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Company number 5817450

The Companies Acts 1985 to 2006

Private company limited by shares

Articles of Association

of

Renewable Power &Light Limited

(as adopted by a special resolution passed onr&72008 and amended pursuant to a special

11

1.2

resolution dated 6 August 2010 and further ameipdesuant to a special resolution

dated 30 November 2010)
PRELIMINARY

No regulations for management of a company setimuany statute concerning
companies or contained in any regulations or imsént made pursuant to a statute
shall apply to the Company. The following shalltbe Articles of Association of the
Company.

In these Articles, unless the context otherwiseuireg, the following expressions
shall have the following meanings:

“1985 Act means, subject to Article 1.4, the Companies X385 as amended by the
Companies Act 1989 to the extent in force from timéme;

“2006 Act means, subject to Article 1.4, the Companies 206 to the extent in
force from time to time;

“Acts” means the 1985 Act and the 2006 Act;
“AIM " means the Alternative Investment Market of thendlon Stock Exchange;

“Articles” means these Articles of Association as alteredaoied from time to time
(and “Article” means any provision of these Artig)p

“Audit Committee” means the audit committee of the Board set tgroordance with
the principles, provisions and procedures containgde Combined Code;

“Auditors” means the auditors for the time being of the Canypor, in the case of
joint auditors, any of them;

Articles of Association 6-27-08 1

IN-168613 v1



“Board” means the board of Directors for the time beifithe Company or the
Directors present at a duly convened meeting oédars at which a quorum is
present;

“certificated” means in relation to a share, a share whichcsrded in the Register as
being held in certificated form;

“Chairman” means the chairman (if any) of the Board or, vehtbie context requires,
the chairman of a general meeting of the Company;

“clear days” means (in relation to the period of a notice) fi&iod, excluding the day
when the notice is given or deemed to be giventhadlay for which it is given or on
which it is to take effect;

“Combined Code” means the principles of good governance and codéest
practice prepared by the Committee on Corporatee@@nce and annexed to the
Listing Rules of the UK Listing Authority;

“Communication” means includes a communication comprising soandsages or
both and a communication effecting a payment;

“Company’ means Renewable Power & Light Limited;
“Director” means a director for the time being of the Compa

“Disclosure and Transparency Rulésmeans the Disclosure and Transparency Rules
that are annexed to the Listing Rules of the UKihgAuthority;

“dividend” means a distribution or a bonus;

“Deputy Chairman” means the deputy chairman (if any) of the Boarduhere the
context requires, the deputy chairman of a gemeeadting of the Company;

“Electronic Communication” means a communication transmitted by electronic
means in accordance with the 2006 Act;

“executiorf means any mode of execution (arekécuted shall be construed
accordingly);

“Group” means the Company and its subsidiaries and sabgighdertakings from
time to time, and “Group Company” means any compartlge Group;

“holder” means (in relation to any share) the member whaseens entered in the
Register as the holder or, where the context perrtie members whose names are
entered in the Register as the joint holders dfghare;

“in writing” means written, which expression shall include typ@vg, printing,
lithography, photography and other modes of repitasg and reproducing words in a
legible and non-transitory form and this shall in®# an Electronic Communication
where expressly provided for by any provision @S Articles;

“London Stock Exchange”’means London Stock Exchange plc for the time being;
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“member” means a member of the Company or, where the camiguxires, a member
of the Board or of any committee;

“Office” means the registered office for the time beinghef Company;

“Operator” means the operator as defined in the UncertificResglulations of the
relevant Uncertificated System,;

“Ordinary Shares” means ordinary shares of 1 penny (1p) each inap#at of the
Company;,

“paid up” means paid up or credited as paid up;

“Participating Security” means a share or class of shares or a renoureceght of
allotment of a share, title to which is permitted lie transferred by means of an
Uncertificated System in accordance with the Uriitesited Regulations;

“person entitled by transmissiofi means a person whose entitlement to a share in
consequence of the death or bankruptcy of a mearlmrany other event giving rise to
its transmission by operation of law has been notede Register;

“recognised investment exchangeneans as defined in section 285 of the Financial
Services and Markets Act 2000;

“recognised persoiimeans a recognised clearing house or a nominag@&fognised
clearing house or of a recognised investment exghawho is designated as
mentioned in section 778(2), of the 2006 Act;

“record daté’ means as defined in Article 31;

“Register’ means the register of members of the Companyet&kdpt pursuant to
section 352 of the 1985 Act or, as the case mawtepverseas branch register kept
pursuant to Article 21.11;

“Remuneration Committe€ means the remuneration committee of the Boardiget
in accordance with the principles, provisions aratedures contained in the Combined
Code;

“Seal” means the common seal of the Company;

“Secretary’ means the secretary for the time being of the @amy or any other
person appointed to perform any of the duties & s$ecretary of the Company
including (subject to the provisions of the Actgpmt, temporary, assistant or deputy
secretary;

“share” means a share in the capital of the Company;

“UK Listing Authority ” means the Financial Services Authority or othempetent
authority for the time being for the purposes oft R4 of the Financial Services and
Markets Act 2000;
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“uncertificated” means in relation to a share, a share to whick ftitlay be
transferred by means of an Uncertificated System agtordance with the
Uncertificated Regulations;

“Uncertificated System” means a relevant system as defined in tieeftificated
Regulations;

“Uncertificated Regulations” means the Uncertificated Securities Regulationd. 200
(S12001 No. 3755); and

“United Kingdom” means the United Kingdom of Great Britain and Nemthireland.

1.3 Unless the context otherwise requires:

(@  words in the singular include the plural and vieesa;

(b)  words importing the masculine gender include tmeiféne gender;

(c) a reference to a person includes a body corporateaa unincorporated body
of persons;

(d) a reference to an Uncertificated System is a raterdo the Uncertificated
System in respect of which the particular shareclaiss of shares or
renounceable right of allotment of a share is ai¢pating Security.

1.3 A reference to any statute or provision of a setshall include any orders,
regulations or other subordinate legislation maulgéeu it and shall, unless the context
otherwise requires, include any statutory modifarator re-enactment of it for the
time being in force.

1.4 Save as aforesaid, and unless the context otheretgeres, words or expressions
contained in these Atrticles shall bear the sameimgaas in the Acts.

1.5 Where for any purpose an ordinary resolution of @mnpany is required, a special
resolution shall also be effective.

1.6  The headings are inserted for convenience onlyshad not affect the construction of
these Articles.

2. REGISTERED OFFICE

2.1  The Office shall be at such place in England ande¥/as the Board shall from time
to time appoint.
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3.2

3.3

3.4

3.5

3.6

3.7

SHARE CAPITAL

The authorised share capital of the Company attithe of the adoption of these
Articles is £100,000,000 divided into 10,000,000,Gf¥dinary shares of one penny
(1p) each (theOrdinary Shares”)®.

Subject to the provisions of the Acts and to argvant authority of the Company in
general meeting required by the Acts, unissuedeshatrthe date of adoption of these
Articles and any shares hereafter created shadit lbee disposal of the Board which
may allot (with or without conferring rights of nemciation), grant options over, offer
or otherwise deal with or dispose of them, or sgtdt subscribe for or convert any
security into shares, to such persons (includiegtectors themselves), at such times
and generally on such terms and conditions as ta@dBmay decide, provided that no
share shall be issued at a discount.

Subject to the provisions of the Acts and to angcsd rights for the time being
attached to any existing shares, any shares maalldiéed or issued with or have
attached to them such preferred, deferred or agpecial rights or restrictions whether
in regard to dividends, voting, transfer, returrcapital or otherwise as the Company
may from time to time by ordinary resolution detarenor if no such resolution has
been passed or so far as the resolution does rigt speecific provision as the Board
may determine.

Subject to the provisions of the Acts and to angcsd rights for the time being
attached to any existing shares, any share magshed which is or at the option of the
Company or of the holder of such share liable todoleemed.

The date on which or by which, or dates betweerciyhany redeemable shares are to
be or may be redeemed may be fixed by the Direcodsin such a case must be
fixed by the Directors before the shares are issuatess otherwise specified in these
Articles, the amount payable on redemption of aegeemable shares shall be the
nominal value of such shares.

The Company may with respect to any fully paid skaissue a warrant (gHare
warrant”) stating that the bearer of the warrant is egtitto the shares specified in it
and may provide (by coupons or otherwise) for thgnpent of future dividends on the
shares included in a share warrant.

The powers referred to in Article 3.6 may be exsadi by the Board, which may
determine and vary the conditions on which shareamés shall be issued and in
particular on which:

(@) a new share warrant or coupon will be issued inpllaee of one damaged,
defaced, worn out or lost (provided that no newehearrant shall be issued to
replace one that has been lost unless the Boaatisfied beyond reasonable
doubt that the original has been destroyed);

! By an ordinary resolution dated 16 October 2008, €ompany increased its authorised share capital f
£1,000,000 to £100,000,000 by the creation of Q000 shares of 1p each.
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(b) the bearer of a share warrant shall be entitleddeive notice of and to attend,
vote and demand a poll at general meetings;

(© dividends will be paid; and

(d) a share warrant may be surrendered and the nathe bblder entered in the
Register in respect of the shares specified in it.

Subject to such conditions and to these Articles,liearer of a share warrant shall be
deemed to be a member for all purposes. The bedrarshare warrant shall be
subject to the conditions for the time being incéorand applicable thereto whether
made before or after the issue of such share warran

3.8 The Company may exercise the powers conferred éytts to pay commissions or
brokerage to any person in consideration of his&ulting or agreeing to subscribe
(whether absolutely or conditionally) for any steane the Company, or procuring or
agreeing to procure subscriptions (whether absolutenditional) for any shares in the
Company to the full extent permitted by the Actsbj8ct to the provisions of the Acts,
any such commission or brokerage may be satisfiedhb payment of cash, the
allotment of fully or partly paid shares, the graftan option to call for an allotment
of shares or any combination of such methods.

3.9 Except as otherwise expressly provided by thesel@st as required by law or as
ordered by a court of competent jurisdiction, thempany shall not recognise any
person as holding any share on any trust and (&xasepforesaid) the Company shall
not be bound by or recognise (even if having nodicé&) any equitable, contingent,
future, partial or other claim to or interest iryaghare or any interest in any fractional
part of a share except an absolute right of thddrdb the whole of the share.

3.10 Subject to the provisions of the Acts and of thasticles, the Directors may at any
time after the allotment of any share but beforg person has been entered in the
Register as the holder recognise a renunciatiankof the allottee in favour of some
other person and may accord to any allottee of aesthe right to effect such
renunciation upon and subject to such terms anditons as the Directors may think
fit to impose.

3.11 The Company in general meeting may from time teetby ordinary resolution:

(@) increase its share capital by such sum to be diviici® shares of such amount
as the resolution prescribes;

(b) consolidate and/or divide, re-designate or conakkdr any of its share capital
into shares of larger or smaller nominal amountjnto different classes of
shares than its existing shares;

(c) cancel any shares which at the date of the passitige resolution have not
been taken or agreed to be taken by any persodiamdish the amount of its
share capital by the amount of the shares so dad¢ahd

(d) subject to the provisions of the Acts, sub-divitdeshares or any of them into
shares of smaller nominal value than is fixed be tmemorandum of
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association and may by such resolution determiat dbh between the shares
resulting from such sub-division, one or more & #hares may, as compared
with the others, have any such preferred, defesresther special rights or be

subject to any such restrictions as the Companybagr to attach to unissued
or new shares but so that the proportion betweerathount paid up and the

amount (if any) not paid up on each reduced shza# e the same as it was
in the case of the share from which the reduceceskalerived.

3.12 Whenever as the result of any consolidation, dvisor sub-division of shares any
member would become entitled to fractions of a shtre Board may deal with the
fractions as it thinks fit and in particular (buitkout prejudice to the generality of the
foregoing):

(@)

(b)

the Board may determine which of the shares of swdtier are to be treated
as giving rise to such fractional entittement anayrdecide that any of those
shares shall be consolidated with any of the shafesny other holder or

holders which are similarly determined by it to tbeated as giving rise to a
fractional entittement for such other holder or dewsk into a single

consolidated share and the Board may on behalll stieh holders, sell such
consolidated share for the best price reasonabtgired to any person
(including the Company) and distribute the net peuts of sale after
deduction of the expenses of sale in due proporéiotong those holders
(except that any amount otherwise due to a holmEng less than £3 or such
other sum as the Board may from time to time ddtegrmay be retained for the
benefit of the Company); or

provided that the necessary unissued shares atatd®athe Board may issue
to such holder, credited as fully paid, by way apitalisation the minimum

number of shares required to round up his holdingrt exact multiple of the

number of shares to be consolidated into a singées(such issue being
deemed to have been effected prior to consolidgtaomd the amount required
to pay up such shares shall be appropriated @dhed’s discretion from any

of the sums standing to the credit of any of thenany’s reserve accounts
(including share premium account and capital redempeserve) or to the

credit of profit and loss account and capitalisgd dpplying the same in

paying up the share.

3.13 For the purposes of any sale of consolidated shmnessiant to Article 3.12, the Board
may in the case of certificated shares authoriseegumerson to execute an instrument of
transfer of the shares to or in accordance withdilections of the purchaser or in the
case of uncertificated shares exercise any powdeged on it by Article 6.5, and the
transferee shall not be bound to see to the apiplicaf the purchase money in
respect of any such sale, nor shall his title toghares be affected by any irregularity
in or invalidity of the proceedings in reference ttte sale or transfer and any
instrument or exercise shall be effective as lifatl been executed or exercised by the
holder of the shares to which it relates.

3.14 Subject to the provisions of the Acts and to agts for the time being attached to
any shares, the Company may by special resolugoiice its share capital, any
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3.15

3.16

4.2

capital redemption reserve, any share premium adamuany undistributable reserve
in any manner.

Subject to the provisions of the Acts and to agyts for the time being attached to
any shares, the Company may enter into any confimtache purchase of any of its
own shares of any class (including any redeemaidees) and any contract under
which it may, subject to any conditions, becometlexlt or obliged to purchase all or
any of such shares. Any shares to be so purchasgdbm selected in any manner
whatsoever provided that if at the relevant datgpsed for approval of the proposed
purchase there shall be in issue any shares @&sa eintitling the holders to convert
into equity share capital of the Company then rehqurchase shall take place unless
it has been sanctioned by a special resolutionepaatsa separate general meeting (or
meetings if there is more than one class) of tHddms of such class of convertible
shares.

Notwithstanding anything to the contrary containedthese Articles, the rights
attached to any class of shares shall be deemed hetvaried by anything done by the
Company or the Directors pursuant to this Article.

VARIATION O F CLASS RIGHTS

Subject to the provisions of the Acts, if at anpeithe share capital of the Company
is divided into shares of different classes anthefrights for the time being attached
to any share or class of shares in the Companyr{atwdthstanding that the Company
may be or be about to be in liquidation) may (unletherwise provided by the terms of
issue of the shares of that class) be varied mgalbed in such manner (if any) as may
be provided by such rights or, in the absence gfsarch provision, either with the
consent in writing of the holders of not less tlBaguarters in nominal value of the
issued shares of the class or with the sanctioa gpecial resolution passed at a
separate general meeting of the holders of shdrte @lass duly convened and held
as provided in these Articles (but not otherwisH)e foregoing provisions of this
Article shall apply also to the variation or abrbga of the special rights attached to
some only of the shares of any class as if eaclpgod shares of the class differently
treated formed a separate class the separate ofjiMsich are to be varied. Subject to
the terms of issue or the rights attached to amayeshthe rights or privileges attached
to any class of shares shall be deemed not to bedvar abrogated by the Board
resolving that a class of shares is to become cedse to be a Participating Security.

All the provisions in these Articles as to genamaetings shall mutatis mutandis
apply to every meeting of the holders of any classhares save that:

(@ the quorum at every such meeting shall be nottlems 2 persons holding or
representing by proxy at least one-third of the imamamount paid up on the
issued shares of the class;

(b) every holder of shares of the class present inopers by proxy may demand
a poll;

(© each such holder shall on a poll be entitled to wote for every share of the
class held by him; and
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4.3

5.2

5.3

5.4

5.5

5.6

(d) if at any adjourned meeting of such holders, sustbrgm as aforesaid is not
present, not less than one person holding shardgeaflass who is present in
person or by proxy shall be a quorum.

Subject to the terms on which any shares may heedssthe rights or privileges
attached to any class of shares shall be deemdx tearied or abrogated by the
reduction of the capital paid up on such sharebyothe allotment of further shares
ranking in priority for the payment of a dividendin respect of capital or howsoever
or which confer on the holders voting rights maxedurable than those conferred by
such first mentioned shares but shall not be deemé® varied or abrogated by the
creation or issue of any new shares ranking passyan all respects (save as to the
date from which such new shares shall rank fordeivil) with or subsequent to those
already issued or by the purchase or redemptiotindyCompany of its own shares in
accordance with the provisions of the Acts anddhfgticles.

SHARE CERTIFICATES

On becoming the holder of any certificated sharergperson (except a recognised
person in respect of whom the Company is not byriequired to complete and have
ready for delivery a certificate) shall be entitiwdhout charge to have issued within
2 months after allotment or lodgement of a trangetess the terms of issue of the
shares provide otherwise) one certificate fortadl ¢ertificated shares of any one class
registered in his name and to a separate ceréfiwaiteach class of certificated shares
so registered. Such certificate shall specify thenler, class and distinguishing
numbers (if any) of the shares in respect of whicls issued and the amount or
respective amounts paid up on them and shall lnedssither under the Seal (which
may be affixed to it or printed on it) or in suciher manner having the same effect as
if issued under a seal and, having regard to theigions of the Acts and the rules and
regulations applicable to the recognised investmexthange(s) to which the
Company’s shares are admitted, as the Board mapaap

If and so long as all the issued shares of the Gompr all the issued shares of a
particular class are fully paid up and rank passpafor all purposes then none of
those shares shall bear a distinguishing numbeallInther cases each share shall
bear a distinguishing number.

The Company shall not be bound to issue more then certificate in respect of
certificated shares held jointly by 2 or more passdelivery of a certificate to the
person first named on the register shall be sefficdelivery to all joint holders.

Where a member (other than a recognised personjréwasferred part only of the
shares comprised in a certificate he shall belestwithout charge to a certificate for
the balance of such certificated shares.

No certificate shall be issued representing cegtiéd shares of more than one class.

Any two or more certificates representing shareanyfone class held by any member
may at his request be cancelled and a single nevficae for such shares issued in
lieu, subject to the payment of such reasonable ifeany, as the Board may
determine, on surrender of the original certifisdt@ cancellation.
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5.7

5.8

5.9

6.1

6.2

6.3

If any member shall surrender for cancellation arshcertificate representing
certificated shares held by him and request the @amy to issue in lieu two or more
share certificates representing such certificateates in such proportions as he may
specify, the Board may, if it thinks fit, comply ti such request subject to the
payment of such fee (if any) as it may determine.

Share certificates may be renewed or replaced ch se&rms as to provision of
evidence and indemnity (with or without securitpdao payment of any exceptional
out of pocket expenses (including those incurredhey Company in investigating
such evidence and preparing such indemnity andriggcas the Board may decide,
and on surrender of the original certificate (whérés defaced or worn out) but
without any further charge.

In the case of shares held jointly by several pessany such request as is mentioned
in Articles 5.6-5.8 may be made by any one of thetjholders.

UNCERTIFICATED SHARES

The Board may resolve that a class of shares Isetmme, or is to cease to be, a
Participating Security. Shares of a class shalbecdtreated as forming a separate class
from other shares of the same class as a consezjoahcof such shares being held in
uncertificated form. Any share of a class whichaifarticipating Security may be
changed from an uncertificated share to a certdatashare and from a certificated
share to an uncertificated share in accordancethgtncertificated Regulations. For
any purpose under these Articles, the Company megt 8 member’'s holding of
uncertificated shares and of certificated shareshef same class as if they were
separate holdings, unless the Board otherwise éecid

These Articles apply to uncertificated shares oflass which is a Participating
Security only to the extent that these Articles @vasistent with the holding of such
shares in uncertificated form, with the transfetité to such shares by means of the
Uncertificated System and with the UncertificatezpRlations.

The Board may lay down regulations not includethese Articles which:

(@) apply to the issue, holding or transfer of uncesdiied shares (in addition to or
in substitution for any provisions in these Artg)e

(b) set out (where appropriate) the procedures for exmion and/or redemption
of uncertificated shares; and/or

(© the Board considers necessary or appropriate tarenkat these Articles are
consistent with the Uncertificated Regulations andtie Operator’s rules and
practices

such regulations will apply instead of any relevardvisions in these Articles which
relate to certificates and the transfer, conversiod redemption of shares or which
are not consistent with the Uncertificated Regaladj in all cases to the extent (if any)
stated in such regulations. If the Board makes sargh regulations, Article 6.2 will
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(for the avoidance of doubt) continue to apply hese Articles, when read in
conjunction with those regulations.

6.4  Any instruction given by means of an Uncertificatégstem as referred to in these
Articles shall be a dematerialised instruction giireaccordance with the Uncertificated
Regulations, the facilities and requirements of thecertificated System and the
Operator’s rules and practices.

6.5 Where the Company is entitled under the Acts, tiperé@or’'s rules and practices,
these Articles or otherwise to dispose of, forfeitforce a lien over or sell or otherwise
procure the sale of any shares of a class whiehRarticipating Security which are
held in uncertificated form, the Board may takehssieps (subject to the Uncertificated
Regulations and to such rules and practices) as beasequired or appropriate, by
instruction by means of an Uncertificated Systenotberwise, to effect such disposal,
forfeiture, enforcement or sale including by (withdimitation):

€)) requesting or requiring the deletion of any compbtesed entries in the
Uncertificated System relating to the holding o€lsishares in uncertificated
form;

(b) altering such computer-based entries so as to tdikesholder of such shares
of the power to transfer such shares other tham tperson selected or
approved by the Company for the purpose of sucistes;

(c) requiring any holder of such shares, by notice iiting to him, to change his
holding of such uncertificated shares into cerifed form within any
specified period;

(d) requiring any holder of such shares to take suepbssas may be necessary to
sell or transfer such shares as directed by thep@aamm

(e) otherwise rectify or change the Register in respéany such shares in such
manner as the Board considers appropriate (inajidiithout limitation, by
entering the name of a transferee into the Regestehe next holder of such
shares); and/or

() appointing any person to take any steps in the nafremy holder of such
shares as may be required to change such sharesufroertificated form to
certificated form and/or to effect the transfeso€h shares (and such steps shall
be effective as if they had been taken by suchdnpld

7. LIEN ON SHARES

7.1  The Company shall have a first and paramount Ireary of its shares which are not
fully paid, but only to the extent and in the cimtstances permitted by section 150 of
the 1985 Act. The lien shall also extend to alktridsitions and other moneys from
time to time declared or payable in respect of ssltdre. The Board may waive any
lien which has arisen and may resolve that anyessiaall for some limited period be
exempt wholly or partially from the provisions dfig Article. Unless otherwise
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7.2

7.3

7.4

7.5

agreed, the registration of a transfer of a sh&al ©perate as a waiver of the
Company’s lien (if any) on that share.

The Company may sell in any manner decided by terd@all or any of the shares
subject to any lien at such time or times and shsmanner as it may determine, save
that no sale shall be made until such time as theeys in respect of which such lien
exists or some part of them are or is presenthapkey or the liability or engagement
in respect of which such lien exists is liable todresently fulfilled or discharged, and
until a demand and notice in writing stating theoamt due, or specifying the liability
or engagement and demanding payment or fulfilmexischarge of them, and giving
notice of intention to sell in default, shall hatdeeen served on the holder or the
persons (if any) entitled by transmission to thareb and default in payment,
fulfilment or discharge shall have been made by bmthem for 14 clear days after
service of such notice.

A statutory declaration in writing that the declargs a Director or the Secretary of
the Company and that a share has been duly fatferteurrendered or sold to satisfy a
lien of the Company on a date stated in the detxterahall be conclusive evidence of
the facts stated in it as against all persons ahgjrito be entitled to the share.

For giving effect to any such sale, the Board nrayhie case of certificated shares
authorise some person to execute an instrumentws$fer of the shares sold in the
name and on behalf of the holder or the persontezhby transmission in favour of
the purchaser or as the purchaser may direct atitkicase of uncertificated shares
exercise any power conferred on it by Article @%ffect a transfer of the shares. The
purchaser shall not be bound to see to the apiolircat the purchase money in respect
of any such sale and the title of the transferethéoshares shall not be affected by
any irregularity in or invalidity of the proceedmgn reference to the sale. Any
instrument or exercise shall be effective as lifatl been executed or exercised by the
holder of, or the person entitled by transmissmthe shares to which it relates.

The net proceeds of any sale of shares subjeatytdien after payment of the costs
shall be applied in or towards satisfaction of socimof the amount due to the
Company or of the liability or engagement (as tlasecmay be) as is presently
payable or is liable to be presently fulfilled asecharged. The balance (if any) shall
(in the case of certificated shares) on surrerméng Company for cancellation of the
certificate for the shares sold and in all caséxgesti to a like lien for any moneys not
presently payable or any liability or engagemeritliable to be presently fulfilled or
discharged as existed on the shares before thebsapmid to the holder of (or the
person (if any) entitled by transmission to) tharels immediately prior to sale.

CALLS ON SHARES

Subject to the terms of allotment of shares, tharBanay from time to time make

calls on the members in respect of any moneys dnpaithe shares or any class of
shares held by them respectively (whether in réspenominal value or premium)

and not payable on a date fixed by or in accordavitethe terms of issue provided
that no call on any share shall be payable withia month from the date fixed for the
payment of the last preceding call. Each membdit &bject to receiving at least 14
clear days’ notice specifying when and where paynseto be made and whether or
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8.2

8.3

8.4

8.5

8.6

not by instalments) be liable to pay the amounewéry call so made on him as
required by the notice. A call shall be deemedaweehbeen made at the time when the
resolution of the Board authorising such call wassed or (as the case may require)
any person to whom power has been delegated pursutiese Articles serves notice
of exercise of such power. A call may be requiethé paid by instalments and may
before receipt by the Company of any sum due unddre either revoked or
postponed in whole or part as regards all or argh suembers as the Board may
determine. A person on whom a call is made shallame liable notwithstanding the
subsequent transfer of the shares in respect athwiiie call was made. The joint
holders of a share shall be jointly and severadlglé for the payment of all calls in
respect of them.

If the whole of the sum payable in respect of aalyis not paid on or before the day

appointed for payment, the person from whom it u® édnd payable shall pay all

reasonable costs, charges and expenses that theaGpmmay have incurred by

reason of such non-payment together with intereghe unpaid amount from the day
appointed for payment thereof to the time of acpmiment at the rate fixed by the

terms of the allotment of the share or, if no ratso fixed, at such rate, not exceeding
15 per cent per annum, as the Board shall deteramdespecify in the notice of the

call. The Board may waive payment of such costaygds, expenses or interest in
whole or in part.

No member shall be entitled to receive any dividentb be present and vote at any
general meeting either personally or (save as pfoxgnother member) by proxy, or
be reckoned in a quorum or to exercise any othegrgge as a member unless and
until he shall have paid all calls for the timergeidue and payable on every share
held by him, whether alone or jointly with any atlperson, together with interest and
expenses (if any).

Any sum payable in respect of a share on allotroerat any fixed date whether in
respect of the nominal value of the share or by afgyremium or as an instalment of
a call shall for all purposes of these Articles deemed to be a call duly made,
notified and payable on the date on which, by #grens of allotment or in the notice
of call, it becomes payable. If it is not paid, thevisions of these Articles shall
apply as if such amount had become due and paygblértue of a call duly made

and notified.

The Board may make arrangements on the allotmessoe of shares for a difference
as between the allottees or holders of such share amount and time of payment
of calls.

The Board may if it thinks fit receive from any mieen willing to advance it all or
any part of the moneys uncalled and unpaid ontiees held by him. Such payment
in advance of calls shall extinguish pro tanto lthkility on the shares on which it is
made. The Company may pay interest on the monelyipadvance or so much of it
as exceeds the amount for the time being calledrutne shares in respect of which
such advance has been made at such rate not exgdédper cent as the Board may
decide until and to the extent that it would, rtthe advance, become payable. The
Board may at any time repay the amount so advaanegiving to such member not
less than 3 months’ notice in writing of its intemt in that behalf, unless before the
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9.1

9.2

9.3

9.4

9.5

9.6

expiration of such notice the amount so advancedl slave been called up on the
shares in respect of which it was advanced. No pam in advance of calls shall
entitle the holder of a share in respect of thematy portion of a dividend
subsequently declared in respect of any period poiche date upon which such sum
would, but for such payment, become presently gayab

FORFEITURE OF SHARES

If any member fails to pay the whole of any callamy instalment of any call on or

before the day appointed for payment the Board atagny time serve a notice in

writing on such member, or on any person entitedhie shares by transmission,
requiring payment, on a date not less than 14 dags from the date of the notice, of
the amount unpaid and any interest which may haeauad on it and any reasonable
costs, charges and expenses incurred by the Conlpyamason of such non-payment.
The notice shall name the place where the payrseot be made and state that, if the
notice is not complied with, the shares in respéathich such call was made will be

liable to be forfeited.

If the notice referred to in Article 9.1 is not cpled with, any share in respect of
which it was given may, at any time before the payhrequired by the notice has
been made, be forfeited by a resolution of the 8darthat effect. Such forfeiture

shall include all dividends declared or other m@npstyable in respect of the forfeited
shares and not paid before the forfeiture, and Slgatieemed to occur at the time of
the passing of the said resolution of the Board.

When any share has been forfeited notice of th&eifare shall be served on the

person who was before forfeiture the holder ofghare or the person entitled to such
share by transmission (as the case may be). Ay ehsuch notice having been given

and of the forfeiture with the date of it shalltfwith be made in the Register in respect
of such share together with a note that dealingsar permitted in the share. However,
no forfeiture shall be invalidated by any omissiorgive such notice or to make such
entry as aforesaid.

The Board may at any time before any share soifeddas been cancelled or sold,
re-allotted or otherwise disposed of annul theéitufe, on the terms that payment
shall be made of all calls and interest due thesewhall expenses incurred in respect
of the share and on such further terms (if anyhasBoard shall see fit.

The Board may accept a surrender of any shareeliblbe forfeited under these
Articles upon such terms and conditions as maydveeal and, subject to any such
terms and conditions, a surrendered share shalébted as if it had been forfeited. In
such case, references in these Articles to foreishall include surrender.

Every share which shall be forfeited shall thereup@come the property of the
Company. The Company shall not exercise any vaigigs in respect of such a share.
Subject to the provisions of the Acts, any suchreshmay be sold, re-allotted or
otherwise disposed of either to the person who befsre forfeiture its holder or
entitled to it or to any other person on such teamd in such manner as the Board shall
determine and, in the case of re-allotment, whetitr or without all or any part of
the amount previously paid up on the share beiegted as so paid up. The Board
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may, for the purposes of the disposal in the césentificated shares, authorise some
person to transfer the share in question and megr ¢éime name of the transferee in
respect of the transferred share in the Registewvithstanding the absence of any
share certificate being lodged in respect of it amay issue a new certificate to the
transferee in respect of certificated shares tearesd to it. An instrument of transfer
executed by that person shall be as effective iab@dd been executed by the holder of
or the person entitled by transmission to the sHarthe case of uncertificated shares
the Board may exercise any power conferred on Aitigle 6.5 to effect a transfer of
the shares. The Company may, if the Board consitigust and equitable to do so,
receive the consideration (if any) given for tharghon its disposal.

9.7 A shareholder whose shares have been forfeitetl ddede to be a member in respect
of the shares forfeited and shall in the case oérdificated share surrender to the
Company for cancellation the certificate for subhres. He shall nevertheless be liable
(unless payment is waived in whole or in part by Ehrectors) to pay to the Company
all calls made and not paid on such shares atirttee af forfeiture, and interest on
them from the date of the forfeiture to the dat@ayment at the rate at which interest
was payable on those amounts before the forfettyré no interest was so payable, at
such rate not exceeding 15 per cent per annumeaBdhard may determine, in the
same manner in all respects as if the shares hauera forfeited, and to satisfy all (if
any) claims, demands and liabilities which the Camypmight have enforced in
respect of the shares at the time of forfeituréeut any reduction or allowance for the
value of the shares at the time of forfeiture arday consideration received on the
disposal.

9.8 The forfeiture of a share shall include all dividenand other payments or
distributions declared in respect of the forfeithres and not paid or distributed
before forfeiture.

9.9 A statutory declaration by a Director or the Seamgthat a share has been forfeited in
pursuance of these Articles and stating the datevioich it was forfeited shall as
against all persons claiming to be entitled to share adversely to its forfeiture, be
conclusive evidence of the facts stated in it. @aelaration, together with the receipt
of the Company for the consideration (if any) giviem the share on its sale or
disposition and a certificate for the share undwer $eal delivered to the person to
whom it is sold or disposed of, shall (subject &dcessary to the execution of an
instrument of transfer) constitute a good titlélte share. Subject to the execution of
any necessary transfer in the case of a certificateare, such person shall be
registered as the holder of the share and shalidmharged from all calls made prior
to such sale or disposition and shall not be baiendee to the application of the
purchase money or other consideration (if any) stwall his title to the share be
affected by any act, omission or irregularity rnelgtto or connected with the
proceedings in reference to the forfeiture or dsspp@f the share. Such person shall
not (except by express agreement with the Compaegome entitled to any dividend
which might have accrued on the share before thmptaiion of the sale or
disposition thereof.
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10.

10.1

10.2

10.3

10.4

TRANSFER OF SHARES

Each member may transfer all or any of his share¢ka case of certificated shares by
instrument of transfer in writing in any usual foln in any form approved by the
Board or in the case of uncertificated shares witha written instrument in
accordance with the Uncertificated Regulations. Amgtten instrument shall be
executed by or on behalf of the transferor andh@ncase of a transfer of a share which
is not fully paid up) by or on behalf of the tragrsfe. The transferor shall be deemed to
remain the holder of such share until the namehef ttansferee is entered in the
Register in respect of it.

The Board may in its absolute discretion and withgiring any reason refuse to
register any transfer of a certificated share wles

€)) it is in respect of a share which is fully paid up;

(b) it is in respect of a share on which the Compargyritalien;

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

(d) it is in favour of a single transferee or not mtivan four joint transferees;
(e) it is duly stamped (if so required); and

() it is delivered for registration to the Office, such other place as the Board
may from time to time determine, accompanied (ekdéepthe case of a
transfer by a recognised person where a certificasenot been issued) by the
certificate for the shares to which it relates augh other evidence as the
Board may reasonably require to prove the titlehef transferor and the due
execution by him of the transfer or if the transferexecuted by some other
person on his behalf, the authority of that petsotio so

provided that such discretion may not be exerciseduch a way as to prevent
dealings in such shares from taking place on an apéd proper basis.

The Board shall register a transfer of title to amycertificated share or the
renunciation or transfer of any renounceable raghdllotment of a share which is a
Participating Security held in uncertificated fommaccordance with the Uncertificated
Regulations, except that the Board may refuse éstilhp any relevant requirements
applicable to the recognised investment exchang®(sywhich the shares of the
Company are admitted) to register any such tramsfeznunciation which is in favour
of more than 4 persons jointly or in any other wnstance permitted by the
Uncertificated Regulations.

No transfer of any share shall be made:
(& toaminor; or
(b)  to a bankrupt; or

(© to any person who is, or may be, suffering from talkedisorder and either:
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10.5

10.6

10.7

10.8

11.

111

11.2

(1) has been admitted to hospital in pursuance of agplicapion for
admission for treatment under the Mental Health A883 or any
similar statute relating to mental health (whether the United
Kingdom or elsewhere); or

(i) an order has been made by any court having jutisdi¢whether in
the United Kingdom or elsewhere) in matters conogrnmental
disorder for his detention or for the appointmeh& ageceiver, curator
bonis or other person to exercise powers with i@dpehis property or
affairs

and the Directors shall refuse to register the @ued transfer of a share to any such
person.

If the Board refuses to register a transfer ofaelit shall, within 2 months after the
date on which the transfer was lodged with the Gamgpsend notice of the refusal to
the transferee. Any instrument of transfer which Board refuses to register shall
(except in the case of suspected fraud) be returmetle person depositing it. All

instruments of transfer which are registered masebsined by the Company.

The registration of transfers of shares or of alag<of shares may be suspended at
such times and for such periods (not exceedinga38 th any year) as the Board may
from time to time determine (subject to the Undedied Regulations in the case of
any shares of a class which is a Participating @gtuNotice of closure of the
Register shall be given in accordance with theirequents of the Acts.

No fee shall be charged for registration of a ti@ner on the registration of any
probate, letters of administration, certificatedefath or marriage, power of attorney,
notice or other instrument relating to or affectihg title to any shares or otherwise
for making any entry in the Register affecting title to any shares.

Nothing in these Articles shall preclude the Bofoin recognising a renunciation of
the allotment of any share by the allottee in favaiutsome other person.

TRANSMISSION OF SHARES

If a member dies the survivors or survivor wherewss a joint holder and his
executors or administrators where he was a soleeoonly survivor of joint holders,
shall be the only persons recognised by the Comparhaving any title to his shares.
Nothing in these Articles shall release the estdtea deceased member from any
liability in respect of any share which has bedelgwr jointly held by him.

Any person entitled to a share by transmission,,roaysuch evidence as to his title
being produced as the Board may reasonably recle@et either to become registered
as a member or to have some person nominated bydgistered as a member. If he
elects to become registered himself he shall gikii#gen notice signed by him to the

Company to that effect. If he elects to have sothergerson registered he shall, in the
case of a certificated share, execute an instrumktransfer of such shares to that
person and, in the case of an uncertificated slegtteer procure that all appropriate
instructions are given by means of the Uncerti@daBystem to effect the transfer of
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such share to such person or change the unceeidichare to certificated form and
then execute an instrument of transfer of suchesttasuch person. All the provisions
of these Atrticles relating to the transfer of slkasball apply to the notice, instrument
of transfer or instructions (as the case may ba) isvere an instrument of transfer
executed or instructions given by the member asdlbath, bankruptcy or other event
had not occurred and any notice or transfer weeewrd by such member. Where the
entitlement of a person to a share in consequehd¢beodeath or bankruptcy of a
member or of any other event giving rise to itsigraission by operation of law is
proved to the satisfaction of the Board, the Basrdll, within 2 months after proof,
cause the entitlement of that person to be notégeifiRegister.

11.3 Where a person is entitled to a share by transomsshe rights of the holder in
relation to such share shall cease. However, thgopeso entitled may give a good
discharge for any dividends and other moneys payabtespect of it and shall have
the same rights to which he would be entitled ifArege the holder of the share except
that he shall not before he is registered as tihdehof the share be entitled in respect
of it to give notice of or to attend or vote at amgeting of the Company or at any
separate meeting of the holders of any class otslat the Company. The Board may
at any time give notice requiring any such persogléct either to be registered himself
or to transfer the share. If the notice is not cliedpwith within 60 days the Board may
thereafter withhold payment of all dividends anbdestmoneys payable in respect of
such share until the requirements of the noticeslmaen complied with.

12. GENERAL MEETINGS

12.1 Subject to the provisions of the 2006 Act, annuathegal meetings shall be held at
such time and place as the Board may determine.

12.2 All general meetings other than annual general imggt shall be called general
meetings.

12.3 The Board may convene a general meeting whenewuéinis fit. At any meeting
convened on such requisition (or any meeting rétiuied pursuant to section 303 of
the 2006 Act) no business shall be transacted &xtbapstated by the requisition or
proposed by the Board. If there are not within theited Kingdom sufficient
members of the Board to convene a general meetmgDirector or any member of
the Company may call a general meeting.

12.4 An annual general meeting shall be convened byesstthan 21 clear days’ notice in
writing. Other general meetings shall be convengcdit less than 14 clear days’
notice in writing.

12.5 Subject to the provisions of the 2006 Act, and ribistanding that it is convened by
shorter notice than that specified in Article 1224eneral meeting shall be deemed to
have been duly convened if it is so agreed:

(@) in the case of an annual general meeting by alhtembers entitled to attend
and vote at the meeting; and
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(b) in the case of any other meeting by a majority iimnber of the members
having a right to attend and vote at the meetingdo@ majority together
holding not less than 95 per cent in nominal vatfiehe shares giving that
right.

12.6 Every notice convening a general meeting shalligpec
(@  whether the meeting is an annual general meetiaggeneral meeting;
(b) the place, the day and the time of the meeting;
(c) in the case of special business, the general nafuhat business;

(d) if the meeting is convened to consider a specisbltgion, the intention to
propose the resolution as such; and

(e)  with reasonable prominence that a member entitledtend, speak and vote is
entitled to appoint one or more proxies to attepeiak and vote instead of him
and that a proxy need not also be a member.

12.7 The notice shall be given to the members (othar #rey who under the provisions of
these Articles or of any restrictions imposed oy simares are not entitled to receive
notice from the Company), to the Directors andhi® Auditors and if more than one
for the time being, to each of them.

12.8 The accidental omission to send a notice of meetino cases where it is intended that
it be sent out with the notice, an instrument aiXyt to, or the non-receipt of either
by, any person entitled to receive the same sloalinvalidate the proceedings at that
meeting.

12.9 All business that is transacted at a general mgstiall be deemed special, except the
following transactions at an annual general meeting

(@  the declaration of dividends;

(b) the receipt and consideration of the annual acsoant the reports of the
Directors, Audit and Remuneration Committees aral Auditors and other
documents required to be attached or annexed tactwunts;

(c) the election or re-election of Directors;

(d) the fixing of the Directors fees pursuant to Agi@0; and

(e) the re-appointment of the Auditors retiring (unléssy were last appointed
otherwise than by the Company in general meetimg) the fixing of the

remuneration of the Auditors or the determinatibthe manner in which such
remuneration is to be fixed.
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13. PROCEEDINGS AT GENERAL MEETINGS

13.1 No business shall be transacted at any generalinge@tless a quorum is present
when the meeting proceeds to business but the edsém@ quorum shall not preclude
the choice or appointment of a Chairman which shatl be treated as part of the
business of the Meeting. Subject to the provisioinArticle 13.2, 2 persons entitled
to attend and to vote on the business to be treethagach being a member present in
person or a proxy for a member or a duly authoriggulesentative of a corporation
which is a member, shall be a quorum.

13.2 If within 15 minutes (or such longer interval naiceeding one hour as the Chairman
in his absolute discretion thinks fit) from the @nappointed for the holding of a
general meeting a quorum is not present, or ifrdua meeting such a quorum ceases
to be present, the meeting, if convened on theiségun of members, shall be
dissolved. In any other case, the meeting shatldséaljourned to the same day in the
next week at the same time and place, or to suwr oiay and at such time and place
as the Chairman (or, in default, the Board) magmheine, being not less than 14 nor
more than 28 days thereafter. If at such adjoumedting a quorum is not present
within 15 minutes from the time appointed for hafglithe meeting one member
present in person or by proxy or (being a corpomtiby a duly authorised
representative shall be a quorum. If no such quoisirpresent or, if during the
adjourned meeting a quorum ceases to be presentadjourned meeting shall be
dissolved. The Company shall give at least 7 cys’ notice of any meeting
adjourned through lack of quorum (where such mgesiradjourned to a day being not
less than 14 nor more than 28 days thereatfter).

13.3 The Board may direct that members or proxies wishinattend any general meeting
should submit to such searches or other secunigngements or restrictions as the
Board shall consider appropriate in the circumstanand shall be entitled in its
absolute discretion to refuse entry to such germaedting to any member or proxy
who fails to submit to such searches or otherwsedmply with such security
arrangements or restrictions.

13.4 If it appears to the Chairman that the meetingekguecified in the notice convening
the meeting is inadequate to accommodate all menditled and wishing to attend,
the meeting shall nevertheless be duly constitatetlits proceedings valid provided
that the Chairman is satisfied that adequate fiasiliare available to ensure that any
member who is unable to be accommodated is noesthalble to participate in the
business for which the meeting has been convenddahear and see all persons
present who speak (whether by the use of microghdoed-speakers, audio-visual
communications equipment or otherwise), whetheéh@meeting place or elsewhere,
and to be heard and seen by all other personsesemrin the same manner.

13.5 The Chairman of the Board shall preside as Chairatavery general meeting of the
Company. If there be no such Chairman or if at s@geting he shall not be present
within 15 minutes after the time appointed for hotd the meeting or shall be
unwilling to act as Chairman, the deputy Chairmdnafy) of the Board shall if
present and willing to act preside as Chairmanuah sneeting. If no Chairman or
deputy Chairman shall be so present and willingudg the Directors present shall
choose one of their number to act or, if there tlg one Director present, he shall be
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Chairman if willing to act. If no Director is wilig to act as Chairman of the meeting
or, if no Director is present within 15 minutestbe time appointed for holding the

meeting, the members present and entitled to V@l shoose one of their number to
be Chairman of the meeting.

13.6 A Director shall notwithstanding that he is not @mber be entitled to attend and
speak at any general meeting and at any separagnmef the holders of any class
of shares of the Company. The Chairman may invitepeerson to attend and speak at
any general meeting of the Company whom the Charommsiders to be equipped
by knowledge or experience of the Company’s busitesassist in the deliberations
of the meeting.

13.7 The Chairman of the general meeting may, with thesent of a meeting at which a
qguorum is present, and shall if so directed byrtteeting, adjourn any meeting from
time to time (or indefinitely) and from place taapé as he shall determine. However,
without prejudice to any other power which he mayé under these Articles or at
common law the Chairman may, without the need li@r ¢onsent of the meeting,
interrupt or adjourn any meeting from time to tiared from place to place or for an
indefinite period if he is of the opinion that ashbecome necessary to do so in order to
secure the proper and orderly conduct of the mgetirto give all persons entitled to
do so a reasonable opportunity of speaking anchgati the meeting or to ensure that
the business of the meeting is otherwise propesiyased of.

13.8 Where a meeting is adjourned indefinitely the Bosindll fix the time and place for
the adjourned meeting. Whenever a meeting is adgoufor 30 days or more or
indefinitely, 7 clear days’ notice at the leaste@fying the place, the day and time of
the adjourned meeting and the general nature dbukmess to be transacted, shall be
given in the same manner as in the case of amatigieeting. Save as aforesaid, no
member shall be entitled to any notice of an adjmant or of the business to be
transacted at any adjourned meeting.

13.9 No business shall be transacted at any adjourneztimgeother than the business
which might properly have been transacted at theetimg from which the
adjournment took place.

14. VOTING

14.1 At any general meeting a resolution put to a vétdhe meeting shall be decided on a
show of hands unless (before or immediately afterdeclaration of the result of the
show of hands or on the withdrawal of any other aednfor a poll) a poll is duly
demanded. Subject to the provisions of the 2006 #&pbll may be demanded by:

(@  the Chairman of the meeting; or

(b) by at least 5 members present in person or by pnaxing the right to vote at
the meeting; or

(c) a member or members present in person or by peprgsenting not less than
one tenth of the voting rights of all the membeasihg the right to vote at the
meeting; or
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(d) a member or members present in person or by prokdyrig shares conferring
a right to vote at the meeting being shares on hhic aggregate sum has
been paid up equal to not less than one tenthedtotial sum paid up on all the
shares conferring that right;

and a demand for a poll by a person as proxy fmember shall be as valid as if the
demand were made by the member himself.

14.2 Unless a poll is duly demanded and the demandtigvitedrawn a declaration by the
Chairman of the meeting that a resolution has @ma@wv of hands been carried or
carried unanimously or by a particular majoritylast or not carried by a particular
majority shall be conclusive, and an entry to tefiect in the book containing the
minutes of proceedings of the Company shall be lasive evidence thereof, without
proof of the number or proportion of the votes rdead in favour of or against such
resolution.

14.3 No objection shall be raised to the qualificatidrany voter or to the counting of or
failure to count any vote except at the meetingd)ourned meeting at which the vote
objected to is given or tendered or at which therenccurs. Any objection or error
shall be referred to the Chairman of the meetirgyslrall only vitiate the decision of
the meeting on any resolution if the Chairman degxidhat it is of sufficient
magnitude to vitiate the resolution or may otheenhsive affected the decision of the
meeting. The decision of the Chairman on such msasteall be final and conclusive.

14.4 If an amendment shall be proposed to any resolutrater consideration but shall in
good faith be ruled out of order by the Chairmarth&f meeting, any error in such
ruling shall not invalidate the proceedings onghbstantive resolution. In the case of
a resolution duly proposed as a special resolmmamendment to it (other than a mere
clerical amendment to correct a patent error) magny event be considered or voted
on. In the case of a resolution duly proposed asrdimary resolution, no amendment
to it (other than a mere clerical amendment to emria manifest error) may be
considered or voted upon unless notice of suchgsegh amendment is given to the
Office at least 48 hours prior to the time appainf@ holding the relevant meeting or
adjourned meeting or (in the absence of any sutbe)ahe Chairman of the meeting
in his absolute discretion rules that the amendnmerfit for consideration at the
meeting.

14.5 Any poll duly demanded on the election of a Chamntd a meeting or on any
guestion of adjournment shall be taken forthwithp@\ duly demanded on any other
matter shall be taken in such manner (includingu$e of ballot or voting papers or
tickets) and at such time and place, not being rtttae 30 days from the date of the
meeting or adjourned meeting at which the poll asahded, as the Chairman shall
direct. The Chairman may, and if so directed byrteeting shall, appoint scrutineers
who need not be members and may adjourn the meetswme place and time fixed by
him for the purpose of declaring the result of plodl. No notice need be given of a poll
not taken immediately if the time and place at Whtds to be taken are announced at
the meeting at which it is demanded. In any otlaseat least 7 clear days’ notice shall
be given specifying the time and place at whichpibiéis to be taken. The result of the
poll shall be deemed to be the resolution of theetmg at which the poll was
demanded.
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14.6

14.7

14.8

14.9

14.10

14.11

14.12

The demand for a poll shall not prevent the comtimoe of the meeting for the
transaction of any business other than the questionwhich a poll has been
demanded. If a poll is demanded before the deaaratf the result on a show of
hands and the demand is duly withdrawn the meetiadj continue as if the demand
had not been made.

The demand for a poll may before the poll is takenwithdrawn, but only with the
consent of the Chairman. A demand so withdrawnl stadilate the result of a show
of hands

declared before the demand was made. If a demanmithidrawn, the persons entitled
in accordance with Article 14.1 may demand a poll.

On a poll votes may be given in person or by proryin the case of a corporate
member) by a duly authorised representative. A neznentitied to more than one
vote need not, if he votes, use all his votes st all the votes he uses in the same
way.

Subject to the provisions of the Acts and to angcggd terms as to voting on which

any shares may have been issued or may for the liemeg be held and to any

suspension or abrogation of voting rights pursuanthese Articles, at any general
meeting every member who (being an individual) risspnt in person or by proxy or

(being a corporation) is present by a duly autedriepresentative, not being himself a
member entitled to vote, shall on a show of haralselone vote and on a poll every
member present in person or by proxy or (being raaration) by a duly authorised

representative shall have one vote for each stiavioh he is the holder.

If 2 or more persons are joint holders of a shtren in voting on any question the
vote of the senior who tenders a vote, whether @arsqn or by proxy, shall be

accepted to the exclusion of the votes of the ojbiet holders. For this purpose

seniority shall be determined by the order in whioh names of the holders stand in
the Register.

Where in England or elsewhere a receiver or oteesqn (by whatever name called)
has been appointed by any court claiming jurisdictin that behalf to exercise
powers with respect to the property or affairs my enember on the ground (however
formulated) of mental disorder, the Board may smaibsolute discretion on or subject to
production of such evidence of the appointmenhasBoard may require, permit such
receiver or curator bonis or other person authdrise a court or official, to vote in
person or, on a poll, by proxy on behalf of suchmiber at any general meeting.
Evidence to the satisfaction of the Board of théhauty of the person claiming to
exercise the right to vote shall be deposited atQffice or at such other place as is
specified in accordance with these Articles for deposit of instruments of proxy not
less than 48 hours (excluding any day that is natagking day’ in England as defined
in the 2006 Act) before the time appointed for hddthe meeting or adjourned
meeting at which the right to vote is to be exediand in default the right to vote shall
not be exercisable.

In the case of an equality of votes, whether orh@wsof hands or on a poll, the
Chairman of the meeting at which the show of haa#les place or at which the poll
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was demanded shall be entitled to a second omgastite in addition to any other
vote that he may have.

14.13 No member shall, unless the Board otherwise detesnibe entitled to vote at a
general meeting or at any separate meeting ofdluefs of any class of shares either in
person or by proxy in respect of any share heldhiby or to exercise any right as a
member unless all calls or other sums presenthalgayby him in respect of that
share in the Company have been paid to the Company.

14.14 Any person (whether a member of the Company or maty be appointed to act as a
proxy. Deposit of an instrument of proxy shall poéclude a member from attending
and voting in person at the meeting in respect loclvthe proxy is appointed or at
any adjournment of it.

14.15 The appointment of a proxy shall:

€)) be in any common form or in such other form asBbard may approve under
the hand of the appointor or of his attorney duwltharised in writing or if the
appointor is a corporation under its common sealrater the hand of some
officer or attorney duly authorised in that behalf;

(b) be deemed (subject to any contrary direction coethin the same) to confer
authority to demand or join in demanding a poll &amdote on any resolution
or amendment of a resolution put to the meetingafioich it is given, as the
proxy thinks fit, but shall not confer any furtheght to speak at the meeting
except with the permission of the Chairman;

(© unless the contrary is stated in it be valid ad veglany adjournment of the
meeting as for the meeting to which it relates; and

(d) where it is stated to apply to more than one mgetoe valid for all such
meetings as well as for any adjournment of any sneétings.

14.16 The appointment of a proxy and the power of attproe other authority (if any)
under which it is signed, or a copy of such autijocertified notarially or in some
other way approved by the Board shall:

@) in the case of an instrument in writing, be depaklly personal delivery, post
or facsimile transmission at the Office or at sother place within the United
Kingdom as is specified in the notice convening theeting or in any
instrument of proxy sent out by the Company intrefato the meeting not
less than 48 hours (excluding any day that is netaking day’ in England as
defined in the 2006 Act) before the time of thedmud of the meeting or
adjourned meeting at which the person named inrsieument proposes to
vote; or
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14.17

14.18

(b) in the case of an appointment contained in an e Communication,
where an address has been specified for the puifosexeiving Electronic
Communications:

0] in the notice convening the meeting; or

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

(i) in any invitation contained in an Electrof@mmunication to appoint
a proxy issued by the Company in relation to theting

be received at such address not less than 48 (@ualsiding any day that is
not a ‘working day’ in England as defined in thé@G\ct) before the time for
holding the meeting or adjourned meeting at whithgerson named in the
appointment proposes to vote; or

(c) in the case of a poll taken more than 48 hoursr aftés demanded be
deposited as aforesaid after the poll has been mi#gdaand not less than 24
hours (excluding any day that is not a "'working’dayEngland as defined in
the 2006 Act) before the time appointed for thertglof the poll; or

(d)  where the poll is not taken forthwith but is takest more than 48 hours after
it was demanded, be delivered at the meeting athwifie poll was demanded
to the Chairman of the meeting;

and an appointment of a proxy not deposited, dad/er received in a manner so
permitted shall be invalid. The Board may at itscdktion treat a faxed or other
machine made copy of a written instrument or Etegtr Communication appointing a
proxy as such an appointment for the purpose af dhiicle. No appointment of a
proxy shall be valid after the expiry of 12 monftien the date named in it as the date
of its execution except at an adjourned meetingnoa poll demanded at a meeting or
an adjourned meeting in cases where the meetingongmally held within 12
months from such date.

A member may appoint more than one proxy to attenthe same occasion. When 2
or more valid but differing appointments of proxy alelivered in respect of the same
share for use at the same meeting and in respelce (fame matter, the one which is
last validly delivered (regardless of its date érthee date of its execution) shall be
treated as replacing and revoking the other orrstlas regards that share. If the
Company is unable to determine which appointmers laat validly delivered, none
of them shall be treated as valid in respect dfshare.

The Board shall at the expense of the Company bgnabst or otherwise forms of
appointment of proxy (reply-paid or otherwise) witle notice convening any general
meeting to members entitled to vote at the meetthgh forms of appointment of
proxy shall provide for voting either for or agdir® to withhold their vote on all

resolutions to be proposed at the meeting other tha resolutions relating to the
procedure of the meeting. The accidental omisisehd an appointment of proxy or

Articles of Association 6-27-08 25

IN-168613 v1



the non receipt of it by any member entitled teradtand vote at a meeting shall not
invalidate the proceedings at that meeting.

14.19 A vote given or poll demanded in accordance with tdrms of an appointment of a
proxy shall be valid notwithstanding the death @ntal disorder of the principal or the
revocation of the appointment of the proxy, or bé tauthority under which the
appointment of the proxy was executed or the teansfthe share in respect of which
the appointment of the proxy is given unless noiticvriting of such death, mental
disorder, revocation or transfer shall have beerived by the Company at the Office,
or at such other place as has been appointeddatdposit of written appointments of
proxy or, where the appointment of the proxy is taored in an Electronic
Communication, at the address at which such appemit was received at least 48
hours (excluding any day that is not a "working’ diay

England as defined in the 2006 Act) before the cemtament of the meeting or
adjourned meeting or the taking of the poll at vahioe instrument of proxy is used.

14.20 In this Article, “address” in relation to ElectreniCommunications includes any
number, electronic mail address or other addressl dsr the purposes of such
communications.

15. CORPORATIONS ACTING BY REPRESENTATIVES

Any corporation which is a member of the company tmaresolution of its directors
or other governing body authorise such person thiis fit to act as its representative
at any meeting of the Company or of any class ombers of the Company. The
person so authorised shall be entitled to exetbisesame powers on behalf of such
corporation as the corporation could exercise Weére an individual member of the
Company and such corporation shall for the purpbsbese articles be deemed to be
present in person at any such meeting if a pers@uthorised is present thereat.

16. DISENFRANCHISEMENT

16.1 It is to be regarded as a cardinal principle of @mmpany that all members and
persons interested in shares of the Company sbalply with those provisions of
Part 22 of the 2006 Act whereby the Company is emeped by notice in writing to
require any member or other person as aforesaiginvdiuch reasonable time as is
specified in the notice to disclose to the Comppasticulars of any interests, rights,
agreements or arrangements affecting any of theeshzeld by that member or in
which such other person as aforesaid is intergsthith provisions in this article are
referred to as “the statutory disclosure requireisign

16.2 If any holder of or any other person appearing ¢artierested in any shares of the
Company fails within fourteen days after the ddtsesvice of such notice to comply
with the statutory disclosure requirements then:
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(@) if the shares are held in certificated form frora ttme of such failure until not
more
than seven days after the earlier of:

0] receipt by the Company of notice that there has lzetransfer of the
shares
pursuant to an arms length sale (as defined irclari6.4 below); and

(i) due compliance, to the satisfaction of the Comparth the statutory
disclosure requirements:

(A)  (should the Directors so resolve) such holder shall be
entitled to attend or vote or to exercise any righmferred by
membership at meetings of the company in respedctiahe
shares for the time being registered in the acconnthe
register of members of the Company in respect athveuch
notice was served,

(B)  (in circumstances where the holding representsaat 10.25 per
cent of the issued shares of the relevant classshodld the
Directors so resolve) the payment of dividends aapect of
such shares may be withheld; and

(C) (in circumstances where the holding representsaat 10.25 per
cent of the issued shares of the relevant classshadld the
Directors so resolve) such holder shall not betledtto transfer
such shares otherwise than pursuant to an arngshesale; or

(b) if the shares are held in uncertificated form, Eheectors may serve upon the
registered holder of such shares a notice requitiegholder to convert his
holding of such uncertificated shares into ceifexl form within such period
as is specified in the notice and require the hrotdecontinue to hold such
shares in certificated form for so long as suclufaicontinues. If the holder
shall fail to do so within such time as is spedifia the said notice from the
Company the Directors are empowered to authoriggesperson to take all
such steps and issue such instructions by meatige dincertificated System
or otherwise in the name of the holder of sucheshas may be necessary to
effect the conversion of such shares to certiftdtem and such steps shall
be as effective as if they had been taken by tlgestexed holder of the
relevant uncertificated shares. When such convetsieertificated form shall
have been effected the provisions of Article 16.2(ll apply.

16.3 For the purposes of this article a person shatrdéeted as appearing to be interested
in any shares if the holder of shares has beerderwnotice pursuant to section 793 of
the 2006 Act and such notice (together with sutterohotices (if any) as shall have
been served upon any other persons in respeat ghtires in question) fails to establish
the identities of those interested or who have hatrested in the shares and the
Company knows or has reasonable cause to beliatestmeone other than the
holder of the persons whose identities have beesated is or has been interested in
the shares.
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16.4 for the purposes of this Article 1&A arm’s length sale” shall mean a sale to an
unconnected party under which the beneficial owmpref the shares in question
passes and shall include (but without limitatiorsaée through a recognised investment
exchange (as defined in the Financial Services Madkets Act 2000) or other
recognised market or a sale in connection with gtecee of a takeover offer for the
Company (as defined in section 974 of the 2006.Act)

16.5 Nothing contained in this Article 16 shall be takem limit the powers of the
Company under Part 22 of the 2006 Act.

17. UNTRACED MEMBERS

17.1 The Company shall be entitled to sell at the basepeasonably obtainable any share
of a member or any share to which a person isledtity transmission if and provided

that:

(@)

(b)

(€)

(d)

(€)

during the period of 12 years prior to the datettté publication of the
advertisements referred to in paragraph (b) (pulilished on different dates,
the earlier or earliest of them) no cheque, ordewarrant in respect of such
share sent by the Company through the post in-pgiceenvelope addressed to
the member or to the person entitled by transmmsgidhe share at his address
on the Register or other last known address giweth® member or person to
which cheques, orders or warrants in respect df share are to be sent has
been cashed and the Company has received no cocatians in respect of
such share from such member or person provideddinatg such period of
12 years at least 3 cash dividends (whether interiffinal) in respect of the
shares in question have become payable and no diuiciend during that
period has been claimed by the person entitleg to i

on or after expiry of the said period of 12 yedwrs Company has given notice
of its intention to sell such share by advertisetmien both a national daily
newspaper published in the United Kingdom and imeaspaper circulating in
the area in which the last known address of suahnimee or person appeared;

the said advertisements, if not published on theesday, shall have been
published within 30 days of each other;

during the further period of 3 months following ttate of publication of the
said advertisements (or, if published on differdates the later or latest of
them) and prior to the exercise of the power ot sae Company has not
received any communication in respect of such skram the member or
person entitled by transmission; and

the Company has given notice in accordance with rdgailations of the
relevant regulatory authority of its intention tcake such sale and shall, if
appropriate, have obtained the approval of thevagleregulatory authority to
the proposed form of the said advertisement, ifeshaf the class concerned
are admitted to a securities list and/or a reca@ghisvestment exchange.
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17.2 To give effect to any sale of shares pursuant it Alticle 17 the Board may in the
case of certificated shares authorise some pecstrarisfer the shares in question and
may enter the name of the transferee in respedheftransferred shares in the
Register notwithstanding the absence of any shemédicate being lodged in respect
of it and may issue a new certificate to the trared and in the case of uncertificated
shares exercise any power conferred on it by Art&b to effect a transfer of the
shares. The purchaser shall not be bound to séeetapplication of the purchase
moneys in respect of any such sale nor shall tiéstb the shares be affected by any
irregularity or invalidity in the proceedings reta to the sale or transfer. Any
instrument or exercise shall be effective as lifatl been executed or exercised by the
holder of or the person entitled by transmissiothtoshares to which it relates.

17.3 If during the period of 12 years referred to iniéle 17.1 or during any period ending
on the date when all the requirements of paragréghso (d) of Article 17.1 have
been satisfied, any additional shares have beeeds respect of those held at the
beginning of such period or of any previously ssued during such period and all the
requirements of paragraphs (b) to (d) of Articlellave been satisfied in regard to
such additional shares the Company shall also tideelrto sell the additional shares.

17.4 The Company shall account to the member or othesopeentitled to such share for
the net proceeds of such sale by carrying all meneyrespect of it to a separate
account. The Company shall be deemed to be a debtmd not a trustee for such
member or other person in respect of such monewsielts carried to such separate
account may either be employed in the businesheofCtompany or invested in such
investments as the Board may from time to timektHitn No interest shall be payable
to such member or other person in respect of sumegs and the Company shall not
be required to account for any money earned on.them

18. APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

18.1 Unless and until otherwise determined by the Compayn ordinary resolution the
number of Directors (other than any alternate Dex) shall be not less than 2 or
more than 12.

18.2 Subject to the provisions of these Articles, thenpany may by ordinary resolution
appoint a person who is willing to act to be a bBlog, either to fill a vacancy, or as an
addition to the existing Board, and may also deienthe rotation in which any
additional Directors are to retire, but the totamber of Directors shall not exceed
any maximum number fixed in accordance with thegel&s.

18.3 Without prejudice to the power of the Company tpa@pt any person to be a Director
pursuant to these Articles the Board shall have guoat any time to appoint any
person who is willing to act as a Director, eitteefill a vacancy or as an addition to the
existing Board, but the total humber of Directotslk not exceed any maximum
number fixed in accordance with these Articles. Adigector so appointed shall hold
office only until the annual general meeting of lGempany next following such
appointment and shall then be eligible for re-é&e&ctout shall not be taken into
account in determining the number of Directors vene to retire by rotation at that
meeting. If not re-appointed at such annual germeesting, he shall vacate office at
the conclusion thereof.
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18.4 No person other than a Director retiring at the tnge(whether by rotation or
otherwise) shall be appointed or re-appointed seddar at any general meeting
unless:

€)) he is recommended by the Board; or

(b) not less than 7 nor more than 35 clear days bef@aate appointed for the
meeting notice duly executed by a member (othen ttiee person to be
proposed) qualified to vote at the meeting has lgpeen to the Company of
the intention to propose that person for appointnoeme-appointment stating
the particulars which would if he were so appointadre-appointed be
required to be included in the Company’s registedicectors together with
notice executed by that person of his willingnessbe appointed or re-
appointed is lodged at the Office.

18.5 A Director shall not be required to hold any sharethe Company.

18.6 A resolution for the appointment of 2 or more pess@s Directors by a single
resolution shall not be moved unless an ordinasgltgion that it shall be so proposed
has first been agreed to by the meeting withoutvarg being given against it and any
resolution moved in contravention of this provisimall be void. For the purpose of
this Article, a resolution for approving a persompointment or for nominating a
person for appointment as a Director shall be écbads a resolution for his
appointment.

18.7 Section 157 of the 2006 Act shall apply to the Campand there shall be no other
restrictions on the age of Directors.

18.8 At every annual general meeting one third of thee@brs who are subject to
retirement by rotation or, if their number is notoB a multiple of 3, the number
nearest to but not exceeding one third shall rétma office by rotation provided that
if there is only one Director who is subject tanesnent by rotation, he shall retire.

18.9 Subject to the provisions of the Acts, the Diresttw retire by rotation shall include
(so far as is necessary to obtain the number djuamy Director who wishes to retire
and not to offer himself for re-election. Any fuethDirectors so to retire shall be
those of the other Directors subject to retirenigntotation who have been longest in
office since their last appointment or re-appoimméut, as between persons who
became or were last re-appointed Directors on #mesday, those to retire shall
(unless they otherwise agree among themselvesgteendned by lot. A Director who
retires (whether by rotation or otherwise) shalldtigible for re-election and may, if
willing to act, be re-appointed. The Directors &tire on each occasion (both as to
numbers and identity) shall be determined by thapmsition of the Directors at the
date of the notice convening the annual generaltinte@and no Director shall be
required to retire or be relieved from retiringl® retired by reason of any change in
the number or identity of the Directors after tlaedof the notice but before the close
of the meeting.

18.10 If the Company, at the meeting at which a Directbires by rotation, does not fill the

vacancy created by his retirement, the retiringe@or shall, if willing to act, be
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deemed to have been re-appointed unless at thengnédas expressly resolved not to
fill the vacancy or unless a resolution for thepgaintment of the Director is put to
the meeting and lost or if the retiring Directorshgiven notice in writing to the

Company that he is unwilling to be re-elected oremehthe default in filling the

vacancy is due to the moving of a resolution intarention of Article 18.6.

18.11 The retirement of any Director retiring at a gehenaeting in accordance with this
Article shall not have effect until the conclusioh the meeting except where a
resolution is passed to elect some other perstreiplace of the retiring Director or a
resolution for his re-election is put to the megtiand lost in which case the
retirement shall take effect at the time of elecid his replacement or the time of the
losing of that resolution as the case may be. AingtDirector who is re-elected or
deemed to have been re-elected will continue ic®ffvithout a break.

18.12 The Company may by ordinary resolution of whichcsglenotice has been given in
accordance with section 312 of the 2006 Act remawg Director before the
expiration of his period of office notwithstandiagything in these Articles or in any
agreement between the Company and such Directomaihdut prejudice to any claim
for damages which he may have for breach of anyractnof service between him and
the Company, may (subject to these Articles) bynamy resolution appoint another
person who is willing to act to be a Director irs lplace. Any person so appointed
shall be treated, for the purposes of determinigtime at which he or any other
Director is to retire by rotation, as if he had @®e a Director on the day on which the
person in whose place he is appointed was lastiagploor re-appointed a Director. In
default of such appointment the vacancy arisinghupe removal of a Director from
office may be filled by a casual vacancy.

18.13 Without prejudice to any provisions for retiremamuntained in these Articles the
office of a Director shall be vacated if:

€)) he resigns by notice in writing delivered to theci®eary at the Office or
tendered at a Board meeting in which event he staalhte that office on the
service of that notice on the Company or at sutdr tame as is specified in the
notice or he offers in writing to resign from hifice and the Directors resolve
to accept such offer; or

(b) he ceases to be a Director by virtue of any prowisf the Acts, is removed
from office pursuant to these Articles or becomeshibited by law from being
a Director; or

(© he becomes bankrupt, has an interim receiving ardete against him, makes
any arrangement or compounds with his creditoreigdy or applies to the
Court for an interim order under section 253 of theolvency Act 1986 in
connection with a voluntary arrangement under Act or

(d) an order is made by any court of competent jurtsziqwhether in the United
Kingdom or elsewhere) on the ground (howsoever Gitated) of mental
disorder for his detention or for the appointmehaguardian or receiver or
other person to exercise powers with respect t@taperty or affairs or he is
admitted to hospital in pursuance of an applicatemradmission for treatment
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under any statute for the time being in force i thited Kingdom relating to
mental disorder or, in any other territory, in pasce of an application for
admission under analogous legislation or regulatiand the Board resolves
that his office be vacated; or

(e) he shall be absent, without the permission of tbar& from Board meetings
for 6 consecutive months (whether or not an alterdaector appointed by him
attends) and the Board resolves that his officedoated; or

() he is requested to resign by notice in writing added to him at his address as
shown in the register of Directors and signed bytla¢ other Directors
(without prejudice to any claim for damages whiehrhay have for breach of
any contract between him and the Company); or

(9) he is convicted of an indictable offence and thee@brs shall resolve that it is
undesirable in the interests of the Company thateh®ins a Director of the
Company; or

(h) the conduct of that Director (whether or not conoey the affairs of the
Company) is the subject of an investigation by rapector appointed by the
Secretary of State or by the Serious Fraud Squadnyp successor body or
body equivalent in any foreign jurisdiction thefedmd the Board shall resolve
that it is undesirable that he remains a Diredior;

0] notice is given to terminate his contract of emplent or engagement with
the Company where he is in breach of such contoact;

() he has been disqualified from acting as a dirgaimsuant to the provisions of
the Company Directors Disqualification Act 1986.

18.14 A resolution of the Board declaring a Director #wvé vacated office under the terms
of Article 18.13 shall be conclusive as to the fawtl grounds of vacation stated in the
resolution.

19. ALTERNATE DIRECTORS

19.1 Each Director (other than an alternate Directory rbg notice in writing under his
hand delivered to the Secretary at the Office @ mieeting of the Directors or in any
other manner approved by the Board appoint any @ector or any person approved
for that purpose by the Board and willing to actb his alternate and may in like
manner remove from office an alternate directoageointed by him.

19.2 No appointment of an alternate Director shall Heaive until his consent to act as a
Director in the form prescribed by the Acts hasrbeszeived at the Office.

19.3 An alternate Director need not hold a share qualifon and shall not be counted in
reckoning any maximum number of Directors allowgdhese Articles.

19.4 Every alternate Director shall (subject to his ggzto the Company an address within
the United Kingdom at which notices may be servachiom) be entitled to receive
notice of all meetings of the Board and all comea#t of the Board of which his

Articles of Association 6-27-08 32
In-168613 v1



appointor is a member and, in the absence from muedtings of his appointor, to

attend and vote at such meetings and to exerdighealpowers, rights, duties and
authorities of his appointor as a Director. A Diggcacting as alternate Director shall
have a separate vote at Board meetings for eacdbctdir for whom he acts as

alternate Director, in addition to his own votedity), but he shall count as only one
person for the purpose of determining whether awquds present.

19.5 Execution by an alternate Director of any resolutiio writing of the Directors or of a
committee of the Directors shall, unless the notithis appointment provides to the
contrary, be as effective as execution by his appni To such extent as the Directors
may from time to time determine in relation to amgmmittees of the Directors the
foregoing provisions of this paragraph shall algplyamutatis mutandis to any meeting
of any such committee of which his appointor isember.

19.6 Every person acting as an alternate Director sieatn officer of the Company, shall
alone be responsible to the Company for his ows antl defaults and shall not be
deemed to be the agent of the Director appointing h

19.7 Save as otherwise provided in these Articles, tarradte Director shall be subject in
all respects to the provisions of these Articldatiieg to Directors and shall be deemed
for all purposes to be a Director.

19.8 An alternate Director shall be entitled to contraatl be interested in and benefit from
contracts or arrangements with the Company andetoepaid expenses and to be
indemnified to the same extent mutatis mutandis las were a Director. However, he
shall not, unless the Company by ordinary resalutitherwise determines, be entitled
to receive from the Company any fees for his ses/as alternate except only such part
(if any) of the fee payable to his appointor ashsappointor may by notice in writing
to the Company direct. Subject to this Article, empany shall pay to an alternate
Director such expenses as might properly have Ipagoh to him if he had been a
Director.

19.9 An alternate Director shall cease to be an alterBatector:
(@) if his appointor revokes his appointment; or

(b) if his appointor ceases for any reason to be acBireprovided that if any
Director retires by rotation or otherwise but isafgointed or deemed to be
re-appointed at the same meeting at which he setmey valid appointment of
an alternate Director which was in force immediateéfore his retirement
shall remain in force; or

(c) if any event happens in relation to him which, é \were a Director otherwise
appointed, would cause him to vacate office.

20. DIRECTORS' REMUNERATION, EXPENSES AND PENSIONS

20.1 The Directors (other than alternate Directors) Ishalentitled to receive by way of
fees for their services as Directors such sum asBibard may from time to time
determine (not exceeding £500,000 per annum or stie@r sum as the Company in
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20.2

20.3

20.4

20.5

20.6

general meeting shall from time to time determiréjich sum (unless otherwise
directed by the resolution of the Company by whicéhk voted) shall be divided among
the Directors in such proportions and in such maasd¢he Board may determine or in
default of such determination, equally (except thaguch event any Director holding
office for less than the whole of the relevant @eiin respect of which the fees are paid
shall only rank in such division in proportion teettime during such period for which
he holds office). Any fees payable pursuant to Anscle shall be distinct from any
salary, remuneration or other amounts payable Rirector pursuant to any other
provisions of these Articles and shall accrue fiday to day.

Any remuneration payable under this article maynioecased separately by the board
of Directors if such increase is solely to meet tlosts of any Value Added Tax
properly payable on such remuneration of a rectprm holds the appointment of
Director or Chairman in the course of his tradefgssion or vocation.

Each Director shall be entitled to be repaid adlsanable travelling, hotel and other
expenses properly incurred by him in or about tleefgpmance of his duties as
Director, including any expenses incurred in atbegdneetings of the Board or any
committee of the Board or general meetings or s¢paneetings of the holders of any
class of shares or of debentures of the Company.

If by arrangement with the Board any Director shpdlform or render any special
duties or services outside his ordinary duties B&@ctor and not in his capacity as a
holder of employment or executive office (includigging or residing abroad in

connection with the conduct of any of the affaifstee Company), he may be paid
such reasonable additional remuneration (whethavdyyof a lump sum or by way of

salary, commission, participation in profits or elvise) as the Board may from time
to time determine.

The salary or remuneration of any Director appainte hold any employment or

executive office in accordance with the provisiafighese Articles may be either a
fixed sum of money or may altogether or in partgo®erned by business done or
profits made or otherwise determined by the Boadiraay be in addition to or in lieu

of any fee payable to him for his services as Depursuant to these Articles.

The Board may exercise all the powers of the Comparmprovide pensions or other
retirement or superannuation benefits and to pewdath or disability benefits or
other allowances or gratuities (whether by insugasrcotherwise) for or to institute and
maintain any institution, association, society,b¢ltrust, other establishment or profit
sharing, share incentive, share purchase or engsbyhare scheme calculated to
advance the interests of the Company or to benafitperson who is or has at any
time been a Director of the Company or any compaligh is a subsidiary company
of or allied to or associated with the Company oy auch subsidiary or any
predecessor in business of the Company or of acty subsidiary and for any member
of his family (including a spouse or former spouaayl any person who is or was
dependent on him. For such purpose the Board nmaplist, maintain, subscribe and
contribute to any scheme, institution, associatidutly, trust or fund and pay premiums
and, subject to the provisions of the Acts, lencheyoor make payments to, guarantee
or give an indemnity in respect of, or give anyafioial or other assistance in
connection with, any of the aforesaid matters atiés The Board may procure any of
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such matters to be done by the Company either @pimeconjunction with any other
person. Any Director or former Director shall beited to receive and retain for his
own benefit any pension or other benefit providedar this Article and shall not be
obliged to account for it to the Company.

21. POWERS AND DUTIES OF THE BOARD

21.1 Subject to the provisions of the Acts, the memouamaf association of the Company
and these Articles and to any directions giveng®cil resolution of the Company, the
business of the Company shall be managed by thedBadich may exercise all the
powers of the Company whether relating to the mamant of the business or not.
No alteration of the memorandum of associationpfothese Articles and no such
direction given by the Company shall invalidate gmpor act of the Board which
would have been valid if such alteration had narbmade or such direction had not
been given. Provisions contained elsewhere in tAeseles as to any specific power
of the Board shall not be deemed to limit the gehgowers given by this Article.

21.2 If the number of Directors is less than the minimiamthe time being prescribed by
these Articles the remaining Director or Directshgll act only for the purposes of
appointing an additional Director or Directors taka up such minimum or of
convening a general meeting of the Company for ghepose of making such
appointment. If there are no Director or Directalde or willing to act, any 2 members
may summon a general meeting for the purpose ajiappg Directors. Subject to the
provisions of these Articles, any additional Dimcso appointed shall hold office
only until the dissolution of the annual generaletiey of the Company next
following such appointment unless he is re-elediaihg such meeting.

21.3 The Board may from time to time:

(@) delegate or entrust to and confer on any Directadihg executive office
(including a Managing Director) such of its poweasthorities and discretions
(with power to sub- delegate) for such time on sigchms and subject to such
conditions as it thinks fit; and

(b) revoke, withdraw, alter or vary all or any of symwers.

21.4 The Board may delegate any of its powers, autlesrgind discretions (with power to
sub-delegate) for such time on such terms and stutgesuch conditions as it thinks
fit to any committee consisting of one or more Dioes and (if thought fit) one or
more other persons provided that:

(@  a majority of the members of a committee shall Imeddors; and

(b) no resolution of a committee shall be effectiveessl a majority of those
present when it is passed are Directors or alterDaectors.

Any committee so formed may exercise its powentn-delegate by sub-delegating to
any person or persons (whether or not a membereonbars of the Board or of the
Committee).
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21.5 The Board may confer such powers either collateraith or to the exclusion of and
in substitution for all or any of the powers of tBeard in that respect and may from
time to time revoke, withdraw, alter or vary anysath powers and discharge any such
committee in whole or in part. Insofar as any pqwaarthority or discretion is so
delegated any reference in these Atrticles to tlezcese by the Board of such power,
authority or discretion shall be construed as ivéire a reference to the exercise of
such power, authority or discretion by such conesittSubject to any terms and
conditions expressly imposed by the Board, the ggdings of a committee with 2 or
more members shall be governed by such of theselesrias regulate the proceedings
of the Board so far as they are capable of applying

21.6 The Board may establish any local group or divialoboards or agencies for
managing any of the affairs of the Company in apgcsied locality either in the
United Kingdom or elsewhere and may appoint angges to be members of such
local or divisional board or any managers or agem@y fix their remuneration and
remove any person so appointed. The Board may aeletp any local group or
divisional board manager or agent so appointed aings powers, authorities and
discretions other than the power to borrow and ntalls (with power to sub-delegate)
and may authorise the members for the time beiranpfsuch local or divisional board
or any of them to fill any vacancies and to actwithtstanding vacancies, and any
such appointment or delegation may be made for 8o@hon such terms and subject
to such conditions as the Board may think fit. Bward may confer such powers
either collectively with or to the exclusion of amdsubstitution for all or any of the
powers of the Board in that respect and may frone tio time revoke, withdraw, alter
or vary all or any of such powers. Subject to aeynts and conditions expressly
imposed by the Board, the proceedings of any lgecalp or divisional board or
agency with 2 or more members shall be governeslibly of these Articles as regulate
the proceedings of the Board so far as they araldawf applying.

21.7 The Board may by power of attorney or otherwiseoampany company, firm, person
or persons (including registrars) to be the agemttimrney of the Company and may
delegate to any such agent or attorney or anyudiictg body of persons, whether
nominated directly or indirectly by the Directoemy of its powers, authorities and
discretions (with power to sub-delegate), in eagbedor such purposes and for such
time, on such terms (including as to remuneratean® subject to such conditions as it
thinks fit. The Board may confer such powers eithellaterally with, or to the
exclusion of and in substitution for, all or any thie powers of the Board in that
respect and may from time to time revoke, withdraler or vary any of such
powers. Any such appointment or power of attorn@y montain such provisions for
the protection and convenience of persons dealitfyany such agent or attorney as
the Board may think fit and may also authorise angh agent or attorney to sub-
delegate all or any of the powers, authorities @isdretions vested in him.

21.8 The Board may appoint any person (not being a Birgcto any office or
employment having a designation or title includihg word “director” or attach to any
existing office or employment with the Company sutgsignation or title and may
define, limit, vary or restrict the powers, authi@s and discretions of persons so
appointed and may terminate any such appointménécuto any contract between
him and the Company or the use of such designatiotitle. The inclusion of the
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word “director” in the designation or title of asych office or employment shall not
imply that such person is or is deemed to be enmipowered in any respect to act as a
Director or a member of any committee of the BoafdDirectors for any of the
purposes of the Acts or these Atrticles.

21.9 The Board may exercise or cause to be exerciseddtiey power conferred by the
shares in any other company held or owned by thengaoy or any power of
appointment to be exercised by the Company in saahner in all respects as it
thinks fit (including the exercise of the votingvper or power of appointment in
favour of the appointment of any Director as acweor other officer or employee of
such company or in favour of the payment of remati@n to the directors, officers or
employees of such company).

21.10 The Board may exercise any power conferred on thapgany by the Acts to make
provision for the benefit of persons employed anferly employed by the Company
or any of its subsidiaries in connection with tlessation or the transfer to any person
of the whole or part of the undertaking of the Camypor that subsidiary.

21.11 Subject to the provisions of the Acts and the Utiiteaited Regulations, the Board
may exercise the powers conferred on the Compattyregard to the keeping of an
overseas branch register and may make and vary reggHations as it thinks fit
respecting the keeping of any such register.

22. BORROWING POWERS

22.1 Subject as herein provided and to the provisionghef Acts, the Directors may
exercise all the powers of the Company to borromeypto guarantee, to indemnify
and to mortgage or charge its undertaking, propedgets (present and future) and
uncalled capital or any part or parts thereof aadissue debentures and other
securities, whether outright or as collateral ségdor any debt, liability or obligation
of the Company or of any third party.

22.2 The Board shall restrict the borrowings of the Campand exercise all voting and
other rights and powers of control exercisable Iy Company in respect of its
subsidiary undertakings so as to secure (and asd®g@s subsidiary undertakings in
so far as it can secure by such exercise) thaadbesgate principal amount at any one
time outstanding in respect of moneys borrowedhay&roup (exclusive of moneys
borrowed by one Group Company from another and dfteducting cash deposited)
shall not at any time without the previous sancidran ordinary resolution of the
Company exceed the greater of £50 million and aoumiequal to 2.5 times the
Adjusted Capital and Reserves.

22.3 For the purposes only of this Article 22:

(@) “Adjusted Capital and Reserves’means a sum equal to the aggregate from
time to time of:

(1) the amount paid up (or credited as or deemdzktpaid up) on the
issued share capital of the Company; and
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(ii)

(i)

(iv)

the amount outstanding to the credit of thpita and revenue reserves
of the Group, whether or not distributable (inchglwithout limitation
any share premium account, capital redemption vesdund or
revaluation reserve and credit or debit balanceaimy other reserve)
after adding thereto or deducting therefrom anwthed standing to the
credit or debit of the profit and loss accounthe Group;

all as shown in the relevant balance sheet of tloeiGbut after:
making such adjustments as may be appropta@teflect:

(A) any variation in the amount of the paid up shaneitah the
share premium account or the capital redemptiogrvesor any
such reserves since the date of the relevant balstmeet and so
that for the purpose of making such adjustments:

. if any issue or proposed allotment of shares oy t
Company for cash has been underwritten, then such
shares shall be deemed to have been allotted @&d th
amount (including the premium) of the subscription
monies payable in respect thereof (not being monies
payable later than six months after the date ofraknt)
shall be deemed to have been paid up to the estent
underwritten on the date when the issue of suchesha
was underwritten (or, if such underwriting was
conditional, the date on which it became unconaiip
and

. subject as aforesaid, share capital (including/ an
premium) shall be deemed to have been paid upas so
as it has been unconditionally agreed to be suiestior
taken up (within six months of such agreement) ty a
person;

(B) any variation since the date of the relevahamee sheet in the
interests of the Company in its subsidiary undenggk or of
the companies comprising the Group; and

(C)  where the calculation is required for the pwgs of or in
connection with a transaction under or in connectiith which
any company is to become or cease to be a subysidiar
undertaking, such adjustments as would be apptepifisuch
transactions had been carried into effect;

excluding (so far as not already excluded):

(A) amounts attributable to the proportion of thsued equity share
capital of any subsidiary undertaking which is atitibutable
directly or indirectly to the Company; and
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(b)  “cash deposited”means an amount equal to the aggregate of the damoun
beneficially owned by Group Companies which areodépd for the time
being with any bank or other person (not being augrCompany) and which
are repayable to any Group Company on demand dinMibree months of
such demand subject, in the case of amounts dedobi a partly-owned
subsidiary, to the exclusion of a proportion théesal to the proportion of its
issued equity share capital which is not attriblgabirectly or indirectly, to
the Company;

(c) “moneys borrowed” include not only moneys borrowed but also the
following except in so far as otherwise taken iatcount:

(i) the nominal amount of any issued and paid ligres capital and the
principal amount of any debenture or borrowingsamf person together
with any fixed or minimum premium payable on redé&omp the
beneficial interest in which or right to repaymémtvhich is not for the
time being owned by a Group Company but the paymerdpayment
of which is the subject of a guarantee or indemtuty a Group
Company or is wholly (or to the extent part secupadtly) secured on
the assets or the undertaking of a Group Company;

(i) the principal amount raised by any Group Comphy acceptances or
under any acceptance credit opened on its behalarby bank or
acceptance house (not being a Group Company) ththeracceptances
and acceptance credits relating to the purchagmads or services in
the ordinary course of trading and outstandingstemonths or less;

(i)  the principal amount of any debenture (whetkecured or unsecured)
of any Group Company beneficially owned otherwlsmtby a Group
Company;

(iv)  the nominal amount of any preference (or otih@n-equity) share
capital of any subsidiary beneficially owned othisewthan by a Group
Company;,

(v) any fixed or minimum premium payable on finapayment of any
borrowing or deemed borrowing (but any premium pégan final
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(B) any sum set aside for taxation (including defdrtaxation);
deducting:

(A) sums equivalent to the book values of goodyaither than
goodwill arising on consolidation) and other intdohg assets
shown in the relevant balance sheet; and

(B)  the amount of any distribution declared, recanaded or made

by any Group Company to a person other than a Group

Company out of profits accrued up to and includimg date of
(and not provided for in) the relevant balance shee



(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

repayment of an amount not to be taken into acc@snimoneys
borrowed shall not be taken into account); and

any fixed amount in respect of a hire-purchaggeement or of a
finance lease payable in either case by a Groupp@oynwhich would
be shown at the material time as an obligation ibatance sheet
prepared in accordance with the accounting priesiplised in the
preparation of the relevant balance sheet (andh®rpurpose of this
sub-paragraph (vi)fthance lease”means a contract between a lessor
and a Group Company as lessee or sub-lessee witestastially all
the risks and rewards of the ownership of the deastd or sub-leased
are to be borne by that company arudré-purchase agreement”
means a contract of hire-purchase between a hiehpse lender and a
Group Company as hirer);

but do not include:

moneys borrowed by any Group Company for pliepose of repaying
within six months of being first borrowed the whaleany part of any
moneys borrowed and then outstanding (including angmium
payable on final

repayment) of that or any other Group Company penttieir
application for such purpose within that period;

moneys borrowed by any Group Company for phepose of financing
any contract in respect of which any payment of fhiee receivable
under the contract by that or any other Group Cemmguaranteed or
insured by the Export Credits Guarantee Departroerity any other
institution fulfilling a similar function up to aamount equal to but not
exceeding that part of the price receivable unlercontract which is
SO guaranteed or insured;

an amount equal to the moneys borrowed of @mpany outstanding
immediately after it becomes a Group Company pexdidhat it
became a Group Company during the six months piegethe
calculation;

an amount equal to the amount secured on at essediately after it
was acquired by a Group Company provided that i$ waquired
during the six months preceding the calculation;

notwithstanding sub-paragraph (i) to (vi) akpuwhe proportion of
moneys borrowed by a Group Company (and not owin@rtother
Group Company) which is equal to the proportiontefissued equity
share capital not attributable directly or inditg¢d the Company;

amounts borrowed or raised which are for three being deposited
with HM Revenue & Customs or any other body dedigghdby any
relevant legislation or order in connection withpiont deposits or any
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(d)

(e)

(f)

similar government scheme to the extent that a merabthe Group
retains an interest therein;

and in sub-paragraphs (vii) to (xii) above refeemd¢o amounts of
moneys borrowed include references to amounts whiah for the
exclusion under those sub-paragraphs, would falketoncluded,;

there shall be credited against the amount of aogays borrowed any cash
deposited with any bank or other person (whethercoment account or
otherwise) not being a Group Company and whiclepayable to any Group
Company on demand or within three months of anyadem

for the avoidance of doubt it is hereby expressbyioled that for the purposes
of the limit set out in Article 22.2 the followingums shall be deemed not to
be moneys borrowed of the Group:

(1) any and all sums retained by any member ofGheup (or their agent
or nominee) under the terms of any contract or rotireangement
relating to the construction of capital projectsenehthe retention is
made for the purposes of securing satisfactory ¢etiop and entry into
service of the project for so long as and to thermxthat any member
of the Group is entitled to retain such sums urkderelevant contract
or arrangement;

(i) sums advanced or paid to any member of theu@r@r their agent or
nominee) by customers of any member of the Groupragpayments
or progress payments or payments on account ordyyolvdeposit or
security in respect of any products or servicesamy guarantees or
indemnities given by any member of the Group oreungny sales
contracts or settlements systems; and

(i) sums which otherwise would fall to be treatasl borrowed moneys of
any member of the Group which were treated withdbwecurrence of
the Auditors and in accordance with any currentédtant of Standard
Accounting Practice or other accountancy princige practice
generally accepted for the time being in the Unikedgdom in the
latest audited balance sheet of the relevant memib#dre Group on
which such consolidation was based as otherwise tharowed
moneys of that member of the Group or sums whicateuweurred after
the date of the latest audited balance sheet andha reasonable
opinion of the Board, would have been so treated they been
outstanding at that date.

“relevant balance sheet’means the latest published audited consolidated
balance sheet of the Group, but where the Compasynio subsidiaries it
means the balance sheet and profit and loss acaduime Company and,
where the Company has subsidiaries but there acemenlidated accounts of
the Group, it means the respective balance shedtprafit and loss accounts
of the companies comprising the Group;

Articles of Association 6-27-08 41

IN-168613 v1



(9)

“equity share capital” shall be construed in relation to a subsidiary
undertaking without a share capital in the samenmaas “shares” are defined
in relation to an undertaking without a share @pinhder section 1161(2) of
the 2006 Act.

22.4 When the aggregate amount borrowed required toakentinto account for the
purposes of this Article 22 on any particular daybeing ascertained any of such
moneys denominated or repayable in a currency oitlaer sterling shall if not subject
to a contract or arrangement determining the ratexohange be converted for the
purpose of calculating the sterling equivalentesith

(@)

(b)

with the exception of Excepted Foreign CurrencyrBeings (as hereinafter
defined), at the rate of exchange prevailing at riregerial time in London

provided that the moneys comprising such borrowshgll be translated (if

thereby such sterling amount would be less) abgtien of the Company at the
rate of exchange prevailing in London six month&ifee such time. For the

purposes of this sub-paragraph the rate of exchstmglebe taken as the middle
market rate as at the close of business in Londaihe relevant day or, if such
day is not a business day, on the last businesbefaye the day in question;

in the case of any Excepted Foreign Currency Bamgsy at the rate of
exchange which would be applicable to the moneympesing such
borrowing on their repayment to the extent thahsuate of exchange is fixed
under any Exchange Cover Scheme (as hereinafteedgin connection with
such moneys borrowed provided that where it ispusssible to determine the
rate of exchange applicable at the time of repaynoérany such moneys
borrowed they shall be translated into sterlingaurile terms of the applicable
Exchange Cover Scheme on such basis as may balagtheor determined by
the Auditors or, if this is agreed by the Auditarst to be practicable, in
accordance with the provisions of sub-paragraphlfaye;

For the purpose of this Article 22.4:

) “Excepted Foreign Current Borrowings” means moneys borrowed
denominated or repayable in a currency other thenfirgy which have
the benefit of an Exchange Cover Scheme aBdchange Cover
Scheme” means any exchange cover scheme, forward currency
contract, currency option, back to back loan, swap other
arrangement taken out or entered into to reducerigtke associated
with fluctuations in exchange rates; and

(i) where under the terms of any borrowing the amo@imhaney which
would be required to discharge the principal amoahtmoneys
borrowed in full if it failed to be repaid (whethat the option of the
company borrowing the same or by reason of defatil§uch material
time is less than the amount which would othervbigetaken into
account in respect of such moneys borrowed forptimposes of this
Article, the amount of such moneys borrowed todken into account
shall be such lesser amount.
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22.5

22.6

22.7

23.
23.1

23.2

23.3

A report or certificate of the Auditors as to thmaunt of the Adjusted Capital and
Reserves or the amount of moneys borrowed fallinget taken into account for the
purposes of this Article 22 or to the effect tha timit imposed by this Article 21 has
not been or will not be exceeded at any partictilae or times or as a result of any
particular transaction or transactions shall beck@ive evidence of the amount or of
that fact.

Nevertheless for the purposes of this Article thee@ors may at any time act in
reliance on a bona fide estimate of the amounhefAdjusted Capital and Reserves
and if in consequence the limit set out in Arti@2.2 is inadvertently exceeded, an
amount borrowed equal to the excess may be distegamtil the expiration of three
months after the date on which by reason of a wohtetion of the Auditors or
otherwise the Directors become aware that suctuatgin has or may have arisen.

No debt incurred or security given in respect ofneys borrowed in excess of the
limit imposed by this Article 22 shall be invaliad meffectual except in the case of
express notice to the lender or recipient of theugty at the time when the debt was
incurred or security given that the limit had beenvould thereby be exceeded but no
lender or other person dealing with the Companyl igaconcerned to see or enquire
whether such limit is observed.

PROCEEDINGS OF DIRECTORS AND COMMITTEES

Subject to the provisions of these Articles, theaBlomay meet for the despatch of
business, adjourn and otherwise regulate its pcbhiege as it thinks fit.

One Director may and the Secretary at the reqdesDarector shall summon a Board
meeting at any time. Notice of a Board meetingldtaldeemed to be properly given
to a Director if is given to him personally or bysd of mouth or sent in writing to him
at his last known address or any other address1diyenim to the Company for this
purpose. A Director may waive the requirement tinatice be given to him of any
Board meeting either prospectively or retrospettivié shall not be necessary to give
notice of a Board meeting to a Director who is abs®m the United Kingdom unless
he has requested the Board in writing that notefeBoard meetings shall during his
absence be given to him at any address in the dJrfiegdom notified to the
Company for this purpose or by telephone at anyesddoutside the United Kingdom
where he has notified the Company of the relevaephone number for such purpose
but he shall not in such event be entitled to ayéorperiod of notice than if he had
been present in the United Kingdom.

The quorum necessary for the transaction of busimesy be determined by the
Board and until otherwise determined shall be 2@es, each being a Director or an
alternate Director. A person who holds office oatyan alternate Director shall only be
counted in the quorum if his appointor is not pnésA Director or other person who is
present at a meeting of the Board in more than aapacity (that is to say as both
Director and an alternate Director or as an alterfiar more than one Director) shall
not be counted as 2 or more for these purposessialeleast one other Director or
alternate Director is also present. A duly convenmegkting of the Board at which a
quorum is present shall be competent to exerclsar @ny of the authorities, powers
and discretions for the time being vested in or@sable by the Board. Any Director
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who ceases to be a Director at a meeting of theclirs may continue to be present
and to act as a Director and be counted in theuguarntil the termination of the
meeting of the Directors if no Director objects ahdtherwise a quorum of Directors
would not be present.

23.4 The Board shall appoint any Chairman, joint Chamnoa Deputy Chairman of the
Board and shall determine the period for which $eri they are to hold office and
may at any time remove him or them from officentf such Chairman or Deputy
Chairman is elected or if at any meeting neith€@hairman nor a Deputy Chairman is
present within five minutes of the time appointed liolding it, the Directors present
shall choose one of their number to be Chairmasuoh meeting. In the event of 2 or
more Joint Chairmen or in the absence of a Chairtwamor more Deputy Chairmen
being present, the Joint Chairman or Deputy Chairmmaact as Chairman of the
meeting shall be decided by those Directors pres&ny Chairman or Deputy
Chairman may also hold executive office under tbenBany.

23.5 Subject to the provisions of the Acts, the Direstoray appoint one or more of their
number to any office or employment under the Comp@ncluding, but without
limitation, that of Chief Executive, Managing Ditec or Joint Managing Director but
not including that of auditor), and may enter iato agreement or arrangement with
any Director for his employment by the Companyarthe provision by him of any
services outside the scope of the ordinary dufies@irector and may also permit any
person appointed to be a Director to continue nafice or employment held by him
before he was so appointed. Any such appointmgnéeanent or arrangement may be
made for such period (subject to Article 23.7) ampdn such terms as the Directors
determine.

23.6 Without prejudice to the generality of the foregpiihe Directors may entrust to and
confer upon any Director holding any such officeeanployment any of the powers
exercisable by them as Directors with power to delegate upon such terms and
conditions and with such restrictions as they tHihknd either collaterally with or to
the exclusion of their own powers, authorities distretions, and may from time to
time revoke, withdraw, alter or vary all or anysafch powers but no person dealing
in good faith and without notice of the revocat@mrvariation shall be affected by it.

23.7 The Directors may also (without prejudice to amgirol for damages for breach of any
agreement between the Director and the Companyywera Director from any such
office and appoint another in his place.

23.8 A Director appointed to the office of Chairman, Dgp Chairman, Managing
Director, Chief Executive or any other executivdiogf shall automatically and
immediately cease to hold that office if he cedaselsold the office of Director from
any cause, but he shall not (unless any agreeneéebn him and the Company shall
otherwise provide) cease to hold his office asr@dor by reason only of his ceasing
to be Chairman, Deputy Chairman, Managing Directohjef Executive of the
Company or to hold any other such executive offasethe case may be.

23.9 Questions arising at any meeting shall be detemnbyea majority of votes. In the
case of an equality of votes the Chairman of theetmg shall not have a second or
casting vote. A Director who is also an alternateeador shall be entitled in the
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absence of his appointor to a separate vote orlfldhas appointor in addition to his
own vote and an alternate director who is appoilte@ or more Directors shall be
entitled to a separate vote on behalf of each&ppointors, in their absence.

23.10 Any Director or his alternate may validly participan a meeting of the Board or a
committee of the Board through the medium of caiee telephone or electronic
mail or similar form of communication equipment ywided that all persons
participating in the meeting are able to hear grehk to each other throughout such
meeting or are able to receive communications femwh of the other Directors
participating in the meeting. A person so partitigashall be deemed to be present
in person at the meeting and shall accordinglyduented in a quorum and be entitled
to vote. Such a meeting shall be deemed to talae pldere the largest group of those
participating is assembled or if there is no gradmpch is larger than any other group
where the Chairman of the meeting then is. Sulbgettie Acts, all business transacted
in such manner by the Board or a committee of tbar® shall for the purpose of
these Articles be deemed to be validly and effetyitransacted at a meeting of the
Board or a committee of the Board notwithstandhmag 2 or fewer than 2 Directors or
alternate Directors are physically present at Hmesplace.

23.11 A resolution in writing executed by all the Direxddfor the time being entitled to
receive notice of a Board meeting and not being tkan a quorum or by all the
members of a committee of the Board for the timitled to receive notice of such
committee meeting and not being less than a quaiithat committee shall be as
valid and effective for all purposes as a resolutiluly passed at a meeting of the
Board (or committee as the case may be). Suchoautes:

€)) may consist of several documents in the same fach executed by one or
more of the Directors or members of the relevanmrogtee, including
executions evidenced by means of facsimile trarsomns

(b) need not be signed by an alternate Director & gigned by the Director who
appointed him; and

(c) if signed by an alternate Director need not alssigeed by his appointor.

For such a resolution to be effective it shall Ib@tecessary for it to be signed by a
Director who is prohibited by these Articles fromtwmg thereon or by his alternate.

23.12 The Board shall cause minutes to be made in boegsfkr the purpose of recording
all orders, resolutions and proceedings of evergting of the Board, of a committee
of the Board, of the Company or of the holdersrof elass of shares or debentures of
the Company including:

(@  all appointments of officers and committees madehegy Board and of any
such officer’s salary or remuneration; and

(b)  the names of Directors present at every such nggetin

23.13 Any such minutes if purporting to be signed by @teirman of the meeting at which
the proceedings were held or by the Chairman ointhé succeeding meeting or the
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Secretary, shall be prima facie evidence of theemastated in such minutes without
any further proof.

23.14 All acts done by a meeting of the Board or of anynmittee of the local board or
agency or by any person acting as a Director, radter Director or member of a
committee, local board or agency shall, as regalidpersons dealing in good faith
with the Company notwithstanding that it is aftersiga discovered that there was
some defect in the appointment of any person osgoer acting as aforesaid or that
they or any of them were or was disqualified froolding office or not entitled to
vote or had in any way vacated their or his offarethat the delegation to such
committee, local board or agency had been annulikd or revoked, be as valid as
if every such person had been duly appointed, and duly qualified and had
continued to be a Director alternate Director ormher and had been entitled to vote
or as if the delegation had continued in full foecel effect.

23.15 The Company shall keep and make available for rigpe
(@ as required by section 228 of the 2006 Act copre¥aa memoranda of the

Directors’ service contracts;

(b) all such registers and reports as the Companygsiresl to keep under the
Disclosure and Transparency Rules and Part 22ea2@06 Act; and

(© as required by section 407 of the 1985 Act a regist all mortgages and
charges affecting the property of the Company.

24. DIRECTORS’ INTERESTS

24.1 Subject to the provisions of the Acts and provitieat Article 24.2 is complied with,
a Director, notwithstanding his office:
€)) may be a party to or otherwise be interested inteamnsaction or arrangement

with the Company or in which the Company is otheeninterested, either in
regard to his tenure of any office or place of firof as vendor, purchaser or
otherwise;

(b) may hold any other office or place of profit undee Company (except that of
Auditor or of auditor of a subsidiary of the Comgam conjunction with the
office of Director and may act by itself or througts firm in a professional
capacity for the Company and in any such case cmtsums as to remuneration
and otherwise as the Remuneration Committee may@er either in addition
to or in lieu of any remuneration provided for bnyather Article;

(c) may be a member of or a director or other officeremployed by, or a party
to any transaction or arrangement with or otherwmgerested in, any body
corporate promoted by or promoting the Companyavhich the Company is
otherwise interested or as regards which the Coynpeas any powers of
appointment; and

(d)  shall not, by reason of his office, be liable te@mt to the Company for any
dividend, profit, remuneration, superannuation pagytor other benefit which
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he derives from any such office, employment, catiraarrangement,

transaction or proposal or from any interest in angh body corporate; and
no such contract, arrangement, transaction or gadEhall be avoided on the
grounds of any such interest or benefit.

24.2 A Director who to his knowledge is in any way (dtlg or indirectly) interested in
any contract arrangement, transaction or propoghltive Company shall declare the
nature of his interest at the meeting of the Ba@andhich the question of entering into
the contract, arrangement, transaction or propsstist considered if he knows his
interest then exists or, in any other case, afitfiemeeting of the Board after he knows
that he is or has become so interested.

24.3 For the purposes of this Article 24:

(@) a general notice given to the Board by a Diredtat he is to be regarded as
having an interest (of the nature and extent sigeciih the notice) in any
contract, transaction, arrangement or proposal Imchva specified firm,
company, person or class of persons is interedtel se deemed to be a
sufficient disclosure under this Article in relatito such contract, transaction,
arrangement or proposal of the nature and extesteti as so specified
provided that no such notice shall be effectiveessleither it is given at a
meeting of the Directors or the Director takes oeable steps to secure that it is
brought up and read at the next meeting of theciire after it is given; and

(b) an interest of which a Director has no knowledgel ai which it is
unreasonable to expect him to have knowledge stwllbe treated as an
interest of his.

24.4 Save as provided in this Article, a Director shadk vote on or be counted in the
quorum in relation to any resolution of the Boardod a committee of the Board
concerning any contract, arrangement, transacti@my proposal whatsoever to which
the Company is or is to be a party and in whiche (directly or indirectly) an interest
which is material (other than by virtue of his n&&ts in shares or debentures or other
securities of, or otherwise in or through the Conypaor a duty which conflicts with
the interests of the Company unless his duty cerést arises only because the
resolution relates to one of the matters set otltarfollowing sub-paragraphs in which
case he shall be entitled to vote and be countdteiguorum:

(@) the giving to him of any guarantee, security oreimeity in respect of money
lent or obligations incurred by him at the requefsbr for the benefit of the
Company or any of its subsidiary undertakings;

(b)  the giving to a third party of any guarantee, siézur indemnity in respect of
a debt or obligation of the Company or any of itbsidiary undertakings for
which he himself has assumed responsibility in whaslin part either alone or
jointly with others, under a guarantee or indemroty by the giving of
security;

(© where the Company or any of its subsidiary undartgkis offering securities

in which offer the Director is or may be entitlenl garticipate as a holder of
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securities or in the underwriting or sub-underwgtiof which the Director is
to participate;

(d) relating to another company in which he and angqes connected with him
do not to his knowledge hold an interest in shéassthat term is used in the
Disclosure and Transparency Rules) representing pemecent or more of
either any class of the equity share capital, @& vboting rights, in such
company;

(e) relating to an arrangement for the benefit of tpleyees of the Company or
any of its subsidiary undertakings which does wedrd him any privilege or
benefit not generally awarded to the employees ornw such arrangement
relates; or

() concerning insurance which the Company proposesdimtain or purchase
for the benefit of Directors or for the benefitpdrsons including Directors.

An interest of a person who is, for any purposeth&f Acts (excluding any such
modification thereof not in force when these Adggbecame binding on the Company),
connected with a Director shall be treated as terast of the Director and, in relation
to an alternate Director, an interest of his apfowiahall be treated as an interest of the
alternate Director without prejudice to any intér@gich the alternate Director
otherwise has.

24.5 A Director shall not vote or be counted in the quoron any resolution of the Board
or committee of the Board concerning his own appoémt (including fixing or
varying the terms of his appointment or its terrhorg as the holder of any office or
place of profit with the Company or any companwvimich the Company is interested.
Where proposals are under consideration concerthiegappointment (including
fixing or varying the terms of appointment or tenation) of 2 or more Directors to
offices or places of profit with the Company or amompany in which the Company
is interested, such proposals may be divided asdparate resolution considered in
relation to each Director. In such case each obDinectors concerned (if not otherwise
debarred from voting under these Articles) shalehgtled to vote (and be counted in
the quorum) in respect of each resolution except tboncerning his own
appointment.

24.6 If any question arises at any meeting of the Baarany committee of the Board as to
the materiality of a Director’s interest (othernhihe Chairman’s interest) or as to the
entitlement of any Director (other than the Chaimnjrta vote or be counted in a quorum
and such question is not resolved by his voluntagjreeing to abstain from voting or
being counted in the quorum such question (unlessDirector concerned is the
Chairman in which case Article 24.7 shall applyalstefore the conclusion of the
meeting be referred to the Chairman of the meefihg. Chairman’s ruling in relation
to the Director concerned shall be final and casiekl except in a case where the
nature or extent of the interest of the Directos mt been fairly disclosed and
provided that any such question shall, for the pses of disclosure of such interests
in the accounts of the company, be finally and ticely decided by a majority of
the Directors (other than the Director concerned).
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24.7 If any question arises at any meeting of the Baarany committee of the Board as to
the materiality of the Chairman’s interest or aghe entitlement of the Chairman to
vote or be counted in a quorum and such questiootisesolved by his voluntarily
agreeing to abstain from voting or being countethim quorum, such question shall
before the conclusion of the meeting be decideddsplution of the Directors or
committee members present at the meeting (excluti@@hairman) whose majority
vote shall be final and conclusive except in a aalere the nature or extent of the
interest of the Director has not been fairly diseld and provided that any such
qguestion shall, for the purposes of disclosureughsinterests in the accounts of the
company, be finally and conclusively decided by ajamty of the Directors (other
than the Director concerned).

24.8 The Board may exercise the voting power confernedhle shares in any company
held or owned by the Company in such manner inredpects as it thinks fit
(including the exercise thereof in favour of angal@tion appointing the Directors or
any of them directors of such company, or votingomviding for the payment of
remuneration to the directors of such company).

24.9 Authorisation of directors’ conflicts

@ For the purposes of section 175 of the 2006 Ae,DRirectors shall have the
power to authorise, on such terms (including asaneggy duration and
revocation and whether or not with retrospectifeaf, and subject to such, if
any, limits or conditions, as they may determing; matter proposed to them
in accordance with these Articles which would ogimj if not so authorised,
constitute or give rise to a situation (a “Relev@ntiation”) in which a director
(an “Interested Director”) has, or can have, adlim indirect interest which
conflicts, or possibly may conflict, with the ingsts of the Company
(including, without limitation, in relation to thexploitation of any property,
information or opportunity, whether or not the Canp could take advantage
of it). Any authorisation of a Relevant Situatioarguant to this Article 24.9
shall extend to any actual or possible conflicintérest which may reasonably
be expected to arise out of the Relevant Situatoauthorised.

(b) For the purposes of this Article 24.9, a conflittirderest includes a conflict
of interest and duty and a conflict of duties.

(c) An Interested Director may not form part of the guo of a meeting of the
Directors to authorise his Relevant Situation, mary he vote at that meeting
on the authorisation.”

(d)  An Interested Director shall be obliged to:

) disclose to the other Directors the nature andngxdé his interest in
any Relevant Situation, such disclosure to be madesoon as
reasonably practicable; and

(i) act in accordance with any terms, limits or comdisi determined by
the Directors under Article 24.9 (a).
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(e) Any authorisation of a Relevant Situation giventbg Directors under Article
24.9 (a) may provide that:

0] where the Interested Director obtains (other thnough his position
as a Director of the Company) information thatasfential to a third
party, he will not be obliged to disclose it to tBempany or to use it
in relation to the Company’s affairs in circumstemavhere to do so
would amount to a breach of that confidence;

(i) the Interested Director has a direct or indiretdri@st in a matter which
conflicts, or may conflict, with the interests ¢fet Company, he may
absent himself from the discussion of such mattang meeting of the
Directors and be excused from reviewing papersgvegpby or for the
directors to the extent that they relate to thatena

and anything done (or omitted to be done) by theerésted Director in
accordance with any such provision (or otherwisadoordance with the terms
of any authorisation given under Article 24.9 (&)l not constitute a breach by
him of his duties under sections 172 to 174 of20@6 Act.

25. THE SEAL

25.1 The Seal shall be used only by the authority oesolution of the Board or of a
committee of the Board so authorised. The Board rdatermine whether any
instrument to which the Seal is affixed shall bgned and if it is to be signed who
shall sign it. Unless otherwise so determined:

(@) share certificates and, subject to the provisidrang instrument constituting
them, certificates issued under the Seal in respleahy debentures or other
securities but excluding letters of allotment origccertificates shall be
executed by the Board but the Board may by resmiutietermine that any
signatures may be affixed to or printed (includiygmeans of a facsimile of
the signature of any person to be applied by anghian@cal or electronic
means in place of that person’s actual signatureggny such certificate by any
means approved by the Board or that such cerefscaieed not bear any
signature; and

(b)  every other instrument to which the Seal is affiadhll be signed by a
Director and the Secretary or by 2 Directors orahy other person appointed
by the Board for the purpose.

25.2 Every certificate or share warrant shall be issuader the Seal or in such other
manner as the Board having regard to the termssok} the Acts and the regulations
applicable to the securities list(s) and recognisgdstment exchange(s) to which the
shares of the Company are admitted. All referentéisese Articles to the Seal shall
be construed accordingly.

25.3 A document signed by a Director and by the Secgyretarby two Directors and
expressed (in whatever form of words) to be exechiethe Company as a deed shall
have the same effect as if it were executed urideBeal, provided that no instrument
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254

26.
26.1

26.2

26.3

27.

27.1

27.2

shall be so signed which makes it clear on its theeit is intended by the person or
persons making it not to have effect as a deedowitthe authority of a resolution of
the Board or of a committee of the Board authorisethat behalf. An instrument or
document which is executed by the Company as a deall not be deemed to be
delivered by the Company solely as a result of avilg been executed by the
Company.

Subject to the provisions of the Acts, the Comparay have an official seal for use
in any place abroad and the Company may by arumstnt executed by the Company
appoint any agent or committee abroad to be the alithorised agent or committee of
the Company for the purpose of affixing and usinghsofficial seal or any seal kept

by the Company by virtue of section 40 of the 1985, and may impose such

restrictions on the use thereon as it may think fit

SECRETARY

Subject to the provisions of the Acts, the Boardllshppoint a Secretary or joint
secretaries and shall have power to appoint orrease persons to be an assistant or
deputy secretary at such remuneration and on sugtstand conditions as it thinks fit
and any Secretary so appointed may be removeddny but without prejudice to any
claim for damages for breach of any contract ofvises between him and the
Company.

No person shall be appointed to hold office as &acy who is:
(@) the sole Director of the Company; or

(b)  a corporation the sole director of which is theesDirector of the Company;
or

(c) the sole director of a corporation which is theeddirector of the Company

Any provision of the Acts or of these Articles r&ting or authorising a thing to be
done by or to a Director and the Secretary shdlleosatisfied by its being done by
or to the same person acting both as Director arat & place of the Secretary.

DIVIDENDS AND OTHER PAYMENTS

Subject to the provisions of the Acts and of thésecles, the Company may by

ordinary resolution declare that out of profits itaale for distribution dividends be

paid to members according to their respective sigimd interests in the profits of the
Company available for distribution. However, noidend shall exceed the amount
recommended by the Board.

Subject to the provisions of the Acts, the Boardyrdaclare and pay such interim
dividends (including any dividend payable at adixate) as appear to the Board to be
justified by the profits of the Company availabte flistribution and the position of
the Company. If at any time the share capital ef@ompany is divided into different
classes, the Board may pay such interim dividemdshares which rank after shares
conferring preferential rights with regard to dierdl as well as on shares conferring
preferential rights unless at the time of paymenytgreferential dividend is in arrears.
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Provided that the Board acts in good faith it shall incur any liability to the holders
of shares conferring preferential rights for anysslothat they may suffer in
consequence of the declaration or by the lawfulhpay of any interim dividend on
any shares ranking after those with preferentgits.

27.3 Except as otherwise provided by the rights attadbeshares, all dividends shall be
declared and paid according to the amounts pa{@therwise than in advance of calls)
on the shares on which the dividend is paid. Sulgeaforesaid, all dividends shall
be apportioned and paid pro rata according to mtheuats paid up or credited as paid
up on the shares during any portion or portionghefperiod in respect of which the
dividend is paid but if any share is issued on teproviding that it shall rank for
dividend as from a particular date or be entitleddividends declared after a
particular date it shall rank for or be entitleddividends accordingly.

27.4 All dividends and interest shall be paid (subjecany lien of the Company) to those
members whose names shall be on the register dathet which such dividend shall
be declared or at the date at which such intehedklse payable respectively, or at such
other date as the Company by ordinary resolutiorther Board may determine,
notwithstanding any subsequent transfer or trarsonsof shares.

27.5 The Board may pay the dividends or interest payahleshares in respect of which
any person is by transmission entitled to be regest as holder to such person upon
production of such certificate and evidence as ddu required if such person
desired to be registered as a member in respactobf shares.

27.6 The Board may deduct from any dividend or other eyopayable to any member on
or in respect of a share all such sums as may befrdm him to the Company on
account of calls or otherwise in relation to tharsls of the Company.

27.7 The Company in general meeting may, on the recordatem of the Board, by
ordinary resolution direct that payment of any dend declared may be satisfied
wholly or partly by the distribution of assets, andarticular, of fully paid up shares
or debentures of any other company or in any onmare of such ways. Where any
difficulty arises in regard to such distributioretBoard may settle it as it thinks fit. In
particular, the Board may:

€)) issue fractional certificates or authorise any perto sell and transfer any
fractions or disregard fractions altogether;

(b)  fix the value for distribution of such assets oy aart of them and determine
that cash payments may be made to any member® dodating of the value so
fixed, in order to adjust the rights of membergj an

(c) vest any such assets in trustees on trust foratsops entitled to the dividend.

27.8 Unless otherwise provided by the rights attachethé&éoshare no dividend or other
moneys payable by the Company or in respect ofieesthall bear interest as against
the Company.
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27.9

27.10

27.11

The Company may pay any dividend, interest or ofluen payable in respect of a
share in cash or by direct debit, bank transfezqal, dividend warrant or money order
(or in respect of any uncertificated share throtighUncertificated System) and may
send it by post or other delivery service to thgistered address of the member or
person entitled to it (or if 2 or more persons hodders of the share or are jointly
entitled to it by reason of the death or bankruptfythe member or otherwise by
operation of law to the registered address of ifichose persons as is first named in
the Register) or to such person and such addresscasmember or person or persons
may direct in writing. Every cheque, warrant orerds sent at the risk of the person
entitled to the money represented by it and shalinade payable to the order of the
person or persons entitled or, where an authorithiat behalf shall have been received
by the Company in such form as the Company shalsider sufficient, to such other
person as the person or persons entitled may direetiting. Payment of the cheque,
warrant or order to the person entitled or the geispecified in such authority shall
be a good discharge to the Company. If any suchuehevarrant or order has or shall
be alleged to have been lost, stolen or destrdyedBbard may at the request of the
person entitled to it issue a replacement cheqagawt or order, subject to compliance
with such conditions as to evidence and indemniiy the payment of out of pocket
expenses of the Company in connection with theasigas the Board may think fit.
Any joint holder or other person jointly entitled & share may give an effective
receipt for any dividend or other moneys payableespect of such share. Any such
dividend, interest or other sum may also be paidcaty other method as the Board
considers appropriate. If the payment is made ¢ralbef the Company through the
Uncertificated System the Company shall not be aesible for any default in
accounting for such payment to the member or gtlkeeson entitled to such payment
by a bank or other financial intermediary of whitle member or other person is a
customer for settlement purposes in connection thighUncertificated System.

The Board may, at its discretion, make provisiomsehable such member as the
Board shall from time to time determine to recedigidends duly declared in a

currency or currencies other than sterling. Forghgoses of the calculation of the
amount receivable in respect of any dividend, the of exchange to be used to
determine the foreign currency equivalent of any qpayable as a dividend shall be
such market rate selected by the Board as it shallider appropriate at the close of
business in London on the date which is the busiday last preceding:

(a) in the case of a dividend to be declared by the @y in general meeting,
the date on which the Board publicly announcesnitsntion to recommend
that specific dividend; and

(b) in the case of any other dividend, the date on kwhiee Board publicly
announces its intention to pay that specific dimleprovided that where the
Board considers the circumstances to be appropitiaeall determine such
foreign currency equivalent by reference to suchketarate or rates or the
mean of such market rates prevailing at such timgnees or on such other
date or dates, in each case falling before the tiohethe relevant
announcement, as the Board may select.

The Board may:
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(a) lay down procedures for making any payments ineespf uncertificated
shares through the Uncertificated System;

(b) allow any holder of uncertificated shares to etecteceive or not to receive
any such payment through the Uncertificated Systerd;

(© lay down procedures to enable any such holder tkemaary or revoke any
such election;

The Company may make, or procure the making of, @eyment in respect of a
member’s uncertificated shares through the Uneeatéd System in accordance with
any authority given to the Company to do so (whetime writing, through the
Uncertificated System or otherwise) by or on belalfthe member in a form
satisfactory to the Board. The making of such payme accordance with such
authority shall be a good discharge to the Company.

27.12 If cheques, warrants or orders for dividends oreptbums payable in respect of a
share sent by the Company to the person entitlecktih by post are returned to the
Company undelivered or left uncashed on 2 consexuwiicasions the Company shall
not be obliged to send any further dividends oepthoneys payable in respect of that
share due to that person until he notifies the Gomgpf an address to be used for the
purpose.

27.13 All dividends, interest or other sum payable andlaimed for 12 months after having
become payable may be invested or otherwise maeeoluby the Board for the
benefit of the Company until claimed and the Conypsahall not be constituted a
trustee in respect thereof. All dividends unclainfeda period of 12 years after having
become due for payment shall (if the Board so xes)lbe forfeited and shall revert to
the Company.

27.14 The waiver in whole or in part of any dividend onyashare by any document
(whether or not under seal) shall be effective ahsuch document is signed by the
shareholder (or the person entitled to the shacemsequence of the death, bankruptcy
or mental disorder of the holder or otherwise bgragion of law) and delivered to the
Company and only if or to the extent that the s@raccepted as such or acted upon
by the Company.

28. SCRIP DIVIDENDS

28.1 The Board may with the prior authority of an ordyneesolution of the Company and
subject to such conditions as the Board may deternprovided that the Company
has sufficient unissued shares and undistributefitpior reserves to give effect to it,
offer to any holders of Ordinary Shares the righelect to receive Ordinary Shares
credited as fully paid, in whole or in part insteafdcash in respect of the whole or
some part (to be determined by the Board) of amdend specified by the ordinary
resolution. The following provisions shall apply:

(@) the said resolution may specify a particular dividleor may specify all or any
dividends declared within a specified period olnqus but such period may not
end later than the beginning of the fifth annualegal meeting following the
date of the meeting at which such resolution iseds
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(b)

()

(d)

(e)

(f)

(9)

(h)

the entitlement of each holder of Ordinary Shamesiéw Ordinary Shares
shall be such that the relevant value of the emtiént shall, unless the Board
otherwise determines, be as nearly as possiblel équthe cash amount
(disregarding any tax credit) of the dividend tlsaich holder would have
received by way of dividend. For this purpose ‘val@ value” shall be
calculated by reference to the average of the middirket quotations for the
Ordinary Shares on the London Stock Exchange, asedefrom the Daily
Official List, for the day on which the Ordinary &les are first quoted “ex”
the relevant dividend and the four subsequent nigalays, or in such other
manner as the Board may determine on such bagis@ssiders to be fair and
reasonable. A certificate or report by the Auditassto the amount of the
relevant value in respect of any dividend shallcbeclusive evidence of that
amount and in giving such a certificate or repbe Auditors may rely on
advice or information from such brokers or otheurses of information as
they think fit;

no fractions of a share shall be allotted and thedbrs may make such

provision as they think fit for dealing with the seaof shares otherwise
becoming distributable in fractions including pr&iens whereby, in whole or

in part, the benefit of the fractional entitlemeaterues to the Company rather
than to the members concerned,;

the Directors may specify a minimum number of OCadynShares in respect of
which the right of election may be exercised;

the Board shall, after determining the basis adtaient, notify the holders of

Ordinary Shares in writing of the right of electioffered to them and specify
the procedure to be followed and place at which thedatest time by which

(being at least 21 clear days after the despattheohotice) elections must be
lodged in order to be effective. A form of electitodged in respect of a
particular dividend in relation to which the Direrd have announced their
intention to offer elections may not be revokedregards the said dividend
unless prior to the latest time specified by thee€iors for lodgement of

elections in respect of the said dividend writtetiae of revocation is lodged at
the place specified by the Directors as aforesaid;

the Board may exclude from any offer or impose agstrictions on any
holders of Ordinary Shares or any Ordinary Sharesvbich dividends are
payable in foreign currency as they think necessargesirable where the
Board considers that the making of the offer tortloe in respect of such shares
would or might involve the contravention of the &awf any territory or that
such exclusions or restrictions are necessary ped&nt;

the Board may determine that every duly effectexttedn in respect of any
Ordinary Shares shall be binding on every succesddtfe to their holder;

the dividend (or that part of the dividend in restpaf which a right of election
has been offered) shall not be payable on OrdiBa@res in respect of which
an election has been duly mad&lécted Ordinary Shares) and instead
additional Ordinary Shares shall be allotted to btwdders of the Elected
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28.2

28.3

28.4

29.
29.1

Ordinary Shares on the basis of allotment deterthaee aforesaid. For such
purpose the Board may capitalise out of any amdantthe time being
standing to the credit of any reserve or fund (idelg any share premium
account or capital redemption reserve) or of anyhef profits which could
otherwise have been applied in paying dividendsash as the Board may
determine, a sum equal to the aggregate nominauaimaf the additional
Ordinary Shares to be allotted on that basis aptyapin paying up in full the
appropriate number of unissued Ordinary Sharealfotment and distribution
to the holders of the Elected Ordinary Shares ahlihsis. A Board resolution
capitalising any part of such reserve or fund afitg shall have the same
effect as if such capitalisation had been declasedrdinary resolution of the
Company in accordance with Article 30 and in relatito any such
capitalisation the Board may exercise all the pewsonferred on them by
Article 30 without need of such ordinary resolution

(1) the additional Ordinary Shares so allotted shalkrnaari passu in all respects
with each other and with the fully paid Ordinaryag#s in issue on the record
date for the dividend in respect of which the righelection has been offered
except that they will not rank for any dividend ather distribution or other
entitlement (including the relevant dividend ane 8hare election in lieu of
such dividend) which has been declared, paid orenigdreference to such
record date or any earlier record date; and

()] the Board may terminate, suspend or amend any offdre right to elect to
receive Ordinary Shares in lieu of any cash diviteh any time (whether
temporarily or otherwise) and shall not proceechveihy election unless the
Company has sufficient unissued shares authoriseds$ue and sufficient
reserves or funds that may be capitalised to gifexteto it after the basis of
allotment is determined.

The Board may also from time to time establish aryva procedure for election
mandates, under which a holder of Ordinary Sharag efect to receive Ordinary
Shares credited as fully paid instead of cash speet of all or certain future rights
offered to that holder under this Article 28 urlie election mandate is revoked in
accordance with any such procedure.

The Company shall apply to the relevant regulatawghority for the additional
Ordinary Shares so allotted to be admitted to dm®gnised investment exchange(s)
and securities list(s) to which the Company’s exgstissued Ordinary Shares are
admitted.

The Directors shall have power to do all acts dralgls as they consider necessary or
expedient to give effect to this Article 28.

RESERVES

The Board may, before recommending any dividend ef{tr preferential or

otherwise) carry to reserves out of the profitshef Company such sums as it thinks
fit. All sums standing to reserves may be appliedhftime to time, at the discretion of
the Board, for any other purpose to which the psadf the Company may properly be
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applied and pending such application may eitheerployed in the business of the
Company or be invested in such investments as tlaed®hinks fit and so that it shall
not be necessary to keep any investment constittitiea reserve separate or distinct
from any other investment of the Company. The Boagy divide the reserve into
such special funds as it thinks fit and may cowsaé into one fund any special fund
or any part of any special fund into which the resemay have been divided as it
thinks fit. Any sum which the Board may carry teeese out of the unrealised profit
of the Company shall not be mixed with any resaovevhich profits available for
distribution have been carried. The Board may algithout placing the same to
reserve, carry forward any profit which it may thiprudent not to distribute.

30. CAPITALISATION OF PROFITS
30.1 The Board may with the authority of an ordinaryotason of the Company:

(@) subject as provided in this Article, resolve to itaise any profits of the
Company not required for paying any preferentialdgind (whether or not they
are available for distribution) or any sum standiodhe credit of any reserve
or fund of the Company which is available for dmsition or standing to the
credit of share premium account or capital redeomptieserve or other
undistributable reserve;

(b) appropriate the sum resolved to be capitalisedhendate specified in the
resolution to the holders of Ordinary Shares inpprtion to the nominal
amount of the shares (whether or not fully paidldhgy them respectively
which would entitle them to participate in a distition of that sum if the shares
were fully paid and the sum were then distributald were distributed by way
of dividend and apply such sum on their behalfegiin or towards paying up
the amount, if any, for the time being unpaid ory ahare held by them
respectively or in paying up in full unissued skam debentures of the
Company of a nominal amount equal to that sum diud the shares or
debentures credited as fully paid to those holdé@rdinary Shares or as they
may direct in those proportions or partly in oneyvead partly in the other
provided that:

0] the share premium account, the capital redempgserve, any other
undistributable reserve and any profits which ao¢ available for
distribution may, for the purposes of this Artictmly be applied in
paying up unissued shares to be allotted to holoie@rdinary Shares
credited as fully paid; and

(i) in a case where any sum is applied in paying ansofort the time
being unpaid on any shares of the Company or inngayp in full
debentures of the Company, the amount of the ns¢tsasof the
Company at that time is not less than the aggregdtes called up share
capital of the Company and its undistributable mese as shown in the
latest audited accounts of the Company or suchr aeit@unts as may
be relevant and would not be reduced below thateagdge by the
payment of it;
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(© resolve that any shares so allotted to any membegdpect of a holding by
him of any partly paid shares shall, so long ahsl@ares remain partly paid,
rank for dividends only to the extent that suchtlpapaid shares rank for
dividends;

(d) make such provision by the issue of fractional iteates (or by ignoring
fractions or by accruing the benefit of it to then@pany rather than to the
holders of Ordinary Shares concerned) or by paynmeoash or otherwise as
it thinks fit in the case of shares or debenturesoming distributable in
fractions;

(e) authorise any person to enter on behalf of allnbielers of Ordinary Shares
concerned into an agreement with the Company pirayiir either:

0] the allotment to them respectively, credited a$yfphid up, of any
shares or debentures to which they may be entitbed such
capitalisation; or

(i) the payment up by the Company on behalf of suclddmsl by the
application to it of their respective proportion$ the reserves or
profits resolved to be capitalised of the amountsammy part of the
amounts remaining unpaid on their existing shares

(any agreement made under such authority beingteteand binding
on all such holders); and

() generally do all acts and things required to gifect to such resolution.
31. RECORD DATE

31.1 Notwithstanding any other provision of these Adglbut subject always to the Acts
and without prejudice to the rights attached to singres, the Company or the Board
may fix any date (therécord date’) as the date at the close of business (or suwdr ot
time as the Board may determine) on which persegistered as the holders of shares
or other securities shall be entitled to receiptany dividend, distribution, interest,
allotment, issue, notice, information, documentiocular. Such record date may be
on or at any time within 6 months before any date which such dividend,
distribution, interest, allotment, issue, noticeformation, document or circular is
declared, paid or made but without prejudice torights inter se in respect of the
same of transfers and transferees of any suchssbagher securities. In the absence
of a record date being fixed, entitlement to amyid#ind, distribution, allotment or
issue shall be determined by reference to theatatehich the dividend is declared or
the distribution, allotment or issue is made.

32. ACCOUNTS

32.1 The Board shall cause accounting records to beikegptcordance with the Acts and
shall keep such other books and registers as asssary to comply with the Acts.

32.2 The accounting records shall be kept at the regidteffice or (subject to the Acts) at
such other place in United Kingdom as the Boardkthifit. No member (other than a
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Director) shall have any right to inspect any aetog record or other document of
the Company unless he is authorised to do so ytestdy order of the Court, by the
Board or by ordinary resolution of the Company.Isrexords shall always be open for
inspection by officers of the Company.

32.3 Except as provided in Article 32.4, a printed cagythe Directors’ and Auditors
reports accompanied by printed copies of the anmwaabunts (including every
document required by law to be comprised in therarorexed or attached to them)
shall not less than 21 clear days before the ngeéi@fiore which they are to be laid,
be delivered or sent by post to every member andehof debentures of the
Company and to the Auditors and to every othergremsho is entitled to receive
notice of general meetings. However, this Artidalk not require a copy of those
documents to be sent to any person who under thaspns of these Articles is not
entitled to receive notices from the Company ombibse address the Company is
unaware or to any holder of debentures of whoseeaddhe Company is unaware or
to more than one of the joint holders of any shanegebentures. Any member to
whom such documents are sent shall be entitlecedeive a further copy, free of
charge, on application at the office. If all or avfythe shares in or debentures of the
Company are listed or dealt in on any stock exceatigere shall at the same time be
forwarded to the secretary of that stock exchangé siumber of copies of each of
those documents as the regulations of that stockagge may require.

32.4 The Company may, in accordance with sections 428®of the 2006 Act and any
regulations made under it, send a summary finastéément to any member instead
of or in addition to the documents referred to inide 32.3. Where it does so, the
statement shall be delivered or sent by post tartember not less than 21 clear days
before the meeting before which those documenttodre laid.

33. DESTRUCTION AND AUTHENTICATION OF DOCUMENTS
33.1 The Company may destroy:
(@ anyinstrument of transfer after 6 years from theean which it is registered,;

(b) any dividend mandate or any variation or cancelatihereof or any
notification of change of name or address aftee&ry from the date on which
it is recorded,;

(c) any registered certificate for debentures or repriésg any other form of
securities after one year from the date on whichdtancelled;

(d) any other document on the basis of which any enttye Register is made
after 6 years from the date on which an entry was hade in the Register in
respect of it;

(e) all paid dividend warrants and cheques at any after the expiration of one
year from the date of actual payment thereof; and

() all instruments of proxy which have been used liergurpose of a poll at any
time after the expiration of one year from the dafesuch use and all
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instruments of proxy which have not been usedHergurpose of a poll at any
time after one month from the end of the meetingvihich the instrument of
proxy relates and at which no poll was demanded.

Provided that the Company may destroy any such aypcument after such shorter
period as the Board may determine if a copy of sdobhument is retained on
microfilm or other similar means which shall notdestroyed before the expiration of
the relevant period and provided that adequateaptiens against falsification and to
share reproduction are taken.

33.2 It shall be conclusively presumed in favour of thempany that every entry in the
Register purporting to have been made on the lodsassdocument so destroyed was
duly and properly made, that every instrument ahs$fer so destroyed was duly
registered, that every share certificate so desttoyas a valid and effective certificate
duly cancelled, that every other document so dgsttthad been properly dealt with in
accordance with its terms and was valid and effecin accordance with the
particulars in the records of the Company, provithed:

(@  this Article 33 shall apply only to the destructioha document in good faith
and without notice of any claim (regardless of pagties to it) to which the
document might be relevant;

(b) nothing in this Article 33 shall be construed apasing on the Company any
liability in respect of the destruction of any subticument or otherwise than
as provided for in this Article 33 which would radtach to the Company in the
absence of this Article 33; and

(© references in this Article 33 to the destruction asfy document include
references to the disposal of it in any manner.

33.3 Any Director or the Secretary or any person apgoinby the Directors for the
purpose shall have power to authenticate any docisnadfecting the constitution of
the Company and any resolutions passed by the Gompathe Directors or any
committee and any books, records, documents ammliatrelating to the business of
the Company and to certify copies of them or extrdom them as true copies or
extracts and where any books, records, documeiatscounts are elsewhere than at the
Office, the local manager or other officer of then@pany having the custody of them
shall be deemed to be a person appointed by thextions as aforesaid. A document
purporting to be a copy of a resolution, or anaottfrom the minutes of a meeting, of
the Company or of the Directors or any committeéctvins certified as aforesaid shall
be conclusive evidence in favour of all persondidgavith the Company in reliance on
them that such resolution has been duly passeakdhe case may be, that any minute
SO extracted is a true and accurate record of pabdegs at a duly constituted meeting.

34. NOTICES

34.1 Anything sent or supplied by or to the Company urtdese Articles (including but
not limited to any notice, share certificate orastdocument) may be sent or supplied
in any way in which the 2006 Act provides for do@mts or information to be sent or
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supplied by or to the Company (including by meahs avebsite and/or by use of
Electronic Communications).

34.2 Any notice to be given to or by any person pursuanthese Articles shall be in
writing (except that a notice convening a Board tingeneed not be in writing) or
shall be given by means of a website and or byofisen Electronic Communication
to an address for the time being notified for thatpose to the person giving the
notice. Nothing in this Article 34 shall affect angquirements of the Acts that any
particular offer, notice or other document be sérnveany particular manner.

In this Article 34, “address” in relation to Elemtic Communications includes any
number, electronic mail address or other addressl dsr the purposes of such
communications.

34.3 The Company may give any notice or document (irnolyc share certificate) to a
member, either personally or by sending it by mostther delivery service in a first-
class prepaid envelope addressed to the member i@gistered address or by leaving
it at that address. In the case of a member registen an overseas branch register
any such notice or document may be posted eith#reriJnited Kingdom or in the
territory in which such branch register is maingain The Company may give any
notice or document to any member by means of a iteebsid/or by use of an
Electronic Communication to an address for the to@ieg notified to the Company by
the member.

34.4 In the case of joint holders of a share all notiseslocuments shall be given to the
joint holder whose name stands first in the Registeaespect of the joint holding.
Notice so given shall be sufficient notice to Ak joint holders.

34.5 Where a member (or in the case of joint holders gkeson first named in the
Register) has a registered address outside thedJHingdom but has notified the
Company of an address within the United Kingdomwdiich notices or other
documents may be given to him or an address tohmhatices may be sent using
Electronic Communication or by means of a webdiee,shall be entitled to have
notices given to him at that address or by meares wébsite, but otherwise no such
member shall be entitled to receive any noticecmudhent from the Company.

34.6 If on 3 consecutive occasions notices or other gmrs have been sent through the
post to any member at his registered address adueess for the service of notices
but have been returned undelivered, such membdr raftathereafter be entitled to
receive notices or other documents from the Compangil he shall have
communicated with the Company and supplied in agith new registered address or
address within the United Kingdom for the servi€adatices.

34.7 Any notice to be given to a member may be givenrdigrence to the register as it
stands at any time within the period of 15 day®teethe notice is given (subject to the
Uncertificated Regulations if the Company is therpaxticipating issuer for the
purposes of the Uncertificated Regulations) anctimange in the Register after that
time shall invalidate the giving of the notice.
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34.8

34.9

34.10

34.11

34.12

34.13

The Company may, on receipt of such evidence aBtlaed may reasonably require
to show title to that share, give notice to thesparentitled to a share in consequence
of the death, bankruptcy or mental disorder of animer or otherwise by operation of
law, by sending or delivering it in any manner aued by these Atrticles for the giving
of notice to a member, addressed to that persomdiye, or by the title of
representative of the deceased or trustee of thierlgat or representative by operation
of law or by any like description at the addred$safiy) within the United Kingdom
supplied for the purpose by the person claiminget@o entitled. Until such an address
has been so supplied a notice may be given in aynar in which it might have
been given if the death, bankruptcy, operatioraaf or other event had not occurred.
Such service of notice shall for all purposes bented a sufficient service of such
notice on all persons interested in the share.

Any member present, in person or by proxy at angting of the Company or of the
holders of any class of shares of the Company| bbealleemed to have received due
notice of such meeting and, where requisite, ofpitngoses for which such meeting
was called.

Any notice, certificate or other document, addrdssea member at his registered
address or address for service in the United Kingdball, if sent by post, be deemed
to have been given at the expiration of 24 houter afie envelope was posted and, if
sent by Electronic Communication (including by meah a website), be deemed to
have been given at the expiration of 24 hours #fierElectronic Communication was
sent or placed on the website. In proving suchicei delivery it shall be sufficient to
prove that the envelope containing the notice @udtent was properly addressed and
put into the post as a prepaid letter or, in theecaf a notice sent by Electronic
Communication, to prove that it was sent in accocdawith guidance issued by the
Institute of Chartered Secretaries or Administi®tagkny notice, certificate or other
document not sent by post but delivered or lefa aegistered address or address for
service in the United Kingdom shall be deemed teel@een served or delivered on the
day on which it was so delivered or left.

Every person who, by operation of law, transfersoprany other means becomes
entitled to a share shall be bound by any noticeespect of that share (other than a
notice given by the Company under section 793 ef2006 Act) which, before his
name is entered in the Register, has been dulyngiwea person from whom he
derives his title.

Any notice to be given by the Company to the melmer any of them and not
otherwise provided for by these Articles shall héfisiently given if given by
advertisement in at least one leading daily natioeavspaper published in the United
Kingdom and, where the Company keeps an overseaslbregister, in at least one
leading daily newspaper published in the territary which such register is
maintained. Any notice given by advertisement shalldeemed to have been served
at noon on the day on which the advertisementdipgiears.

If at any time by reason of the threat of or of thiespension, interruption or
curtailment of postal services within the Unitechg@om, the Company is or would be
unable effectively to convene a general meetinqityces sent through the post, a
general meeting may be convened by a notice adedrin at least 2 leading daily
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national newspapers (at least one of which shagtiuidished in London) and, where the
Company keeps an overseas branch register, irastt déme leading daily newspaper
published in the territory in which such registermaintained. Such notice shall be
deemed to have been duly served on all membetiedrtiereto at noon on the day on
which the first of such advertisements appearsany such case the Company shall
send confirmatory copies of the notice by post ieast 7 days prior to the meeting the
posting of notices to addresses throughout the ednkingdom again becomes
practicable.

35. WINDING UP

35.1 The Board shall have power in the name and on beh#he Company to present a
petition to the court for the Company to be woupd u

35.2 If the Company is wound up, the surplus assets irentp after payment of all
creditors are to be divided among the membersdpgstion to the capital which at the
commencement of the winding up is paid up on theeshheld by them respectively
and, if such surplus assets are insufficient tayepe whole of the paid up capital, they
are to be distributed so that as nearly as mapdéosses are borne by the members in
proportion to the capital paid up at the commencgroethe winding up on the shares
held by them respectively. This Article 35.2 is jggb to the rights attached to any
shares which may be issued on special terms orteamsl

35.3 If the Company is wound up the liquidator may, witie sanction of a special
resolution of the Company and any other sanctiguired by law, divide among the
members in specie the whole or any part of thetimsdehe Company and may for that
purpose value any assets and determine how theiahvshall be carried out as
between the members or different classes of memBeng such division may be
otherwise than in accordance with the existing teagbf the members but if any
division is resolved otherwise than in accordandh wuch rights the members shall
have the same right of dissent and consequengltsrias if such resolution were a
special resolution passed pursuant to section Iltheolnsolvency Act 1986. The
liquidator may with the like sanction vest the whalr any part of the whole of the
assets in trustees on such trusts for the benkethteomembers as he with the like
sanction shall determine but no member shall bepetied to accept any assets on
which there is a liability.

35.4 A special resolution sanctioning a transfer or gal@another company duly passed
pursuant to section 111 of the Insolvency Act 18&8y in the like manner authorise
the distribution of any shares or other consideratieceivable by the liquidator
among the members otherwise than in accordancethgih existing rights and any
such determination shall be binding on all the mersibsubject to the right of dissent
and consequential rights conferred by the saidmsect

36. PROVISIONS FOR EMPLOYEES

36.1 The power conferred upon the Company by section aflthe 1985 Act to make
provision for the benefit of persons employed anferly employed by the Company
or any of its subsidiaries, in connection with tdessation or the transfer to any person
of the whole or part of the undertaking of the Campor any subsidiary shall only
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be exercised by the Company with the prior sanatioa special resolution. If at any
time the capital of the Company is divided intdefiént classes of shares, the exercise
of such power as aforesaid shall be deemed tovagiation of the rights attached to
each class of shares in issue and shall accordiaglyre either (i) the prior consent in
writing of the holder of three-fourths of the isdughares; or (ii) the prior sanction of a
special resolution passed at a separate generdhmeéthe holders of the shares, of
each class, in accordance with the provisions atker4 hereof.

37. INDEMNITY

37.1 Subject to the provisions of the Acts but withotgjpdice to any indemnity to which
he may be otherwise entitled, every Director, aliéz Director, Secretary or other
officer of the Company (other than an Auditor) sihal entitled to be indemnified out
of the assets of the Company against all costsgebalosses, damages and liabilities
incurred by him in the actual or purported exeaqutar discharge of his duties or
exercise of his powers or otherwise in relatiothtam including (without prejudice to
the generality of the foregoing) any liability imced defending any proceedings
(whether civil or criminal) which relate to anytlinlone or omitted or alleged to have
been done or omitted by him as an officer, audioremployee of the Company and
in which judgement is given in his favour or in wiihe is acquitted or which are
otherwise disposed of without any finding or admisof any material breach of duty
on his part or in connection with any applicationwhich relief is granted to him by
any court of competent jurisdiction from liabiliyr negligence, default, breach of duty
or breach of trust in relation to the affairs of Bompany.

37.2 Subject to the provisions of the Acts, the Board/iparchase and maintain insurance
at the expense of the Company for the benefit pipgnson who is or was at any time a
Director or other officer or employee of the Comypan of any other company which
is a subsidiary, subsidiary undertaking or holdioghnpany of the Company or in which
the Company has an interest whether direct or estior which otherwise is in any
way allied to or associated with the Company ooy subsidiary undertaking or
holding company of the Company or of any such comima who is or was at any time
a trustee of any pension fund or employee bengiitt in which any employee of the
Company or of any such other company or subsidisnyertaking is or has been
interested indemnifying such person against arbyjliia which may attach to him or
loss or expenditure which he may incur in relatomnything done or alleged to have
been done or omitted to be done as a DirectoGaffiemployee or trustee.
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