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PART 1

INTERPRETATION AND LIMITATION OF LIABILITY

1 Defined terms

in these Articles. unless the context requires otherwise:
alternate or alternate director hi- 1h: meaning given to that term in Articie 32.1:

appointor has the rourty 29 20 Ly iat term in Article 32.1:

Articles means the Company™s articles of association for the time being in [orce:
benkruptey includes indisvidual insolyency proceedings in a jurisdiction other than England
Va0 N b e Toe s ok e 2 effect similar 1o that of bankruptey:

I mans the Compoandes Aot 20042

L givis Loaat eni

i ardcle 7001

Dhaiabe mranis
call notice has the meanir: 2iven to that term in Article 70.1:

certificate means a paper cortlficote cother than a share warrant) evidencing a person’s title to

Creniied shares or cUnor Sevarilios.
chairman hes the mezoning ven o et term in Article 15
chairman of the meeting Lus e meaning given to that term in Article 42.3;

Clear Days means tin relation to the period of a notice) that period excluding the day when
the notice is given or deerred o be given and the day for which it is given or on which it is 1o

take eftect,

Companies Acts means the Companies Acts {as defined in section 2 of CA 2006). in so far as

Lty appay 1w the Cotpany.

Compuny’s lien has the meaning given in Article 68.1:

ConBier fas he meaning 2hven w hat term in Article 18.2;

conflicted director means u director whio has. or could have, a Conflict in a situation involsing

authorise such Contlict and who is not to be counted as participating in the quorum for the

meeling (or pait 0l nie reeaing) awnien such resolution is to be voted upon;

GIrEUWBE ACans 4 aitevaer o uie Lompuny. and inciudes any person occupying the position of

wireedl. L‘;} Wialehver nalie ca.led:

1578215.01-LONSROLA



distribuiion recipient has tne meaning given to that term in Article 91.2:

Cocumend ol des. 2oles ooaerwise specitied. any document sent or supplied in electronic

form:
Lioo T CoLzang oohed 1o Thutienm inosection 1168 o0 A 2006:
Loopnlo b rraiio e oo e tat the nominal value and ans am 1o be pzid w

u1 share have been paid to the Company:
ootharterm in section 1168 of C 2006;

Ceoloodu s s e e eon whose name ds entered nthio rogisier of membess
Sola e ol s oo oo e sase o) a shere in respect of which a share warrant has
Feen issued and nol canvoi.eu o the person in possession of that warrant:
fastrument oens & Jocunian i haed copy form;
o snomy. oo oo oo oo eloenito et em in Article 59.2;

2 ove aedsield inany manner permitied by these Articles

Conre (out ot ali) those entitled to be present attend and

CLOLCIPEIC Oy ITedins L. wonoroie i or facilities. and such persons shali be deemed Lo be
COBULIL bl GECEC s T cee it poses Gasad 2006 and these Articles ) und shall nol be taken
as requiring more than vne nerson o oo present if any quorum requirement can be satistied by

VAL pRrson:
e mDer 045 10 ledasly by oh il section 112 of CA 2006;

non-conflicted Girecror imeuns w1y irector who is not a conflicted director:
ordinary resolution nus ine meaning given in section 282 of CA 2006:

peid means paid or cregice an paiw

participate, in relation to s direciors” meeting, has the meaning given in Article 13:

partly paid in relation to a share means that part of that share’s nominal value or any premium

e T a s Bssuee s fey oot paid to the Company;

ccody neiice has o meening given o thaterm in Article 31,

itizs seal bas he mewitz glon noArticle 64.2.1;

shares means shares Company

special resolution has the meuning given to that term in section 283 ot CA 2006:

1578215.01-LONSRuULA - hSW
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15.01-!

subsidiary has the meaning given 1 ihat term in section 1139 of CA 2006:

Tesnsmittee neuns L 3erson cotitied W a share by reason of the death or bankruptey of a holder

sortherwise ox vperwion oo

- ad Northern Ireiand; and

U SIS SR o wilon of words. symbels or clher information in a
il Las oo o oombination of methods. whether sent or supplied in electronic

LTI OF QIR e,

b2 Sovooas oiomease specilons v ided inthese Articles. unless the context otherwise
Cael© MU Eas Al v Ll il i o particular meanings in CA Zuuo as in force on e
e vt tadaw choawidd Dooutie chienz on the Company shall have tne same meanings in

PRI N S PR

cadings e s Casew e comvenience only and shall not atiect 1ae construction
[ R B N INRE
1.4 sttty oarondes odherwise. o oreference toa slatute. slatulory  provision or

coerdinoie cegishelon Ts L storenee to L as it is in force from time e time and shali include
Cootwoott e o0 o wee wzisaton from time (o Ume made under it ang any
S cemer oo o vewune such orders. regulations or subordinate legislation vor

LoUme oot i toroe,

1.3 Sy pirase rnovuteed 06 Ll lenins Cecwding”l Tinclude”. vin particular”™ or any similar

oo s oo aes oo d shall not limit the sense e die words preeeasag

R TICRENISI R

[ TN S SR

1.6 Noopeguiations sel out i ooy slailz or inany statutory instrument or other subordinate

fegislution concerning comparies. itoeluding tie model anicles for puoiic companies limited

Uy weies Conlaiatu 1 Suneeede 3 od we Lompanies (Model Articles) Regulations 2006 51

#3225 An AT eed [oes we tae Jate ol adoption of these Articles, shall apply to e

Company, but the following shall be the articles of association of the Company.
Liability oi :nembers

The liability of the membess s lhnited to the amount. iany, unpaid on the shares held by them.

2

o
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PART 2
DIRECTORS
DIRECTORS POAW ERS AND RESPONSIBILITIES
Directors’ veneral autherity

Subject 1o hese Articles and 1o e applicable provisions for the time being of the Companies Acts. the

divectors are respor s T L L s tue o0 Jie Uompaay s business, for which purpose they may

excroise all e poveers ol e Company.

Change of {umpany name

Win opoacdlio o no e oo o cidle Do wrzctors may resolve inaceordanee with Article 10

CRRTEN B v T

Mol e st soon

z Lo O ST DT 2ot the directons Lo tekes o conaa oo aking.
JUlol ok

. S0 s o resolation ivaiidutes gy thing which the directors have done before the

peas 2 et reseitiiun,

v, aunmber

I ime o
P O SPVRES £ PR

S e ues o s coampn e clnloaom o the time being preseribed oy those Avticles. e
remaining Jirsctor for dire oty whers such minimum is three or more) shail act only {or the purposes of’
upscintng an addidonal direcior or wircciors W make up such minimum or of convening a general

Wciing of e CURIPahy Lol 6id pua st or daalog >uell appoiniment.

NMemuers can eail genera:i misctiog - #0t envugh directors

T H
7.1 the Company has fewer than two directors, and
T.i2 the director (1 any) is unable or unwilling to appoint sufficient directors to make

Lp woquorum or we eall o general meeting to do so.

then two or mor: members ne suil 4 general meeting (or instruct the Company seeretary 1o
Jdovs0) for the purpase o agpointing one or more directors. Subject to the provisions of these
Articles. any additivnal directur su appolated shall hoid oftice only unul the dissolution of e
annuatl generws meeting on the wompany aexl lolowing such appoimment unless he s re-

clected during such meeting.

1378213.01-LONSROT A - WVISW



8 Directo.s wuny delegate

8.1 ~obiect o these Anivies, ihe directors may delegate any of the powers which are conferred on

Ll JPRGer LIese e ess

Bomerson O corminize:

. Cocaesomonn Toollo oy pevaer of atiorney )
o0 GOSLIL LT enIett
Lo norelulen W saees maiters o territories; and

= IR IN s wnad COnRUIL uns,
e T

Rz -~ - o ratior may authorise further delegation of the

oot ho ss e wcsar o they are delegated.
8.3 RN oo e sin whole or part. or alter its terms and conditions.
9 _.
9.1 CeT o w2l s LT setors deiegale any of their powers must follow procedures which
ce e e e s T ninese provisions of these Ariicies whicl gov i the

. PR TP e
IURTINEE LA LU TRUTS 1 S O ST

9.2 Lol e T daer 0 coa Qo all or any committees. which prevail over ruies

aesived ool divse saracies o diey ate Lol consislent with them.

oo Jile ey Lo o the exercise of a power. authority or discretion

oy e directors et woan soser. suiboray or discretion has been delegated by the directors o
Gt NTLCe, HIE oy sl aoiid o Ceelsau@a as permilling the exercise of lne power, authorivy

oy discretion by ine comilo e,

DECIS: UM - ARING BY DIRECTORS

10 Directors 14 take cerisicas coliectiveny
101 the general rule about decision-making by directors is that any decision of the directors must

be taken as a majority decisivin at a mzeting 2r as a directors’ written resolution in accordance

with Article 11 (Directors™ written resolutions).

10.2 Sugjest W lese Artales, cudls director participating in a directors” meeting has one vote.
11 Directors’® v vitten cesoiucioos
it Sy direciar o s ese o derectors” written resolution by giving notice in writing ol the

P omRdrenolilion o ey e

rectors (including alternate 3l

578215 01-LONSROT A - ViSW



1.2 Tac Company socretany miGst repose e dircetors” written resolution it a director so requests

. Ve propesed resolution o each of the other directors (including

Eooaning notce ns

LoolTnAle dinedlo s

113 Cenlce ol e o s diees oy weriien resolution must indicate:

aonon s prozoesead that the directors should adopt it

SrePosen CiTolo s Aoy ren e a inoadoptled when all of the nor-condiiced direoors

AET LA s s o o ere copies ol it provided that those directors (or taeir
RIS U Tl guers at g directors” meeting {or at a meeting of a commitiee

s JIreUTors, s cae Love e g ot e e resolution Lo have been proposed at such meeting.

LoD CCs a Lreers T e T cesadbhion s been adopled. it must be wedled e 11 hau been a

2 Lot W d meeting 0 a comminee v e JIFeCtors. as uie

PR TR T S S

[ER PN T S PR S FESERL W (UTTC
Lo Cur rrectos siens tic resolution before or after the time by which the
St w1 e o
Cailingac oo PR
. K . § o oy ogiviog astiee of the incedng o cach o e
S et .o..o.r - cnwiner or nothe is absent from the Enited Kingdom,
Sa LT T oL saendls Lo wive such notice.
12z Ca Gt mLmdicate:
- ~ ~ ~ o e -
LI o e e e wenicipating in the meeting v R0 DS N LIC sl
Soac ... Lo oo oo ond ey should communicate with cach olher curing
Lhe meoting.
122 cotto Artiole 24 netios o T o Jrecwors” meeting must be given e each dircetor bul need
ol be inariting,
12.4 Notice of a direciors” meeling need not be given o directors who waive their entittement 1o

icnice of that meeting. by 2iving notice In writing to that effect to the Company prior to or up
o ang ingluding ol more (ian sev e days atler the date on which the reeting is held. Where
such aotice is poven after tne meeting has been held. that does not atfect the validity of the

rmeeling. or ot any ousiness cenducted at 1t

LS78215.01-LONSRO A - NV



13 Participation ia direcrors’ mestiz

zot o thase Ardoies, Liredlors participate in a directors” meeting. or part 01" a directors”

{7 C ool e oareen called and takes place in accordance with these Articles: and

2 e o ownch D L e e otkers any informatic 0 oo cpinions ther Suve

anyopandcuaer iem o he business of the meeting.

HC T . Lo e vrginadireciors’ meeting T hrelevantnhoce
Lodiroctor Ty oo Ron ey communicoie with each other,
13.3 w el SrLols Al oo et a2re nol inthe same place. they may decide that

4

¢ wherever any of them is.

14 Quoruss £ . 00 2008 wlce .

cipuiag. no proposal i+ e revoled an, exeo

z 2 Ceiven. Sorshe wansaction of business at a meeting of directors
Looyoae sTn crae Jose oo oe on 2 aceision of the directors. but it must never be less than
M e e e e st . el sl ao Lw,
el Wt T - oart ol umeeting) held pursuant 1o Articte 18 (Direclors”
O i e et s Conflict 1 there {s onry vne cun-contlicied
v s el o ol e cfdeled direcwor{s ) the quoram o suci mceung (or part
[ I S T B A N oot st al0CCLOL.
13 [T SNt FYTRr .
13.1 L UITBCIONS Ny B[ L L owee . L. Shand W@iE mectings.
152 SR ICTRON SO SST0L fen  0 I00 L owing [ known as the chairman.

RSN SS GO T N

tn
L

2o deputy or assistant chalmmen o cotdr direclons

s ety RS .
PTosuigy L

direciors v Ler :r.t of the chairman. deputy or assistant chairman at

ST Lme.

Hoaone ol the eled

153

rraci deoky or assistant chairman nor any director appointed generally 1o

chair directors” meetings in the chairman’s absence is participating in a meeting within ten
minuies of the wme at witich it vus 10 start. the participating directors must appoint one of

cienisely s 1o ¢

L578213 01-LONSRULA - Alnvy



16 Voting at irectors’ gicerings: gencral rules

16,1 Coplect o thuse Articies. wdecision s wken at a directors” meeting by a majority of the votes
N Clivied alredtors.,

S Co e toes o Lo Jlector participating in a directors” meeting has one vote.

) e s o0 oo So o e flioe of nverest includes & contion of Interes ead

e o sarese ncludes both direct and indlrect Tnieress.

Lt ] e iU s oo reguirements sel out in this Article 18D authorise

Sooronstow S, co i alrector which would. if not authorised. involyve a director

deiles ttn et et oo U0 o ooy 2000w avoid conthicts ol wierese (sUddn maeer

JR T U R OY RO U S S T TPY Tt N
Ko RS T RN T ot rensee s al a Conthet shall declare o the olier airecwors e
e e e WS L ces . L et dS S00n as is reasonably prucuicabie. e airecior
fu e e olacl wilieeors Wi such ueigils oi the relevany matier us ave necessacy 1or
o e dlClors ol setico e e aderess e Conflict wogether with such other information
T L e ks TR ETER

v S B <o Tr e DheelTective onay il
- Cnio o s e snbowceen propased by any Jd oo eoosiderion
: same way that any other mater may be proposed
Sl o e e aosions of these Articles or e s ach olher manner as
Coen 2410 ULl oy we e guoram at the meeting of the girectors we winen we
Con e v cat counting the director in eacsiioe aind Ly w2

18,43 the matter was agreed o without the director and any other contlicted dircetor(s)

voting or wouie have neen agreed Lo it their votes had not peen councea.

18.5 Anvauthori:uties o Co T under tnds Article 18 may (whether at the time of giving the

atlhorisation or subsequentiy

18.5.1 extend o any aciaal oo potential conflict of interest which may ceasonably be

expocted to arise oul o) ihe Conflict so authorised;

1578215.01-1 PNSROLA - NISW



A2 azLbjes oo orm and tor such duration. or impose such Himits or conditions

Ly deTen e o

b lennmaie o arfed by the divectors at any time.

Jewmibino o0 x e dT o0 se o b Liretes prior Loosuch terimination or saridas in
Locardanve s Lo 0 T L L G

18.6 poacthorisi oo O 00 e dlezeoors my decide (whether at the time of giving the
Loanutisaton o suosogucsos o tial 1 a director has obtained any information tnrough his

DT Ll e ot i it as d airector ol e Coropan, anu i respect off

T e UM U et o e whenany s ancther person the director is under no obligartion

O Smlone sl Lt civr e directors or o any director or other eiiicer or
Sl eeae b Cwuamnindoal

~osueh inlusmation in performing his duties as a director.

UG A0 el C T we Nuicanidence,

18.7 o N N

oL may provide. withour Bmiation vv hether we die

Fooo ool oo oo ehoeg ey that the director:

:
. et ctings of woovoors e otheriisz)

~ ~ . P —

. N neyr
w . Sy et sovaniodin b Gt dtar e
o7 e am resolution relating w the Conliict.

! BN -

Loadues o F A £ D SO S U,
- B c oo by ihe diveviers oo reliidl oL tae Dentlien

e LR . sooaay duly he owes to the Company 5y virtue of

SCCHONS 171 - 2006 provided he actls in accordance with such tenmrs.
LLIL LT e e cts 51 abe ) oas the directors Impose noréapee oo

I R M e SIS

%Y Subjoct tothe apoiicubie foovisions torilie winie being ol the Companies Acis and e any werms,
limits andior cuididons mpesed oy lie airectors in accordance with anicie 1852 and
neovided thai be ws wosob see o wie awet.wss the nature and extent ay acy Inerest ol s in

sccordance with the Companies Acts. a direelor nolwithstanding his oflice:

fes.l may be u pariy w. or otherwise interested in. any comract. wransaction or

artpegement widl the Company or in which the Company is otherwise interesivd:

1578215.01-LONSROLA -2



15,92 sha’i be counied as participating for voting and quorum purposes in any decision

CAITCCUG T

amy proposed or existing transaction or arrangement with the

DI neis inany way directly or indirectly interested:

1593 . oaol Ty veseld or als firm inoa professional capacity 1or the Company
o2l Dae end dn dadie, wad Lie or s frm shall be entited wo remuneration ior

CuOnn il R v G811t WEre Dot d wirector:

Lo aon e or sther s

cir ot ur employed by, or i narly 10 any Conirct

Ceiateat. W aowagallen. wilih or otherwise interested . any bods COTpurae

SUGadiee Dr s Cune e ol inowhien the Company is olitenwise meresiear and

. ChL e s o s aelng adirector for because o the Gosciary relationskip
Chen s Saseltn w4 airector ). be accountable o e Jompeny tor any

S e mnOn cae i or e senefit which he {for aayone conacsted vt nim s as

e e ot enc 0 DA e 0Ty Dol derives:

BT et e evnsdon with a redationship cacoiving a Condoct
Coa coet tihorised Dy e directors or o Ule Lompany 0

SO T n st HNoeaen cese ol woems, limins or

Lens Lo ngooaat authorisation):

AT LUl e OF SO NI OF

TR IE: DRI SR TR e O

N S I
A Sy Interest in any sush body corporase.
SR TH N e oot urarrangement shadl be it o oo v Lided on
] c . v SO el Soelei iy sk
oo s crabrceca o duty winaer section P76 ol CA

18.10 R T ATV N R L R (O C T TN TR PPN C RS 1o LR P P )

5503 I

B T e

cdeears el

1811 Saeicet o D ST cil e e al e eeting of direcioss v o n commistes of

Jircetors as to ce Sl oo e o tacticipate in e meeting (or ¢

Lol the mecting) tor

VOLINZ OF Quit Fur,. 1oL e

oot betore e conclusion of due naecung. oc reter ced

Ao O v e o e Coree s ooy desettor other than the chairman s to ee Doal

and conclusiy .

18.12 Bany quesiion st i Ly ¢ e meeting (or par. of the mecting) saouic a2

in respacl ol vid Ll e S oo L s L6 be dedd

fed Dy oa decision of a0 wlccors Lt Lt
peeting. lor whica porpose e coaloman is not o be codnted as participuting i ihe meet:g

vor Lat part o2 the mreeling) [or v oLung Or Juorum purposes.
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16 Directes’s nteresoin v wpnaiit e

A director shali notvote or he counted in the guorum on any resolution of the directors or commitiee of

the directors coneerning his o mertincluding Nxing or varying the terms oi his appoiniment

or il terminationg as the hoiser of aay oltfiee or place of profit with the Company or any company :n

U e W anw PTopeswers are under consideration concerning the appeiniment

(inctuding aang or varsing the terr.s of appointiment or its wermination) of two or more directors 10
orfices or plaves of prod’y A1k the Comnany or any company it which the Compaiy Is interested. such

= resolution considerea in relation 10 each atrector. In such case

proposu:s siat be diviacd and o sepd
gach ot the cireciors eoensorred (0 o othervise debwrred trom voung under tnese Articles) shal: he
eniivied w i iund be coned B e Jourtn i respect of each resolution except thal concerning nis

CWoL DOl T

20 RECOFLA O ACINGOS Lo Lo s

al leeslwn Loaes ftom e

EE

vl tetor I owllung, Lo

ooy the directors.

APPC Ll 1. a2 TUN OF APPOINTMENY O DIRECTORS

Uniess b cose Meen Tad s oo oy cese oo the number of directors cother

PR : ) . ' oA nache et sl b e

-2
(V5]

2 . ' D o il cactas adive Gooe s e

20 Toany ease wh o ud ool ool L or bankrupies. the Company has no rempers and no
RN S« s member W have died or o have G DARKrupioy oreer

s, it e Lese i o shnnd have the right. by notice in aridng. w anpointa

.
|

I LSy L o[+ SEURY DR S N anidral persaaag. who 1§ \\il]ing ot and {"JCFI‘.‘.]IV N

1

e do w0, o e L e,
23.3 Lor LIE parposis w1 Araca 2320 where ino or more members die in circumstances rendecieg

LUIRrEl Wil Wi Uie e B0 die. woyeunger member is deemed o nave sun ned an osuer

Sember.

15782 15.0{-LONSRIIIA - HIgW



24 Retiremen: of directors Ly rovation

st aneal gomerar teeting wl the divectors must retire from ottice,

SALEVery SUDseguen Gnnun. 2onecs: meeiing any directors who:

e directors since the last annual gencral meeting: or

ls.22 vers ol apposited ue reappeinted at one ol the preceding two annual geneeal

mist re STOMIee L el 2T e 00 renppolniozn, by the menb o,

[aS]
h

Positter o; L2

RN orstitevaon anr s D general meeting (whether by rotation or otherwise) mav. it willing 1o
Saemn el DD L L s s Dl s v peant resappeias Lome shien roluby office

L B0 M Gl s ol e L e e e o does mot do ses unddl the ead of the meeting.

26

Y [ et e de e D i L e Tl T e deine s
. (I . I Sl Feceomedtoraeboe wanciaed nless

S GRS Sl S0 Do D ot ecartey o o resalution for the re-appointmen: of the director is pat

[ N R P TS
-, y et ey e
~ ¢ e BRI oo I

e Coe CTTonweeses o pe oodivectar by vivtue of any provision of CA 20006 or s

oy la:

v o o ceceiving o cder s made age sl hua porson:

., Lo e Do veperson’s creditors pencra osedaion of
. N Coorrooown ccart loran interim ordor wneer seciion 233 of

deraat

T P S S

wadon viith a volumtary woungement un

ooy O ulde Rs 0 N0 Do vacaled:

S Cw o CLice ecn oennn W0 ls wrcallng Widl Sl gies w i

O e e Lo et L seaing that dhat person has become phivsiowdy or

STy b owe to e o actg as @ airecor and may remain suoior more tha Uiree

O LTS Al L s e 2 LT @ppiiied pursuant o uig prot sl i Gaose
aosent. sithout the permission of e Dicccturs. rom

s cunsecutive months and the airectors resoive diu

1578215.01-LONSRUTA - MSW



Gon feowceivod vy the Company from the director that tae director s

ming Poin oifice as director. and such resignatior has taxen cliect in

sovendance winn ity lerms:

T " el Cov by notice in writing signed by 311 the other directors
Gl URIGLOT W wely clulli Tor damages which he may nuve sl peeach o) any
Cun - wes Do gelt Al ana The Cudipans » and. sor s purpose. woser v ke nudees
e oszhed Dhovnte o iece 0F the directors shall be as effectiv e as a single notlce
oy the couisiie number ofdirectors {and for these nuraeses (1) un aler
Gt o e v tnoeting in his capacity as such saal e exctded wna i)
G drestor ang s aiterncte annointed by such director and acting 5 his canaciy
as ~.oh shali cunstitvic o single director so that signature by either shall be
SuLodiealy o
DT W e oL osds any executhve odTiee i e
. o G S wind OF IO Al LTE Lo ods Sose 0 Le B
28 Resgiallon wy o vacear . 4 :
A tesoiiion o the dive - U IO G CTPUIC S 1 CIUNR R 2%

shall be concusive as L o .

)
o
z

anstated in the resolution.

4 aliecwors: and

BN ok wethe Compan
: Lo ot sesolution of the Company »y which itisvoied)
ahoedni. o Co e peop sl Ladinsuen o er s ¢ ouiresie s
,,,,, et R PV SRUTIRE STRTOTS S e P LN a
TNV, S P (O e e w3 ACiovand petioe i cespect ol which the

SUAPM L TeDI T T e T e e e cants payable to g director pans

T anluans d L L e Tam ol

1

NS
I
[N

1578215.01-LONSROTA - NSW

W L oo nete parsuant to this Article s

Csovi oo w0 in proportion w the time toeing such period for

~odis

T e oty

ant tooant hor

< rom dey 1o dax .

RIS sabiecrto e e 0 e T s Aoralion mays

docode WLy wodopeineos s connection with the payment ofd pension. aliovwance

AN T oA sieess o Eleability benefits. o or in respect ol Tt



204 i ness the divveawss o direciors’ remuneration acerucs from day to doy.

2G5 Ualess the direciors decide cihernise, directors are not accountable 1o ihe Company for oy
remeneration o oh they recely e as directors or other officers or empliosees of the Company s

subsidiaries or o ars wther oudy cornorate In which the Company is interested.

30 Officers’ e sense

w

(¢

30.1 o ATUOIlA s Tod L CUR Tdrie INpenscs wiich tne direceer crcludina oo

ool AT R Coconnestion vl ol attendance ab
AT uees of directors:
. .

. K S N
. e U IR of any class of shares or oi debentures oi'tae
RANCAVNTN - . Vi i Ca o G poners and e discanipl ol wln

— st [ “ - . -

31 CErsrody B wvaaet BE
THe GHeBle v S e L o e b e a0 eonide penslons e o

SUPCTANAUL oo eeen ool benelis or other alownices of pridiedes
Gebether b dniranee v oot sl Lo or e st ilee a0d maintain any instituiion. associadon. societs.

Soere ool L De esiul s (R

i srare incentive. share purchase or emniovees shore

1.0

ampany or o benelit. any persor whe is o has ai eny

semda o . . N (R - IR
schome calluiated o aus oooe un

thne been @ Grector o o nee © e Caniedey o any company which is o aolding compary or a

siosid RN S~ rraedia the Company or any sue o Hrding cormmany or

voc - -or i s cese o the Company or of any sach holding company

U b cadl b

A5 fumidy (nctuding @ spoussy 0 Ormer spouse) and

Lot orar RARS SRR S TN CLOES
el s R T T
) NS SR O i VY L A S
P R LT Coond ooy ar muke T

[EUCT - . : S o oo athor esistinee in g

R S Sowl oo s wil s oo aruch maters eobe done bLowe Coroary Gt

cootorer iormoer direotor side o0 enitinios Lo resoihve

dedoander this oo rand -hu oo

Lo
8]

[ I

R TUCUTEE N o S Loavernate wuny ether director, orany

Lonmnad by e

3 enE s e coes o s and

1578215.01-LONRU A - L%



[
=)

carry out tnal director’~ responsibilities.
inretion Lo the Zaing oo Jocisiuns oo the directors in the absence of tnul appointor.

2 Sty odppuininen oo " un abernate must be effected by notice in writing tv ae

Cartrans sipooo b » o cthes manner approved by the directors,

[PE]
I

T .- - BN
2132 N caae ol 2 colve Uamnaintment. contain a statement signed by the proposed

e it e w2 s willing o actas the o crnnie o e director

[ERSLENTOTCE U TN

Cwoab o guenfication and shatl not be counied b reckoning
! =4

s NI L S b oo dreciors anfuveed by these Articlus.

33 Rights anG responsibi o 0oL 2 GleecTers
N el oo et onnoae dan one direcior wnis s sapnshy as
LT e e . e rraln s ey decision oo e direciors, o Wal

e e und omissions:
e e Seen I UG o b A i APPOINTors: an

e USL .0 ot o lor thelr appointors.

LU co e s s slernae divector shall (subject to nis giving o

L

Soeb aluch notics: ey besarved un nim)

e a0 - . ' .- ST
R Do R PN Y RL LTI
e pesesof crer D v oo e
_aioperson’s appointor 1s nol participaiing srd
: . - ; ae counied 4s more thar cae director ror such

RN Creowd0 e e aem e fooun bulonny BOITss ot signed o we de sigaed 0y Lt

ISTB213.00-L ONSRULA - VSW



S director wisa is aiso an wiectale Giredior has an additional vote on behalt of each appoirior

ad
(VR
4

RSB IN o

T34 i e Jdirectors” meeting: and
R TN R

but he shall not he countec us more than one director for the purpose ol determining whether

Dosum s o

oo siarmate L s (SO AU SRRSO ST S Dol DTN E A1 A0 UCroe WU U o LI £

the Corpens and o be repald expenses and to be indemnitied to the

THSMIEN L
SL e XL st i ddeczec:s s 10 he ware a director. An alternate director 15 not entilice 0

S ke Conipany lor serying as an alternate director exeept such

BN Gl 5 L P S STt

Pt T the alernule s anpc o s ronweerdtion as the appointor may divect by notice inw

e tothe O s il Article. the Company shall pay w the aliernate director

Y ONTIETISCS (s Rave been naid to him it he had been a director.

34 Termizaticn o¥ abternaie Wiz ceiorsais
3= o ST 2L Ly appeintes W

Setor Foy okes The appeiniment by notlee to e Company in writng

. L 1ty Lo looanale:

oo Do ocbom oo ol oo Aliemiade I3

ointor and sueh sesignaion as aken effectin

(SRR IR e
[ IR Ly o N
E : s, ne allerretes ot any event il 17 agowres Tn
L e weaend dosud I NG e 0f Thsl G it 8
1 - A
7 t.on . [N S e Wt il L
| VO R T It

RS

Casternate does not 1eraoaw volenh T 2npuiiior

iad s then re-ap-oired os o direcies 2t

oo owrnyomeeting

kS - [ Y
33 Apneiaam. s Ll Cen
O P P . ' CLLmehus e Company sae oty BT s L
L T T P . oLy Uhibe VL and from Tl o aflie Seiot e sl
person Lol L NN C Lo Tooecewmenloin cach case by g oceoshon ol e Lo,
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SECISION-MAKING BY MEMBERS

ORCANISATION G GENERAL MEETINGS

Annual geacrni maetings

Subiecwo e provislons withe Jont -

plces asthe o e o

place o

R T NN Lol Ceta e IS
e - [ Sell e o Gl oliig
B )t Sav o=
[ Y
I
i [
e -
T
1578213 01 v L0 Ly

R I

cov. innual general meetings shall be held at such time wad

oonrice

sooctiv s shadt oz called general mectings.

L1 requisition of members pursuant o the provisions of

-~ A B T
RS P ST R

ing more than one half of the total voting righa of

er en o adjonrned meo

1

cenerel meeting, at least bwenty-one Clear 1oy st and

ST S I S

cos e notiee s so agreed by

N )
it migeting. abl the member, Cuiied o atteie wod

o eeeing. g mujoriny imoasmber of the members

oowtoazing LoMnjorily LB By el e Jwn

o clalen oL noinal vadue ar dhe shares e vie ricting. giving

LI NG e 200D e

To-oomeeting tinctuding any saiciiiie mesting place or

L reses ol artic e de wnich sho oo ldensi e s sLCh



SLelT To the roanvisions o

the zenent] aciure ¢ the husiness o be dealt with at the mecting:
the torms o any resoluiion w be proposed at the meeting:

i e meating is convened o consider 4 special resolution. the intention to propose

vher znsitled oo attend and vote at che

e L Y

is ertited o anpoint ane or more proxics to attend. speak and vote instead

UL L el s otos s peed Do ise De w Member.

ese riicies and o any restrictions imposed on any shares. e

cocee shall oo coven v an TR s o wdi persons emunded 1w shace i conseyuence oilve

Godit Oor Dans u, e

g T .-
390 PN

candiable o e

T T

(SN |

e direciun s, Ll wae

JOTSRATS U TS TIOY OON PR TS

B O N A P

IR VICNE B . ot

Sl H

cenber e Conapany nan been notiiied oif v enatlemen wad

Gl s il el anditors 1o e tme being o7 the Compana .

210 an e o1 e Teeling s 0r e non-receipl vy pudee ola mecting
fooviy e segli nol invaiidaie the proceeangs ai Ul fweiitg.,

S reUng ol Jenpary nas tela Losnateh oa or made

miceting has been held (of after the adjournment ol a

CUs DUL O2IOTS Ly

(e

Loonten meelng s helds wieuler or nol nothee w0

CUUL L C e CLOrS DUCOLIWS AWMAre o )

vons woeeld make It impraclical or Ao prep

colane genca oo in e oo a e time or place declared cor pinees. in the case of

40 . I
i
[t
N
.. u
- .

I378213.01-0 SnsRula- L A

< oaneesy the directors mas S e aollce DURSLEIN W

. i CoobToC eestan. to Artietl Ju T
[N R st cad date sehnieh D00 e ol ol
g : 2one Coeens TR 2anspom
5. oot S N othe lace (o places. oo .
: R Bosett ponitoned e o Do BSW
NS les ¥ -7 b
- v R N T .
. 2 Cox
. IRt . RN
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E T oot .
~ v 1o Lo 45 L8 A0y T AR S B
- Conenls oy consader ap T B TN B
- A TRV & Y N RS S



41

40.4 In determinirg alendurce 41 2 generai meeting. 1t is immaterial wiether any two or more

bers sttenaing 1are o the sume nlace us cach other.

e same place @s each other attend a general mectiry if

3 LR 0T INONS Dersons e Le ol

+-

their circumstarces are sdoh thai 1ihey have (or were 1o hase) rights to speak and vole at that

STV BT W0 ol v Ay e o el se them,

4.6 Toe directors man resoly e wo enad o porsons entitled 1o artend a general meeting 1o do s oy

Sl NS00 cr i TOU W g Dbl el ulie OF ol seietliie Mecling £lucts ok wido. n

e SOl MU Ju s ENE L LG el Sen 0F 0y proxy a satellite meang picces soas oe counaed

Chaed ool el e general meeting in queston. and that mecting

Dt pooceodings valid it ihe chairman oif the general meeting is

N

e Lhalindle throughout the general weeting Lo ensure it

_omaaces are able o

Mg hers dileie

Sooa i e seednyg bas beers cone cneds

. byeep 1 o H
I AT o L S I R 4§ O R R
b .

icaoms equipment o otharwiser inothe

sy e T sk e saellite meeting place: wo

-k . LAC sesD P o el S eTsOns S0 nresent in the s:
2007 KIS - -~ coorevon 2toard e mecll sl s i)
. o [ N N
+ e . o 1 YRR
LMD el ol e oo v cooang rews e proceeding:
o .- .- o [ :u.uuuil\‘,—._i%ﬂ;;‘L‘:lCl' 'l'L\ L
el - . e g SLor otherwises o
R i MU saleilite meeting place. T oos2 atending ol
Ll R aveal mectn o o cujoirnes g
T B . oo mesin s ator from the orue s i
St e N Coeevror by oaresy atsuch g ves e o view wrhear
P L Locomnea ot e meeling skt oLy way Dot
S R LA '!UL;CUI'!\:{_ NI [ T o
- : Trmw OF o U T Gl e
Quaerun: f oL
-+ U UL 1 S s e :
Ve RS AT 1 A EAR
- AR . i
. e TR B
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12

Ju

~ H ol TS
v USIess G

cotnen the appoimt - ol'the chalirman of the meeting 1s 10 be runsacicd o a
general meeling it . it

it ¢ not constitule a guorum,

T

O oalles

42 Chairing gcaeral meetiigs

-2 v el wen coaane o chadrmin shall chadr ger oo meale 2y [T el L
P N
127 Sal oo e not eopointee a chairman. or 11 the chairman s unvailling o ehair Lie
reAing O Ts el present - hin ten v inutes of the time at which a mecting was ducto s

o e . Lol eting.

ot e e el g wnd the appe. CA el e 1
Clee el oot o o ess ol e mecting.

Sl R U P ~Ts Articie Is referse as e enai aus of

. Cooo s odhe el action as he considers appropriste w

Trhe ordar sutalie

Galiceme business of the mecting as set out in ithe notice of the mecin

i

IRURNITIRTITAN Gl St v pobos W o Ul Mabers 0 Proceaurs of ol rialadts wishg
e ! oomwress o0 e meeting shall be tinal and concusive. as shal s
. RN D S S STV SN A N

Fornns e vremaiter s of such a nature.

43 3 tta

LiTE

AdaNe - g apradiey gy oo 0l uasiR L DRES

44

L e Cel oo ovoss e oiin b hour oT the

Salwhics e e

oJ
. B ST R T ol Lt
o momaers, b dissaivaed o
N RS .




ke adjourned meeling must be held no Jess than ten Clear Days after it vwas adjourncd.

srim is not present within halt un hour trom the thne

HLoat the adivwrsed meeting, a ¢

appointed for the meeting. the meeting shall be disselved.

atwhich o caonemt iy presens

L
=
19}

"

Ll W A r

tne chairman of the mecting that an adjourrument Is necessary o

: ’ Cor o Gl Lg Jmxomee

~ie oprortunity of attending. speaking and voling & the

O owsdless oi Lhe meeting Is vonducted in dan oraer.y

e

JUeo i Lo, duiuarn @ generd] meeting 10 wirecied o do so 0y uie

e A S CHIRUTTTG  d

DTSR Ry i

- wdiourning o general meeting. the chairman of the meeting must:

4.4 a0t 10

b S O U J Y S NN SO g w1 L A RCRRANIN
“ G o 51w oadich iU adjourned or sliw Wat s o cununae
. N e case ol a general mevling 1o which Artaie

B T L O E S T RTR =T (T

GO e el AL RES A W 0Tl L0 AN Plate (05 Diel O i KUse ol d

B S Co s S0 wopiies) OF Ay et ienl e e ©
ST e . T
443 AT aEIAO TR U AL M b
. : N I Al - U TOR
S e e sadneen Clear Dayst notice of e recons oned
- : - Cunseniraccon of anoadjolr o mrecting Ts o dise
e S s dud] ot . The el s .. L
. NEIR A
: s - i o - - . 1. - - P
SR NN L Soohven o The same persons oowiior: nolloe ol l
Ty el w o oo U VOl LIl s conie . s sainad o
RS U ¢ . -
! -
- ! . - Y -

43 L laongnge L
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45.1 A resolution put o the vols o e general meeting must be decided on a show of hands uniess a

poll s duly demunded in accordance with these Articles. Subiject to the Companies Acts and

1o amy rights or resirictions amached 1o any shares. on a show of hands. every member who
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