

A Director may vote as a Director on any resolution concerning any contract or arrangement in
which he is interested or upon any matter arising are result of thereof that has been declared
in accordance with secticn 177 of the Act, and if he shall so vote his vote shall be counted and
he shall be reckoned in estimating a quorum when any such contract or arrangement is under
consideration.

Subject to the provisions of the Act and for the purposes of section 175 of the Act, the Board
of Directors may authorise in such manner and on such terms as they think fit any matter
proposed to them in which a Director and/or any connected persons of a Director has or can
have, a direct or indirect interest which conflicts, or possibly may conflict, with the interests of
the Company. W here such authorisation has been given, the duty of the Director in question to
avoid a conflict of interest shall not be infringed in relation to that matter.

Any such authorisation as described in article 22.11 will be effective only if:-

(i) any requirement as to quorum at the meeting at which the matter is
considered is met without counting the Director in question or any cther
interested Director; and

(ii) the matter was authorised without their voting or would have been authcrised
if their votes had not been counted.

(b) The Board of Directors may (whether at the time of the giving of the authorisation or
subsequently) make any such authorisation subject to any limits or conditions it
expressly imposes but such authorisation is otherwise given to the fullest extent

permitted.
(c) The Board of Directors may vary or terminate any such authorisation at any time.
(d) For the purposes of this article, a conflict of interest includes a conflict of interest and

duty and a conflict of duties, and interest includes both direct and indirect interests.

(e) Where a Director has or can have, a direct or indirect interest which conflicts, or
possibly may conflict, with the interests of the Company and that conflict or possible
conflict of interest has been authorised by the Company or by the Directors in
accordance with this article, subject to the terms on which any authorisation has been
given;

(i) the Director in question may absent himself from meetings of the Board of
Directors at which any matter relating to the conflict of interest or possible
conflict of interest will or may be discussed, or from the discussion of any such
matter at a meeting or otherwise;

(i) the Director in question may make arrangements not to receive or read
documents and information relating to any matter which gives rise to the
conflict of interest or possible conflict of interest sent or supplied by the
Company; and/or

(il the Director in question may act in any way authorised by any guidance for
dealing with conflicts of interest issued by the Directors from time to time,

for so long as he reasonably believes such conflict of interest (or possible conflict of
interest) subsists and by so doing, the Director in question shall not be in breach of the
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general duties he owes to the Company by virtue of sections 171 to 177 of the 2006
Act.

Where the Directors authorise a conflict; the Director will be obliged to conduct himself
in accordance with any terms imposed by the Directors in relation to the conflict.

The duty of a Director in to avoid a conflict of interest shall not be infringed in relation
to the following matters which may otherwise be considered to potentially give rise to a
conflict of interest:

(i) any directorship held by the Director within the Company's group of
companies or any Company associated with the Company;

(i) any directorship or interest held by the Director in an entity which acts as
investment manager, treasury manager, promoter, or administrator to the
Company or undertakes any other activity related to the investment
management or administration of the Company; and /or

(iii) any shareholdings or interests in shares held by the Director in any entity
referred to in articles 22.11(h)(i) and 22.11(h)(ii) above;

(iv) any membership of a limited liability partnership or partnership in a general or
limited partnership held by the Director of any entity referred to in articles
22 11(h)(i) and 22.11(h)(ii) above.

Where the Directors authorise a conflict; the Director will be obliged to conduct himself
in accordance with any terms imposed by the Directors in relation to the conflict.

In authorising a conflict the Directors may decide (whether at the time of giving the
authority or subsequently) that if a Director has obtained any information through his
involvement in the conflict otherwise than as a Director of the Company and in respect
of which he owes a duty of confidentiality to another person the Director is under no
obligaticon to:

(i) disclose such information to the Directors or to any Director or other officer or
employee of the Company; and/or

(ii) use or apply any such information in performing his duties as a Director;
where to do so would amount to a breach of that confidence.

A Director is not required, by reason of being a Director (or because of the fiduciary
relationship established by reason of being a Director), to account to the Company for
any remuneration, profit or other benefit which he derives from or in connection with a
relationship involving a conflict which has been authorised by the Directors or by the
Company in general meeting (subject in each case to any terms, limits or conditions
attaching to that authorisation) and no contract shall be liable to be avoided on such
grounds.

The Company may by ordinary resolution suspend or relax to any extent, either generally or in
respect of any particular matter, any provision of the articles prohibiting a Director from voting
at a mesting of Directors or of a committee of Directors.

If a question arises at a meeting of Directors or of a committee of Directors as to the right of a
Director to vote, the question may, before the conclusion of the meeting, be referred to the
chairman of the meeting and his ruling in relation to any Director other than himself shall be
final and conclusive.



23

24

241

25

251

252

253

254

26

26.1

26.2

SECRETARY

Subject to the provisions of the Act, the secretary shall be appointed by the Directors for such

term, at such remuneration and upon such conditions as they may think fit; and any secretary

s0 appointed may be removed by them,

MINUTES

The Directors shall cause minutes to be made in bocks kept for the purpose.—

(a) of all appointments of officers made by the Directors;

(b) of all proceedings at meetings of the Company, of the holders of any class of shares
in the Company, and of the Directors, and of committees of Directors, including the

names of the Directors present at each such mesting; and

(c) may be signed and filed by the Secretary and/or the Chairman of the meeting.

THE SEAL
Any common seal may only be used by the authority of the directors.

The directors may decide by what means and in what form any common seal or securities
seal is to be used.

Unless otherwise decided by the directors, if the Company has a common seal and it is affixed
to a document, the document must also be signed by two authorised signatories or otherwise
by at least one authorised person in the presence of a witness who attests the signature.

For the purposes of this article, an authorised person is —

(a) any director of the Company;
(b) the company secretary (if any); or
(c) any person authorised by the directors for the purpose of signing documents

to which the common seal is applied.

DIVIDENDS

Subject to the provisions of the Act, the Company may by ordinary resolution declare
dividends in accordance with the respective rights of the members, but no dividend shall
exceed the amount recommended by the Directors.

Subject to the provisions of the Act, the Directors may pay interim dividends if it appears to
them that they are justified by the profits of the Company available for distribution. If the share
capital is divided into different classes, the Directors may pay interim dividends on shares
which confer deferred or non-preferred rights with regard to dividend as well as on shares
which confer preferential rights with regard to dividend but no interim dividend shall be paid on
shares carrying deferred or non-preferred rights if, at the time of payment, any preferential
dividend is in arrear. The Directors may also pay at intervals settled by them any dividend
payable at a fixed rate if it appears to them that the profits available for distribution justify the
payment. Provided the Directors act in good faith they shall not incur any liability to the holders
of shares conferring preferred rights for any loss they may suffer by the lawful payment of an
interim dividend on any shares having deferred or non-preferred rights.
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Except as otherwise provided by the rights attached to shares, all dividends shall be declared
and paid according to the amounts paid up on the shares on which the dividend is paid. All
dividends shall be apporticned and paid proportichately to the amounts paid up on the shares
during any portion or portions of the period in respect of which the dividend is paid; but, if any
share is issued on terms providing that it shall rank for dividend as from a particular date, that
share shall rank for dividend accordingly.

A general meeting declaring a dividend may, upon the recommendation of the Directors, direct
that it shall be satisfied wholly or partly by the distribution of assets and, where any difficulty
arises in regard to the distribution, the Directors may settle the same and in particular may
issue fractional certificates and fix the value for distribution of any assets and may determine
that cash shall be paid to any member upon the focting of the value so fixed in order to adjust
the rights of members and may vest any asssts in trustees.

Any dividend or other moneys payable in respect of a share may be paid by cheque sent by
post to the registered address of the person entitled or, if two or more persons are the holders
of the share or are jointly entitled to it by reason of the death or bankruptcy of the holder, to
the registered address of that one of those persons who is first named in the register of
members or to such person and to such address as the person or persons entitled may in
writing direct. Every cheque shall be made payable to the order of the person or persons
entitled or to such other person as the person or persons entitled may in writing direct and
payment of the cheque shall be a good discharge to the Company. Any joint holder or other
person jointly entitled to a share as aforesaid may give receipts for any dividend or cther
moneys payable in respect of the share.

No dividend or other moneys payable in respect of a share shall bear interest against the
Company unless otherwise provided by the rights attached to the share.

Any dividend which has remained unclaimed for twelve years from the date when it became
due for payment shall, if the Directors so resolve, be forfeited and cease to remain owing by
the Company.

ACCOUNTS

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

CAPITALISATION OF PROFITS
The Directors may with the authority of an ordinary resolution of the Company.—

(a) subject as hereinafter provided, resclve to capitalise any undivided profits of the
Company not required for paying any preferential dividend (whether or not they are
available for distribution) or any sum standing to the credit of the Company's share
premium account or capital redemption reserve;

(b) appropriate the sum resolved to be capitalised to the members who would have been
entitled to it if it were distributed by way of dividend and in the same proportions and
apply such sum on their behalf either in or towards paying up the amounts, if any, for
the time being unpaid on any shares held by them respectively, or in paying up in full
unissued shares or debentures of the Company of a nominal amount equal to that
sum, and allot the shares or debentures credited as fully paid to those members, or as
they may direct, in those proportions, or partly in one way and partly in the other: but
the share premium account the capital redemption reserve, and any profits which are
not available for distribution may, for the purposes of this article, only be applied in
paying up unissued shares to be allotted to members credited as fully paid,;
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(c)

(d)

make such provision by the issue of fractional certificates or by payment in cash or
otherwise as they determine in the case of shares cr debentures becoming
distributable under this article in fractions; and

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

NOTICES
SERVICE OF NOTICES, DOCUMENTS AND INFORMATION

Any notice, document or information (including a share certificate in respect of articles 29.1(a)
and 29.1(b) only) may be given or delivered by the Company to any member entitled to
receive the same by the Company either:

(A)

(B)

(€)

(D)

BY DELIVERING IT BY HAND TO THE ADDRESS RECORDED FOR THE
MEMBER ON THE REGISTER OF MEMBERS;

BY SENDING IT BY POST OR OTHER DELIVERY SERVICE IN A PREPAID
ENVELOPE TO THE ADDRESS RECORDED FOR THE MEMBER ON THE
REGISTER OR (IF HE HAS NO REGISTERED ADDRESS WITHIN THE UNITED
KINGDOM) TO THE ADDRESS, IF ANY, WITHIN THE UNITED KINGDOM
SUPPLIED BY HIM TO THE COMPANY AS HIS ADDRESS FOR THE SERVICE OF
NOTICES, DOCUMENTS OR INFORMATION, OR BY DELIVERING IT TO SUCH
ADDRESS ADDRESSED TO THAT MEMBER;

SUBJECT TO THE MEMBER CONSENTING OR DEEMING TO CONSENT TO THE
GIVING OR DELIVERY OF THAT NOTICE, DOCUMENT OR INFORMATION USING
ELECTRONIC COMMUNICATIONS, BY GIVING IT USING ELECTRONIC
COMMUNICATIONS TO AN ADDRESS FOR THE TIME BEING NOTIFIED TO THE
COMPANY BY THAT MEMBER FOR GENERAL OR SPECIFIC PURPOSES; OR

SUBJECT TO THE PROVISIONS OF THE ACT, BY MAKING ANY NOTICE,
DOCUMENT OR INFORMATION AVAILABLE ON A WEBSITE PROVIDED THAT
THE REQUIREMENTS IN ARTICLE 29.2 ARE SATISFIED.

THE REQUIREMENTS REFERRED TO IN ARTICLE 29.1(D) ARE:

(A)

(B)

(€)

THE MEMBER HAS AGREED (GENERALLY OR SPECIFICALLY) THAT THE
NOTICE, DOCUMENT OR INFORMATICON MAY BE SENT OR SUPPLIED TO HIM
BY BEING MADE AVAILABLE ON A WEBSITE (AND HAS NOT REVOKED THAT
AGREEMENT), OR THE MEMBER HAS BEEN ASKED BY THE COMPANY TO
AGREE THAT THE COMPANY MAY SEND OR SUPPLY NOTICES, DOCUMENTS
AND INFORMATION GENERALLY, OR THE NOTICE, DOCUMENT OR
INFORMATION IN QUESTION, TO HIM BY MAKING IT AVAILABLE ON A
WEBSITE AND THE COMPANY HAS NOT RECEIVED A RESPONSE WITHIN THE
PERIOD OF 28 DAYS BEGINNING ON THE DATE ON WHICH THE COMPANY'S
REQUEST WAS SENT AND THE MEMBER IS THEREFORE TAKEN TO HAVE SO
AGREED (AND HAS NOT REVOKED THAT AGREEMENT);

THE MEMBER IS SENT NOTIFICATION OF THE PRESENCE OF THE NOTICE,
DOCUMENT OR INFORMATION ON A WEBSITE, THE ADDRESS OF THAT
WEBSITE, THE PLACE ON THAT WEBSITE WHERE IT MAY BE ACCESSED, AND
HOW IT MAY BE ACCESSED ('NOTIFICATION OF AVAILABILITY');

IN THE CASE OF A NOTICE OF MEETING, THE NOTIFICATION OF
AVAILABILITY STATES THAT IT CONCERNS A NOTICE OF A COMPANY
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29.6

29.7

MEETING, SPECIFIES THE PLACE, TIME AND DATE OF THE MEETING, AND
STATES WHETHER IT WILL BE AN ANNUAL GENERAL MEETING; AND

(D) THE NOTICE, DOCUMENT OR INFORMATION CONTINUES TO BE PUBLISHED
ON THAT WEBSITE, IN THE CASE OF A NOTICE OF THE MEETING,
THROUGHOUT THE PERIOD BEGINNING WITH A DATE OF THE NOTIFICATION
OF AVAILABILITY AND ENDING WITH THE CONCLUSION OF THE MEETING
AND IN ALL THE CASES THROUGHOUT THE PERIOD SPECIFIED BY ANY
APPLICABLE CONCLUSION OF THE ACT, OR, IF NO SUCH PERIOD IS
SPECIFIED, THROUGHOUT THE PERIOD OF 28 DAYS BEGINNING WITH THE
DATE ON WHICH THE NOTIFICATION OF AVAILABILITY IS SENT TO THE
MEMBER, SAVE THAT IF THE NOTICE, DOCUMENT OR INFORMATION IS MADE
AVAILABLE FOR PART ONLY OF THAT PERIOD THEN FAILURE TO MAKE IT
AVAILABLE THROUGHOUT THAT PERIOD SHALL BE DISREGARDED WHERE
SUCH FAILURE IS WHOLLY ATTRIBUTABLE TO CIRCUMSTANCES WHICH IT
WOULD NOT BE REASONABLE TO HAVE EXPECTED THE COMPANY TO
PREVENT OR AVOID.

JOINT HOLDERS

In respect of joint holdings all notices, documents and information shall be given to the joint
holder whose name stands first in the register of members in respect of such joint holding, and
notice so given shall be sufficient notice to all the joint holders. For that purpose, a joint holder
having no registered address in the United Kingdom for the service of notices shall be
disregarded except to the extent that the Company intends to give a nctice, document or
information using electronic communications or by being made available on a website and the
joint holder has consented (binding upon all joint holders) to the giving or delivery of that
notice, document or information by electronic communications, or by being made on a website
and he has notified the Company of an address for that purpose.

MEMBERS RESIDENT ABROAD

A member who (having no registered address within the United Kingdom) has not supplied to
the Company an address within the United Kingdom for the service of notices shall not be
entitled to receive any notice, document or information from the Company except to the extent
that the Company intends to give a notice, document or information using electronic
communications and the member has consented to the giving or delivery of that notice,
document or information by electronic communications (or by being made available on a
website) and he has notified the Company of an address for that purpose.

PRESENCE AT MEETING EVIDENCE IN ITSELF OF RECEIPT OF NOTICE DOCUMENT
OR INFORMATION

A member present either in person or by proxy, or in the case of a corporate member by a
duly authorised representative, at any meeting of the Company or of the holders of any class
of shares shall be deemed to have received notice of the mesting and, where requisite, of the
purposes for which it was called.

NOTICE, DOCUMENT OR INFORMATION GIVEN BY ADVERTISEMENT IN CERTAIN
CIRCUMSTANCES

Any notice, document or information 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 inserted once in at least one national newspaper published in the United
Kingdom:.

WHEN NOTICE, DOCUMENT OR INFORMATION DEEMED SERVED
(A) IF A NOTICE, DOCUMENT, INFORMATION OR NOTIFICATION OF AVAILABILITY

IS DELIVERED BY HAND, IT IS TREATED AS BEING DELIVERED AT THE TIME
IT IS HANDED TO OR LEFT FOR THE MEMBER.



29.8

(B)

(€)

(D)

(E)

(F)

WHERE A NOTICE, DOCUMENT, INFORMATION OR NOTIFICATION OF
AVAILABILITY IS GIVEN OR SENT BY POST IT SHALL BE DEEMED TO HAVE
BEEN GIVEN OR DELIVERED ON THE DAY FOLLOWING THE DAY ON WHICH IT
WAS POSTED UNLESS IT WAS SENT BY A DELIVERY METHOD OTHER THAN
FIRST CLASS POST IN WHICH CASE IT SHALL BE DEEMED TO HAVE BEEN
GIVEN ON THE SECOND DAY AFTER IT WAS POSTED. IN PROVING SUCH
SERVICE IT SHALL BE SUFFICIENT TO PROVE THAT THE LETTER
CONTAINING THE NOTICE, DOCUMENT OR INFORMATION WAS PROPERLY
ADDRESSED, PREPAID AND POSTED.

A NOTICE, DOCUMENT, INFORMATION OR NOTIFICATION OF AVAILABIILTY
GIVEN BY ADVERTISEMENT SHALL BE DEEMED TO HAVE BEEN GIVEN OR
SERVED ON THE DAY ON WHICH THE ADVERTISEMENT APPEARS.

WHERE A NOTICE OR OTHER DOCUMENT IS GIVEN OR SENT USING
ELECTRONIC COMMUNICATIONS IT SHALL BE DEEMED TO HAVE BEEN
GIVEN OR DELIVERED:

n AT THE EXPIRATION OF 24 HOURS AFTER IT WAS SENT. IN PROVING
SUCH SERVICE IT SHALL BE SUFFICIENT TO PROVE THAT THE
NOTICE, DOCUMENT OR INFORMATION WAS SENT IN ACCORDANCE
WITH THE ICSA GUIDANCE;

({1}] WHERE THAT NOTICE, DOCUMENT, INFORMATION OR NOTIFICATION
OF AVAILABILITY IS IN ELECTRONIC FORMAT (SUCH AS CD-ROM OR
AUDIOTAPE) AND SENT BY POST, ON THE DAY FOLLOWING THE DAY
ON WHICH IT WAS POSTED UNLESS IT WAS SENT BY A DELIVERY
METHOD OTHER THAN FIRST CLASS POST IN WHICH CASE IT SHALL
BE DEEMED TO HAVE BEEN GIVEN ON THE SECOND DAY AFTER IT
WAS POSTED. IN PROVING SUCH SERVICE IT SHALL BE SUFFICIENT
TO PROVE THAT THE LETTER CONTAINING THE NOTICE, DOCUMENT
OR INFORMATION WAS PROPERLY ADDRESSED, PREPAID AND
POSTED; OR

(1) WHERE THAT NOTICE, DOCUMENT OR INFORMATION IS MADE
AVAILABLE ON A WEBSITE, IT SHALL BE DEEMED TO HAVE BEEN
RECEIVED ON THE DATE ON WHICH NOTIFICATION OF AVAILABILITY
ON THE WEBSITE IS DEEMED TO HAVE BEEN RECEIVED IN
ACCORDANCE WITH THESE ARTICLES, OR IF LATER, THE DATE ON
WHICH IT IS FIRST MADE AVAILABLE ON THE WEBSITE.

WHERE A NOTICE, DOCUMENT OR INFORMATION TO BE GIVEN OR SENT
USING ELECTRONIC COMMUNICATIONS HAS FAILED TO BE TRANSMITTED
AFTER TWO ATTEMPTS MADE IN ACCORDANCE WITH THE ICSA GUIDANCE
THEN, THAT NOTICE, DOCUMENT OR INFORMATION SHALL NEVERTHELESS
BE DEEMED TO HAVE BEEN SENT FOR THE PURPOSES OF ARTICLE 29.7(D)
AND WITHOUT PREJUDICE TC ARTICLE 29.8, THAT FAILURE SHALL NOT
INVALIDATE ANY MEETING OR OTHER PROCEEDING TO WHICH THE NOTICE
OR DOCUMENT RELATES. AS SOON AS PRACTICABLE AND IN ANY EVENT
WITHIN 48 HOURS OF THE ORIGINAL ATTEMPT A DUPLICATE OF THE
RELEVANT NOTICE, DOCUMENT OR INFORMATION SHALL BE SENT
THROUGH THE POST TO THE MEMBER TO HIS LAST KNOWN ADDRESS FOR
THE SERVICE OF NOTICES.

EVERY PERSON WHO BECOMES ENTITLED TO A SHARE SHALL BE BOUND
BY ANY NOTICE IN RESPECT OF THAT SHARE WHICH, BEFORE THEIR NAME
IS ENTERED IN THE REGISTER OF MEMBERS, HAS BEEN DULY GIVEN TO A
PERSON FROM WHOM THEY DERIVE THEIR TITLE.

MANNER OF GIVING NOTICE OF GENERAL MEETINGS
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Notice of every general mesting shall, subject to the provisions of these articles, be given in
any manner authcrised in these articles to:

(A) EVERY MEMBER ENTITLED TO NOTICE UNDER ARTICLES 29.1, 29.2 AND 29.3;

(B) ALL PERSONS ENTITLED TO A SHARE IN CONSEQUENCE OF DEATH OR
BANKRUPTCY OF A MEMBER;

(C) THE AUDITORS FOR THE TIME BEING OF THE COMPANY AND, IF REQUIRED
BY THE ACT, THE FORMER AUDITORS OF THE COMPANY; AND

(D) THE DIRECTORS AND ALTERNATE DIRECTORS OF THE COMPANY.
No other person shall be entitled to receive notices of general mestings.
OMISSION OR NON-RECEIPT OF NOTICE, DOCUMENT OR INFORMATION

The accidental failure to send any notice, document or information to or the non-receipt of any
notice or other document by any person entitled to any notice of, or other document or
information relating to, any meeting or other proceeding shall not invalidate the relevant
meeting or other proceeding.

SERVICE OF NOTICE, DOCUMENT OR INFORMATION ON PERSON ENTITLED BY
TRANSMISSION

A person entitled to a share in consequence of the death or bankruptcy of a member upon
supplying to the Company such evidence as the Directors may reascnably require to show his
title to the share, and upon supplying also an address within the United Kingdom for the
service of notices (or, in relation to any notice, document or information which that person
consents to receive and the Company intends to give or send using electronic
communications, an address for that purpose), shall be entitled to have served upon or
delivered to him at such address any notice, document or information to which the member
(but for his death or bankruptcy) would have been entitled, and that service or delivery shall
for all purposes be deemed a sufficient service or delivery of that notice, document or
information on all persons interested {whether jointly with or as claiming through or under him)
in the share. Except as already provided, any notice, document or information delivered or
sent by post to, left at or given using electronic communications (including website
communication) to the address of any member in pursuance of these articles shall, even if the
member is then dead or bankrupt, and whether or not the Company has notice of his death or
bankruptcy, be deemed to have been duly served or delivered in respect of any share
registered in the name of such member as sole or first-named joint holder.

NOTICE WHEN POST NOT AVAILABLE

If at any time by reason of the suspension or curtailment of postal services within the United
Kingdom the Company desires to but is unable effectively to convene a general mesting by
notices sent through the post then, despite the availability of any other method of giving or
delivering notices under these articles, a general meeting may be convened by a notice
advertised on the same date in at least one national newspaper published in the United
Kingdom and such notice shall be deemed to have been duly served on all members entitled
to it on whom the Company would otherwise have served the relevant notice by post at noon
on the day on which the advertisement appears. In any such case the Company shall send
confirmatory copies of the notice by post to all members on whom it would ctherwise have
served the original notice by post if at least seven days prior to the meeting the posting of
notices to addresses throughout the United Kingdom again becomes practicable.

POWER TO STOP SENDING NOTICES, DOCUMENT OR INFORMATION TO UNTRACED
SHAREHOLDERS

If on two consecutive occasions notices, documents or information have been sent in either or
a combination of the following circumstances:



30

31

311

(A) THROUGH THE POST TO ANY MEMBER AT HIS REGISTERED ADDRESS OR
HIS ADDRESS FOR THE SERVICE OF NOTICES BUT HAVE BEEN RETURNED
UNDELIVERED; OR

(B) USING ELECTRONIC COMMUNICATIONS TO ANY MEMBER AT HIS ADDRESS
NOTIFIED TO THE COMPANY FOR THAT PURPOSE BUT HAVE FAILED TO BE
TRANSMITTED AND ANY DUPLICATE NOTICES SENT THROUGH THE POST
PURSUANT TO ARTICLE 29.6(E) HAVE BEEN RETURNED UNDELIVERED,

such member shall not after that be entitled tc receive notices, documents or information from
the Company until he shall have communicated with the Company and supplied in writing to
the office a new registered address or address within the United Kingdom for the service of
notices or, in so far as the Company intends to send any nctice or other document using
electronic and/or website communication and the member has consented to the giving or
delivery of that notice, document or information by electronic communications, an address for
that purpose or, to the extent that paragraph (b) applies, a new address for that purpose.

WINDING UP

If the Company is wound up, the liquidator may, with the sanction of a special resolution of the
Company 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 may, for that purpose, value any assets
and determine how the division shall be carried out as between the members in proportion to
the total amount of monies paid by the members for the Ordinary Shares allotted to them by
the Company. Any monies will be allocated to the members pro rata to the number of Ordinary
Shares allotted to them by the Company. The liquidator may, with the like sanction, vest the
whole or any part of the assets in trustees upon such trusts for the benefit of the members as
he with the like sanction determines, but no member shall be compelled to accept any assets
upon which there is a liability.

INDEMNITY AND INSURANCE

IN THIS ARTICLE:

(A) COMPANIES ARE “ASSOCIATED” IF ONE IS A SUBSIDIARY OF THE OTHER
OR BOTH ARE SUBSIDIARIES OF THE SAME BODY CORPORATE;

(B) A “RELEVANT OFFICER” MEANS ANY DIRECTOR OR OTHER OFFICER OR
FORMER DIRECTOR OR OTHER OFFICER OF THE COMPANY OR AN
ASSOCIATED COMPANY, BUT EXCLUDING IN EACH CASE ANY PERSON
ENGAGED BY THE COMPANY (OR ASSOCIATED COMPANY) AS AUDITOR
(WHETHER OR NOT HE IS ALSO A DIRECTOR OR OTHER OFFICER), TO THE
EXTENT HE ACTS IN HIS CAPACITY AS AUDITOR; AND

(C) “RELEVANT LOSS” MEANS ANY LOSS OR LIABILITY WHICH HAS BEEN OR
MAY BE INCURRED BY A RELEVANT OFFICER IN CONNECTION WITH THAT
RELEVANT OFFICER'S DUTIES OR POWERS IN RELATION TO THE COMPANY
OR AN ASSOCIATED COMPANY.
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SUBJECT TO ARTICLE 31.4, BUT WITHOUT PREJUDICE TC ANY INDEMNITY TO WHICH
A RELEVANT OFFICER IS OTHERWISE ENTITLED:

(A)

(B)

EACH RELEVANT OFFICER SHALL BE INDEMNIFIED OUT OF THE COMPANY'S
ASSETS AGAINST ALL RELEVANT LOSS INCLUDING ANY LIABILITY
INCURRED BY HIM IN DEFENDING ANY CIVIL OR CRIMINAL PROCEEDINGS, IN
WHICH JUDGMENT IS GIVEN IN HIS FAVOUR OR IN WHICH HE IS ACQUITTED
OR THE PROCEEDINGS ARE OTHERWISE DISPOSED OF WITHOUT ANY
FINDING OR ADMISSION OF ANY MATERIAL BREACH OF DUTY ON HIS PART
OR IN CONNECTION WITH ANY APPLICATION IN WHICH THE COURT GRANTS
HIM, IN HIS CAPACITY AS A RELEVANT OFFICER, RELIEF FROM LIABILITY
FOR NEGLIGENCE, DEFAULT, BREACH OF DUTY OR BREACH OF TRUST IN
RELATION TO THE COMPANY'S (OR ANY ASSOCIATED COMPANY'S)
AFFAIRS; AND

THE COMPANY MAY PROVIDE ANY RELEVANT OFFICER WITH FUNDS TO
MEET EXPENDITURE INCURRED OR TO BE INCURRED BY HIM IN
CONNECTION WITH ANY PROCEEDINGS OR APPLICATION REFERRED TO IN
ARTICLE 31.2(A) AND OTHERWISE MAY TAKE ANY ACTION TO ENABLE ANY
SUCH RELEVANT OFFICER TO AVOID INCURRING SUCH EXPENDITURE.

THIS ARTICLE DOES NOT AUTHORISE ANY INDEMNITY WHICH WOULD BE
PROHIBITED OR RENDERED VOID BY ANY PROVISION OF THE ACT OR BY ANY
OTHER PROVISION OF LAW,

THE DIRECTORS MAY DECIDE TO PURCHASE AND MAINTAIN INSURANCE, AT THE
EXPENSE OF THE COMPANY, FOR THE BENEFIT OF ANY RELEVANT OFFICER IN
RESPECT OF ANY RELEVANT LOSS.



