COMPANY NUMBER 392 6192

BRAINSPARK PLC (the "Company™)

At a General Meeting of the Company held at 22 Great James Street, London WCIN 3ES on
14 June 2010 the following resolutions which are required to be filed at Companies House
were passed as an ordinary or special resolution (as indicated)

ORDINARY RESOLUTIONS

1 THAT all of the existing 1ssued and unissued ordinary shares of 0 01p 1n the capital of
the company ("Existing Ordinary Shares") be consolidated into new ordinary shares
of 2 5 pence on the basis of 250 Existing Ordinary Shares for each New Ordinary Share
on the basis that -

(a)

(b)

(©)

C))

Where such consolidation in respect of unissued Existing Ordinary
Shares would result in fraction of a New Ordinary Share, such number
of Existing Ordinary Shares as constitute such a fraction be cancelled,

Where such consolhdation in respect of 1ssued Existing Ordinary
Shares would otherwise result in any member being entitled to a
fraction of a New Share (a "Fractional Entitlement Shares"), such
Fractional Entitlement Shares shall be aggregated and consolidated
with all other Fractional Entitlement Shares so far as 1s possible so that
the aggregate Fractional Entitlement Shares may be consohdated into
New Ordinary Shares which (if any such arrangement can be made)
shall be sold for the best price reasonably obtamable for the benefit of
the members entitled to Fractional Entitlement Shares pro rata to their
holdings thereof,

For the purposes of implementing the provisions of this resolution, the
Board may appoint any person to execute any and all documentation
on behalf of members otherwise entitled to such Fractional Entitlement
Shares and generally may make all arrangements which appear to
them to be necessary or appropriate for the settlement and disposal of
Fractional Entitlement Shares, and

Payments 1n respect of Fracticnal Entitlement Shares will not be paid
to any member unless the payment to that member exceeds £3 and any
amounts not paid to members on the basis of this threshold shall
belong to the Company

SPECIAL RESOLUTIONS

4 THAT the Company adopt Articles of Association in the form produced to the meeting
and signed for the purposes of identification by the chairman

S THAT the Company be generally and unconditionally authorised to make market
purchases (within the meaning of section 693(4) of the Companies Act 2006) of New
Ordinary Shares (as consolidated by Resolution 1) provided that

(1) The maximum aggregate number of New Ordinary Shares that may be
purchased 1s 1,000,000
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() The minimum price (excluding expenses) which may be paid for each New
Ordinary Share 15 2 5 pence {being its nominal value)

(1) The maximum price (excluding expenses) which may be paid for each Ordinary
share 15 the higher of -

(a) 105 per cent of the average closing mid market price of a New
Ordinary Share, as quoted on www londonstockexchange com, on
the five business days prior to the day the purchase 1s made, and

(b) the value of a New Ordinary Share calculated on the basis of the
higher of the price quoted for

(1) the last independent trade of, and
IT) the highest current independent bid for,

any number of the Company's New Ordinary Shares on the trading
venue where the purchase 1s carried out

The authority conferred by this resolution shall expire on 30 June 2011 or, if earlier, at
the conclusion of the Company's annual general meeting in 201 Isave that the Company
may, before the expiry of the authority granted by this resolution, enter into a contract
to purchase ordinary shares which will or may be executed wholly or partly afier the
expiry of such authortty

" Jeo edn,

James Gordon
Company Secretary

{7 July2010

Gordons Partnership LLP
22 Great James Street
London WCIN 3ES
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PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

BRAINSPARK PLC

(Adopted by Special Resolution passed on 14 June 2010)

PRELIMINARY

1 In these Articles the following words and expressions shall have the following meanings unless the context

otherwise requires

“the Act"

"these Articles”

"the Auditors"
"the Board"

"certificated share”

"Companies Acts”

"the Directors”

"electronic commumgcation”
"electronic form" and
"electronic means"”

"member"

"month"
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the Companies Act 2006 including any statutory modification or re-
enactment thereof for the time being n force,

these Articles of Association or such other articles of association of the
Company as are from time to time 1n force,

the audstors for the time being of the Company,
the board of Directors,

a share m the capital of the Company that 1s not an uncertificated share
and references in these Articles to a share being held in ceruificated
form shall be construed accordingly,

has the meaning given by section 2 of the Act and includes any
enactment passed after the Act which may, by virtue of that or any
other enactment, be cited together with the Act as "the Companies
Acts",

the directors for the time being of the Company or, as the case may be,
the directors present at a duly convened meeting of the board of
directors or any duly authorised commuttee thereof at which a quorum
1§ present,

any document or informaton sent or supplied 1n electronic form within
the meaning of section 1168 of the Act,

have the same meaning as in section 1168 of the Act,

a person who has agreed to become a member of the Company and
whose name 15 entered 1n the Company's register of members,

calendar month,




"the Office"
"Operator”
"pald upll

"the Register"

"the Regulations'

"relevant system

"Secretary"

"signed" and "signature”

"the Stock Exchange"

"the Statutes"

“uncertificated share"

"In writing" and "written"

the registered office for the tume being of the Company,
has the meaning given in the Regulations,
includes credited as paid up,

enther or both of the register of members and the Operator register of
members of the Company,

the Uncertificated Securities Regulations 2001 (SI 2001 No 3755)
mcluding any statutory modification or re-enactment thereof and any
rules made thereunder and for the time being n force,

the computer-based system, and procedures, which enable title to units
of a secunty to be evidenced and transferred without written
instrument, and which facihitate supplementary and incidental matters
in accordance with the Regulations,

the secretary or joint secretary for the time being of the Company and
any assistant or deputy secretary, and any person appointed by the
Directors to perform the duties of the secretary of the Company,

includes, subject to any laws apphicable at the time that a document 15
signed or a signature affixed, an electronic signature or other form of
verification that 1s acceptable to the Board,

the London Stock Exchange plc,

means the Act, the Regulations and every other statute for the time
bemng i force including every statutory modification or re-enactment
thereof concerning compames and affecting the Company,

(subject to Regulation 42(11)(a) of the Regulations) a share n the
capital of the Company title to which 1s recorded on the Operator
register of members of the Company and which may, by virtue of the
Regulations, be transferred by means of a relevant system and
references in these Articles to a share being held in uncertificated form
shall be construed accordingly,

includes writing and any other way of representing or copying wotds
legibly so that they are permanent, or subject to any laws applicable at
the time the writing 1s created, tn electronic form

Where the context so admits words and expressions used 1n the Regulations shall bear the same meaning in

these Articles

Where, 1n relation to a share, these Articles refer to a relevant system, the reference is to the relevant
system 1n which that share 1s a participating security at the relevant time

Words importing the singutar number only include the plural number and vice versa

Words umporting one gender only include the other genders

Words importing persons include corporations

Words and expressions defined in the Statutes shall, unless the context otherwise requires, have the same
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meanings 1n these Articles
The headings in these Articles are inserted for convenience only and shall not affect the construction hereof

No regulations or articles set out 1n any statute, or (n any statutory instrument or other subordinate legislation
made under any statute, concerning companies shall apply as the regulations or articles of the Company

LIMITED LIABILITY

The hiabihity of the members of the Company 1s linited to the amount, if any, unpaid on the shares in the
Company held by them

CHANGE OF NAME
The Company may change 1ts name by resolution of the Board
SHARES

Without prejudice to any special nights previously conferred on the holders of any existing shares or class of
shares, any share i the capital of the Company may be 1ssued with such rights (including preferred, deferred or
other special nights) or such restrictions, whether n regard to dividend, voting, return of capital or otherwise as
the Company may by ordinary resolution determine

Subject to any nights attached to any existing shares or class of shares, shares may be 15sued which are to be
redeemed or are hable to be redeemed at the option of the Company or the shareholder on such terms and
conditions and in such manner as shall be provided by the Board prior to the date on which such shares were
allotted

The Company shall not give any financial assistance for the acquisition of shares 1n the Company except and 1n
so far as permitted by the Statutes

The shares of the Company shall not be allotted at a discount and save as permitted by the Statutes shall not be
allotted except as paid up at least as to one-quarter of their nominal value and the whole of any premum
thereon

The Company may exercise the powers of paying commissions conferred by the Statutes to the fullest extent
thereby permutted Such commussion may be satisfied by the payment of cash or the allotment of fully or partly
paid shares or partly 1n one way and partly in the other The Company may also on any 1ssue of shares pay such
brokerage as may be lawful

Save as otherwise provided in the Statutes or in these Articles, ali unissued shares shall be at the disposal of the
Directors who may (subject to the provisions of the Statutes) allot {with or without confernng a night of
renunclation), grant options over, offer or otherwise deal with or dispose of them to such persons at such times
and generally on such terms and conditions as they may determine The Directors may at any time after the
allotment of any share but before any person has been entered in the Register as the holder thereof recognise a
renunciation thereof by the allottee in favour of some other person and may accord to any allotiee of a share a
night to effect such renunciation upon and subject to such terms and conditions as the Directors may think fit to
impose

Save as otherwise provided in these Articles or as otherwise required by the Act the Company shall be entitled
to treat the person whose name appears on the Register 1n respect of any share as the absolute owner thereof,
and accordingly shall not, except as ordered by a court of competent jurnisdiction or as required by the Statutes,
be bound to recognise any trust or equity or any equitable, contingent, future, partial or other claim to or interest
11 any share on the part of any other person whether or not it shall have express or other notice thereof
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SHARE CERTIFICATES

Subject to the Statutes, the Board may by resolution determine, either generally or 1n any particular case or
cases, that share certificates need not be 1ssued under a seal The Board may by resolution decide, erther
generally or 1n any particular case or cases, that any signatures on any share certificate need not be autographic
but may be applied to the certificates by mechanical means or may be printed on them or that the certificates
need not be signed by any person

Any person (except where the holding of shares 1s in uncertificated form or via a recognised person in respect of
whom the Company 1s not required by law to complete and have ready for delivery a certificate) upon becoming
the registered holder of any shares in the Company shall be entitled, without payment, to one certificate for all
the certificated shares registered in his name, or in the case of shares of more than one class being registered in
his name, to a separate certificate for each class of shares so registered and on transferring part of the shares of
any class registered in is name he shall be entitled without payment to one certificate for the balance of shares
retained by him and registered 1n his name

Upon delivery to the Directors of any certificate which is womn out or defaced they may order the same to be
cancelled and may 1ssue a new certificate mn 1ts place, and 1f any certificate 1s lost, stolen or destroyed, then,
subject to compliance with such conditions as to evidence and mdemmty {with or without security) as the
Directors shall deem fit, a new certificate shall be given to the party entitled, 1n place of the lost, stolen or
destroyed certificate

Every certificate 1ssued under the last preceding Article shall be 1ssued without payment, but there shall be paid
to the Company a sum equal to any exceptional out of pocket expenses incurred by the Company 1n respect of
any such 1ssue

The Company shall not be bound to 1ssue more than one certificate n respect of shares registered in the joint
names of two or more persons and such certificate shall be delivered to the person first named on the Register in
respect of such shares The Company shall not be bound to register more than four persons as joint holders
(except n the case of executors or trustees of a deceased member)

UNCERTIFICATED SHARES

Subject to the provisions of the Regulations, the Board may pernut the holding of shares 1n any class of shares
in uncertificated form and the transfer of title to shares in that class by means of a relevant system and may
determine that any class of shares shall cease to be a participating secunty

Shares in the capital of the Company that fall within a certain class shall not form a separate class of shares
from other shares in that class because any share n that class

(a) 1s held i uncertificated form, or
(b) 15 permutted 10 accordance with the Regulations to become a participating security

Where any class of shares 1s a participating secunty and the Company 1s entitled under any provision of the Act,
the Regulations or these Articles to sell, transfer or otherwise dispose of, forfeut, re-allot, accept the surrender of
or otherwise enforce a lien over a share held m uncertficated form, the Company shall be entitled, subject to the
provisions of the Act, the Regulations, these Articles and the facilities and requirements of the relevant system

(a) to require the holder of that uncertificated share by notice to change that share into certificated form
within the period specified in the notice and to hold that share in certificated form so long as required
by the Company,

(b) to require the holder of that uncertificated share by notice to give any instructions necessary to transfer
title to that share by means of the relevant system within the period specified in the notice,

BSP, Articles (15 04 10) 5




20

21

22

23

24

23

26

(¢) to requre the holder of that uncertificated share by notice to appoint any person to take any step,
including without limitation the giving of any instructions by means of the relevant system, necessary
to transfer that share within the period specified in the notice,

(d) to require the Operator to convert that uncertificated share into certificated form 1n accordance with
Regulation 32(2)(c) of the Regulations, and

(e) to take any action that the Board considers appropniate to achieve the sale, transfer, disposal, forfeiture,
re-allotment or surrender of that share or otherwtse to enforce a lien in respect of that share

VARIATION OF RIGHTS

If at any time the capital 1s divided into different classes of shares all or any of the nights or privileges attached
to any class may, subject to the provisions of the Act, be vaned or abrogated either (a) in such manner (if any)
as may be provided by such rights, or (b) 1n the absence of any such provision either with the consent in wniting
of the holders of at least three-fourths of the nominal amount of the 1ssued shares of that class or with the
sanction of a special resolution passed at a separate meeting of the holders of the 1ssued shares of that class, but
not otherwise The creation or 1ssue of shares ranking pan passu with or subsequent to the shares of any class
shall not (unless otherwise expressly provided by these Articles or the nights attached to such last mentioned
shares as a class) be deemed to be a variation of the nights of such shares

Tao every such separate general meeting all of the provisions of these Articles relating to general meetings shall
mutatis mutandis and so far as applicable, apply provided that

21 1 the necessary quorum at such meeting shall be two persons holding or representing by proxy at least one-
third in nominal value of the 1ssued shares of the class in question and at an adjourned meeting one person
holding shares of the class in question or his proxy, and

21 2 any holder of shares of the class 1n question present in person or by proxy and entitled to vote at the
meeting may demand a poll

CALLS ON SHARES

The Directors may (subject to the terms of allotment thereof) from time to time make such calls as they think fit
upon the members 1n respect of all monies unpaid on the shares held by them whether on account of the
nominal amount of the shares or by way of premium provided that at least 14 days' notice be given of each call
Each member shall pay the amount of each call made on hum to the person and at the tme and place specified
by the Directors 1n the said notice

A call may be made payable by instalments and may, at any time before receipt by the Company of a sum due
thereunder, either be revoked ot postponed in whole or 1n part

A call shall be deemed to have been made at the time when the resolution of the Directors authorising such call
was passed The Directors may make arrangements on the 1ssue of shares for a difference between the holders
of such shares 1n the amount of calls to be paid and the time of payment of such calls

The joint holders of a share shall be jointly and severally liable to pay all costs 1n respect of 1t

If the sum payable in respect of any call or instalment 1s not paid on or before the day appointed for payment,
the holder for the time being of the share in respect of which the sum s due, shall pay interest on the sum at
such rate as may be fixed by the terms of allotment of the share or, 1f no rate 1s fixed, at the appropriate rate (as
defined by the Act) from the time appointed for payment until the actual payment, and all expenses that may
have been incurred by the Company by reason of such nonpayment but the Directors may if they think fit waive
the payment of such interest and expenses or any part thereof
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The Directors may, 1f they think fit, recerve from any member willing to advance the same all or any part of the
moeney unpaid upon the shares held by him beyond the sums actually called up, and upon the money being paid
in advance, or so much thereof as frem time to time exceeds the amount of the calls then made upon the shares
in respect of which such advance shall have been made, the Company may pay interest at such rate (not
exceeding, without the sanction of the Company given by ordinary resolution, the appropnate rate aforesaid) as
the member paying such sum in advance and the Directors agree upon, but no part of such monies shall be
included or taken into account in ascertaining the amount of the dividend payable upon the shares in respect of
which such advance has been made

If by the terms of 1ssue of any shares, or otherwise, any amount 15 made payable at any fixed date or by
mstalments and whether on account of the nominal value of the shares or by way of premium thereon, every
such amount shall be payable as if it were a call duly made by the Directors of which due notice had been given
and all the provisions of these Articles as to the payment of calls and interest and expenses in connection
therewith and as to the forfeiture of shares for non-payment of calls shall apply to every such amount and the
shares in respect of which 1t 1s payable

FORFEITURE AND LIEN

If any member fails to pay any call or instalment of a call on or before the day appointed for payment, the
Directors may at any tume thereafter during such time as the call or instalment or any part thereof remains
unpaid, serve a notice on such member requiring him to pay the same, together with any interest that may have
accrued thereon and all expenses incurred by the Company by reason of such non-payment

The notice shall name a further day (not being less than 14 days from the date of the notice) on or before which
and a place where such call or instalment and all such interest and expenses are to be paid The notice shall also
state that 1n the event of non-payment at or before the time and at the place appointed, the shares in respect of
which such call was made or instalment (s payable will be liable to be forfeited

If the requirements of any such notice as aforesaid are not complied with, any shares 1n respect of which such
notice shall have been given may, at any time thereafter but before payment of all calls or instaiments, interest
and expenses due n respect thereof, be forfeited by a resolution of the Directors to that effect Forfeiture shall
be deemed to occur at the time of the passing of the said resolution and shall extend to all dividends declared 1n
respect of the forferted shares but not actually paid before the forfeiture The Directors may accept the surrender
of any share liable to be forferted hereunder on such terms as they think fit

When any share has been forfeited or surrendered, notice of forfeiture or surrender shall be served upon the
person who was, before forferture or surrender, the holder of the share or the person entitled thereto by
transrmission and an entry of the forfeiture or surrender made n the Register, but no forfeiture shall be
mnvalidated by any emussion or neglect to give such notice or make such entry as aforesaid Subject to the
provisions of the Act any share so forfeited or surrendered shall be deemed to be the property of the Company
and the Directors may, within 3 years of such forfeiture or surrender sell, re-allot, or otherwise dispose of the
same n such manner as they think fit, either to the person who was the holder of the shares before the forfeiture
or surrender, or to any other person and either with or without any past or accruing dividends and in the case of
re-allotment, with or without any money paid thereon by the former holder being credited as paid up thereon

Any share not disposed of within a period of 3 years from the date of 1ts forfeiture or surrender shall be
cancelled 1n accordance with the provisions of the Act

The Directors may at any time before any share so forfeited or surrendered 1s cancelled, sold, re-allotted or
otherwise disposed of, annul the forfeiture or surrender upon such terms as they think fit

Any member whose shares have been forfeited or surrendered shall immediately cease to be a member 1n
respect of those shares and shall surrender to the Company for cancellation the certificate for the forfeited or
surrendered shares but shall notwithstanding remain hable for and shall forthwith pay to the Company all
monies which at the date of forferture or surrender were then payable by hum i respect of the shares, together
with interest thereon, from the time of forfeiture until payment, at such rate as may be fixed by the terms of
allotment of the shares or, iIf no rate 15 so fixed, at the appropnate rate aforesaid but the Directors may waive
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payment wholly or in part or enforce payment without any allowance for the value of the shares at the time of
forferture or surrender or for any consideration received upon their disposal

The Company shall have a first and paramount lien upon every share, (not being a fulty paid share) registered in
the name of each member (whether solely or jointly with others) for any amount (whether presently payable or
not) called or payable 1n respect of such share, and such hen shall apply to all dividends from time to time
declared or other monies payable in respect of such share The registration of a transfer of a share shall, unless
otherwise agreed, operate as a waiver of the Company's lien, 1f any, on such share The Directors may waive
any lien which has arisen and may resolve that any share s wholly or partly exempt from the provisions of this
Article

The Company may sell in such manner as the Directors think fit, any share on which the Company has a lien
but no sale shall be made unless a sum i respect of which the lien exists 1s presently payable nor unul the
expiration of fourteen days after a written notice stating and demanding payment of the sum payable and grving
notice of the mtention to sell 1n default of such payment being made has been given to the registered hotder for
the time being of the share or the person entitled thereto by reason of his death or bankruptcy or otherwise by
operation of law

The net proceeds of such sale after payment of the costs thereof, shall be apphed wn or towards payment or
satisfaction of such part of the amount 1n respect of which the lien exists as 1s presently payable The balance, if
any, shall (subject to a like hien for sums not presently payable as existed upon the shares before the sale) be
paid to the person entitled to the shares at the date of sale For giving effect to any such sale the Directors may
authorise some person to transfer the shares sold to or 1n accordance with the directions of the purchaser

Upon any sale or re-allotment afier forferture or surrender or upon any sale for enforcing any hen in purported
exercise of the powers hereinbefore given, the Directors may i the case of a sale nominate some person to
execute a transfer of the shares sold n the name and on behalf of the registered holder (or other persons entitled
thereto by reason of his death or bankruptcy) and may in any such case cause the name of the purchaser or
allottee to be entered in the Register in respect of the shares sold or re-allotted, and the purchaser or allotiee
shall not be bound to see to the regularity of the proceedings or to the application of the purchase or
subscription money, and after his name has been entered in the Register 1n respect of such shares, the validity of
the sale or forfeiture shall not be impeached by any person and the remedy of any person aggnieved by the sale
or forfeiture shall be in damages only and against the Company exclusively

A statutory declaration 1in writing that the declarant 1s a Director or the Secretary of the Company and that a
share has been duly forfeited or surrendered or sold to satisfy a lien of the Company on a date stated in the
declaration shall be conclusive evidence of the facts theremn stated as against all persons claiming to be entitled
to such share

TRANSFER OF SHARES

Title to any securities of the Company may be evidenced and title to and interests in securities may be
transferred without a written instrument 1n accordance with statutory regulations from time to time made under
the Statutes, and the Board shall have power to implement any arrangements 1t may think fit for such
evidencing and transfer which accord with those regulations

Subject to the preceding Article, all transfers of certificated shares may be effected by transfer in writing n any
usual or common form or in such other form as shall be approved by the Directors The instrument of transfer
shall be signed by or on behalf of the transferor (and in the case of a transfer of a partly paid share, by the
transferee) and the transferor shall be deemed to remain the holder of the share until the name of the transferee
15 entered in the Register in respect of it When registered the instrument of transfer shall be retained by the
Company

The Directors may 1n their absolute discretion and without giving any reason refuse to register any instrument
of transfer
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42 1 untess it 15 1n respect of a fully paid share,

42 2 unless 1t 15 1n respect of a share on which the Company does not have a len,
42 3 unless 1t 15 1n respect of only one class of shares,

42 4 (f 1t 15 1n favour of more than four joint holders as transferees,

42 5 to an entity which 1s not a natural or legal person,

42 6 to a muinor, to a person in respect of whom a receiving order or adjudication order 1n bankruptcy has been
made which remains undischarged or to a person whe 15 then suffering frotn mental disorder, and

42 7 unless the conditions referred to 1in Article 43 have been satisfied,

provided always that the Directors shall at all times when considening an instrument of transfer in respect of
partly paid shares have regard to the requirements of the Stoeck Exchange so as to ensure that the Company
does not prevent dealings 1n 1ts shares on an open and proper basis If the Board refuses to register a
transfer of any shares 1t shall send to the transferee notice of the refusal, as required by section 771 of the
Act, within 2 months after the date on which, in respect of certificated shares, the transfer was lodged with
the Company, or, 1n respect of uncertificated shares, the date on which the appropriate instruction was
received by or on behalf of the Company, in each case in accordance with the facihties and requirements of
the relevant system concerned

Every mstrumnent of transfer must be left at the Office {duly stamped 1f necessary), or at such other place as the
Directors may from time to ime determine, accompanied by the certificate for the shares to which it relates and
such evidence as the Directors may reasonably require to prove the title of the transferor and the due execution
by him of the transfer

In the case of a transfer by a recognised clearing house or a nominee of a recognised clearing house or of a
recogmsed investment exchange the lodgement of share certificates with the instrument of transfer will only be
necessary If and to the extent that certificates have been issued in respect of the shares in question The
expressions "recogmsed clearing house” and "recognised investment exchange" shall have the meanings given
to them 1n the Financial Services and Markets Act 2000

No fee shall be payable for registening any transfer, probate, letters of administration, certificate of marriage or
death, power of attorney, stop notice, court order or other document relating to or affecting the utle to any
shares or the night to transfer the same

All mstruments of transfer which are registered shall be retained by the Company, but any instrument of transfer
which the Directors may refuse to register shall (except in the case of fraud) be returned to the person
depositing the same

TRANSMISSION OF SHARES

In the case of the death of a member, the survivar or survivors, where the deceased was a joint holder, and the
legal personal representative of the deceased, where he was a sole holder or only surviving holder, shall be the
only persons recognised by the Company as having any title to his interest (n any share(s), but nothing 1n these
Articles shall release the estate of a deceased member from any hability 1n respect of any share which has been
held by hum solely or jointly with any other person

Any person becoming entitled to a share in consequence of the death or bankruptey of a member or otherwise
by operation of law may, upon such evidence bemng produced as may from time to ume properly be required by
the Directors and subject as heremafier provided, elect either to be registered humself as holder of the share or to
have some person nominated by him registered as the transferee thereof, but the Directors shall, in either ease,
have the same nght to decline registration as they would have had in the case of a transfer of the share by the
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member registered as the holder of any such share before his death or bankruptcy or other event, as the case
may be

If the person so becoming entitled shall elect to be registered himself, he shall deliver or send to the Company a
notice in writing sighed by him stating that he so elects If he shall elect to have another person registered he
shall testify hus election by executing to that person a transfer of the share All the hrmitations, restrictions and
provisions of these Articles relating to the rnight to transfer and the registration of transfers of shares shall be
applicable to any such notice or transfer as aforesaid as 1f the death or bankruptcy of the member or other event
had not occurred and the notice of transfer were a transfer signed by the member registered as the holder of any
such share

A person becoming entitled to a share by reason of the death or bankruptcy of the holder or otherwise by
operation of law shall, upon supplying to the Company such evidence as the Directors may reasonably require
to show his title to the share, be entitled to the same dividends and other advantages to which he would be
entitled 1f he were the registered holder of the share, except that he shall not, before being registered as a
member 1n respect of the share, be entitled 1n respect of 1t to exercise any right conferred by membership n
relation to meetings of the Company (including meetings of the holders of any class of shares in the Company)
provided always that the Dhrectors may at any tme give notice requiring any such person to elect either to be
registered or to transfer the share, and 1f the notice 1s not complied with within sixty days the Directors may
thereafter withhold payment of all dividends, bonuses or other monies payable in respect of the share until the
requirements of the notice have been comphed with

UNTRACEABLE SHAREHOLDERS

The Company shall be entitled to sell at the best price reasonably obtainable at the ime of sale any share of a
member or any share to which a person 1s entitled by transmission if and provided that

51 1 for a period of twelve years no cheque, warrant or order sent by the Company through the post 1n a prepaid
letter addressed to the member or to the person entitled by transmussion to the share at his address on the
Register or other the last known address given by the member or the person entitled by transmission to
which cheques, warrants and orders are to be sent has been cashed and no commumcation has been
received by the Company from the member or the person entitled by transmission provided that in such
period of twelve years at least three dividends whether interim or final on or 1n respect of the share in
question have become payable and no such dividend during that period has been claimed, and

51 2 at the expiration of the said period of twelve years the Company has given notice of its intention to sell
such share by advertisement in a national daily newspaper and a newspaper circulating 1n the area in
which the last known address of the member or the address at which service of notices may be effected in
the manner authorised by these Articles 15 located (but so that such advertisements need not refer to the
names of the holder(s) of the share or 1dentify the share in question), and

51 3 the Company has not during the further period of three months after the publication of the advertisements
and prior to the exercise of the power of sale received any communication from the member or person
entitled by transmission, and

51 4 1f the shares are histed or dealt 1n on the Stock Exchange, the Company has given notice 1n writing to the
Stock Exchange of 1ts intention to sell such shares

If during any twelve year period or three month period referred to in Article 51 1 and 51 3 of the preceding
Article further shares have been 1ssued in respect of those held at the beginning of such twelve year period or of
any previously 1ssued durning such periods and all the other requirements of such Article have been satisfied 1n
respect of the further shares, the Company may also sell the further shares

To give effect to any sale pursuant to the previous Articles the Directors may authorise any person 1o execute as
transferor an mstrument of transfer of the said share and such instrument of transfer shall be as effective as 1f it
had been executed by the registered holder of or person entitled by transmission to such share The transferee
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shall not be bound to see to the application of the purchase monies and the title of the transferee shall not be
affected by any irregularity or invalidity 1n the proceedings relating theretc The net proceeds of sale shall
belong to the Company which shall be obliged to account to the former member or other person previously
entitled as aforesaid for an amount equal 1o such proceeds and shatl enter the name of such former member or
other person 1n the books of the Company as a creditor for such amount No trust shall be created in respect of
the debt, no interest shall be payable in respect of the same and the Company shall not be required to account
for any money eamed on the net proceeds, which may be employed in the business of the Company or invested
in such investments (other than shares of the Company or 1ts holding company (if any)) as the Directors may
from time to ime think fit

If on two consecutive occastons cheques, warrants or orders in payment of dividends or other monies payable in
respect of any share have been sent through the post or otherwise in accordance with the provisions of these
Articles but have been returned undelivered or left uncashed during the periods for which the same are vald or
any transfer by bank or other funds transfer system has not been satisfied, the Company need not thereafter
despatch further cheques, warrants or orders and need not thereafter transfer any sum (as the case may be) in
payment of dividends or other monies payable in respect of the share n question until the member or other
person entitled thereto shall have communicated with the Company and supplied in wnting to the Office an
address for the purpose

ALTERATION OF SHARE CAPITAL

Subject to any direction given to the Directors by the Company in general meeting, whenever as the result of
any consolidation ot sub-division of shares members of the Company are entitled to any issued shares of the
Company n fractions, the Directors may deal with such fractions as they shall determune and in particular may
sell the shares to which members are so entitled 1n fractions to any person {including, subject to the provisions
of the Statutes, the Company) and pay and distnibute to and amongst the members entitled to such shares in due
proportions the net proceeds of the sale or where the net proceeds 1n respect of any holding do not exceed £3 00
such proceeds may be paid to the Company For the purpose of giving effect to any such sale the Directors may
nominate some person to execute a transfer in respect of the shares sold in favour of the purchaser and may
cause the name of the purchaser to be entered in the Register as the holder of the shares comprised in any such
transfer and the purchaser shall not be bound to see to the application of the purchase money ner shall s title
to the shares be affected by any wregularity or invalidity in the proceedings in reference to the sale

WARRANTS OR OPTIONS TO SUBSCRIBE FOR SHARES

The Company may, subject to the provisions of the Act and of these Articles, 155ue warrants or grant options to
subscribe for shares 1 the Company Such warrants or options shall be 1ssued on such terms and subject to such
conditions as may be resolved upon by the Board including, without prejudice to the generality of the foregoing,
terms and conditions which provide that, on a winding up of the Company, a holder of warrants or grantee of
options may be entitled to receive, out of the assets of the Company available in the liquidation pan passu with
the holders of shares of the same class as the shares 1n respect of which the subscription rights conferred by the
warrants or the options can be exercised, such sum as he would have received had he exercised the subscription
nghts conferred by his warrants or options prior to the winding up but after deduction of the price (if any}
payable on exercise of such subscription nghts

GENERAL MEETINGS

The Durectors shall convene and the Company shall hold general meetings as annual general meetings 1n
accordance with the requirements of the Statutes at such ime and place as may be determined by the Directors

The Directors may convene a general meeting of the Company whenever they think fit and general meetings
shall also be convened on such requisition, or 1n default may be convened by such requisitiomists, as provided
by the Act Any meeting convened under this Article by requisitionusts shall be convened in the same manner as
nearly as possible as that in which meetings are to be convened by the Directors If at any time there are not
within the United Kingdom sufficient Directors capable of acting to form a quorum, the Directers in the United
Kingdom capable of acting may convene a general meeting in the same manner as nearly as possible as that n
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which meetings may be convened by the Directors
NOTICE OF GENERAL MEETINGS
Subject to the requirements set out 1n the Act, any notice of general meeting may be given by the Company
59 1 1n hard copy form,
59 2 1n electronmc form, or
59 3 by means of a website,

or partly by one of these means and partly by another of these means Notices of general meeting shall be
given in accordance with these articles

An annual general meeting shall be called by not less than 21 days' notice in writing, all other general meetings
shall be called by not less than 14 days' notice in wnting The notice shall be exclusive of the day on which it s
served or deemed to be served and of the day for which 1t 1s given and shall specify the place, the day and hour
of meeting and, 1n case of special business, the general nature of such business The notice shall be given to all
the members, other than those members who, under the provisions of these Articles or the terms of 1ssue of the
shares they hold, are not entitled to receive notice of the meeting, and to the Directors and to the Auditors A
notice catling an annual general meeting shall specify the meeting as such and the notice convening a meeting
to pass a special resolution shall specify the intention to propose the resolution as such

A general meeting shall, notwithstanding that 1t 1s called by shorter notice than that specified 1n the last
preceding Article, be deemed to have been duly called 1f consent to short notice 1s given in accordance with the
Statutes

In every notice calling a meeting of the Company or any class of the members of the Company there shall
appear with reasonable prominence a statement that a member entitled to attend and vote 1s entitled to appoint
one or more proxies to attend and, on a poll, to vote instead of him, and that a proxy need not also be a member

The accidental omission to send notice of or any other document relating to a meeting to, or the non-receipt of
any such notice or other document by, any person entitled to receive the same shall not invahdate the
proceedings at any general meeting

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that 1s transacted at a general meeting other than an annual general meeting
and also all business transacted at an annual general meeting with the exception of receiving and considering
the annual accounts and the reports of the Directors and of the Auditors thereon, the appointment of Directors 1n
the place of those retinng, the declaration of a dividend and the appointment of the Auditors (when special
notice of the resolution for such appointment 1s not required by the Act) and fix, or determine the manner of the
fixing of, thetr remuneration

Where by any provision contained in the Act special notice i1s required of a resolution, that resolution shall not
be effective unless notice of the intention to move 1t has been given to the Company not less than 28 days (or
such shorter period as the Act permits) before the meeting at which 1t 1s moved, and the Company shall give to
its members, subject as provided in these Articles, notice of any such resolution as provided by the Act

Save as otherwise provided 1n these Articles the quorum for a general meeting shall be two members present in
person or by proxy and entitled to vote

No business shall be transacted at any general meeting unless the requisite quorum shall be present when the
meeting proceeds to business and throughout the duration of the meeting The appointment of a chairman 1n
accordance with the provisions of these Articles shall not be treated as part of the business of the meeting
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If within ten minutes (or such longer period as the chairman may decide) from the time appointed for the
meeting a quorum 15 not present, then the meetmng, of convened by or upon the requisition of members, shall be
dissolved In any other case it shall stand adjourned to such time (being not less than 14 days nor more than 28
days from then) and place as the chairman shalt appoint At any such adjourned meeting the member or
members present in person or by proxy and entitled to vote shall constitute a quorum and have power to decide
upon all matters which could properly have been disposed of at the meeting from which the adjoumment took
place The Company shall give not less than 7 clear days' notice of any meeting adjourned for the want of a
quorum and the notice shall state that the member or members present as aforesaid shall form a quorum

The chairman (if any) of the Beard shall preside as chairman at every general meeting of the Company If there
1s no charrman of the Board, or 1f he 15 not present at any meeting within 15 minutes after the tme appointed for
holding the meeting, or 1f he 15 unwilling to act, the Directors present shall select one of their number to be
chairman and failing that, the members present and entitled to vote shall choose one of their number to be
chairman

The chairman may, with the consent of any meeting at which a quorum 1s present (and shall, 1f so directed by
the meeting), adjourn the meeting from time to time and from place to place No business shall be transacted at
any adjourned meeting other than the business left unfinished at the meeting from which the adjournment took
place

Whenever a meeting 1s adjourned for 28 days or more, at least 7 clear days' notice in writing specifying the
place, the day and hour of the adjourned meeting shall be given to the members, the Directors and the Auditors
but 1t shal! not be necessary to spectfy in such notice the nature of the business to be transacted at the adjourned
meeting Save as aforesaid it shall not be necessary to give any notice of an adjournment

If an amendment shall be proposed to any resoluticn under consideration but shall in good faith be ruled out of
order by the chairman of the meeting the proceedings on the substantive resolution shall not be invalidated by
any error in such ruling In the case of a resolution duly proposed as a special resolution no amendment thereto
(other than an amendment to correct a patent error) may 1n any event be considered or voted upon

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

73 1 by the chairman, or
73 2 by not less than two members present in person or by proxy and entitled to vote on the resolution, or

73 3 by a member or members present in persen or by proxy representing not less than one-tenth of the total
voting rights of all the members having the right to vote on the resolution, or

73 4 by a member or members present in person or by proxy holding shares conferring a right to vote on the
resolution, being shares on which an aggregate sum has been paid up equal to not less than one-tenth of
the total sum paid up on ali the shares conferring that nght

Unless a poll 15 demanded, a declaration by the chairman that the resolution has been carned or carried by a
particular majority or lost or not carried by a particular majonty and an entry to that effect in the book
containing the minutes of proceedings of the Company, shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in favour of or against such reselution

A valid mstrument appointing a proxy shall be deemed to confer authority to demand or join in demanding a
poll and for the purposes of the immediately preceding Article a demand by a proxy or a member or other
persen entitled to vote shall be deemed to be a demand by that member or other person

If a poll 15 demanded as aforesaid 1t shall be taken in such manner and at such time and place as the chairman of
the meeting directs, and either at once, or after an interval or adjournment (but not more than 30 days afier the
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date of the meeting or adjourned meeting at which the poll was demanded), and the result of the poll shall be
deemed to be the resolution of the meeting at which the poll was demanded The demand for a poll may be
withdrawn No notice need be given of a poll not taken immedately 1f the time and place at which 1t 1s to be
taken are announced at the meeting at which 1t 1s demanded In any other case at least 7 clear days' notice shall
be given specifying the ime and place at which the poll 1s to be taken

Any poll duly demanded with regard to the election of a chairman of a meeting at which such poll 1s demanded
or on any question of adjournment shall be taken at the meeting and without adjournment

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

VOTING

Subject to the provisions of the Act and to any special nghts or restrictions as to voting attached to any shares or
class of shares or otherwise provided by these articles, upon a show of hands every member who (being an
individual) 1s present in person or (being a corporation) (s present by a duly authorised representative and in
each case 1s entitled to vote shall have one vote and every proxy present who has been duly appointed by a
member shall have one vote and upon a poll every member present in person or by proxy and entitled to vote
shall have one vote for every share held by him A member who 15 a patient within the meaning of the Mental
Health Act 1983 may vote, whether on a show of hands or on a poll, by his receiver, curator boms or other
person authorised 1n that bebalf appointed by the Court and such recerver, curator bonis or other person may, on
a poll, vote by proxy

If two or more persons are jointly entitled to shares for the ime being conferring a nght to vote, any one of such
persons may vote at any meeting, erther personally or by proxy, in respect thereof as 1f he were solely entitled
thereto, and 1f more than one of such joint holders be present at any meeting, either personally or by proxy, the
member whose name stands first on the Register as one of the holders of such shares, and no other, shall be
entitled to vote in respect of the same

No member shall, unless the Directors otherwise determine, be entitled to be present or to vote on any question,
either 1n person or by proxy, at any general meeting of the Company or upon any poll, or to be reckoned in any
quorum or to exercise any other nght or prnivilege conferred by membership 1n relation to general meetings of
the Company or of the holder of any class of shares in the Company in respect of any shares held by him 1f any
calls or other moneys due and payable by him to the Company 1n respect of those shares remain unpaid

Votes may be given either personally or by proxy A proxy need not be a member of the Company and a
member may appoint one or more than one person to act as his proxy provided that each proxy 1s appointed to
exercise the rights attached to a different share or shares held by the member The appointment of a proxy shall
not preclude a member from attendtng and voting in person on a show of hands or on a poll on any matter in
respect of which the proxy or proxies is or are appointed  If and to the extent that a member personally votes
his shares, tus proxy or proxies shall not be entitled to vote and any vote cast by a proxy in such circumstances
shall be ignored If a member appoints more than one person to act as his proxy the appointment of each such
proxy shall specify the shares held by the member in respect of which each such proxy 15 to vote and no
member may appoint more than one proxy (save in the alternate) to vote 1n respect of any one share held by that
member The appointment of a proxy shall, subject to the provisions of the Statutes, be deemed to confer
authority to demand or join m demanding a poll and to speak at any meeting and to vote (whether on a show of
hands or on a poll) on any resolution or amendment of a resolution put to the meeting for which it 1s given

The appointment of a proxy and the power of attorney or other authonty, if any, under which 1t 15 signed, or a
notanally certified copy thereof, shall be deposited or delivered at such place as may be specified for that
purpose in the notice convening the meeting or 1n the appointment of proxy or 1f no place 1s so specified at the
Office at least 48 hours (excluding any part of a day which ts not a working day) before the time appointed for
holding the meeting or adjoumned meeting at which the person named in such appotntment proposes to vote or,
in the case of a poll taken more than 48 hours (excluding any part of a day which 1s not a working day) after 1t 15
demanded, be deposited or delivered as aforesaid after the poll has been demanded and not less than 24 hours
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(excluding any part of a day which 15 not a working day) before the time appointed for the taking of the poli or
in the case of a poll not taken forthwith but taken not more than 48 hours (excluding any part of a day which 1s
not a working day) after 1t was demanded, be delivered at the meeting at which the poll was demanded to the
Chairman of the meeting or to any Director, otherwise the person so named shall not be entitled to vote in
respect thereof The appointment of a proxy shall, unless the contrary 1s stated thereon, be vahd as well for any
adjournment of the meeting as for the meeting to which it relates and for any poll ansing from any such meeting
or adjourned meeting The valid appointment of a proxy or proxies relating to more than one meeting (including
any adjournment thereof), having once been delivered to the Company for the purposes of any meeting shall not
have to be re-lodged or otherwise re-registered with the Company for the purposes of any subsequent meeting to
which 1t relates The appointment of a proxy shall, subject to the provisions of the Statutes, be in writing and 1f
itis

(2) not in an electronic form, 1t must be executed by the appointor, or on his behalf by his attorney duly
authonsed m wnting, or 1f such appointor 15 a corporation under its common seal or executed on s
behalf by an officer or attorney duly authorised 1n that behalf (and the Directors may, but shall not be
bound to, require evidence of authonity of such officer or attorney),

(b) 1n electron:c form, 1t must be submitted by or on behalf of the appointer and authenticated

83 1 The Board may allow a proxy for a holder of any shares in uncertificated form to be appointed by
electronic means or by means of a website in the form of an uncertificated proxy mstruction The Board
may also allow any supplement to the uncertificated proxy instruction or any amendment or revocation of
any uncerttficated proxy tnstruction to be made by a further uncertificated proxy instruction

83 2 The Board may decide what method should be used to determine at what time the instruction or
notification 1s treated as being received by the Company The Board may treat any notification purporting
or expressed to be sent on behalf of a holder of a share 1n uncertificated form as sufficient evidence of the
authonty of the person sending the instruction to send it on behalf of that holder

83 3 For the purposes of this Article 83, an uncertificated proxy instruction 1s a properly authenticated
dematerialised instruction and/or other instruction or notification, sent through a relevant system to a
participant 1n that system chosen by the Board to act for the Company The uncertificated proxy
instruction may be 1n any form and subject to any terms and conditions that the Board deems appropniate,
but always subject to the facilities and requirements of the relevant system

A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the previous
death or incapacity of the principal or revocation of the instrument of proxy or the authority under which it was
executed or transfer of the share in respect of which the vote 15 given, provided no mtimation in wnting of the
death, or incapacity, revocation or transfer shall have been received at the Office or such other place as 1s
specified for depositing the instrument of proxy before the time for holding the meeting or adjourned meeting or
the holding of a poll subsequently thereto at which such vote 1s given

Subject to the provisions of the Statutes, a resolution 1 writing signed by all the members for the time being
entitled to recerve notice of and to attend and vote at general meetings (or being corporations by their duly
authorised representatives) shall be as valid and effective as if the same had been passed at a general meeting of
the Company duly convened and held, and may consist of two or more documents in like form each signed by
one or more of the members

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which 1s a member of the Company may by a resolution of its directors or other governing
body autherise such person as 1t thinks fit to act as 1ts representative at any meeting of the Company or of any
class of members of the Company, and the person so authonised shall be entitled to exercise the same powers on
behalf of the corporation which he represents as that corporation could exercise 1f 1t were an individual member
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of the Company and such corporation shall for the purposes of these Articles be deemed to be present in person
at any such meeting 1f a person so authorised 1s present thereat

DISCLOSURE OF INTERESTS IN SHARES

87 The following provisions of this Article shall apply in relation to the disclosure of interests 1n shares

87 1 For the purposes of these articles, unless the context otherwise requires

(a) "Disclosure Notice™ means a notice 1ssued by or on behalf of the Company requiring information about
interests in 1ts shares pursuant to section 793 of the Act,

(b} "Specified Shares” means all or, as the case may be, some of the shares specified in a Disclosure

Notice,

(c) "Restrictions” means one or more, as determined by the Directors, of the following

M

(1)

()

that the member holding the Specified Shares shall not be entitled, 1n respect of those
shares, to attend or be counted 1n the quorum or vote either personally or by proxy at any
general meeting or at any separate meeting of the holders of any class of shares or upon any
poll or te exercise any other right or privilege n relation to any general meeting or any
meeting of the holders of any class of shares,

that, unless effected pursuant to article 87 3(c), no transfer of the Specified Shares in
certificated form shall be effective or shall be registered by the Company,

that no dividend or other money payable shall be paid in respect of the Specified Shares and
that, 1n circumstances where an offer of the nght to elect to recerve shares instead of cash 1n
respect of any dividend 1s or has been made, any election made under that offer in respect
of such Specified Shares shall not be effective,

provided that only the restriction referred to in sub-paragraph (1) may be determinied by the Directors
to apply 1f the Specified Shares represent less than 0 25% of the relevant class at the time of 1ssue of
the Disclosure Notice,

(d) "Restriction Notice" means a notice issued by or on behalf of the Company stating, or substantially to
the effect, that the Specified Shares referred to 1n that notice shall be subject to one or more of the
Restrictions stated 1n that notice,

(e) a person other than the member holding a share shall be treated as appearing to be interested (as that
word 15 construed for the purposes of Part 22 of the Act) 1n that share 1f

0

(n)

()
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the member has informed the Company, whether under any statutory or regulatory
provision relating to disclosure of interests or otherwise, that the persen 1s, or may be, or
has been at any time during the three years immediately preceding the date upon which the
Dhisclosure Notice 1s 1ssued, so interested,

the Directors (after taking account of any information obtained from the member or,
pursuant to a Disclosure Notice, from any other person) know or have reasonable cause to
beheve that the person Is, or may be, or has been at any time during the three years
immediately preceding the date upon which the Disclosure Notice 1s 1ssued, so interested,
or

in response to a Disclosure Notice, the member or any other person appearing to be so
interested has failed to establish the 1dentities of all those who are so interested and (after
taking into account the response and any other relevant infermation) the Company has




reasonable cause to believe that such person 1s or may be so 1nterested, and

() the Company shall not be treated as having received the information required by a Disclosure Notice in
accordance with the terms of such Diusclosure Notice 1n circumstances where the Directors know or
have reasonable cause to believe that the information provided 1s false or matenally incorrect

87 2 Notwithstanding anything tn these articles to the contrary, if

(a} a Disclosure notice has been sent or supplied to a member or any other person appeanng to be
interested in Specified Shares, and

(b) the Company has not recerved {(in accordance with the terms of such Disclosure Notice) the
information required i the notice in respect of any of the Specified Shares within fourtecn days after
such Disclosure Notice was sent or supplied,

then the Directors may determine that the member holding the Specified Shares shall, upon the 1ssue of a
Restriction Notice referring to those Specified Shares 1n respect of which information has not been
recerved, be subject to the Restrictions referred to in such Restnction Notice, and upon the 1ssue of such
Restriction Notice such member shall be so subject As soon as practicable after the 1ssue of a Restriction
Notice the Company shall serve a copy of the notice on the member holding the Specified Shares but the
accidental omuission to do so, or the non-receipt by the member of the copy, shall not invalidate or
otherwise affect the application of this article

87 3 The Restrictions on shares shall cease to apply

(a) either in whole or in part at any time the Directors may determine,

(b} upon the Company receiving 1n accordance with the terms of the relevant Disclosure Notice the
information required 1n that Disclosure Notice in respect of those shares, or

(c) if the Company receives an executed instrument of transfer (or a transfer of uncertificated shares 1s
effected under the relevant system) in respect of those shares, which would otherwise be given effect
to, pursuant to a party not connected (within the meaning given 1n section 839 of the Income and
Corporation Taxes Act 1988} with the member holding such shares or with any other person appearing
1o be interested 1n such shares where such sale is

W on a recognised 1nvestment exchange (within the meaning given in section 285 of the
Financial Services and Markets Act 2000),

{(u) on any stock exchange outside the United Kingdom on which the Company's shares are
normally dealt, or

() on acceptance of an offer made to all holders (or all the holders other than the person
making the offer or his nominees) of the shares of the class of which the shares subject to
the Restrictions form part to acquire those shares or a specified portion of them

87 4 Subject to the requirements of the London Stock Exchange, notwithstanding sub-paragraph (c) of article
87 3 the Restrictions on shares shall continue to apply 1f within ten days of receipt of the mstrument of
transfer the Dhrectors decide that they have reasonable cause to believe that the change n the registered
holder of those shares would not be as a result of an arm's length sale resulting 1n a material change in the
beneficial interests 1n those shares Where the Directors make a decision pursuant to this article 87 4, the
Company shall noufy the purported transferee of the decision as soon as practicable and any person may
make representations 1n writing to the Directors concerning the decision The Company shall not be liable
to any person as a result of having imposed Restrictions or deciding that such Restrictions shall continue
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to apply if the Directors acted in good faith

87 5 Where dividends or other moneys are not paid as a result of Restrictions having been imposed on shares,
such dividends or other moneys shall accrue and, upon the relevant restriction ceasing to apply, shall be
payable (without interest) to the person who would have been entitled had the restrniction not been
imposed

87 6 Shares which the Company offers or procures to be offered pro rata (or pro rata ignoring fractional
entitlements and 1gnoring shares not offered to certain members by reason of legal or practical problems
associated with offering shares outside the United Kingdom) to holders of shares which are subject to
Restrictions shall on 1ssue become subject to the same Restrictions

87 7 The Durectors shall at all imes have the right, at their discretion, to suspend, in whole or 1n part, any
Restriction Notice etther permanently or for any given period and to pay to a trustee any dividend payable
n respect of any shares subject to Restrictions or in respect of any shares 1ssued n rght of shares subject
to Restrictions Notice of any suspension, specifying the sanctions suspended and the period of
suspension, shall be given to the relevant holder in writing within seven days after any decision to
implement such a suspension

87 § The lunitations on the powers of the Directors to impose and retain Restrictions are without prejudice to
the Company's power to apply to the court pursuant to the Statutes to apply the Restrictions or any other
restrictions on any conditions

DIRECTORS

Unless and until otherwise determined by the Company n general meeting the number of Directors shall be not
less than two and until so fixed there shall be no maximum number of Directors

The Directors shall be paid out of the funds of the Company by way of fees for their services as Directors such
sums (i1f any) as the Directors may from time to time determine

The Directors shall also be entitled to be repaid all reasonable travelling, hotel and other expenses incurred by
them respectively 1n or about the performance of their duties as Directors including any expenses incurred 1n
attending meetings of the Board or of committees of the Board or general meetings and (f in the opinion of the
Directors 1t 1s desirable that any of their number should make any special journeys or perform any special
services on behalf of the Company or 1ts business, such Director or Directors may be paid such reasonable
additional remuneration and expenses therefor as the Directors may from tume to tume determine

A Director shall not require a share quahfication A Director who 1s not a member of the Company shall be
entitled to recerve notice of and attend and speak at all general meetings of the Company and at all separate
general meetings of the holders of any class of shares 1n the capital of the Company

ALTERNATE DIRECTORS

Any Director may by written notice to the Board appoint any other Director, or any other person who is
approved by the Board as heremnafter provided, to be his alternate and every such alternate shall (subject to his
giving to the Company an address within the Umited Kingdom at which notices may be served on lum) be
entitled to recerve notices of all meetings of the Board and of any commnuttee of the Board of which his
appointer 1s a member and, in the absence of his appointor from meetings of the Board or any such committee
to attend and vote at such meetings and to exercise all the powers, nights, duties and authenities of his appointor
provided always that no appointment of a person other than a Director shall be operative unless and until such
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appointment shall have been approved by a majonty of the Directors

A Director may at any time revoke the appointment of an alternate appointed by him and, subject to such
approval as may be required, appoint another person 1n his place If a Director shall die or cease to hold the
office of Director, otherwise than by retining and being re-elected at the same meeting at which he retires, the
appomtment of his alternate shall thereupon cease and determine An altemate Director need not hold a share
qualification and shall not be counted 1n reckening the maximum or mimmum number of Directors allowed by
these Articles for the ime being A Director or any other person may act as alternate Director to represent more
than one Director A Director acting as alternate shall, in addition to his own vote (if any), have an additional
vote at meetings of the Board or any commuttee thereof for each Director for whom he acts as aiternate but he
shall count as only one for the purpose of determining whether a quorum 1s present

Every person acting as an alternate Director shall, whilst so acting, be an officer of the Company and shall alone
be responsible to the Company for his own acts and defaults and he shall not be deemed to be the agent of or for
the Director appointing him The remuneration (1f any) of any such alternate Director shall be payable by the
Director appointing him and shall be agreed between the alternate Director and his appointor

EXECUTIVE DIRECTORS

Subject to the provisions of the Act the Directors may from time to time appoint one or more of their body to be
a managing director or joint managing directors of the Company or as an executive director, to hold such other
executive office 1n relation to the management of the business of the Company as they may decide and upon
such terms and for such period as they may determine and, without prejudice to the terms of any service
agreement entered mnto (n any particular case, may at any time revoke any such appointment and appoint
another or others 1n his or their place or places

The salary or remuneration of any managing director or executive director of the Company shall, subject as
provided i any service agreement, be such as the Directors may from time to time determine and may either be
a fixed sum of money, or may be determined in whole or 1n part by reference to the business done or profits
made, or may include the making of provisions for the payment to him, his widow or other dependants, of a
pension on retirement from the office or employment to which he 1s appoimted and for the participation in
pension and hife assurance benefits, or may be upon such other terms as the Directors determine

The Directors may from time to ime entrust to and confer upon a managing director or executive director for
the time being such of the powers exercisable under these Articles by the Directors (other than power to make
calls or forfeit shares) as they may think fit and may confer such powers for such time, and to be exercised for
such objects and purposes, and upen such terms and conditions, and with such restrictions as they may think
expedient, and they may confer such powers either collaterally with or to the exclusion of and 1n substitution for
all or any of the powers of the Directors n that connection and may from time to time revoke, withdraw, alter or
vary all or any of such powers

POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Directors who in addition to the powers and authonties
expressly cenferred upon them, by these Articles or otherwise, may exercise alt such powers and do all such
acts and things as may be exercised or done by the Company, and as are not by the Statutes or by these Articles
required to be exercised or done by the Company in general meeting, subject nevertheless to such direcuons as
may be given by the Company 1n general meeting provided that no direction given by the Company in general
meeting shall invalidate any prior act of the Directors which would have been valid if such direction had not
been given, and the provisions contamed in these Articles as to any specific power of the Directors shall not be
deemed to abnidge or restnct the general powers hereby given

The Directors may exercise all the powers of the Company to give or award pensions, annuities, gratuities and
superannuztion or other allowances or benefits to any persons who are or have at any time been Directors of or
employed by or in the service of the Company or of any company which 1s a subsidiary company of or allied or
associated with the Company or any such subsidiary and to the wives, widows, children and other relatives and
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dependants of any such persons and may establish, maintain, support, subscribe to and contribute te all kinds of
schemes, trusts and funds for the benefit of such persons or any of them or any class of them, and so that any
Director shall be entitted to receive and retain for his own benefit any such pension, annuity, gratuity, allowance
or other benefit (whether under any such fund or scheme or otherwise) and may vote as a Director 1n respect of
the exercise of any of the powers by this Article conferred upon the Directors, notwithstanding that he 1s or may
be or become interested therein

The Directors may establish, maintain and give effect to any scheme approved by an ordinary resolution for the
allotment of or the grant of options to subscribe for shares of the Company to persons (including Directors) n
the employment of the Company or any subsidiary of the Company and may exercise all the powers conferred
on them by the scheme (including any power to alter or add to 1ts provisions) These Articles shall be deemed to
be modified so far as may be necessary to give effect to the scheme in respect of any shares 1n 1ssue or under
option The Directors may procure that any of the matters referred to in this Article are done by the Company
either alone or (n conjunction with any other company

The Directors may from time to time and at any time by power of attorney appoint any company, firm or person
or body of persons, whether nominated directly or indirectly by the Directors, to be the attorney or attomeys of
the Company for such purposes and with such powers, authorities, and discretions (not exceeding those vested
in or exercisable by the Directors under these Articles) and for such period and subject to such conditions as
they may think fit and any such powers of attorney may contain such provisions for the protection and
convenience of persons dealing with any such attorney as the Directors may think fit and may also authorise any
such attorney to sub-delegate all or any of the powers, authorities and discretions vested 1n him

The Company may exercise the powers conferred upon the Company by the Act with regard to the keeping of
an overseas branch register and the Directors may (subject to the provisions of the Act) make and vary such
regulations as they may think fit respecting the keeping of any such register and shall give to the Registrar of
Compantes notice i the prescribed form of the situation of the office where any overseas branch register 1s
kept

1031 Subject to the provisions of and so far as may be permitted by the Statutes, and without prejudice
to article 177, the Board shall have the power to purchase and maintain insurance at the expense of the
Company for or for the benefit of any persons who are or were at any time directors, officers or employees
of any Relevant Company (as defined in the following article) or who were or were at any time trustees of
any pension fund or employees' share scheme in which employees of any Relevant Company are
interested, 1ncluding (without prejudice to the generality of the foregoing) insurance against any habibity
incurred by such persons 1n respect of any neghigence, default, breach of duty or breach of trust of which
they may be guilty in relation to a Relevant Company ansing out of any act or omussion n the actual or
purported execution or discharge of their duties or in the exercise or purported exercise of their powers or
otherwise 1n relation to their duties, powers or offices 1n relation to any Relevant Company, or any such
penston fund or employees' share scheme

1032 For the purposes of article 177 2, "Relevant Company" shall mean the Company, any holding
company of the Company or any other body, whether or not incorporated, in which the Company or such
holding company or any of the predecessors of the Company or such holding company has or had any
mterest whether direct or imdirect or which 1s 1n any way allied to or associated with the Company, or any
subsidiary undertaking of the Company or of such other body

104 1 Subject to the provisions of the Statutes a Director may hold any office or place of profit under the
Company n conjunction with the office of Director for such period, and on such terms as to remuneration
and otherwise, as the Directors may determine, and a Director or any firm 1n which he 1s interested may
act in a professional capacity for the Company and he or such firm shall be entitled to remuneration for
professional services as 1f he were not a Director provided that a Director or any such firm shall not act as
auditor to the Company
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104 2 Subject to the provisions of the Statutes no Director shall be disqualified by his office from
contracting with the Company (whether with regard to any such office or place of profit or acting 1n a
professional capacity or as vendor, purchaser or otherwise howsoever) and may be interested in dealings
of any nature whatsoever with the Company No contract, arrangement, or dealing shall be liable to be
avorded, nor shall any Director s0 contracting, dealing or being so interested be lLiable to account to the
Company for any profit arising out of any such contract, arrangement, or dealing 1o which he 1s a party or
in which he 15 interested by reason of his being a Director

1043 A Director may hold office as a director or other officer of or be otherwise nterested 1n any other
company of which the Company is a member or in which the Company 15 otherwise interested and unless
otherwise agreed shall not be liable to account to the Company for any remuneration or other benefits
recervable by him as a director or officer of, or by virtue of his interest in, such other company

104 4 Without prejudice to the requirements of the Statutes, a Director, including an alternate Director,
who 15 1n any way whether directly or indirectly, interested 1n a contract or proposed contract with the
Company shall declare the nature of his interest at a meeting of the Board In the case of a proposed
contract the declaration shall be made at the meeting of the Board at which the question of entering into
the contract 1s first taken into consideration or, 1f the Director was not at the date of that meeting interested
in the proposed contract, at the next meeting of the Board held after he became so interested In a case
where the Director becomes interested 1n a contract after 1t 15 made the declaration shall be made at the
first meeting of the Board held after the Director becomes so interested In a case where the Director 1s
interested 10 a contract which has been made before he was appointed a Director the declaration shall be
made at the first meeting of the Board held after he i1s so appointed For the purposes of this Article a
general notice given to the Board by a Director to the effect that he 1s a member of any spectfied company
or firm and 1s to be regarded as interested 1n any contract which may, after the date of the notice be made
with that company or firm, or he 15 to be regarded as interested in any contract which may after the date of
the notice be made with a specified person who 1s connected with him (within the meaning of Section 252
of the Act) shall (af such Director shall give the same at a meeting of the Board or shall take reasonable
steps to secure that 1115 brought up and read at the next meeting of the Beard after it 1s given) be deemed a
sufficient declaration of interest in relation to any contract so made In this Article the expression
“contract” shall be construed as including any transaction or arrangement, whether or not constituting a
contract

105

1051 The Board of Directors may, subject to the quorum and voting requirements set out 1n this Article,
authorise any matter which would or might, 1f not authonsed, otherwise involve a Director breaching his
duty under the Act to avoid conflicts of interest ("Conflict"}

105 2 A Director seeking authorisation 1n respect of a Confhict shall declare to the Board of Directors the
nature and extent of his interest in a Conflict as soon as 1s reasonably practicable The Director shall
provide the Board of Directors with such details of the relevant matter as are necessary for the Board of
Directors to decide how to address the Conflict together with such additional information as may be
requested by the Board of Directors

1053 Any Director (including the relevant Director) may propose that the relevant Director be
authonised in relation to any matter the subject of a Conflict Such proposal and any authority given by the
Board of Directors shall be effected in the same way that any other matter may be proposed to and
resolved upon by the Board of Directors under the provisions of these Articles save that

(a) the relevant Director and any other Director with a similar interest shall not count towards the quorum
nor vote on any reselution giving such authority, and

{b) the relevant Director and any other Director with a similar interest may, 1f the Directors so decide, be
excluded from any Board meeting while the Confhict 1s under consideration
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1054 Where the Board of Directors gives authonty 1n relation to a Conflict

(a) the Board of Directors may (whether at the time of giving the authonty or subsequently) (a) require
that the relevant Director 15 excluded from the receipt of information, the part:icipation 1n discussion
and/or the making of decisions (whether at meetings of the Board of Directors or otherwise) relating
to the Conflict, and (b} impose upon the relevant Director such other terms for the purpose of dealing
with the Conflict as 1t may determine,

(b) the relevant Director will be obliged to conduct himself in accordance with any terms imposed by the
Board of Directors in relation to the Conflict,

(c) the Board of Directors may provide that where the relevant Director obtains (otherwise than through
his position as a Director of the Company) mmformation that 15 confidential to a third party, the
Director will not be obliged to disclose that tnformation to the Company, or to use or apply the
information 1n relation to the Company's affairs, where to do so would amount to a breach of that
confidence,

{d) the terms of the authonty shall be recorded in wrniting (but the authonty shall be effective whether or
not the terms are so recorded), and

(e) the Board of Directors may revoke or vary such authority at any time but this will not affect anything
done by the relevant Director prior to such revocation in accordance with the terms of such authority

106 A Director shall (in the absence of some other matenal interest than 1s indicated below) be entitled to be

counted n the querum and to vote in respect of any resolution concerning any of the following matters namely

106 1 the giving of any guarantee, security or indemmty to him tn respect of money lent by or
obligations incurred by him or by any other person at the request of or for the benefit of the Company or
any of its subsidiary undertakings insofar as the Act permuts, or

106 2 the giving of any guarantee, security or indemnity to a third party in respect of a debt or obligation
of the Company or any of 1ts subsidiary undertakings for which he himself has assumed responsibility 1n
whole or in part under a guarantee or indemnity or by the giving of secunity, or

106 3 any proposal concerning an offer of shares or debentures or other secunities (including options and
warrants) of or by the Company or any of 1ts subsidiary undertakings for subscription or purchase in which
offer he 1s or may be entitled to participate as a holder of securiies or in the underwriting or sub-
underwnting thereof, or

106 4 any contract, arrangement, transaction or other proposal concerning any other body corporate in
which he 1s interested, directly or indirectly and whether as an officer or shareholder or otherwise
howsoever provided that he 1s not the holder of or beneficially interested 1n one per cent or more of any
class of the equity share capital of such body corporate (or of any third body corporate through which his
interest 1s derived) or of the voting rights available to members of the relevant body corporate (any such
interest being deemed for the purpose of this Article to be a material interest in all circumstances), or

106 5 any contract, arrangement, transaction or other proposal concerning the adoption, modification ot
operation of a superannuation fund or retirement, death or disabihty benefits scheme under which he may
benefit and which has been approved by or 1s subject to and conditional upon approval by the Board of the
Inland Revenue for taxation purposes or which does not accord to any Director as such any privilege or
advantage not accorded to the employees to which such scheme or fund relates, or

106 6 any contract, arrangement, transaction or proposal concerning the adoption, modification or
operation of any scheme for enabling employees including full ume executive directors of the Company
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and/or any subsidiary to acquire shares of the Company or any arrangement for the benefit of employees
of the Company or any of its subsidiaries under which the Director benefits 1n a similar manner to
employees and which does not accord to any Director as such, any privilege or advantage not generally
accorded to the employees to whom such scheme relates, or

106 7 any proposal concerning any insurance which the Company proposes to purchase and/or maintain
for or for the benefit of any Director or for the benefit of persons who include Directors

107 Save as herein provided, a Director shall not vote 1n respect of any contract or arrangement or any other
proposal whatsoever 1n which he has any interest which (together with any interest of any person connected
with him) is to his knowledge a material interest otherwise than by virtue of his interests 1n shares or debentures
or other securities of or otherwise through the Company or in respect of which he has any duty which confhicts
with tus duty to the Company A Director shall not be counted :n the quorum at a meeting in relation to any
resotution n respect of which he 1s debarred from voting

108 Where proposals are under consideration concerning the appointment (including fixing or varying the terms of
appointment) of two or more Directors to offices or employments with the Company or any company in which
the Company 15 interested, such proposals may be divided and considered 1n relation to each Director separately
and 1n such cases each of the Directors concemed (if not debarred from voting under Article 105 4) shall be
entitled to vote (and be counted m the quorum} in respect of each resolution except that concerming his own
appointment

109 If any question shall anse at any meeting as to the materiality of a Director's interest or as to the entitlement of
any Director to vote and such question is not resolved by his voluntanly agreeing to abstain from voting, such
question shall be referred 1o the chairman of the meeting whose ruling in relation to any other Director shall be
final and conclusive except 1n a case where the nature or extent of the interests of the Director concerned have
not been fairly disclosed

110 Subyect to the provisions of the Act the Company may by ordinary resolution suspend or relax the provisions of
these Articles 106 to 109 to any extent or ratify any transaction not duly authornised by reason of a contravention
of Articles 106 to 109

111 A general notice given to the Directors by a Director (1f 1t 15 given at a meeting of Directors, or if such Director
takes reasonable steps to secure that 1t 1s read at the next meeting of Directors after 1t 1s given) to the effect that
he 1s a member of a specified company or firm and 1s to be regarded as interested in any contract which may,
after the date of the notice, be made with that company or firm, shall for the purpose of the Act be deemed to be
a sufficient declaration of interest in relation to any contract 50 made

112 A Director may be or continue to be or may become a Director or other officer or servant of, or otherwise
interested 1n any other company 1n which the Company 1s 1n any way interested and shall not (in the absence of
agreement to the contrary) be liable to account to the Company for any emoluments or other benefits received
or recervable by him as Director, officer or servant of, or from his interest in, such other company

113 The Directors may exercise or procure the exercise of the voting nghts attached to shares 1n any other body
corporate 1in which the Company 1s or becomes 1n any way interested and may exercise any voting nghts, to
which they are entitled as Directors of any such other body corporate, in such manner as they shall in their
absolute discretion think fit, including the exercise thereof in favour of any resolution appointing themselves or
any of them as directors, officers or servants of such other body corporate, and fixing their remuneration as
such, and may vote as Directors of the Company 1n connection with any of the matters aforesaid

114 The Durectors may make such arrangements as the Directors think fit for the management and transaction of the
Company's affairs in the United Kingdom or elsewhere and may for that purpose appoint local boards,
managers and agents and delegate to them any of the powers of the Directors (other than the power to borrow
and make calls) with power to sub-delegate and may at any time remove any person so appointed and may
annul or vary any such delegation
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115 The Directors may from time to time appoint any person to an office or employment having a designation or
title including the word "director” or attach to any existing office or employment with the Company such a
designation or title The inclusion of the word "director” 1n the designation or title of any office or employment
with the Company (other than the office of managing or joint tnanaging or deputy or assistant Managing
Director) shall not imply that the holder thereof 1s a Director of the Company nor shall such holder thereby be
empowered 1n any respect to act as a Director of the Company or be deemed to be a Director for any of the
purposes of these Articles

116 The Directors may at any time require any corporate member to furnish any information, supported (if the
Directors so require} by a statutory declaration, which they may consider necessary for the purpose of
determining whether or not such member 1s a close company within the meaning of Section 414 of the Income
and Corporation Taxes Act 1988 (or any statutory modification or re-enactment thereof for the time bemng in
force)

BORROWING POWERS

117 The Directors may exercise all the powers of the Company to borrow money and subject (in the case of any
secunty convertible into shares) to Section 551 of the Act to mortgage or charge 1ts undertaking, property and
uncalled capital, or any part thereof, and to 1ssue debentures and other securities whether outright or as
collateral secunity for any debt hiability or obligation of the Company or of any third party

118 The Directors may exercise all the powers of the Company to borrow or raise money upon or by the 1ssue or
sale of any bonds, debentures, or securities, and upon such terms as to time of repayment, rate of interest, price
of 1ssue, or sale, payment of premium or bonus upon redemption or repayment or otherwise as they may think
proper, including a right for the holders of bonds, debentures, or securities, to exchange the same for shares in
the Company of any class authorised to be 1ssued

119 The Directors may confer upon any mortgagees or persons i whom any debenture or security 15 vested, such
rights and powers as they think necessary or expedient, and they may vest any property of the Company 1n
trustees for the purpose of securing any monies so borrowed or raised, and confer upon the trustees or any
recerver to be appointed by them or by any debenture-holder such rights and powers as the Directors may think
necessary or expedient in relation to the undertaking or property of the Company, or the management or the
realisation thereof or the making, receiving, or enforcing of calls upon the members in respect of unpard capital,
and otherwise, and may make and 1ssue debentures to trustees for the purpose of further security, and any such
trustees may be remunerated

120 The Directors may give secunity for the payment of any monies payable by the Company in like manner as for
the payment of monies borrowed or raised, but in such case the amount shall for the purposes of the above

limitation be reckoned as part of the money borrowed

121 The fee to be pawd by any person other than a creditor or member of the Company for each nspection of the
register of charges to be kept under the Act shall be the appropniate charge as defined by the Act

DISQUALIFICATION OF DIRECTORS
122 The office of a Director shall be vacated 1n any of the following events, namely

1221 if he resigns s office by a signed notice (n writing given to the Company or ¢ffers in writing to
resign and the Directors resolve to accept such offer, or

1222 if he becomes prohibited by law from acting as a Director, or
1223 if a bankruptcy order 15 made against hum or 1f he compounds with his creditors generally, or
122 4 if an order 1s made by any court of competent jurisdiction on the ground (however formulated) of
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mental disorder for his detention or for the appointment of a guardian or recewver or other persen to
exercise powers with respect to his property and affars, or

1225 A registered medical practitioner who 1s treating him gives a written opinion to the Company
stating that that person has become physically or mentally incapable of acting as a director and may
remain so for more than three months, or

122 6 if, not having leave of absence from the Directors he or his alternate (1f any) fails to attend
meetings of the Directors for 6 successive months unless prevented by illness, unavotdable accident or
other cause which may seem to the Directors to be sufficient, and the Directors resolve that his office be
vacated

RETIREMENT, ELECTION AND APPOINTMENT OF DIRECTORS
123 At each annual general meeting, one-third of the Directors shall retire from office provided that

123 1 if their number 1s more than three, but not a multiple thereof then the number nearest to but not
exceeding cne-third shall retire,

1232 if therr number 1s two, one of such Directors shall retire, and
1233 if their number 15 one that Director shall retire,

and a Director retiring at a meeting shall if he 15 not reappointed at such meeting retain office until the
meeting appoints someone 1n his place or 1f it does not do so, the dissolution of such meeting

124 The Durectors to retire by rotation in each year 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 on the same day
those to retire shall (unless the Directors otherwise agree among themselves) be determined by ot

125 A retining Drrector shall be eligible for reappointment The Directors to retire on each occasion (both as to
number and 1dentity) shall be determined by the composition of the Directors at the start of business on the date
of the notice convening the annual general meeting and no Director shall be required 1o retire or be relieved
from retiring by reason of any change in the number or 1dentity of the Directors after that time on the date of the
notice but before the close of the meeting

126 The Company at the meeting at which a Director retires under any provision of these Articles may by ordinary
resolution fill the office being vacated by electing to that office the retiring Director or some other person
eligible for election In default the retiring Director shall be deemed to have been re-elected except in any of the
following cases

126 1 where at such meeting 1t 1s expressly resolved not to fill such office or a resolution for the re-
election of such Director 1s put to the meeting and lost,

126 2 where such Director has given notice in wntng to the Company that he 1s unwilling 1o be re-
elected,

126 3 where such Director has attained any retiring age apphicable to him as Ditector, or

126 4 where the default 1s due to the moving of a resoluticn 1n contravention of the next following
article

127 A resolution for the appointment of two or more persons as Directors by a single resolution shall be void unless

a resolution that 1t shall be so proposed has first been agreed to by the meeting without any vote being given
against 1l
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128 No person except a retiring Director shall, (unless recommended by the Directors for election) be eligible for
appointment to the office of Director unless not more than 28 days and not less than 7 days before the day of the
meeting at which the appointment 15 to take place, there shall have been left at the Office written notice signed
by a member duly qualified to attend and vote at such meeting stating his intention to propose such person for
election, together with a wnitten notice signed by such person of his willingness to be elected

129 The Company may from time to time by ordinary resolution, increase or reduce the number of Directors then n
office and may also deterrmine 1n what order of rotation such increased or reduced number 1s to go out of office
The Company may by ordinary resolution appount any person who 15 willing to act to be a Director, erther to fill
a casual vacancy or as an additional Director

130 Without prejudice to the power of the Company to appoint Directors pursuant to these Articles the Directors
shall have power at any time to apposnt any person either to fill a casual vacancy or as an addition to the Board
but so that the total number of Directors shall not exceed any maximum number fixed in accordance with these
Artictes Subject to the provisions of the Act and of these Articles, any Directar so appointed shall retire from
office at the annual general meeting of the Company next following such appomtment and will then be eligible
for election during such meeting and he shall not retire by rotation at such meeting or be taken into account 1n
determining the rotation of retirement of Directors at such meeting

131 The Company may by ordinary resolution, of which special notice has been given in accordance with the
provisions of the Statutes, remove any Director before the expiration of his penod of office notwithstanding
anything 1n these Articles or in any agreement between the Company and such Director Such removal shall be
without prejudice to any claim such Director may have for damages for breach of any contract of service
between hum and the Company

132 The Company may by ordinary resolution appoint another person in place of a Director removed from office
under the immediately preceding Article, and without preyudice to the powers of the Directors under Article 131
the Company (n general meeting may appoint any person to be a Director either to fill a casual vacancy or as an
additional Director A person appointed in place of a Director so removed shall be treated (for the purpose of
determining the tume at which he or any other Director 1s to retire by rotation) as if he had become a Director on
the day on which the Director in whose place he 15 appointed was last appointed or reappointed

133 No person shall be or become incapable of being appointed a Director by reason of his having reached the age
of 70 or any other age, nor shall special notice be required 1n connection with the appointment or the approval
of the appointment of such persen

PROCEEDINGS OF DIRECTORS AND COMMITTEES

134 The Directors may meet together for the dispatch of business, adjourn and otherwise regulate their meetings as
they think fit and determine the quorum necessary for the transaction of business Until otherwise determined
two Directors shall constitute a quorum Questions arising at any meeting shall be decided by a majonty of
votes In case of an equality of votes the chmirman shail have a second or casting vote One Director may, and
the Secretary shall at the request of a Director, at any time summon a meeting of the Directors It shall not be
necessary to give notice of a meeting of the Directors to a Director who 1s not within the United Kingdom Any
Director may waive notice of any meeting and any such waiver may be retrospective

135 Noti:ce of Board meetings shall be deemed to be duly given to a Director 1f 1t 1s given to hum personally or by
word of mouth or sent in writing to hum at his last known address or any other address given by him to the
Company for this purpose A Director absent or intending to be absent from the United Kingdom may request
the Board that notices of Board meetings shall during his absence be sent in writing to him at his last known
address or any other address given by him to the Company for this purpose, whether or not out of the Unuted
Kingdom

136 The Directors may elect a chairman or joint chairmen and one or more deputy chairmen of their meetings

(which may also be an executive office 1n relation to the management of the business of the Company) and may
at any time remove any of them from such office, but 1f no such chairman or deputy chairman 15 elected, or 1f at
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any meeting neither the chairman nor a deputy chairman 1s present at the time appointed for holding the same,
the Durectors present shall choose one of their number to be chairman of such meeting

137 A duly convened meeting of the Directors for the time being at which a quorum 1s present shall be competent to
exercise all or any of the authonties, powers, and discretions by or under these Articles for the time being
vested 1n or exercisable by the Directors generally

138 The conttnuing Directors may act notwithstanding any vacancy 1n their body, but 1if and so long as the number
of Directors or Director 1s reduced below the number fixed by or pursuant to these Articles as the necessary
quorum of Directors the continuing Directors or Director may act only for the purpose of increasing the number
of Directors to that number or of summoning a general meeting of the Company, but for no other purpose If
there be o Director or Directors able or willing to act then any two members may summon a general meeting
for the purpose of appointing Directors

139 A resolution in writing signed by all the Directors for the ime being entitled to recerve notice of a meeting of
the Directors shall be as valid and effective for all purposes as a resolution of those Directors passed at a
meeting duly convened and held, and may consist of several documents 1n any medium each accurately stating
the terms of the resolution and each signed by one or more of the Directors Such a resolution need not be
signed by an alternate Director 1f 1t 1s signed by the Director who appointed him No signature 15 necessary (f
electronic communications are used, subject to any terms and conditions the Board may decide

140 Any one or more (including without hmitation, ally of the members of the Board or any commuttee of the
Directors may participate in a meeting of the Directors or of such commuttee, (a) by means of a conference
telephone or videoconference or similar communications equipment allewing all persons participating n the
meeting to hear each other at the same time, or (b) by a telephone call from the chairman of the meeting
{whether before or at the same time or after any other call made by the chairman of the meeting for the purposes
of that meeting) following disclosure of all matenial points raised at the meeting (including during any such
call) A person participating 1n a meeting by such means shall be deemed present 1n person at the meeting and
shall be entitled to vote and be counted n the quorum accordingly Such a meeting shall be deemed to have
occurred then, 1n the case of (a), at the place where most of the participants are present, or, 1f there 15 no such
place, where the chairman of the meeting 15 then present and in the case of (b), where the chairman of the
meeting 1s then present The word "meeting” in these Articles shall be construed accordingly

141 The Directors may delegate any of their powers or discretions (including without prejudice to the generahty of
the foregoing all powers and discretions whose exercise involves or may involve any payment to or the
confernng of any other benefit on all or any of the Directors) to commuttees censisting of one or more members
of their body and (1f thought fit} one or more other persons co-opted as hereinafter provided

1411 Insofar as any such power or discretion 1s delegated to a commuttee any reference in these Articles
to the exercise by the Directors of such power or discretion shall be read and construed as 1f 1t were a
reference to the exercise of such power or discretion by such commuttee Any commuittee so formed shall
m the exercise of the powers and discretions so delegated conform to any regulations that may from time
to time be imposed by the Directors in default of which the meetings and proceedings of a commuittee
consisting of more than one member shall be governed mutatis mutandis by the provisions of these
Articles regulating the proceedings and meetings of the Directors Any such regulations may provide for
or authonse the co-opted members to have voting rights as members of the commuttee but so that (a) the
number of co-opted members shall be less than one-half of the total number of members of the commuttee
and (b) no resolution of the committee shall be effective unless a majonty of the members of the
commuttee present throughout the meeting of the committee are Directors

142 The Directors shall cause minutes to be made of the following matters, namely

14211 of all appointments of officers, and committees made by the Directors, and of their salary or
remuneration,
142 2 of the names of Directors present at every meeting of the Board or of commuttees of Directors, and
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all business transacted at such meetings, and

1423 of all orders, resolutions and proceedings of all meetings of the Company, of the holders of any
class of shares in the Company and of the Directors and commuttees of Directors

142 4 Any such minute, if purporting to be signed by the chairman of the meeting at which the
proceedings were held, or by the chairman of the next succeeding meeting, shall be receivable as pnma
facie evidence of the matters stated in such minutes without any further proof

143 All acts done by a meeting of the Directors, or of a committee, or by any person acting as a Director, shall,
notwithstanding that it 1s afterwards discovered that there was some defect 1n the appointment of any person or
persons acting as aforesaid, or that they or any of them were or was disqualified from holding office or not
entitled 10 vote, or had 1 any way vacated their or s office, be as valid as 1f every such person had been duly
appointed, and were duly qualified and had continued to be a Director

SECRETARY

144 Subject to the provisions of the Act the Directors shall appoint a secretary or jount secretaries and shall fix his or
their remuneration and terms and conditions of employment and shall have power to appomnt one or more
persons to be an assistant or deputy secretary The Directors may from time to tme remove any persons so
appointed and appoint another or others in his place

145 Any person so appointed under Article 145 shall conform to such regulations as the Directors may from tume to
ume resolve Nevertheless persons having dealings with the Company shall be entitled to assume that each joint
secretary 1s entitled by himself'to do anything required or authorised to be done by the Secretary

AUTHENTICATION OF DOCUMENTS

146 Any Durector or the Secretary or any person appointed by the Board for the purpose shall have power to
authenticate any documents affecting the constitution of the Company and any resolution passed by the
Company or the Board or any commuttee, and any book, record, document or account relating to the business of
the Company and to certify copies or extracts of such resolution, book, record, document or account as true
copies or extracts, and if any resolution, book, record, document or account is elsewhere than at the Office the
local manager or other officer of the Company having the custody of them shall be deerned to be a person
appointed by the Board A document purporting to be a copy of a resolution, or an extract from the minutes of a
meeting, of the Company or of the Board or any commuittee, which 1s certified shall be conclusive evidence in
favour of all persons dealing with the Company upon the faith of such certified copy that such resolution has
been duly passed or, as the case may be, that any minute so extracted 15 a trug and accurate record of
proceedings at a duly constituted meeting

RESERVES

147 Subyject to the provisions of the Act the Directors may before recommending any dividends whether preferential
or otherwise carry to reserve out of the profits of the Company such sums as they think proper All sums
standing to reserve may be applied from time to tume 1n the discretion of the Directors for meeting depreciation
or contingencies or for special dividends or bonuses or for equatising dividends or for repairing, improving or
maintaining any of the property of the Company or for such other purposes as the Directors may think
conducive to the objects of the Company or any of them and pending such application may either be employed
in the business of the Company or be invested 1n such investments as the Directors think fit The Directors may
divide the reserve into such special funds as they think fit, and may conselidate into one fund any special funds
or any parts of any special funds into which the reserve may have been divided as they think fit Any sum which
the Directors may carry to reserve out of the unrealised profits of the Company shall not be mixed with any
reserve to which profits available for distnbution have been carried The Directors may also without placing the
same to reserve carry forward any profits which they may think it not prudent to divide

DIVIDENDS AND OTHER PAYMENTS
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148 The Company tn general meeting may declare a dividend to be paid to the members according to their
respective rights and interests, but no such dividend shall exceed the amount recommended by the Directors

149 No dividend or other monies payable by the Company shall bear interest as against the Company

150 Subject to the nghts of the holders of any shares entitled to any priority preference or spectal privilege (2f any),
all dividends shall be declared and paid to the members 1n proportion to the amounts paid up on the shares in
respect whereof the dividend 1s paid, but no amount paid up on a share 1n advance of calls shall be treated for
the purpose of this Article as paid up on the share Subject as aforesaid all dividends shall be apportioned and
paid proportionately to the amounts paid up on the shares during any portion or portions of the period in respect
of which the dividend 15 paid, but 1f any share 1s 1ssued on terms that 1t shall rank for dividend as 1f paid up 1n
full or 1n part from a particular date whether past or future, it shall rank accordingly

151 If several persons are registered as jomnt holders of any share any one of such persons may give valid receipts
for all dividends and payments on account of dividends in respect of such share

152 The Directors may from time to time declare and pay an intenim dividend to the members and may also pay the
fixed dividends payable on any shares of the Company half yearly or otherwise on fixed dates

153 No dividend or interim dividend shall be payable except 1n accordance with the provisions of the Statutes

154 All dividends, interest or other sums payable and unclaimed for six months after having been declared may be
invested or otherwise made use of by the Directors for the benefit of the Company until claimed All dividends
unclaimed for a period of 12 years after the date the dividend became due for payment shall be forfeited and
shall revert to the Company The payment of any unclaimed dividend, iterest or other sum payable by the
Company on or 1n respect of any share 1nto a separate account shall not constitute the Company a trustee
thereof

155 Every dividend shall belong and be paid (subject to the Company's lien) to those members who shall be on the
Regster at the date fixed by the Directors for the purpose of determining the persons entitled to such and
(whether the date of payment or some other date) notwithstanding any subsequent transfer or transmission of
shares

156 The Directors may deduct from any dividend or other momes payable to any member on or in respect of a share
all such sums as may be due from him to the Company on account of calls or otherwise n relation to shares of
the Company

157 The Company may pay any dividend, 1nterest or other sum payable in cash or by direct debit, bank transfer,
cheque, dividend warrant, or money order and may remit the same by post to the members or persons entitled
thereto, and 1n case of jomnt holders, to the member whose name stands first in the Regyster, or to such person
and address as the holder or jomnt holders may direct, and the Company shall not be responsible for any loss of
any such cheque, warrant, or order, every such cheque, warrant, or order, shall be made payable to the order of
the person to whom 1t 1s sent, or to such person as the holder or joint holders may in writing direct, and the
payment of the cheque, warrant or order shall be a good discharge to the Company

158 Any general meeting declaring a dividend may direct payment of such dividend wholly or 1n part by the
distribution of specific assets and n particular of paid up shares or debentures of any other company, and the
Directors shall give effect to any such direction, provided that no such distnbution shall be made unless
recommended by the Directors Where any difficulty arises in regard to the distnbution, the Directors may settle
the same as they think expedient, and in particular may 1ssue fractional certificates, and may fix the value for
distribution of such specific assets or any part thereof, and may determine that cash payments may be made to
any members upon the footing of the value so fixed, in order to adjust the nghts of all parties, and may vest any
such assets n trustees upon trust for the persons entitled to the dividend as may seem expedient to the Directors

159 Subject to and without prejudice to the provisions of these Articles the Directors may offer the holders of
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ordinary shares the nght to elect to receive ordinary shares, credited as fully paid, instead of cash in respect of
all or part of such dividend or dividends as may be declared by the Cempany pursuant to Article 149 or, as the
case may be, by the Directors pursuant to Article 153, subject to such exclusions or restrictions as the Directors
may in their absolute discretion deem necessary or desirable in relation to compliance with legal or practical
problems under the laws of or the requirements of any recognised regulatory body or any stock exchange in any
territory in so far as they may relate to the Company

The following provisions shall apply

1591 the Directors shall not exercise their powers under this Article 1n respect of a particular dividend
unless the Company m general meeting has authorised the exercise of those powers 1n respect of that
dividend or in respect of dividends (including that dividend) to be declared or paid duning or in respect of
a specified perod,

1592 the basis of allotment shall be determined by the Directors so that as nearly as may be considered
conventent without involving any rounding up of fractions, the value (calculated by reference to the
average quotation) of the new ordinary shares {including any fractional entitlement) to be allotted instead
of any amount of dividend shall equal such amount For such purpose the "average quotation” of an
ordinary share shall be the average of the middle market quotations for a fully paid ordinary share of the
Company as derived from the Daily Official List of the Stock Exchange on the business day on which the
ordinary shares are first quoted "ex" the relevant dividend and the four subsequent business days,

1593 no shareholder may recerve a fraction of a share,

1594 the Directors may make such arrangements as they consider necessary or expedient in relabion to
any offer to be made pursuant to this Article including but not limited to the giving of notice to ordinary
shareholders of the night of election offered to them, the provision of forms of election {whether 1n respect
of a particular dividend or dividends generally) and determination of the procedure for making and
revoking such elections and the place at which, and the latest ume by which, forms of election and any
other relevant documents must be lodged 1n order to be effective,

1595 the dividend (or that part of the dividend in respect of which a nght of electicn has been offered)
shall not be declared or payable on ordinary shares in respect of which the said electicn has been duly
made ("the elected shares™) and instead thereof additional ordinary shares shall be allotted to the holders of
the elected shares on the basis of allotment determined as aforesaid For such purpose, the Directors shall
capitahise out of such of the sums standing to the cred:t of reserves (including any share premium account
ot capital redemption reserve) or any of the profits which could otherwise have been applied 1n paying
dividends 1n cash as the Directors may determine, a sum equal to the aggregate nominal amount of the
additional ordinary shares to be allotted on such basis and apply the same in paying up 1n full the
appropriate number of unissued ordinary shares for allotment and distribution to and amongst the holders
of the elected shares on such basis A resolution of the Directors capitalising any part of such reserves or
profits shall have the same effect as 1if such capitalisation had been declared with the authonty of an
ordinary resolution of the Company n accordance with Article 161 and in relation to any such
capitalisation the Directors may exercise all the powers conferred on them by that Article without need of
such ordinary resolution,

1596 the additional ordinary shares so allotted shall be allotted as of the record date for determining the
entitlements of holders of elected shares to make elections as described 1n this Article, or on such other
date, as the Directors may 1n their absolute discretion determine and shall rank equally n all respects with
the fully paid ordinary shares then in 1ssue except that the ordinary shares so allotted will not rank for any
dividend or other distnibution or other entitlement which has been declared, made, paid or payable by
reference to such record date

CAPITALISATION OF PROFITS
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160 The Directors may with the authonty of an ordinary resolution of the Company

160 1 subject as hereinafier provided, resolve to capitalise any undistributed profits of the Company not
required for paying any preferential dividend (whether or not they are available for distnbution} or any
sum standing to the credit of the Company's share premium account or capital redemption reserve,

160 2 appropriate the sum resolved to be capitalised to the members who would have been entitled to 1t
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 1n paying up 0 full unissued shares or debentures of the Company of a nomunal amount
equal to that sum and allot the shares or debentures credited as fully paid to those members, or as they may
direct, 1n 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 regulation, only be applied in paying up unissued shares to be allotted to members credited as fully
paid,

1603 make such provision by the 1ssue of fractional certificates or by payment in cash or otherwise as
they determune 1n the case of shares or debentures becoming distributable under this Article 1n fractions
(including provisions whereby fractional entitlements are disregarded or the benefit thereof accrues to the
Company rather than to the members concerned), and

160 4 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

RECORD DATES

161 Notwithstanding any other provision of these Articles the Company or the Board may fix any date as the record
date for any dividend, distnibution, allotment or i1ssue and such record date may be on or at any time before any
date on whtch such dividend, distnibution, allotment or issue s paid or made and on or at any time before or
after any date on which such dividend, distnbution, allotment or 1ssue 1s declared

ACCOUNTS
162 The Directors shall cause accounting records to be kept 1n accordance with the provisions of the Statutes

163 The accounting records shall be kept at the Office or, subject to the provisions of the Statutes, such other place
or places as the Directors think fit, and shall always be open to the inspection of the Directors

164 The Durectors shall from time to time determine whether and to what extent and at what time and places, and
under what conditions or regulations the accounting records of the Company, or any of them, shall be open to
the inspection of the members, and no member (not being a Director) shall have any night of inspecting any
accounting record or other document of the Company except as conferred by statute or authorised by the
Directors or by the Company 1n general meeting

165 A copy of the Company's annual accounts, including all documents required by law to be annexed to the
batance sheet which 1s to be laid before the Company 1n general meeting, together with copies of the Directors'
and of the Auditors' reports or, 1f the Directors so determine, summary financial statements in accordance with
the Act shall (in accordance with and subject as provided by the Act) not less than 21 clear days before the date
of the meeting be sent to every member (whether or not he 1s entitled to recerve notices of general meetings of
the Company) and every holder of debentures of the Company (whether or not he 15 so entitled) and the
Auditors and all other persons entitled to receive notice of general meetings of the Company

SEALS AND EXECUTION OF DOCUMENTS
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166 The Directors may provide a common seal and/or an official seal for the Company and shall have power from
time to time to destroy the same and to substitute a new seal in its place

167 The Directors shall provide for the safe custody of every seal of the Company Documents may only be
executed under seal ¢r as a deed on behalf of the Company 1f such execution s authonsed by a resolution of the
Dhrectors or of a committee of the Directors which authonty may be of a general nature and need not apply only
to specific documents or transactions Every document so authorised to be executed on behalf of the Company
shall be signed by one Director and the Secretary or by two Directors or by one Director in the presence of a
witness who attests the signature or by such person or persons as the Board may approve {whether or not the
Directors have also resolved that the common seal or the official seal shall also be affixed to such document)
save that as regards any certificates or other secunities of the Company the Directors may by resolution
determine that such signatures or either of them shall be dispensed with or affixed by some mechanical or
electronic means

CHEQUES, BILLS AND NOTES
168 The Directors may draw, make, accept, or endorse, or authonse any other person or persons to draw, make,
accept, or endorse any cheques, bills of exchange, promissory notes or other negotiable instruments, provided
that every cheque, bill of exchange, promissory note or other negotiable mstrument drawn, made or accepted
shall be signed by such persons or person as the Directors may appoint for the purpose

NOTICES

169 Subject to any laws apphcable at the time of despatch as to the method of delivery, a notice or other document
(including a share certificate) may be served by the Company upon any member

169 1 by delivering it by hand to the registered address of that member,

169 2 by sending 1t by post or other delivery service tn an envelope (with postage or delivery paid) to the
registered address of that member,

1693 by fax (except for share certificates) to a fax number notified to the Company by that member 1n
writing,

165 4 n electronic form (except for share certificates) to an address notified to the Company by that
member,

169 5 {by the Company) by means of a website (other than notices calling a meeting of directors),
or partly by one of these means and partly by another of these means
170 Members whose registered address shall not be in the Unmited Kingdom, and who shall not have given to the
Company an address for service of notices in the United Kingdom, shall not be entitled to receive any notices
whatsoever, but the Directors may, 1f they think proper, serve any notice upon such member in the above

manner

171 A notice or other document addressed to a member at his registered address or address for service in the United
Kingdom shall

1711 if delivered by hand, be treated as being delivered at the time that 1t 15 handed to or left for that
member,
1712 if sent by post or other delivery service not referred to below, be treated as being delivered
(a) if delivered, at the ime of delivery, and
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(b) 1f posted, on receipt or 24 hours after the time 1t was posted, whichever occurs first,

and 1t shall be proved conclusively that a notice or document was delivered by post or other dehvery
service by showing that the envelope containing the notice or document was properly addressed and put
into the post system or given to delivery agents with postage or delivery paid,

1713 subject to the provisions of the Act, 1f 1n electromic form any notice or other document given or

supphied under these articles may

(a) if sent by fax or email (provided that a fax number or an address for email has been notified te or by
the Company for that purpose), be sent by the relevant form of electromic communication to that
address,

(b) 1f dehivered or sent by first class post (airmail 1f overseas) in an electromic form (such as sending a disk
by post), be so delivered or sent as (f in hard copy form under article 172 2, or

(¢) be sent by such electronic means (as defined 1n section 1168 of the Act) as the Company may specify

() on 1ts website from time to time, or
(n) by notice (in hard copy or electronic form) to all members of the Company from time to
time
171 4 if in electronic form any notice or document given or supphied under these articles shall be deemed

to have been served and be effective

(a) 1f sent by facsimile or email {where a fax number or an address for email has been notified to or by the
Company for that purpose), on receipt or 48 hours after the time 1t was sent, whichever occurs first,

{b) 1f posted 1n an electronic form, on receipt or 24 hours after the time 1t was posted, whichever occurs
first,

{¢) 1fdehvered in an electromic form, at the time of delivery, and

(d) 1f sent by any other electronic means as referred to in article 172 3(c) above, at the time such delivery
1s deemed to occur under the Act,

and where the Company 1s able to show that any notice or other document given or sent under these articles
by electronic means was properly addressed with the electronic address supplied by the intended recipient,
the giving or sending of that notice or other document shall be effective notwithstanding any receipt by the
Company at any time of notice either that such methed of communication has failled or of the intended
recipient's non-receipt

172 1f at any time by reason of the suspension or any curtalment of or disruption to the postal or
telecommunications services in the United Kingdom the Company 1s unable effectively to convene a general
meeting by notices sent through the post, by fax or electromic communication and the Board has resolved that 1t
15 necessary to do so in the interests of the Company, a general meeting may be convened

1721 by a notice advertised on the same date n at least one United Kingdom national daily newspaper
and such notice shall be deemed to have been duly served on all members entitled thereto at noon on the
day when the advertisement appears In any such case the Company shall send confirmatory copies of the
notice by post (f at least 5 days pnior to the meeting the posting of notices again becomes practicable, or

1722 by a notice delivered by hand to the registered address of all the members entitled thereto and such
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notice shall be deemed to have been duly served on all members entitled thereto on the day when the
notice has been delivered to the registered address of the last such member In proving such service, 1t
shall be sufficient to prove that the notice was properly dehivered and no proof of receipt by any such
members 15 required

173 All notices directed to be given to the members shall with respect to any share to which persons are jointly
entitled, be given to whichever of such persons 15 named first 1n the Register, and notice so given shall be
sufficient notice to all the holders of such share If the person first named n the Register has a registered
address outside the United Kingdom and has not given the Company an address for service within the United
Kingdom the joint holders shall not be entitled te any notice

174 A person entitled to a share in consequence of the death or bankruptcy of a member shall be entitled upon
supplying to the Company such evidence as the Directors may reasonably require to show his title to the share
and upon supplying an address within the Umited Kingdom for the service of notices, to have served upon or
delivered to him at such address any notice or document to which the member, but for his death or bankruptcy,
would be entitled and such service or delivery shall for all purposes be deemed a sufficient service or delivery
of such notice or document on all persons interested {whether jointly with or as claiming through or under him)
in the share Save as aforesaid any notice or document delivered or sent by post to or left at the address of any
member 1n pursuance of these Articles shall, notwithstanding that such member 1s then dead or bankrupt and
whether or not the Company has notice of s death or bankruptcy, be deemed to have been duly served or
delivered 1n respect of any share registered in the name of such member as sole or first-named joint holder

175 Subject to such restrictions affecting the right to receive notice as are for the time being applicable to the
holders of any class of shares, notice of every general meeting shall be given in any manner authorised by these
Articles to
1751 every member except those members who (having no registered address within the United

Kingdom) have not supplied to the Company an address within the United Kingdom for the giving of
notices to them, and
1752 the Auditors, and

1753 the Directors and (1f any) alternate Directors,

and no other person shall be entitled to receive notices of general meetings other than as expressly provided
n any agreement by which the Company 1s bound

DESTRUCTION OF DOCUMENTS
176 The Company may destroy

176 1 any share certificate which has been cancelled at any time afier the expiry of one year from the
date of such cancellation,

176 2 any vanation or cancellation of any dividend mandate at any time after the expiry of two years
from the date such vanation or cancellation was recorded by the Company,

176 3 any notification of change of name or address at any time after the expiry of two years from the
date such notification was recorded by the Company,

176 4 any mstrument of transfer of shares which has been registered at any time after the expiry of six
years from the date of registration, and

176 5 any other document on the basis of which any entry in the Register 15 made at any time afier the
expiry of six years from the date an entry in the Register was first made in respect of it,
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and 1t shalt conclusively be presumed n favour of the Company that every share certificate so destroyed
was a valid certificate duly and properly cancelled and that every instrument of transfer so destroyed was a
vald and effective instrument duly and properly registered and that every other document destroyed under
this Article was a vahid and effective document 1n accordance with the recorded particulars of that
document in the books or records of the Company Provided always that

(a) the foregoing provisions of this Article shall apply only to the destruction of a document 1n good faith
and without express notice to the Company that the preservation of such document was relevant to a
claim,

(b) nothing contained n this Article shall be construed as imposing upen the Company any hability in
respect of the destruction of any document earlier than as stated 1n this Article or in any case where the
conditions of Article 177 5(a) are not fulfilled, and

(c) references in this Article to the destruction of any document include references to its disposal 1n any
manner

INDEMNITY

177 Subject to the provisions of and s¢ far as may be permitted by the Statutes, every Director or other officer of the
Company (excluding the Company's auditors) shall be entitled to be indemnified by the Company (and the
Company shall also be able to indemnfy directors of any associated company (as defined 1n section 256 of the
Act)) out of the assets of the Company against all losses or hiabihiies which he may sustain or incur tn or about
the actual or purported execution or discharge of the duties of his office or the exercise or purported exercise of
his powers or otherwise 1n relation thereto provided that no director of the Company or any assocrated company
1s indemnified by the Company against

{a) any hiability incurred by the director to the Company or any associated company,

(b) any habihty incurred by the director to pay a fine imposed in criminal proceedings or a sum payable to
a regulatory authority by way of a penalty in respect of non-compliance with any requirements of a
regulatory nature, or

(c) any hiability mcurred by the director
(1) in defending any criminal proceedings in which he ts convicted,

{11) in defending civil proceedings brought by the Company or any associated company In
which final judgment (within the meaning set out in section 234 of the Act) 1s given
against him, or

(1) n connection with any application under sections 661(3) or 661(4) or 1157 of the Act (as
the case may be) for which the court refuses to grant him relief

WINDING UP

178 The liquidator on any winding-up of the Company (whether voluntary or compulsory) may with the authority of
a special resolution, divide among the members 1n kind the whole or any part of the assets of the Company and
whether or not the assets shall consist of property of one kind, or shall consist of properties of different kinds,
and for such purpose may set such value as he deems fair upon any one or more class or classes of property, and
may determine how such division shall be carried out as between members or classes of members but so that if
any such division shall be otherwise than in accordance with the existing rnights of the members, every member
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shall have the same nght of dissent and other ancillary nghts as 1f such resolution were a special resolution
passed 1n accordance with Section 110 of the Insolvency Act 1986

PROVISION FOR EMPLOYEES ON CESSATION OR TRANSFER OF
BUSINESS

179 The Company may exercise the power conferred upon it by Section 187 of the insolvency Act 1986 and Section
247 of the Act with the prior sanction of a resolution of the Board

CHARITABLE DONATIONS
180 Unless otherwise directed by an ordinary resolution, the Board shall distnbute not less than 5 per cent of the

Company's pre tax profits in each financial year to charities (which may be located anywhere in the world)
Within 3 months of the end of each financial year
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