The Companies Acts 1985 and 2006

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

PETROLATINA ENERGY PLC

WE, the subscribers to this Memorandum ofsé&ation, wish to be formed into a Company
pursuant to this Memorandum; and we agree to take the number of Shares shown opposite our
respective names.

NAMES AND ADDRESSES OF SBSCRIBERS Number of Shares
taken by each
subscriber

Gregory Charles SMITH

23 lves Street



London

SW3 2DN

UK

No of shares
Total shares taken

Dated 7 July 2004



The Companies Acts 1985 and 2006

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

PETROLATINA ENERGY PLC

(Amendedoy Special Resolutiodated30 June 2010

1 Neither he Regulations in Table A applicable to the Company under amyef
enactment relating to companies and Table A set out in the Schedule to The Companies (Tables A to
F) Regulations 198B0r the amendments to such Regulations set out in the Companies (Tables A to
F) (Amendment) Regulations 2007 and the Companies €$ahl to F) (Amendment) (No. 2)
Regulations 2008hall apply to the Company.

2 In these Articles the words in the first column of the table next hereinafter contained
shall, if not inconsistent with the subject or context, bear the meanings asitepto them

respectively in the second column thereof:

WORDS MEANINGS
"the 1985 Act": the Canpanies Act 1985 as amended by the Companies Act
1989;



""the 2006 Act':

"address':

""Annual General Meeting':

"these Articles':

"Board"':

"Company"

"Deferred B Shares":

"Deferred Shares":

"electronic form" and

"electronic means':

"Executive Director":

"General Meeting":

"the London Stock Exchange":

"month":

the Companies Act 2006 (to the extent in force);

includes anumber or address (including, in the case of any
Uncertificated Proxy Instruction pursuant to Articlé &), an
identification number of a participant in the Relevant System
concerned) used for the purposes@fding notices, documents

or other information by electronic means

has he meaninget outin section 38 of the 2006 Act

these Articles of Association as originally adopted or as from

time to time altered;

the Board of Directors of the Company or the Directors present

at a meeting of the Directors at which a quorum is present;

Petrolatina Energ#Ic;

deferred B shares of 0$L0 each in the capital of the
Company;

deferred shares of 080011 each in the capital of the
Company;

have the meanings given to them in Sectid88 of the 200¢
Act;

a Director of the Company who holds an executive office
(including but not limited to a Managing Director, Joint
Managing Director or Assistant Managing Director) or other
executive position with the Companywhose terms of service
provide, or whose services are supplied, for the performance of

executive duties on behalf of the Company;

a meeting of the Company that is not an Annual General

Meeting or a Separate Meeting;

London Stock Exchange plc;

calendar month;



"Office':

"Operator':

"Ordinary Shares":

"properly authenticated

dematerialised instruction':

"Register"':

""the Regulations':

""Relevant System'':

"Seal""

"Separate Meeting"

"Statutes'':

"Treasury Shares':

"United Kingdom"':

"United Kingdom Listing
Authority":

the registered office for the time being of the Company;

the same meaning as in the Regulations

ordinary shares of $00%ach in the capital of the Compan

the same meaning as in the Regulations;

the Register of Members of the Company;

the Uncertificated Securities Regulations 2001 (SI 2001 No.
3755) and any modification ¢heof or any regulations in

substitution therefor for the time being in force;

the computebased system, and procedures, which enable title
to units of a security to be evidenced and transferred without a

written instrument;

the Common Seal of the Company or any official or securities
seal that the Company may have or may be permitted to have

under the Statutes;

a meeting of the holders of a particular class of share that is not

an Annual General Meeting or &@eral Meeting;

the 1985 Act, the 2006 Actand where the context requires,
every other statute or regulations for the time being in force

concerning companies and affecting the Company;

the same meaning as in th@85Act;

Great Britain and Northern Ireland

the UK Listing Authority, a division of the Financial Services
Authority.



"In writing" and"written" shall include any way of repmesting or copying words lediypand
documents and information in electronic form are "in writing" floe purposes of these

Articles;

"Paid ug shall include credited as paid up;

Words importing the singular shall include the plural and vice versa;

Words importing the masculine gar shall include the feminine;

Words importing persons shall include corporations; and

The expressior'Secretary shall (subject to the provisions of the Statutes) include an
Assistant or Deputy Secretary and any person appointed by the Board to pamfoohthe

duties of the Secretary.

A reference to shares or debenture$uncertificated forri means shares or debentures title

to which is recorded in the Register or the register of debenture holders as the case may be as
being held in such form anghich by virtue of the Regulations may be transferred by means

of a Relevant System and a reference to sharelebentures iticertificated formi means

shares or debentures title to which is not so recorded and may not be so transferred,;

Where an Ording Resolution of the Company is expressed to be required for any purpose, a

Special Resolution is also effective for that purpose.

References in these Articles to an appointment of a proxy include references to an

appointment of multiple proxies.

3 Subject to the provisions of the last preceding Article and unless the context
otherwise requires, words or expressions contained in these Articles bear the same
meaning as in the Statutes but excluding any statutory modification thereof not in

forcewhen these Articles are adopted.
LIMIT OF LIABILITY

4 The liability of the Members is limited to the amount, if any, unpaid on the shares

in the Company held by them.



SHARES

5 Except as permitted by the Statutes, the Company shalbginet any financial
assistance directly or indirectly for the purpose of the acquisition or the proposed acquisition of any
shares in the Company or its holding company (if any) nor for the purpose of reducing or discharging

any liability incurred for the grpose of such acquisition.

6 (A) Subject to the provisions of the Statutes as to authority to allot securities, pre
emption rights andtberwise and of any resolutiari the Company relating thereto, the whole of the
shares of the Compwrior the time being unissued shall be under the control of the Board, who may
allot, grant options over or otherwise dispose of the same to such persons, at such times and upon

such terms and conditions as they may determine.

(B) Without prejudiceto any special rights previously conferred on the holders of
any shares or class of shares for the time being issued, any share in the Company may be issued with
such preferred, deferred or other special rights, or subject to such restrictions, whetgardnto
dividend, return of capital, voting or otherwise, as the Company may from time to time by ordinary

resolution determine (or, in the absence of any such determiragitime Board may determine).

(© Subject to the provisions of the Stes and of any resolution of the
Company in general meeting passed in pursuance of such provisions, the Company may issue shares
which are to be redeemed or are liable to be redeemed at the option of the Company or the
shareholder, and such shares shaltddeemed on such terms and in such manner as may from time

to time be provided by thegaticles.

7 In addition to all other powers of paying commissions, the Company may exercise
any powers conferred by the Statutes of applying its sh@reapital moneys in paying commissions
to persons subscribing or procuring subscriptions for shares of the Company or agreeing so to do,
whether absolutely or conditionally The Company may also on any issue of shares pay such

brokerage as may be lavifu

8 Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust, and (except only as by these Articles or by law otherwise provided) the
Company shall not be bound by or recognise any interesiyiislzare except an absolute right to the

entirety thereof in the registered holder.



9(A) The Deferred Shares oD£011 each have no rights including no rights to receive
notices of general meetings, vote at general meetings, participate iandisidnd in the return of

capital on the liquidation of the Company notwithstanding any provisions as set out in these Articles.

(B) The Deferred B Shares of US$0.10 each have no rights including no rights to receive
notices of general meetings, vote ahg®l meetings, participate in dividends and in the return of

capital on the liquidation of the Company notwithstanding any provisions as set out in these Articles.

(C)  Atrticles 9(A), (B) and (C) shall remain in force until there are no longer any Deferred
Shares or Deferred B Shares (as the case may be) in existence, notwithstanding any provisions of the
Articles to the contrary. Thereafter Articles 9(A), (B) and (C) shall be and shall be deemed to be of
no effect and shall be deleted and replaced wihwarding "Articles 9(A), (B) and (C) have been
deleted" and the separate register for the holders of the Deferred Shares and the Deferred B Shares
shall no longer be required to be maintained by the Company, but the validity of anything done under
Articles 9(A), (B) and (C) before that date shall not otherwise be affected and any actions taken under
Articles 9(A), (B) and (C) before that date shall be conclusive and shall not be open to challenge on

any grounds whatsoever.

10 A share certificatéother than a bearer certificate) must include the following matters

on its face (or on the reverse in the case of (F) below):

(A) the authority under which the issuer is constituted and the country of

incorporation and registered number;

(B) the number or amount of securities the certificate represents and, if

applicable, the number and denomination of units (in the tophiyhd corner);

(© a footnote stating that no transfer of the security or any portion of the security

represented by the certificate can be registered without production of the certificate;

(D) if applicable, the minimum amount and multiples of that amount in which the

security is transferable;
(B) the date of the certificate; and

(3] for shares with preferential rights, on the face or, if not practicable, on the
reverse), a statement of the conditions as to capital, dividends and (where applicable) conversion or

redemption.



CERTIFICATES

11 Unless otherwise determined lthe Board and permitted by the Regulations, no
person shall be entitled to receive a certificate in respect of any share for so long as the title to that
share is evidenced otherwise than by a certificate and for so long as transfers of that share may be
made otherwise than by a written instrument by virtue of the Regulations. The Board shall have
power to implement any arrangements it may, in its absolute discretion, think fit in relation to the
evidencing and transfer of shares in uncertificated faubjéct always to the Regulations and the

facilities and requirements of the Relevant System concerned).

12 Conversion of shares in certificated form into shares in uncertificated form and vice
versa may be made in such manner as the Board még, abbsolute discretion, think fit (subject

always to the Regulations and the facilities and requirements of the Relevant System concerned).

13 The Company shall enter on the Register how many shares are held by each member
in uncertificated formand in certificated form and shall maintain the Register in each case as is
required by the Regulations and the Relevant System concerned. Unless the Board otherwise
determines, holdings of the same holder or joint holders in certificated form andfivated form

shall be treated as separate holdings.

14 A class of share shall not be treated as two classes by virtue only of that class
comprising both shares in certificated form and shares in uncertificated form or as a result of any
provision of these Articles or the Regulations which apply only in respect of shares in certificated

form or shares in uncertificated form.

15 The Company shall not be bound to register more than four persons as the joint

holders of a share, except in ttese of executors or trustees of a deceased member.
16 The provisions of Articled8 and19 shall not apply to shares in uncertificated form.

17 Notwithstanding any other provision of these Articles any provision in these Articles
which is inconsistent with the Regulations in relation to the holding of shares in uncertificated form
or the transfer thereof by means of a Relevant System shall not apply in relation to any shares which
are to be so held or transferred and shall accordingobstrued as if such provision incorporates

such amendment as may be necessary to make the same consistent with the Regulations.

18 Subject to the statutes, the Board may by resolution determine, either generally or in

any particular case or caghat share certificates need not be issued under a seal. The Board may by



resolution decide, either generally or in any particular case or cases, that anyesgmaany share
certificate usedheednot be autographic but may be applied to the ceatd® by mechanical means

or may be printed on them or that the certificates need not be signed by any person.

19 Subject to the provisions of these Articles, every member (other than a recognised
clearing house or a nominee of a recognidedring house or of a recognised investment exchange
in respect of whom the Company is not by law required to complete and have ready for delivery a
certificate) shall be entitled without payment to one certificate for all his shares of each class, or,
upon payment of such reasonable sum as the Board shall determine for each additional certificate, to
several certificates eadlor one or more of such sharpeovided that in the case of any share
registered in the names of two or more persons the Compatiynehbe bound to issue more than
one certificate in respect thereof to all the joint holders, and delivery of such certificate to any one of
them shall be sufficient delivery to all. Where a member transfers part of the shares to which any

certificaterelates he shall be entitled to a certificate for the balance thereof without payment.

20 Subject to the provisions of the Statutes, the Company shall within one month after
the allotment of any of its shares, and within five days after lodgenignthe Company of any duly
stamped and valid transfer of any of its shares, complete and have ready for delivery the certificates
for the shares so allotted or transferred, unless the conditions of issue of the shares otherwise provide
or unless the sires are allotted or transferred as the case may be to a recognised clearing house or a
nominee of a recognised clearing house or of a recognised investment exchange in respect of whom
the Company is not by law required to complete and have ready foergeévcertificate. The
expressions "recognised clearing house" and "recognised investment exchange" shall have the

meanings given to them in the Financial Services and Markets Act 2000.

21 Every person (except a London Stock Exchange nomineespect of which
Company is not by law required to complete and have ready for delivery a certificate) whose name is
entered in the Register in respect of any shares of any one class, shall upon the issue or transfer of
such shares, be entitled without panhto a certificate for such shares (in the case of issue) within
one month (or such longer period as the terms of issue shall provide) after allotment or (in the case of
a transfer of fullypaid shares) within fourteen days after leagnt of the transfeorin the case of a

transfer of parthypaid shares) within two months after ledwent ofthetransfer.

22 If at any time all the issued shares of the Company, or all the issued shares of a
particular class, are fully paid up and rank pari pdestall purposes, none of those shares shall

thereafter (subject to any resolution of the Board to the contrary) have a distinguishing number so

1C



long as it remains fully paid up and ranks pari passu for all purposes with all shares of the same class

for the time being issued and fully paid up.

23 If any certificate shall be worn out or defaced or shall be alleged to have been stolen,
destroyed or lost, it may be renewedthout chargepn such evidenckeing produced as the Board
shall require, ath in the case of wearing out on delivery up of the old certificate, and in the case of
destruction, alleged theft or loss on execution of such indemnity (if any) as the Board shall require
together with the amount of any exceptional expenses wigcGomjany has incurredn connection
with the matterand in either case, generally upon such terms as the Board may from time to time

require.
VARIATION OF RIGHTS

24 Subject to the provisions of the Statutes, the rights attached to any class of@hares
the time being forming part of the capital of the Company may be varied or abrogated, either while
the Company is a going concern or during or in contemplation of a wiugingith the consent in
writing of the holders of threfourthsin nominal valie of the issued shares of the class, or with the
sanction of &pecialResolution passed at a Separate Meetirtgeatfiolders of the shares of the class.
To every such Separate Meeting all the provisions of these Articles relating to General Meetings of
the Companyincluding Annual General Meetings) the proceedings thereat shall mutatis mutandis
apply, but so that the necessary quorum (other than at an adjourned meeting) shall be two persons
holding or representing by proxy at least hnied in nomiral value of the issued shares of the class,
and at an adjourned meeting shall be one person holding shares of the class or his proxy, and that
every holder of shares of the class present in person or by proxy shall, on a poll, have one vote in

respect of eery share of the class held by him and shall be entitled to demand a poll.

25 The rights conferred upon the holders of any shares or class of shares shall not, unless
otherwise expressly provided in the rights attaching to or the terms obissueh shares, be deemed
to be varied by the creation or issue of further shares, ranking pari passu therewith or subsequent

thereto.

26 The provisions of the Articles relating to general meetings (including Annual General
Meetings) shall applywith necessary modificatiento any meeting of the holders of a class held
otherwise than in connection with the variation or abrogation of the rights attached to shares of the

class.
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CALLS ON SHARES

27 The Board may from time to time ke such calls as the Board may think fit upon
the members in respect of the amounts unpaid on their shares (whether on account of the nominal
value of the shares or by way of premium) and not by the conditions of allotment made payable at

fixed times.

28 Any call may be made payable either in one sum or by instalments, and each member
upon whom a call is made shall be liable to pay the amount of the call to the person and at the time or
times and place appointed by the Board. A call may be reviokedole or part or the time fixed for
its payment may be postponed by the Board. A person upon whom a call is made shall remain liable
for calls made upon him notwithstanding the subsequent transfer of the shares in respect whereof the
call was made.The joint holders of a share shall be jointly and severally liable to pay all calls in

respect of such share.

29 A call shall be deemed to have been made at the time when the resolution of the

Board authorising the call was passed.

30 Joint holders of a share shall be jointly and severally liable for the payment of all

calls in respect thereof.

31 The Board may make arrangements on the issue of shares for a difference between
the allottees or holders of such shares in the amdurdlis to be paid and the time of payment of

such calls.

32 Any sum which by the terms of issue of a share is made payable upon allotment or at
any fixed date (whether on account of the nominal value of the share or by way of premium) shall for
al purposes of these Articles be deemed to be a call duly made and payable on such fixed date, and in
case of nospayment all the provisions of these Articles as to payment of interest, forfeiture or

otherwise shall apply as if such sum were a call dulgereand notified.

33 If any sum in respect of a call is not paid before or on the day appointed for payment
thereof the person from whom the sum is due shall pay interest on the sum from the day appointed for
the payment thereof to the time of adtpayment, at such reasonable rate as the Board may
determine, or failing such determination, at the rate5gber cent. per annum, and shall also pay all
expenses that may have been incurred by the Company by reason of-fheymamt of such sum,

but the Board may waive payment of such interest and expenses in whole or in part.

12



34 The Board may, if it thinks fit, receive from any member willing to advance the same
all or any part of the moneys payable in respect of any shares held by him Hey@milount of the
calls actually made thereon; and upon the moneys so advanced, or so much thereof as shall from time
to time exceed the amount of the calls due upon such shares, the Company may pagtisierhs
rate not exceedingblper cent. per am as the Board shalecide but no part of such moneys shall
be included or taken into account in ascertaining the amount of the dividend payable upon the shares

in respect of which such advance has been made.
FORFEITURE

35 If any member failsa pay the whole or any part of any aadlinstalment of a cathn
or before the day appointed for the payment thereof the Board may, at any time thereafter during such
time as the call or any part thereof remains unpaid, serve a notice on him requirittgday such
call or such part thereof as remains unpaid, together with any interest which may have accrued and

any expenses incurred by the Company by reason of sugbayoment.

36 The notice shall name a further day (not being less $kaancleardays from the
date of service of the notice) on or before which and the place where the payment required by the
notice is to be made, and shall state that in the event gbayment at or before the time and at the

place appointed the shares in sof which the call was made will be liable to be forfeited.

37 If the requirements of any such notice as aforesaid are not complied with, any share
in respect of which the notice has been given may at any time thereafter, before paymeatief all
and interest and expenses due in respect thereof has been made, be forfeited by a resolution of the
Board to that effect. Such forfeiture shall include all dividends or other moneys payable in respect of
the forfeited shares and not actually paitbkethe forfeiture. The Board may accept a surrender of

any share liable to be forfeited hereunder.

38 A forfeited or surrendered shasball beomethe property of the Company anthy
be sold, reallotted or otherwise disposed of on such teamd in such manner as the Board thinks fit,
and at any time before a sale;aliotment or disposition the forfeiture or surrender may be cancelled
on such terms as the Board thinks fit, but so that unless such share shall have been previously
disposed othe Board shall cancel the same not later than three years from the date of forfeiture or

surrender.

39 A person whose shares have been forfeited or surrendered shall cease to be a member

in respect of such shares and in the case of sharesificated form shall surrender to the Company

13



for cancellation the certificate for the shares, but shall, notwithstanding, remain liable to pay to the
Company all moneys which, at the date of forfeiture or surrender, were payable by him to the
Company in repect of the shares with interest from the date of forfeiture or surrender until payment.
The rate at which such interest shall be payable shall be the rate at which interest was payable on
those moneys before forfeiture or surrender or, if no interestsavgpayable, a rate not exceeding

15 per centper annum as the Board shall deternfiren the date of forfeiture or surrender until
payment The Board may waive payment wholly or in part or enforce payment without any
allowance for the value of thénares at the time of forfeiture or surrender or for any consideration

received on their disposal.

40 A statutory declaration that the declarant is a Director or the Secretary of the
Company, and that a share in the Company has been duly fodesgedendered on a date stated in
the declaration, shall be conclusive evidence of the facts therein stated as against all persons claiming
to be entitled to the share. The Company may receive the consideration, if any, given for the share on
any sale, e-allotment or disposition thereof and the Board may authorise some person to execute a
transfer of the share or, in the case of a share for the time being in uncertificated form, authorise any
person to transfer such share, in accordance with the &imd requirements of the Relevant
System concerned, in each case in favour of the person to whom the share is sold or otherwise
disposed of and he shall thereupon be registered as the holder of the share, and shall not be bound tc
see to the applicatioof the purchase money, if any, nor shall his title to the share be affected by any
irregularity or invalidity in the proceedings in reference to the forfeiture, surrender, salletmeent

or other disposal of the share.
LIEN

41 The Company shihave a first and paramount lien on every share (not being a fully
paid share) for all moneys, whether immediately payable or not, called or payable at a fixed time in
respect of such share. The Company's lien (if any) on a share shall extend taefidsivand other
moneys payable thereon or in respect thereof. The Board may resolve that any share shall for some
specified period be&vholly or in partexempt from the provisions of this Article. Unless otherwise
agreed, the registration of a transféaay share shall operate as a waiver of the Company's lien (if

any) on such share.

42 The Company may sell, in such manner as the Board thinks fit, any share on which
the Company has a lien, but no sale shall be made unless a sum in respéch tievien exists is
immediately payable, nor until the expiration of fourteen days after a rintigdting, stating and

demanding payment of such sum and giving notice of intention to sell in default, shall have been
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given to the holder for the timeelmg of the share, or to the person entitled by reason of his death or

bankruptcyto the sharer otherwise by operation of law.

43 The net proceeds of such sale, after payment of the costs of such sale, shall be applied
in or towards payment ormssfaction of any sum immediately payable in respect of which the lien
exists, and any residue shall (subject to a like lien in respect of any moneys not immediately payable
as exists on the share prior to the sale) (and in the case of shares in tegrtfican subject to
surrender to the Company for cancellation of the certificate for the share sold) be paid to the person
registered as holder of the share at the time of the sale. For giving effect to any such sale the Board
may authorise some personttansfer the share sold to the purchaser thereof. The purchaser shall be
registered as the holder of the share so transferred and shall not be bound to see to the application of
the purchase money, nor shall his title to the share be affected by guairitg or invalidity in the
proceedings in reference to the sale. A statutory declafatioriting that the declarant is a Director
or the Secretary of the Company, and that a share in the Company has been duly sold pursuant to
Article 38 on a date sted in the declaration, shall be conclusive evidence of the facts therein stated

as against all persons claiming to be entitled to the share.
TRANSFER OF SHARES

44 Shares in the Company in certificated form shall be transferred by written iestrum
of transfer in any usual or common form, or in such other form as shall be approved by the Board.
The instrument of transfer of a share in certificated form (whefd not baundersea) shall be
signed by or on behalf of the transfepoovided thatin the case of a partly paid share in certificated

form the instrument of transfer must also be signed by or on behalf of the transferee.

45 All transfers of shares in uncertificated form shall be made in accordance with and be
subject to the Ragations and the facilities and requirements of the Relevant System concerned and,

subject thereto, in accordance with any arrangements made by the Board pursuant tblArticle

46 In relation to all transfers of shares, the transferor shall benel@ to remain the
holder of the share concerned until the name of the transferee is entered in the Register as the holder

thereof.

47 The Board may, in its absolute discretlmut giving reaso(s) for a refusal to register
shares together with, iequired, providing such further information as the traesferay reasonably

request refuse to register a transfer of any share whiahotsfully paid up. The Board may only

15



place restrictions on shares which are not fully paid up provided thatestdltions do not prevent

dealing in the shardsom taking place on an open and proper basis.

48 The Board may also refuse to recognise any instrument of transfer in respect of any

share in certificated form unless:

0] it is duly stamped, ideposited at the Office or such other place as the
Board may appoint, and (except in the case of a transfer by a
recognised clearing house or a nominee of a recognised clearing
house or of a recognised investment exchange where a certificate has
not been ssued in respect of the shares) is accompanied by the
certificate for the shares to which it relates, and such other evidence
as the Board may reasonably require to show the right of the

transferor to make the transfer;
(i) it is in respect of only ondass of sharesand
(i) it is in favour of not more than four transferees.

49 The Board may alsasubject to giving reason(s) together with, if required, providing
further information as the transferee may reasonably reqeésie to registea transfer of shares in
uncertificated form in such other circumstances as may be permitted by the Regulations and the
requirements of the Relevant System concepredided that such restrictions do not prevent any

dealing in the shares from taking plamean open and proper basis.

50 If the Board refuses to register a transfer of any share it shall within two months after
the date on which the transfer was lodged with the Company or, in the case of an uncertificated share,
the date on which thappropriate instruction was received by or on behalf of the Company in

accordance with the Regulations send to the transferee notice of the refusal.

51 The Company shall not charge any fee in respect of the registration of any transfer,
probate, étters of administration, certificate of marriage or death, power of attorney, stop notice,

order of court or other document or instruction relating to or affecting the title to any share.

52 The registration of transfers may be suspended attgueb and for such periods as
the Board may from time to time determine, and either generally or in respect of any class of shares,

provided always that such registration shall not be suspended for more than thirty days in any year
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and such suspension dhahly apply to shares in uncertificated form with the prior consent of the

operator of the Relevant System concerned.

53

Nothing in these Articles shall preclude the Board from recognising renunciation of

any share by the allottee thereof in favof some other person.

54

(A)

(B)

The Company shall be entitled to destroy:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

all instruments of transfer of shares which have been registered, and
all other documents on the basis of which any entry is made in the
register, at any timafter the expiration of six years from the date of

registration or entry;

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

the Company;

all dividend mandate and notifications of change afame or
address at any time after the expiration of two years from the date of

recording the matters in such document;

all share certificates which have been cancelled at any time after the

expiration of one year frorthe date of cancellation;

all proxy appointments which have been used for the purpose of a
poll at any time after the expiration of one year from the date of use;

and

all proxy appointments which have not been used for the purpose of
a poll atany time after one month from the end of the meeting to
which the proxy appointment relates and at which no poll was

demanded.

It shall conclusively be presumed in favour of the Company-that:
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0] every entry in the register purporting have been made on the
basis of an instrument of transfer or other document destroyed in

accordance with paragraph (A) above was duly and properly made;

(i) every instrument of transfer destroyed in accordance with paragraph
(A) above was a valid andfective instrument duly and properly

registered;

(iii) every share certificate destroyed in accordance with paragraph (A)
above was a valid and effective certificate duly and properly

cancelled; and

(iv)  every other document destroyed in accordance pattagraph (A)
above was a valid and effective document in accordance with its
recorded particulars in the books or records of the Company,

but:-

(@) the provisions of this Article apply only to the destruction of a
document in good faith @nwithout notice of any claim (regardless

of the parties) to which the document might be relevant;

(b) nothing in this Article shall be construed as imposing on the
Company any liability in respect of the destruction of any document
earlier than he time specified in paragraph (A) above or in any
other circumstances which would not attach to the Company in the

absence of this Article; and

(©) any reference in this Article to the destruction of any document

includes a reference to its digabin any manner or deletion.
TRANSMISSION OF SHARES

55 In the case of the death of a member the survivors or survivor where the deceased
was a joint holder, and the legal personal representatives of the deceased where he was a sole or only
surviving holder, shall be the only persons recognised by the Company as having any title to his

interest in any share; but nothing contained in this Article shall release the estate of a deceased joint
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holder from any liability in respect of any shareiethhad been jointly held by him with any other

person.

56 Any person becoming entitled to a share in consequence of the death or bankruptcy
of any member, or of any other event giving risé¢gdransmission by operation of law, may, upon
suchevidence of his title being produced as nfilym time to timebe required by the Board (but
subject to the provisions contained below), and (in the case of shares in uncertificated form) subject
to compliance with such other procedures (consistent withfattiéties and requirements of the
Relevant System concerned) as the Board may deterelew either to be registered himselfaas
member in respeaif the share or thhavesome persomominated by him registered as transferee

thereof

57 If the person so becoming entitled shall elect to be registered himself, he shall deliver
or send to the Company a notice in writing signed by him stating that he so elects. If he shall elect to
havearother persomegisteredhe shall testify his election byn the case of a share in certificated
form, executing a transfer of the shaoethat persoror, in respect of a share in uncertificated form,
by authorising any person to transfer such share, in accordance with the facilities and requirements of
the Releant System concerned, in each case to the person concerned. All the limitations, restrictions
and provisions of these Articles relating to the right to transfer and the registration of transfers of
shares shall be applicable to any such notice or tnraasfaforesaid as if the death or bankruptcy of

the member had not occurred and the notice or transfer were a transfer signed by that member.

58 A person entitled to a share in consequence of the death or bankruptcy of a member,
or of any other eent giving rise tats transmission by operation of law, shailhon such evidence of
his title being produced as may reasonably be required by the Bahject to his first supplying an
address for the purpose of dividend paymemsentitled to receé&zand may give a discharge for all
dividends and other monies payable in respect of the ,dhatrdne shall not be entitled to receive
notice of orto attend or vote at any meetjry (save as aforesaid) to exercise any of the rights and
privileges of a rember, unless and until tehall have become a member in respect of the share
provided that the Board may at any time give notice requiring any such person to elect either to be
registered himself or to transfer the share, and if the notice is not comwliedithin sixty days the
Board may thereafter withhold payment of all dividends or other moneys payable in respect of the

share until the requirements of the notice have been complied with.

59 Share warrants to bearer may be issued by the Boambpect of fullypaid shares
on such terms and conditions as to voting and in all other respects as they may prescribe, providing

that no new share warrant to bearer shall be issued to replace one that has been lost unless it is provec
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beyond reasonabldoubt to the satisfaction of the Board to have been destroyed. The bearer of a
share warrant shall be subject to the terms and conditions governing share warrants for the time being

in force, whether made before or after the issue of such share warrant.
UNTRACED SHAREHOLDERS

60 (A) The Company shall be entitled to sell at the best price reasonably obtainable
at the time of sal¢he share of a member othe shars to which a peson is entitled byirtue of

transmission on death or bankicyif and provided that:

0] for a period of twelve years no cheque or warrant sent by the
Company throughthe past in a prepaid letter addressed to the
member or to the person entitled by transmission to the shares at his
address on the Register ohet last known address given by the
member or the person entitled by transmission to which cheques and
warrants are to be sent has been cashed and no communication has
been received by the Company from the member or person entitled
by transmission providethat in any such period of twelve years the
Company has paid at least three dividends whether interim or final

and no such dividend has been claimed;

(i) the Company haat the expiratiorof the said period of twelve years
by advertisement in both a matial newspaper and in a newspaper
circulating in the area in which theddress referred to in Article
60(A)(i) of this Article is located given noticef its intention to sell

such bares

(i)  the Company has not during the relevant period received any
communication from the member or person entitled by transmission;

and

(iv)  the Company hafirst given notice to the London Stock Exchange of

its intention to sell such share

For the purposes of this Artic&A) "the relevant periddmeans
the periodbeginning at the commencement of the above period of twelve years and ending on the

expiry of a period of three months following the date of publication of the advertisements referred to
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in paragraph (iii) above or of the last of the two advertisemeriis fmublished if they are published

on different dates.

If (@) during the relevant period any additional share has been issued
in right of any share held at the beginning of the relevant period (or in right of any share so issued)
("the original sharg, (b) all the requirements of paragraphiy &nd (iv) above have been satisfied in
regard to any additional share and (c) any advertisement published pursuant to paragraph (ii) in
respect of the original share is expressed to apply to the additional sheeé as the original share,
the Company shall also be entitled to sell the additional share at the best price reasonably obtainable
at the time of sale notwithstanding that the requirement of paragraph (i) above is not satisfied in
regard to such additi@l share. (For the avoidance of doubt references in paragraphs i) tom (
"the relevant periddand"the said period of twelve yedrshall for this purpose refer to the relevant

period and the period of twelve years applicable in respect of tjieairshare.)

(B) To give effect to any such sale the Company may appoint any person to
execute as transferor an instrument of transfer of the said shares, or in the case of shares for the time
being in uncertificated form to authorise irethame of the holder any person to transfer such shares
in accordance with the facilities and requirements of the Relevant System concerned, in each case to
the purchaser, and such instrument of transfer or transfer (as the case may be) shall bevaseffecti
if it had been executed or had been authorised by the registered holder of or person entitled by
transmission to such shares and the title of the transferee shall not be affected by any irregularity or
invalidity in the proceedings relating theretthe Company shall account to the former member or
other person previously entitled as aforesaid for the net proceeds of such sale by carrying all monies
in respect thereof to a separate account which shall be a permanent debt of the Company and the
Compalry shall be deemed to be a debtor and not a trustee in respect thereof for such former member
or other person. No interest shall be payable in respect of the same and the Company shall not be
required to account for any money earned on the net proceeits$) mhay be employed in the
business of the Company or invested in such investments (other than shares of the Company or its

holding company if any) as the Board may from time to time think fit.

(© In any case where the registered addressraémber, or an address supplied
for the purpose of dividengdayments pursuant to Article8 by a person (in this Article called a
"transmittee") entitled to a share upon the death or bankruptcy of a member, appears to the Directors
to be incorrect or outf date, such member or transmittee shall, if the Directors resolve, be treated for
the purposes of these Atrticles as if he had no registered address, or, the case may be, had failed to

supply an address for the purpose of dividpagiments pursuant to #gle 58. Provided that the
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Directors shall not so resolve unless on at least two consecutive occasions dividend warrants sent to
such member or transmittee through the post to his registered address or to the saghtess
pursuant to Articlés8 havebeen returned undelivered or have been left uncashed in the case of the
second such warrant for a period of not less than 6 months. A member or transmittee who has in
accordance with the provisions of this paragraph (C) been treated as having no degiktezes or
addresssupplied pursuant to Articlé8 shall nevertheless be entitled (subject to the provisions of
these Articles) to reclaim the arrears of dividend and instruct the Company to recommence sending

dividend warrants to him.
ALTERATION OF CAPITAL

61 The Company may by Ordinary Resolution increase its capital by such sum, to be

divided into shares of such amount, as the resolution shall prescribe.

62 All new shares shall be subject to the provisions of these Artickbsrafierence to

allotment, the payment of calls, forfeiture, lien, transfer, transmission and otherwise.

63 Without prejudice to any rights or privileges for the time being conferred on the
holders of any existing shares or class of shares, amgsshn the present capital of the Company and
any new shares may be issued with such preferred, deferred or other rights or such restrictions,
whether in regard to dividend, return of capital, voting or otherwise, as the Company may from time
to time by Qdinary Resolution determine (or in the absence of such determination as the Board may
determine). Any share may be issued on terms that it is, or at the option of the Company or the
holder is to be liable, to be redeemed on such terms and in such raanther Company (or the

Board as aforesaid) may in accordance with the provisions of the Statutes prescribe.
64 The Company may by Ordinary Resolution:

(a) consolidate and divide any shares into shares of larger amount; upon any
conslidation of fully paid up shares into shares of larger amount, the Board
may as between the holders of shares to be consolidated determine which
particular shares are to be consolidated into each consolidated share, and if it
shall happen that any membesball become entitled to fractions of a
consolidated share or shares, such fractions may be sold to any person
(including, subject to the provisions of the Statutes, the Company) by some
person appointed by the Board for that purpose and the personaotegp

shall stand authorised to transfer the shares so sold to the purchaser thereof, or
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in the case of shares for the time being in uncertificated form to authorise any
person to transfer such shares to the purchaser thereof in accordance with the
facilities and requirements of the Relevant System concerned and the validity
of such transfer shall not be questioned. The Company shall have irrevocable
authority to appoint any Director of the Company to execute on behalf of the
relevant members a transfdrsuch fractions or in the case of shares for the
time being in uncertificated form to authorise any person to transfer such
fractions in accordance with the facilities and requirements of the Relevant
System concerned to the said person appointed téhselame and pending

such sale the shares shall be held by such person on behalf of such members.
The net proceeds of such sale shall either be distributed among the members
who would otherwise be entitled to a fraction or fractions of a consolidated
shae or shares rateably in accordance with their rights and interests or, where
the net proceeds in respect of any holding do not exceed £3.00 (or such greater
sum as may be permitted from time to time by the London Stock Exchange)

and the Company so requirgsaid to the Company.

(b)  subject to the provisions of the Statutes,-divide any shares into shares of
smaller amount and the resolution may determine that, as between the shares
resulting from the sudivision, one or more of such shares mayé such
preferred, deferred or other special rights or be subject to any such restrictions,
compared with the other share or shares, as the Company has power to attach

to new shares;

(c) cancel any shares which, at the date of the passing oésbkition, have not
been taken or agreed to be taken by any person and diminish the amount of its

share capital by the amount of the shares so cancelled;
and subject to the provisions of the Statutes the Company may also by Special Resolution:

(d) reduce its share capital cancel its share capital or any revaluation reserve or
any share premium accoumtr any other reserve funth any manner

authorised by the Statutes;

and the Company may also by Ordinary Resolution or Special Resolution cas¢hmay require:

23



(e) purchase its own shares (including any redeemable shares) in amerma
authorised by the Statutes to hold asabury 8ares or to cancel them, but
subject to the sanction of a Special Resolution passed at a separate class
meeting of the holders of any class of sheamerying rights of conversion into
equity share capital. Subject to this and notwithstanding anything to the
contrary contained in these Articles, the rights and privileges attached to any
class of shares shdde deemed not to be altered or abrogated by anything done
by the Company in pursuance of any resolution passed under the powers

conferred by this Article.
GENERAL MEETINGS

65 Except as provided by the Statutee Company shall in each ydaold a General

Meeting as its Annual General Meeting in accordance with the requirements of the Statutes.

66 Any meetingof the Companyther than an Annual General Meeting shall be called a

General Meeting.

67 All generalmeetings(including Annual General Meetingshall be held at such time

and place as the Board shall determine.

68 The Board may, whenever it thinks fit, convem&eneral Meeting, and a General
Meeting shall also be convened upon any requisition madedardance with the Statutes, or in
default may be convened by such requisitionists as thereby provided. Any meeting convened by
requisitionists shall be convened in the same manner as nearly as possible as that in which meetings

are to be convened by tB@ard.

69 In the case of the Annual General Meetitvgenty-one clear days' notice at the least,
and in any other case fourteen clear days' notice at the least, shall be given to all the members (other
than those who under the provisions of th&gecles or the terms of issue of the shares held by them
are not entitled to receive notices of General Meet{mgduding Annual General Meetingsf the
Company) and to the Auditors for the time being of the Company. The notice shall be exclusive of
the day on which it is served or given or deemed to be served or given and of the day for which it is
given, and shall specify the place, the day and the hour of the meeting and the general nature of that
business, and such notice shall be givethédmamer mentioned below. Every notice of an Annual

General Meeting shall specify the meeting as such and every notice of a meeting convened for
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passing a Special Resolution shall state the intention to proposeresalhtionas a Special

Resolution.

70 A General Meetingincluding an Annual General Meetinghall, notwithstanding
that it is called by shorter notice than that specified in the last preceding Article, be deemed to have
been duly called if it is so agreed by such number of membereérithaving a right to attend and

vote thereat as is prescribed by the Statutes.

71 In every notice calling a meeting of the Company there shall appear with reasonable
prominence a statement that a member entitled to attend and vote is entifpdintanother person
as his proxy to exercise all or any of his rights to attend and to speak and vote at a General Meeting
(including an Annual General Meeting) of the Company. The member may appoint more than one
proxy in relation to a meeting praled that each proxy is appointed to exercise the rights attached to
a different share or shares held by him. The appointment of a proxy shall be deemed to confer
authority (in accordance with Section 329 of the 2006 Act) to demand or join in a polireRall
comply with this Article does not affect the validity of the meeting or of anything done at the

meeting.

72 Subject to the provisions of the Statutes, it shall be the duty of the Company, on the
requisition in writing of such number of meers as is specified in the Statutes and (unless the

Company otherwise resolves) at the expense of the requisitionists:

(a) to give to members entitled to receive notice of the next Annual General
Meeting notice of any resolution which mayoperly be moved and is

intended to be moved at that meeting; and

(b) to circulate to members entitled to have noseat to thenof any General
Meeting (including any Annual General Meetinghy statement of not more
than one thousand words witlkispect to the matter referred to in any proposed

resolution or the business to be dealt with at that meeting.

Notice of any such resolution shall be given, and any such statement shall be circulated, to
members of the Company entitled to have notice ofrtbeting sent to them by serving a copy of the
resolution or statement on each such member in any manner permitted for service of notice of

meeting.

73 A notice of any General Meetin@including any Annual General Meeting)ay

specify a timebeing not more than fortgight hours before the time fixed for the meeting, by which
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a person must be entered on the Register in order to have the right to attend or vote at the meeting.
Changes made to entries on the Register after the time so espesifall be disregarded in

determining the rights of any person to attend or vote at the meeting.

74 The accidental omission to give notice of any meeting to, or theeuaipt of notice
of a meeting by, any person entitled to receive posicall not invalidate any resolution passed or

proceedings at any such meeting.
PROCEEDINGS AT GENERAL MEETINGS

75 All businessthat is transacted at a General Meeting or an Annual General Meeting
that is not ordinary businesshall be deemed spial business. Ordinary business shall mean
receiving or adopting theccounts; declaring a dividendeappointing directorand appointing
directors to replace those retiring at the meeting not offering themselves for reappointment;
reappointing auditorand authorising the Board to fix their remuneration; granting, renewing or
varying authority under section 80 of the 1985 Act or (providing the authority or disapplication
terminates no later than fifteen months after the annual general meeting) digapettion 89 of the
1985 Act; granting or renewing a general authority for a company to purchase its own shares;
granting or renewing a general authority for a company to purchase its own shares; and renewing or

regranting an existing authority for a scdidend alternative.

76 When by any provision contained in the Statutes special notice is required of a
resolution, the resolution shall not be effective unless notice of the intention to move it has been
given to the Company not less than tiyeeight days (or such shorter period as the Statutes may
allow) before the meeting at which it is moved, and the Company shall give to the members notice of

any such resolution as required by and in accordance with the provisions of the Statutes.

77 (A) In the case of a resolution duly proposed as a Special Resolution no
amendment thereto (other than a mere clerical amendment to correct a patent error) may in any event
be considered or voted upon. In the case of a resolution duly pragosedOrdinary Resolution no
amendment theret@ther than a mere clerical amendment to correct a patent agrin any event
be considered or voted upon unless approved by the Board or notice of the amendment has been left
ator received athe Officenot less than fortgight hours before the time appointed for the holding of

the meeting at which the Ordinary Resolution is to be considered.
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(B) If an amendment shall be proposed to any resolution under consideration but
shall in good faith beuted out of order by the Chairmari the meetinghe proceedings on the

substantive resolution shall not be invalidated by any error in such ruling.

78 Save as otherwise providéal these Articlesand subject to Section 318(2) of the
2006 Act), two persons entitled to vote upon the business to be transacted, each being a member or a
proxy for a member or a duly authorised representative of or proxy for a corporation, shall be a
quorum. No businessther than the appointment of a Chairnshall be transacted at any General

Meeting(including any Annual General Meetinghless a quorum is present.

79 If within half an hour(or such longer time not exceeding an hour as the Chairman of
the meeting may determine to waafjer the time ppointed for the meeting a quorum is not present,
the meeting, if convened by or upon the requisition of members, shall be dissolved. If otherwise
convened it shall stand adjourned to the same(day being fewer than fourteen nor more than
twenty-eightdays after such meetingr if that day be a public holiday, then to the next business day
following such public holiday), at the same time and place or to such other day and at such other time
and place as the Board may determine, and no notice of sjachiradent need be given. If at such
adjourned meeting a quorum is not present withaff an hourfrom the time appointed for the

meeting, the meeting shall be dissolved.

80 The Chairman of the Board (if any), or in his absence the Deputy Clmaofitae
Board (if any), shall preside as Chairman at every General Mdgiirigding every Annual General
Meeting) but if there is no such Chairman or Deputy Chairman, or if neither of them is present
within five minutes after the time appointed for thiolg the meeting or if neither of them shall be
willing to act as Chairman, the Directors present shall choose one of their number to act as Chairman
of the meeting, and if there be no Director chosen who shall be willing to act, the members present

and etitled to vote shall choose one of their own number to act as Chairman at the meeting.

81 The Chairman may, with the consent of the meeting, and if directed by the meeting
shall, adjourn the meeting from time to time or sine die and from plaptate. Where, in the
opinion of the Chairman, it is not practicable to conduct the business for which the meeting was
called and it is not practicable to ascertain the views of the meeting on the question of an
adjournment, the Chairman may adjourn thesting to such place and to such time as the Chairman
may reasonably determine. No business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took place. When a meeting is
adjouned sine die, the time and place for the adjourned meeting shall be fixed by the Board. When a

meeting is adjourned for thirty days or more or sine die, seven days' notice at the least of the
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adjourned meeting shall be given in like manner as in the afaae original meeting. Save as
aforesaid, it shall not be necessary to give any notice of an adjournment or of the business to be

transacted at an adjourned meeting.

82 (A) The Board may resolve to enable persons entitled to attend araben
Meeting to do so by simultaneous attendance and participation at a satellite meeting place anywhere
in the world and the members present or by proxy at satellite meeting places shall be counted in the
quorum for and entitled to vote at the General fibgein question, and that meeting shall be duly
constituted and its proceedings valid provided that the Chairman of the General Meeting is satisfied
that adequate facilities are available throughout the General Meeting to ensure that members

attending atll the meeting places are able to:
Q) participate in the business for which the meeting has been convened;

(2) hear and see all persons who speak (whether by the use of
microphones, loudspeakers, ausisual communications equipment
or otherwise) in th@rincipal meeting place and any satellite meeting

place; and
3) be heard and seen by all other persons so present in the same way.

The Chairman of the General Meeting shall be present at, and the

meeting shall be deemed to take place at, the printipating place.

(B) The Board may from time to time make such arrangements for controlling the

level of attendance at any such place as is mentioned in AB8@¢ (whether involving the issue of

tickets or the imposition of some other meafiselection or otherwise) as it shall in its absolute
discretion consider appropriate, and may from time to time change any such arrangements, provided
that a member who, pursuant to such arrangements, is not entitled to attend, in person or by proxy, at
any particular place shall be entitled so to attend at one of the other places; and the entitlement of any
member so to attend the meeting or adjourned meeting at such place shall be subject to any such
arrangement as may be for the time being in forcebgrnthe notice of meeting or adjourned meeting

stated to apply to the meeting.

(© If it appears to the Chairman of the General Meeting that the facilities at the
principal meeting place or any satellite meeting place have become inadequate porpgbses

referred to in Articleé82(A), then the Chairman may, without the consent of the meeting, interrupt or
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adjourn the general meetind\ll business conducted at that Generadd¥ing up to the time of such

adjournment shall be valid.

(D) For the purposes of ArticlB2(A), the right for a member to participate in the
business of any General Meeting shall include, without limitation, the right to: speak; vote on any
show of hands; demand a poll; vote on any poll; be represented by proxy;\enddcass to all

documents which are required by the Statutes and these Articles to be made available at the meeting.

83 The Board and, at any General Meet{ingluding any Annual General Meetinghe
Chairman of the meeting may make amgaagement and impose any requirement or restriction it or
he considers appropriate to ensure the security and orderly conduct of a General (ihediitigg
any Annual General Meeting)cluding, without limitation, requirements for evidence of iderttity
be produced by those attending the meeting, the searching of their personal property and the
restriction of items that may be taken into the meeting place. The Board is and, at any General
Meeting(including any Annual General Meetinghe Chairman igntitled to refuse entry to a person

who refuses to comply with these arrangements, requirements or restrictions.

84 Every question submitted to a General Meet{imgluding any Annual General
Meeting) shall be determined in the first instance dyhow of hands of the members present in
person, but, subject to the provisions of the Statutes, a poll may be demanded (before or upon the

declaration of the result of the show of hands) by the Chairman-or by:
(@) not less thaffive membes having the right to vote at the meeting; or

(b) a member or members representing not less thateoitte of the total voting

rights of all the members having the right to vataheresolution or

(c) a member or members holding sharesferring a right to vote at the meeting,
being shares on which an aggregate sum has been paid up equal to not less

than onetenth of the total sum paid up on all the shares conferring that right.

Unless a poll is duly demanded in accordance with thegéimg provisions a
declaration by the Chairman that a resolution has been carried or lost or has or has not been carried
by any particular majority, and an entry to that effect in the minutes of the proceedings of the
Company, shallin the absence of mdast errorbe conclusive evidence of the fact without proof of

the number, proportion or validity of the votes recorded in favour of or against such resolution.

85 If: -
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(a) any objection is raised to the qualification of ayer, or

(b) any votes are counted which ought not to have been counted or which might

have been rejected, or
(c) any votes are not counted which ought to have been counted,

the objection or error shall not vitiate the decision of the imgetn any resolution
unless the same is raised or pointed out at the meeting or adjourned meeting at which
the vote objected to is given or tendered or at which the error occurs. Any objection
or error shall be referred to the Chairman of the meetingsaatl only vitiate the
decision of the meeting on any resolution if the Chairman decides that the same may
have affected the decision of the meeting. The decision of the Chairman on such

matters shall be final and conclusive.

86 If a poll is duly demanded it shall be taken in such manner as the Chairman may
direct (including the use of ballot or voting papers or tickets) and the result of the poll shall be
deemed to be the resolution of the meeting at which the poll was demanded. TheaGhaay
appoint scrutineers for the purposes of a poll, and may adjourn the meeting to some place and time

fixed by him for the purpose of declaring the result of the poll.

87 A poll demanded on the election of a Chairman or on a question ofagijent shall
be taken at once. A poll demanded on any other question shall be taken either at once or at such time
and place as the Chairman directs, not being more than thirty days from the date of the meeting or

adjourned meeting at which the poll waswhnded.

88 The demand for a poll shall not prevent the continuance of a meeting for the

transaction of any business other than the question on which the poll has been demanded.

89 The demand for a poll may be withdrawn but only withdbesent of the Chairman
and a demand so withdrawn shall not be taken to have invalidated the result of a show of hands
declared before the demand was made. No notice need be given of a poll not taken immediately if
the time and place at which it is to taéken are announced at the meeting at which it is given. In any
other case, at least seven clear days' notigaiting shall be given specifying the time and place at

which the poll is to be taken.

90 In case of an equality of votes, whether anshow of hands or on a poll, the

Chairman of the meeting at which the show of hands takes place or in respect of which the poll is
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demanded, as the case may be, shall be entitled to a casting vote in addition to any other vote he may

have.
VOTING

91 Subject to any rights or restrictions as to voting attached to any siracksss of
sharesby or in accordance with these Articles, on a show of hands every member who (being an
individual) is present in person or by proxy (being a corporationeisept by representative or proxy
duly appointed by a member shall have one vote, and on a poll every member present in person (or,

being a corporation, by representative) or by proxy shall have one vote for every share held by him.

92 Subject tothe provisions of the 1985 Act and the 2006 Act, any corporation (other
than the Company itself) which is a member of the Company may, by resolution of its directors or
other governing body, authorise such person or persons as it thinks fit to acepsegemtative(s) at
any meeting of the Company, or at any meeting of any class of members of the Company, and the
person or persons so authorised shall be entitled to exercise the same powers on behalf of the
corporation which he or they represent(s) a torporation could exercise if it were an individual
member of the Company and the corporation shall for the purposes of these Artabbesrieal to be
present in persoat any such meeting if a person or persons so authorised is present at it. Where th
corporation authorises more than one person as its representative and more than one such person
purports to exercise such power as set out above, then, if the persons exercise their power in the same
way, the power is treated as exercised in that wayittltey do not exercise or purport to exercise

the power in the same way, the power shall be treated as not exercised.

93 Where there are joint holders of any share, any one of such persons may vote at any
meeting, either personally or by proxg, respect of such share as if he were solely entitled thereto
provided that if more than one of such joint holders be present at any meeting, personally or by
proxy, then one of the said persons so present in person or by proxy whose name standsefirst in

Register in respect of such share shall alone be entitled to vote in respect thereof.

94 A member in respect of whom an order has been made by any competent court
(whether in the United Kingdom or elsewhere) by reason of mental disorderateayvhether on a
show of hands or on a poll, by his receiver, or other person authorised in that behalf by that court,
who may, on a poll, vote by proxyovided that such evidence as the Board may require of the
authority of the person claiming to voteadl have been deposited or received at the Office (or at such
other place within the United Kingdom as is specified for the deposit or receipt of appointments of

proxy in accordance with these Articles) not less than Jeight hours before the time faolding
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the meeting or adjourned meeting at which such person claims to vote, and in default the right to vote

shall not be exercisable.

95 (A) No member shall, unless the Board otherwise determines, be entitled in
respect of shardseld by him to vote at a General Meeting (including an Annual General Meeting) or
meeting of the holders of any class of shares of the Company either personally or by proxy or to
exercise any other right conferred by membership in relation to meetiigs Gompany or of the
holders of any class of shares of the Company if any call or other sum presently payable by him to

the Company in respect of such shares remains unpaid.

(B) If any member, or any other person appearing to be interesties held
by such member, has been duly served with a notice under Section 793 of the 2006 Act and is in
default for the prescribed period in supplying to the Company the information thereby required, then
the Board may in its absolute discretion ay éime thereafter serve a notice (a "direction notice")

upon such member as follows:

Q) a direction notice may direct that, in respect of the shares in relation to which
the default occurred ("default shares"), the member shall not be entitled to
attend,or be counted in the quorum wote at a General Meeting (including
an Annual General Meeting) or meeting of the holders of any class of shares
of the Company either personally or by proxy or to exercise any other right
conferred by membership in relatiom meetings of the Company or of the

holders of any class of shares of the Company; and

(2) where the default shares represent at least 0.25 per cent of the class of shares
concerned, excluding any Treasuwslyares, then the direction notice may
additionaly direct that:

(@) in respect of the default shares, any dividend or part thereof or other
money which would otherwise be payable on such shares shall be
retained by the Company without any liability to pay interest thereon
when such money is finally paido the member and, in the
circumstances where an offer of the right to elect to receive Ordinary
Shares instead of cash in respect of any dividend is or has been made,
any election made thereunder by such member in respect of such

default shares shall nbt effective;
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(b) no transfer other than an approved transfer of any of the shares held

by such member shall be registered unless:

0] the member is not himself in default as regards supplying the

information requested; and

(i) the tansfer is of part only of the member's holding and when
presented for registration is accompanied by a certificate by
the member in a form satisfactory to the Board to the effect
that after due and careful enquiry the member is satisfied that
no person irdefault as regards supplying such information is

interested in any of the shares the subject of the transfer.

(c) For the purposes of subparagraph (B)(2) of this Article, in the case of
shares held by a member in uncertificated form, the Board may, to
enale the Company to deal with the shares in accordance with the
provisions of this Article, require the Operator of a Relevant System

to convert the shares into uncertificated form.

The Company shall send to each other person appearing to be interested in
the shares the subject of any direction notice a copy of the notice, but the failure or omission by the

Company to do so shall not invalidate such notice.

(© If shares are issued to a member as a result of that member holding other
shares inthe Company and if the shares in respect of which the new shares are issued are default
shares in respect of which the member is for the time being subject to particular restrictions, the new
shares shall on issue become subject to the same restrictidss held by that member as such
default shares. For this purpose, shares which a company procures to be offered to members pro rata
(or pro rata ignoring fractional entittements and shares not offered to certain members by reason of
legal or practical mblems associated with offering shares outside the United Kingdom) shall be

treated as shares issued as a result of a member holding other shares in the Company.

(D)  Any direction notice shall have effect in accordance with its terms for as long
asthe default, in respect of which the direction notice was issued, continues but shall cease to have
effect in relation to any shares which are transferred by such member by means of an approved
transfer. As soon as practicable after the direction notisechased to have effect (and in any event

within 7 days thereafter) the Board shall procure that the restrictions imposed by paragraphs (B) and
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(C) above shall be removed and that dividends withheld pursuant to paragraph (B)(2)(a) above are

paid to the revant member.
(B) For the purpose of this Article:

Q) a person shall be treated as appearing to be interested in any shares if
the member holding such shares has given to the Company a notification under
Section 793 of the 2006 Act which eithex) (names such person as being so
interested or (b) fails to establish the identities of those interested in the shares and
(after taking into account the said notification and any other relevant Section 793
notification) the Company knows or has reasoaabluse to believe that the person in

guestion is or may be interested in the shares;

(2) the prescribed period in respect of any particular member is 28 days
from the date of service of the said notice under Section 793 of the 2006 Act except
where the diwlt shares represent at least 0.25 per cent of the class of shares
concerned, excluding anyreasuryshares, in which case such period shall be 14

days;
3) a transfer of shares is an approved transfer if but only if:

(@) it is a transfer bshares to an offeror by way or in pursuance
of acceptance of a takeover offer (within the meaning of Section 974 of the

2006 Act) in respect of shares in the Company; or

(b) the Board is satisfied that the transfer is made pursuant to a
sale ofthe whole of the beneficial ownership of the shares to a party
unconnected with the member and with other persons appearing to be

interested in such shares; or

(©) the transfer results from a sale made through a recognised
investment exchange (agfthed in the Financial Services and Markets Act
2000) or any stock exchange outside the United Kingdom on which the

Company's shares are normally traded.

For the purposes of this sylaragraph any associate (as that term is defined
in Section 435 of thenkolvency Act 1986) shall be included amongst the persons who are connected

with the members or any person appearing to be interested in such shares.
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(3] Nothing contained in this Article shall limit the power of the Board under
Section 793 bthe 2006 Act.

96 Subject to Section 323 of the 2006 Act, on a poll votes may be given either
personally or by proxy, and a member entitled to more than one vote need not, if he votes, use all his

votes or cast all the votes he uses instiiae way.

97 A member may appoint more than one proxy to attend on the same occasion and if he
does so he shall specify the number of shares held by him in respect of which each proxy is entitled to
exercise rights. Multiple proxies may be appedhprovided that each proxy is appointed to exercise

the rights attached to a different share. A proxy need not be a member of the Company.

98 (A) A proxy shall only be appointed in one of the manners specified in this

Article (as supplmented by the following Articles).

(B) A proxy may be appointed by an instrument in writing in any usual or

common form, or in any other form which the Board may approve; and:

0] in the case of an appointor who is a natural person shall be signed

the appointor or his agent lawfully authorised in writing; and

(i) in the case of an appointor that is a corporation shall be either given
under its common seal or signed on its behalf by an agent lawfully
authorised in writing or by a duly authoriseafficer of the

corporation.
The signature on such an instrument appointing a proxy need not be witnessed.

Such an instrument appointing a proxy must be left at such place in the United
Kingdom as may be specified for the purpose in or by way of note o any
document accompanying the notice convening the meeting (or, if no place is so
specified, at the Office) not less than 48 hours before the time appointed for the
commencement of the meeting or adjourned meeting (or in the case of a poll taken
otherwise than at or on the same day as the meeting or adjourned meeting not less
than 24 hours before the time appointed for the taking of the poll) at which it is to be
used, and in default shall not be treated as valid. The directors may specify in the

notice convening the meeting that in determining the time for delivery of proxies
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pursuant to this Article, no account shall be taken of any part of a day that is not a
working day (as defined in Section 1173(1) of the 200§.Act

Where an instrument appointirggproxy is signed on behalf of the appointor by an
agent lawfully authorised in writing, the authority under which the agent is appointed
or a duly certified copy thereof must (failing previous registration with the Company)
be lodged with the instrument proxy in the manner directed above, failing which

the instrument may be treated as invalid.

(C) A proxy may be appointed by electronic means to such address as may be
notified by or on behalf of the Company for that purpose, or by any latlvérl means from time to
time authorised by the Board. Any means of appointing a proxy which is authorised by or under this
paragraph shall be subject to any terms, limitations, conditions or restrictions that the Board may

from time to time prescribe.

(D)  An appointment of a proxy by electronic means where an address has been

specified for the purpose of receiving appointments by electronic means:

0] in the notice convening the meeting; or
(i) in any instrument of proxy sent out by the Compemselation to the
meeting; or

(i) in any invitation contained in electronic form to appoint a proxy

issued by the Company in relation to the meeting

must be received at such address not less than 48 hours before the time appointed for
the commencemertdf the meeting or adjourned meeting (or, in the case of a poll
taken otherwise than at or on the same day as the meeting or adjourned meeting, not
less than 24 hours before the time appointed for the taking of the poll) at which it is to
be used, and in f&ult shall not be treated as valid. The directors may specify in the
notice convening the meeting that in determining the time for delivery of proxies
pursuant to this Article, no account shall be taken of any part of a day that is not a
working day (aglefined in Section 1173(1) of the 2006 Act

(B) Without limiting the foregoing, in relation to any shares which are held in
uncertificated form, the Board may from time to time permit appointments of a proxy to be made

by electronic means or by rmaues of a website in the form of an Uncertificated Proxy Instruction,
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(that is, a properly authenticated dematerialised instruction, and/or other instruction or notification,
which is sent by means of the Relevant System concerned and received by saigfapami such
Relevant System acting on behalf of the Company as the Board may prescribe, in such form and
subject to such terms and conditions as may from time to time be prescribed by the Board (subject
always to the facilities and requirements of thedelRant System concerned)); and may in a similar
manner permit supplements to, or amendments or revocations of, any such Uncertificated Proxy
Instruction to be made by like means. The Board may in addition prescribe the method of
determining the time at kich any such properly authenticated dematerialised instruction (and/or
other instruction or notification) is to be treated as received by the Company or such participant.
The Board may treat any such Uncertificated Proxy Instruction which purportotdsexpressed

to be sent on behalf of a holder of a share as sufficient evidence of the authority of the person

sending that instruction to send it on behalf of that holder.

99 (A) Unless the contrary is stated therein, the appwnt of a proxy shall be valid
for any adjournment of the meeting or meetings to which it relates, and for any poll arising from any

such meeting or adjourned meeting.

(B) The valid appointment of a proxy relating to more than one meeting
(including any adjournment thereof), having once been so delivered for the purposes of any meeting,
shall not have to be 4ledged or otherwise reegistered with the Company for the purposes of any

subsequent meeting to which it relates.

(© The appointmetnof a proxy to vote at a meeting shall be deemed to confer
authority to demand or join in demanding a poll and to vote on any amendment of a resolution put to

the meeting for which it is given as the proxy thinks fit and to confer the right to spealeatiag.

100 No appointment of a proxy shall be valid after the expiration of twelve months from
the date of its execution, except at an adjourned meeting or on a poll demanded at a meeting or an
adjourned meeting in cases where the meetiag oviginally held within twelve months from such

date.

101  When two or more valid but differing appointments of proxy are received in respect
of the same share for use at the same meeting, the one which is last delivered (regardless of its date or
of the date of its signature) shall be treated as replacing and revoking the others as regards that share
and if the Company is unable to determine which was last received none of them shall be treated as

valid in respect of that share.
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102 (A The Board shall at the expense of the Company send or make available
invitations to appoint a proxy to the members by post, by electronic means or otherwise (with or
without provision for their return prepaid) for use at any General Meeting (ingladig Annual

General Meeting) or any Separate Meeting of the holders of any class of shares.

(B) Such invitations to appoint a proxy shall be issued to all the members entitled
to be sent a notice of the meeting and to vote thereat by proxy, artd some only of such

members.

(© The accidental omission to send or make available such an invitation to, or
the nonreceipt thereof by, any member entitled to attend and vote at a meeting shall not invalidate

any resolution passed or proceediag that meeting.

103 A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority of the person
voting or demanding a poll unlesstice of such determination was received by the Company at the
Office (or at such other place within the United Kingdom as is specified for the deposit of
appointment of proxy, or where the appointment of proxy was contained in electronic form, at the
address at which such appointment was duly receigetfast one hourefore the commencement of
the meeting or adjourned meeting at which the vote is given or the poll demanded or (in the case of a
poll taken otherwise than on the same day as the meetiagjaurned meeting) the time appointed

for taking the poll.
DIRECTORS

104 Unless and until otherwise determined by the Company by Ordinary Resolution the

number of Directors (other than alternate Directors) shall not be less than two edharaight

105 A Director shall not be required to hold any shares of Goepanyby way of
gualification. A Director shallnotwithstandingthat he may not be a member of the Company, be
entitled to attend and speak at General Meetiimgduding at Annual General Meetings) or Separate

Meetings of the holders of any class of shares.

106 Any Director may at any time appoint any other Director or any other person
approved by the Board to be his alternate, and may at any time reangvsuch alternate and
(subject to such approval as aforesaid) appoint another in his placealternate director shall be
entitled to contract and be interested in and benefit from contracts or arrangements or transactions

and to be repaid expenses aade indemnified to the same extent with necessary changes only as if
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he were a director but he shall not be entitled to receive from the Company in respect of his
appointment as alternate director any remuneration except only such part (if any)eofitinenation
otherwise payable to his appointor as such appointor may by notice in writing to the Company from
time to time direct.An alternate shall not be entitled appoint an alternate, nor shall it be necessary

for him to acquire or hold any sharedaijfication but he shall be entitled (subject to his giving to the
Company an address within the United Kingdom at which notices may be served on him) to receive
notice of meetings at which his appointor is not present, and generally at such meetergise a4

the powers, rights, duties and authorities of his appointor. A Director who is also an alternate shall be
entitled in addition to his own vote, to a separate vote on behalf of this appointor, but he shall count
as only one for the purpose ofteemining whether a quorum is present. An alternate may be
removed from office by a resolution of the Board, shall vacate his office on the happening of any
event which, if he were a Director, would cause him to vacate his office as a Director angsshall i
facto cease to be an alternate if his appointor ceasesy reason to be a Direcfaovided that if

any Director retires at a General Meeting (including an Annual General Meeting) but is elected by the
meeting or is, pursuant to the provisionstaddge Articles, deemed to beelected at the meeting at
which such retirement took effect, any appointment made by him pursuant to this Article which was
in force immediately prior to his retirement shall continue to operate after sebdbcton as if b

had not so retired. Every person acting as an alternate shall be an officer of the Company, and shall
alone be responsible to the Company for his own acts and defaults, and he shall not be deemed to be
the agent of or for his appointor. All appointneanhd removals made in performance of this Article
shall be in writing under the hand of the appointor or in any other manner approved by the Board and

shall be sent to or left at the Office.

107 The ordinary remuneration of the Directors shalhfrime to time be determined by
the Board ad shall be divisible among theirBctors as the Board may agree, or, failing agesd,
equally, except that anyifector who shall hold office for part only of the period in respect of which
such remuneration ipayable shall be entitled only to rank in such division for a proportion of

remuneration related to the period during which he has held office.

108 Any Director who holds any executive office (including for this purpose the office of
Chairman or @puty Chairman whether or not such office is held in an executive capacity), or who
serves on any committee of the Board, or who otherwise performs services which in the opinion of
the Board are outside the scope of the ordinary duties of a Director, enggith such extra
remuneration by way of salary, commission or otherwise or may receive such other benefits as the

Board may determine.
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109 The Directors shall be entitled to Ipegpaid all such reasonablexpenses properly
incurred by them in atteling and returning fromGeneral Meetings (including Annual General
Meetings) or Separate Meetings of the holders of any class of shares or meetings of the Board or

committes of the Board or otherwise aonnection with the business of the Company

110  Without prejudice to the provisions for retirement by rotation hereinafter contained,

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

(@) if he resigns his office by notice in writing delivered to oceiged at the
Office or submitted to a meeting of the Board or he offers in writing to resign

and the Board resolves to accept such offer;
(b) if he is, or may be, suffering from mental disorder and either:

0] he is admitted to ho#pl in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or, in
Scotland, an application for admission under the Mental Health
(Scotland) Act 1984 or

(i) an order is made by a court of competent jurisdictiamether in the
United Kingdom or elsewhere) in matters concerning mental disorder
for his detention or for the appointment of any person to exercise

powers with respect to his property or affairs;

(©) if, without leave, he is absent from ntiegs of the Board (whether or not
any alternate Director appointed by him attends) for six consecutive

months, and the Board resolves that his office is vacated;

(d) if he becomes bankrupt or makes any arrangement or composition with his

creditors generally;

(e) if he is removed from office pursuant to these Articles or prohibited by law

from being a Director;

) if all the other Directors unanimously resolve that he be removed as a

Director.
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111 (A These Aticles 111 and 12 shall only apply until the commencement in force
of section 175 to 177, 180(1), (2) (in part) and 4(b) and 181(2) and (3) and 182 to 187 of the 2006
Act.

(B) Any Director may become or continue to be a director, managing director
manager or other officer or member of any other company promoted by the Company or in which the
Company may be interested, and no such Director shall be accountable for any remuneration or other
benefits received by him as a director, managing directanager or other officer or member of any
such other company, and the Board may exercise the voting power conferred by the shares in any
other company held or owned by the Company, or exercisable by them as directors of such other

company, in such manneméin all respects as they think fit.

112 (A) A Director who is in any way, whether directly or indirectly, interested in a
contract, transaction or arrangement or proposed contract, transaction or arrangement with the
Company (eachding in paragraphs (A), (B) and (C) of this Article referred to as a "transaction”)
shall declare the nature of his interest at a meeting of the Board in accordance with the Statutes. For

the purposes of this Article:

0] a general noticeigen to the Board that a Director is to be regarded as
having an interest of the nature and extent specified in the notice in
any transaction in which a specified person or class of persons is
interested shall be deemed to be a disclosure that the Dinecst@n
interest in any such transaction of the nature and extent so specified;

and

(i) an interest of which a Director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as

an interest of his.

(B) A Director shall not, as a Director, vote in respect of any transaction in which
he has an interest which (together with any interest of any person connected with him within the
meaning of Section 252 and 253 of the 2006 Act) is a matat@kest (otherwise than by virtue of
his interests in shares or debentures or other securities of, or otherwise in or through, the Company)
and if he shall do so his vote shall not be counted, nor in relation thereto shall he be counted in the
quorum preset at the meeting, but (in the absence of some other material interest than is mentioned

below) none of these prohibitions shall apply to:
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(ii)

(i)

(iv)

the giving of any security, guarantee or indemnity in respect of:

(@) money lent orobligations incurred by him or by any other
person for the benefit of the Company or any of its

subsidiary undertakings; or

(b) a debt or obligation of the Company or any of its subsidiary
undertakings for which the Director himself has assumed
responsibility in whole or in part and whether alone or jointly
with others under a guarantee or indemnity or by the giving

of security;

where the Company or any of its subsidiary undertakings is offering
securities in which offer the Dictor is or may be entitled to
participate as a holder of securities or in the underwriting or sub

underwriting of which the Director is to or may participate;

any transaction affecting any other corporation in which he is
interested, directly ro indirectly and whether as an officer,
shareholder or otherwise howsoever, provided that he (together with
persons connected with him within the meaning of Sections 252 and
254 of the 2006 Act) is not beneficially interestacbne per cent. or
more of tle issued Isares of any class of sucbrporation, excluding
Treasury kares, (or any third corporation through which his interest
is derived) or of the voting rights available to members of the
relevant corporation (any such interest being deemed foutipeges

of this Article to be a material interest in all circumstances);

any act or thing done or to be done in respect of any pension,
superannuation or similar scheme or death or disability benefits
schemeor employees' share schemvhich hasbeen approved by or

is subject to and conditional upon approval by the Commissioners of
Her Majesty's Revenue and Customs for taxation purposes or under
which he benefits or may benefit in a similar manner to the
employees and is not accorded as a Directoy privilege or
advantage not generally accorded to the employees to whom such

scheme relates; or
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(v) any matter connected with the purchase or maintenance for any

Director of insurance against any liability;

(vi) any funding of expendite by on or more Directors in defending
proceedings against him or them or doing anything to enable such

Director or Directors to avoid incurring such expenditure; or

(vi)  any indemnities in favour of Directors which are consistent with, or

no moreonerous than, the provisions of these Articles.

(© A Director may, as a Director, vote (and be counted in the quorum) in respect
of any transaction in which he has an interest which is not a material interest or which falls within

subparagaph (A)(ii) of this Article.

(D) Where proposals are under consideration concerning the appointment
(including fixing or varying the terms of appointment) of two or more Directors to offices or
employment with the Company or any company in whieh@ompany is interested, such proposals
may be divided and considered in relation to each Director separately, and in such case each of the
Directors concerned if he has no material interest (as defined above) shall be entitled to vote (and be

counted intie quorum) in respect of each resolution except that concerning his own appointment.

(B) If any question shall arise at any meeting as to the materiality of a Director's
interest or as to the entitlement of any Director to vote and such question iesolved by his
voluntarily agreeing to abstain from voting, such question shall be referred to the Chairman of the
meeting and his ruling in relation to any other Director shall be final and conclusive except in a case
where the nature or extent dfetinterests of the Director concerned as known to such Director have

not been fairly disclosed.

(3] The Company may by Ordinary Resolution suspend or relax the provisions of
this Article to any extent or ratify anything not duly authoriseddason of a contravention of this

Article.

(G) Subiject to the provisions of the Statutes, a Director may hold any other office
or place of profit under the Company (other than the office of Auditor) in conjunction with his office
of Director for seh period and on such terms (as to remuneration and otherwise) as the Board may
determine and no Director or intending Director shall be disqualified by his office from contracting
with the Company either with regard to his tenure of any such other offipace of profit or as

vendor, purchaser or otherwise, nor shall any such contract, or any contract or arrangement entered
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into by or on behalf of the Company in which any Director is in any way interested, be liable to be
avoided, nor shall any Direct@o contracting or being so interested be liable to account to the
Company for any profit realised by any such contract or arrangement by reason of such Director

holding that office or of the fiduciary relationship thereby established.

(H) Any Director may himself or by his firm act in a professional capacity for the
Company, and he or his firm shall be entitled to remuneration for professional services as if he were
not a Directomprovided that nothing herein contained shall authorise a Directoisdirm to act as

Auditor to the Company.

113 (A These Articlesl13 and114 shall only apply on and from the commencement
in force of Sections 175 to 177, 180(1), (2) (in part) and 4(b) and 181(2) and
(3) and 182 to 187 dhe2006Act.

(B) Provided that Article114(B) and, where appropriate, Articlél4(A) is
complied with, a Director, notwithstanding his office:

0] may be a party to or otherwise be interested in any transaction,
arrangement or proposal withe Company or in which the Company
is otherwise interested,

(ii) may hold any other office or place of profit under the Company
(except that of Auditor or of auditor of a subsidiary of the Company)
in conjunction with the office of Director and gnact by himself or
through his firm in a professional capacity for the Company, and in
any such case on such terms as to remuneration and otherwise as the
Board may arrange, either in addition to or in lieu of any
remuneration provided for by any othettiéle;

(i) may be a director or other officer of, or employed by, or a party to
any transaction or arrangement with or otherwise interested in, any
company promoted by the Company or in which the Company is
otherwise interested or as regards whtble Company has any
powers of appointment; and

(iv) shall not be liable to account to the Company for any profit,
remuneration or other benefit realised by any office or employment
or from any transaction, arrangement or proposal or from any interes
in any body corporate, and no such transaction, arrangement or

proposal shall be liable to be avoided on the grounds of any such
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114

(B)

(A)

(ii)

(i)

(i)

(ii)

(i)

(iv)

interest or benefit nor shall the receipt of any such profit,
remuneration or any other benefit constitute a breach of His du
underthe 2006 Act or under the law not to accept benefits from third
parties.

The Board may authorise any matter proposed to it in accordance with
these Articles which would, if not so authorised, invavereach by a
Director of his duty to avoid conflicts of interest undiee 2006 Act,
including, without limitation, any matter which relates to a situation (a
Orelevant situation®) in which a Director has, or can have, an interest
which conflicts, or pssibly may conflict, with the interest of the
Company or the exploitation of any property, information or
opportunity, whether or not the Company could take advantage of it,
but excluding any situation which cannot reasonably be regarded as
likely to giverise to conflict of interest. Therovisions of this Article

do not apply to a conflict of interest arising in relation to a transaction
or arrangement with the Company.

Any such authorisation will be effective only if (a) the relevant
situaton arose on or after the date on wh&grction175 ofthe 2006

Act came into force; (b) any requirement as to a quorum at the
meeting at which the matter is considered is met without counting the
Director in question or any other interested Director; aridtlie
matter was agreed to without their voting or would have been agreed
to if their votes had not been counted.

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

The board may vary or terminate any such authorisation at any time.

A Director shall decle the nature and extent of his interest in a releva

situation within Article114(A)(i) to the other Directors.

A Director who is aware that he is in any way interested in a proposed

transaction or arrangement with the Company must declareature and

extent of his interest to the other Directors.

A Director who is aware that he is in any way interested in a transaction or

arrangement that has been entered into by the Company must declare the
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©)

(iv)

v)

(vi)

(Vi)

(viii)

(i)

nature and extent of his interesttk@ other Directors, unless the interest has

already been declared under Artidt&d(B)(ii).

The declaration of interest must be made either at a meeting of the Directors,

or by general or specific notice to the Directors in accordancetkatB006

Act.

If a declaration of interest made pursuant to this Artld(B) proves to be,

or becomes, inaccurate or incomplete, a further declaration must be made.

Any declaration of interest required by Articlel4(B)(ii) must be made

before the Company enters into the transaction or arrangement or, in the case

of an interest which arose before the date on wBiettion177 ofthe 2006

Act came into force, at the first meeting of the Directors at which the

guestion of entering intthe proposed transaction or arrangement is taken

into consideration.

Any declaration of interest under Articld4(B)(iii) must be made as soon as

reasonably practicable. Failure to comply with this requirement does not

affect the underlyingluty to make the declaration of interest.

For the purposes of Articlel4(B)(i), (i) and (iii) a Director need not declare

an interest which arose on or after the date on wleattion177 of the2006

Act came into force:

(@) if it cannot reasonably be regarded as likely to give rise to a conflict
of interest; or

(b) if, or to the extent that, the other Directors are already aware of it;
or

(©) if, or to the extent that, it concerns terms of his service corttratt
have been or are to be considered by a meeting of the Directors; or

(d) by a committee of the Directors appointed for the purpose under
these Articles.

Subject tal14(C)(ii), a Director shall be under no gub the Company with

respect to any information which he obtains or has obtained otherwise than

as a Director of the Company and in respect of which he has a duty of

confidentiality to another person. In particular, the Director shall not be in

breach ofthe general duties he owes to the Company utide2006 Act

because he fails:

(@) to disclose any such information to the Board or to any Director or

other officer or employee of the Company; and/or
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(D)

(E)

(F)

(ii)

(i)

(i)

(b) to use or apply any such imfoation in performing his duties as a
Director of the Company.

To the extent that the relationship between a Director and a person to whom

he owes a duty of confidentiality gives rise to a conflict of interest or

possible caflict of interest, Article114(C)(i) applies only if the existence of

that relationship has been authorised bg ®oard pursuant to Article

114(A).

Where the existence of a DirectorOs relationship with another person is

authorised § the Board pursuant to Articld14(A) (and subject to any

limits or conditionsimposed pursuant to Articld14(A)(iii))) and his

relationship with that person gives rise to a conflict of interest or possible

conflict of interest, the Director shall not bebreach of the general duties

he owes to the Company undke 2006 Actif he:

(@) absents himself from meetings of the Board at which any matter
relating to the conflict of interest or possible conflict of interest will
or may be discussear from the discussion of any such matter at a
meeting or otherwise; and/or

(b) makes arrangements not to receive documents and information
relating to any matter which gives rise to the conflict of interest or
possible conflict of interest sent supplied by the Company and/or
make arrangements for such documents and information to be
received and read by a professional adviser, for so long as he
reasonably believes such conflict of interest or possible conflict of
interest subsists.

The provisions of Articled14(C) and114(D) are without prejudice to any

equitable principle or rule of law which may excuse the Director from:

(@) disclosing information in circumstances where disclosure would
otherwise be required under these Atrticles; or

(b) attending meetings or discussions or receiving documents and
information as referred to in Article #{D), in circumstances where
such attendance or receiving such documents and information
would otherwse be required under these Articles.

A Director shall not vote on, or be counted in the quorum in relation to, any

resolution of the Board or of a committee of the Board concerning any

arrangement, transaction or proplasawhich he has an interest which may
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reasonably be regarded as likely to give rise to a conflict of interest and, if

he purports to do so, his vote shall not be counted, but this prohibition shall

not apply and the Director may vote (and be countechénquorum) in

respect of any resolution concerning any one or more of the following

matters:

(a)

(b)

(c)

(d)

(e)

(f)

any transaction or arrangement in which he is interested by means
of an interest in shares, debentures or other securities or otherwise
in or though the Company;

the giving of any guarantee, security or indemnity in respect of
money lent or obligations incurred by him or any other person at the
request of or for the benefit of the Company or any of its subsidiary
undertakings;

the giving of any guarantee, security or indemnity in respect of a
debt or obligation of the Company or any of its subsidiary
undertakings for which he himself has assumed responsibility in
whole or in part under a guarantee or indemnity or by thegiof
security;

the giving of any other indemnity where all other Directors are also
being offered indemnities on substantially the same terms;

any proposal concerning an offer of shares or debentures or other
securities of or by # Company or any of its subsidiary
undertakings in which offer he is or may be entitled to participate as
a holder of securities or in the underwriting or surmerwriting of
which he is to participate;

any proposal concerning any other bodypowate in which he does

not to his knowledge have an interest (as the term is used in Part 22
2006 Act) in one per cent. or more of the issued equity share capital
of any class of such body corporate (calculated exclusive of any
shares of that class inghcompany held abreasury Shargshor to

his knowledge hold one per cent. or more of the voting rights which
he holds as shareholder or through his direct or indirect holding of
financial instruments (within the meaning of the Disclosure and
TransparencyRules of the Financial Services Authority) in such

body corporate;
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(©)

(H)

U]

(9) any proposal relating to an arrangement for the benefit of the
employees of the Company or any of its subsidiary undertakings
which does not award him any privilege or benefit generally
awarded to the employees to whom such arrangement relates;

(h) any proposal concerning insurance which the Company proposes to
maintain or purchase for the benefit of Directors or for the benefit
of persons who include Directors; or

0] any proposal concerning the funding of expenditure for the
purposes referred to in Articl#09 or doing anything to enable such
Director or Directors to avoid incurring such expenditure.

A Director shall not vote or be countéd the quorum on any resolution of the
Board or committee of the Board concerning his own appointment (including
fixing or varying the terms of his appointment or its termination) as the holder of
any office or place of profit with the Company or any compa which the
Company is interested. Where proposals are under consideration concerning the
appointment (including fixing or varying the terms of appointment or its
termination) of two or more Directors to offices or places of profit with the
Company orany company in which the Company is interested, such proposals
may be divided and a separate resolution considered in relation to each Director.
In such case each of the Directors concerned (if not otherwise debarred from
voting under these Articles) dhae entitled to vote (and be counted in the
qguorum) in respect of each resolution except that concerning his own
appointment.

If any question arises at any meeting as to whether an interest of a Director (other
than the ChairmanOs intereslsreasonably be regarded as likely to give rise to

a conflict of interest or as to the entittement of any Director (other than the
Chairman) to vote or be counted in a quorum, and such question is not resolved by
his voluntarily agreeing to abstain fromoting or being counted in the quorum,
such question shall be referred to the Chairman of the meeting. The ChairmanOs
ruling in relation to the Director concerned shall be final and conclusive except in
a case where the nature or extent of the inteffetfteoDirector concerned (so far

as it is known to him) has not been fairly disclosed to the Board.

Subject to the provisions tie 2006 Act and to th&im Rules for Companigeghe
Company may by Ordinaryd®olution suspend or relax any tbe provisions of

Articles 114(A) tol114(H), either generally or in respect of any particular matter,
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or ratify any transaction not duly authorised by reason of a contravention of these
Articles.
@) For the purpose only of Articles 113 1d 4(H):

(i) a conflict of interest includes conflict of interest and duty and a conflict of
duties;

(i) an interest means a direct or an indirect interest; and

(i) an interest, transaction or arrangement of which a Director is awane &scl
an interest, transaction or arrangement of which that Director ought

reasonably to be aware.
POWERS OF THE BOARD

115 The business of the Company shall be managed by the Board, who may exercise all
such powers of the Company and do ondlfetif the Company all such acts as are within the scope
of the Memorandum and Articles of Association of the Company and as are not, by the Statutes or by
these Articles, required to be exercised or done by the Company in General Meeting (including in an
Annual General Meeting), subject, nevertheless, to the provisions of the Statutes and to these Articles
and to such directions (whether or not consistent with these Articles) as may be prescribed by the
Company by Special Resolution, but so that no suetiitbon and no alteration to these Articles shall
invalidate any prior act of the Board which would have been valid if that direction or alteration had

not been given or made.

116 The Board on behalf of theompanymay pay a gratuity or pension afowance on
retirement to any Director or former Director who has held any salaried office or place of profit with
the Company or with any body corporate which is or has been a subsidiary of the Company or a
predecessor in business of the Company or ach subsidiary or to any member of his family
(including a spouse and a former spouse) or to any person who is or was dependent on him and may
(as well before as after he ceases to hold such office or place of profit) make contributions to any
fund and paypremiums for the purchase or provision of any such gratuity, pension or allowance and
may make payments for or towards the provision by means of insurance or otherwise of benefits for

any such person.
LOCAL MANAGEMENT

117 (A The Boad may establish any committee, local board or agency for managing
any of the affairs of the Company, either in the United Kingdom or elsewhere, and may lay down,

vary or annul such rules and regulations as it may think fit for the conduct of the btisemes§ and
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may appoint any person to be a member of any such comnitieeal board or any manager or

agent, and may fix their remuneration, and may delegate to any such committee, local board, manager
or agent any of the powers, authorities and digxre vested in the Board, with power to sub
delegate, and may authorise the members of any such committee or local board, or any of them, to fill
any vacancies therein and to act notwithstanding vacancies, and any such appointment or delegation
may be maed upon such terms and subject to such conditions as the Board may think fit, and the
Board may remove any person so appointed and may annul or vary any such delegation, but no
person dealing in good faith and without notice of any such annulment orarasatll be affected

thereby.

(B) The Board may by power of attorney or otherwise appoint any person or
persons to be the attorney or attorneys of the Company for such purposes and with such powers,
authorities and discretions (including power tl»-glelegate) and for such period and subject to such
conditions as the Board may from time to time think fit, and any such appointment may (if the Board
thinks fit) be made in favour of any of the Directors or of the members or any one or more of the
membes of any such committee or local board established as aforesaid, or in favour of any company,
or of the members, directors, nominees, or managers of any company or firm, or otherwise in favour
of any fluctuating body of persons whether nominated direstiyndirectly by the Board, and any
such power of attorney may contain such provisions for the protection or convenience of persons

dealing with any such attorney as the Board thinks fit.

118 The Company or the Board on behalf of the Compamray exercise the powers
conferred by the Statutes with regard to having an official seal for use abroad and with regard to the

keeping of an overseas branch register in any place.
BORROWING

119 (A The Board on behalf of the Company maereise all the powers of the
Company to borrow money or to guarantee and to mortgage or charge its undertaking property and
uncalled capital and (subject to the provisions of the Statutes regarding authority to allot debentures
convertible into shares) toreate and issue debentures and other securities whether outright or as

collateral security for any debt, liability or obligation of the Company or of any third party.

(B) The Board shall restrict the borrowings of the Company and exercise all
voting and other rights or powers of control exercisable by the Company in relation to its subsidiaries
(if any) so as to secure (but as regards subsidiaries only in so far as by the exercise of such rights or

powers of control the Board can secure) thatabgregate amount for the time being remaining
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undischarged of all moneys borrowed by the Group (which expression in this Article means the
Company and its subsidiaries for the time being) and owing to persons outside the Group shall not at
any time withatt the previous sanction of an OrdinargdRlution of the Company exceed a sum
equal to 200 per cent of the aggregate of the amount paid up on the issued share capital for the time
being of the Company and the amounts standing to the credit of the redfethe$roup (including

any share premium account, capital redemption reserve and the amount standing to the credit of the
profit and loss account but after deducting any deficit on the profit and loss account) all as shown by
the latest audited balanceesh of the Group but adjusted as may be necessary in respect of any
variation in the paid up share capital of the Company and the reserves of the Group (including any
share premium account, capital redemption reserve and profit and loss account) siate dfisuch

balance sheet and further adjusted as the Auditors shall consider appropriate: Provided that prior to
the issue of the Company's first audited financial statements, the borrowings of the Company shall be

limited to a sum equal tiwvice the Adyusted Capital and Reserves.
(© For the purpose of the foregoing limit the following provisions shall apply:

0] there shall be deemed, subject as hereinafter provided, to have been
borrowed and to be outstanding as borrowed mooése relevant
member of the Groufto the extent that the same would not

otherwise fall to be taken into account):

(@) the principal amount of all debenturestioé Groupwhich are

not for the time being beneficially ownedthin the Group

(b) the outstanding amount f o acceptances (not being
acceptances of trade bills in respect of the purchase or sale of
goods in the ordinary course of trading) &xyy member of
the Group or by any bank or accepting house under any
acceptance credit opened on behalf of and in favoanpf

member of the Group;

(c) the nominal amount of any issued and paid up share capital
(other than equity share capital) ahy subsidiary ofthe
Companynot for the time being beneficially owned by other

members of the Group
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(d) the nominal amount cény other issued and paid up share
capital and the principal amount of any other debentures or
other borrowed moneys (not being shares or debentures
which or borrowed moneys the indebtedness in respect of
which is for the time being beneficially owned withthe
Group) the redemption whereof is guaranteed or wholly or

partly secured bthe Group

(e) any fixed or minimum premium payable on final redemption
or repayment of any debentures, share capital or other

borrowed moneys falling to be taken into acdpun

(i) moneys borrowed bany member othe Group for the purpose of
repaying or redeeming (with or without premium) in whole or in part
any other borrowed moneys falling to be taken into account and
intended to be applied for such purpose within six momifter the
borrowing thereof shall not during such period, except to the extent

so applied, themselves be taken into account;

@iii)  moneys borrowed by a parttywned subsidiary and not owing to
another member dhe Group shall be taken into account sebj to
the exclusion of a proportion thereof equal to the minority proportion
and moneys borrowed and owing to a pastiyned subsidiary bthe
Groupshall be taken into account to the extent of a proportion thereof
equal to the minority proportion; forehpurposes aforesaid "minority
proportion" shall mean the proportion of the issued equity share
capital of such parthpwned subsidiary which is not attributable to

the Company;

(iv) borrowed moneys ofiny member ofthe Group expressed in or
calculated byreference to a currency other than sterling shall be
translated into sterling by reference to the rate of exchange used for
the conversion of such currency in the latest audited balance sheet of
therelevant member of the Group, if the relevant currenayas not
thereby involved, by reference to the rate of exchange or approximate
rate of exchange ruling on such date and determined on such basis as

the auditors may determine or approve.
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(D) In this Article 119 the expression "Adjusted Capital aRdserves" means at

any material time a sum equal to the aggregate of:

(i)

(ii)

the amount paid up on the issued share capital of the Company; and

the amount standing to the credit of the capital and revenue reserves
of the Company and its subsidiaries [itting any share premium
account or capital redemption reserve) after adding thereto or
deducting therefrom any balance to the credit or debit of profit and

loss account;

all based on a consolidation of the then latest available audited balance sheets

of the Company and its subsidiaries but after:

(iii)

(iv)

deducting sums equivalent to the book values of goodwill and any
other intangible assets shown in such consolidation (adjusted as

aforesaid);

deducting(so far as not otherwise excluded as attributabhainority
interesty a sum equal to the amount by which the book values of any
land or buildings of the Company or any of its subsidiaries have been
written up afterl January of each ye&or in the case of a company
becoming a subsidiary after thattelathe date on which such

company became a subsidiary) by way of revaluation except that:

(@) the amount of any writing up shall not require to be deducted
to the extent that it represents the writing back of depreciation
of such land or buildings previsly charged against profits in
excess of the relative tax allowance (other than allowances
which in the opinion of the auditors should be disregarded for

this purpose); and

(b) where the cost of acquiring shares in a subsidiary company is
in excess of théook value of the net tangible assets of such
company (including, on a consolidated basis, any subsidiaries
thereof) attributable to such shares at the date of acquisition
but, within two years after the date on which such company

became a subsidiary, lanar buildings of such company
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(including, on a consolidated basis, any subsidiaries thereof)
are written up by way of revaluation, the amount of such
writing up (after taking into account any reduction under (a)
above) attributable to such shares shall, gt to but not

exceeding such excess of cost, require to be deducted; and

(c) any writing up of land or buildings by way of revaluation
shall not require to be deducted to the extent that for
consolidation purposes the surplus is set off against a deficit
resulting from the writing down of other land or buildings by

way of revaluation;

for the purposes aforesaid any increase in the book value of any land or

buildings resulting from their transfer by the Company to a subsidiary or by a

subsidiary to the Copany or other subsidiary shall be deemed to result from

a writing up of the book value thereof by way of revaluation;

(v)

(vi)

(vii)

excluding any sums set aside for taxation (including deferred

taxation) less any sums properly added back in respect thereof;

making such adjustments as may be appropriate in respect of any
variation in the amount of such paid up share capital or any such
reserves subsequent to the relevant balance sheet date and so that for
this purpose if any issue or proposed issue of shardebgdmpany

for cash has been underwritten then such shares shall be deemed to
have been issued and the amount (including any premium) of the
subscription moneys payable in respect thereof (not being moneys
payable later than six months after the date lotraknt) shall to the
extent so underwritten be deemed to have been paid up on the date
when the issue of such shares was underwritten (or, if such
underwriting was conditional, on the date when it became

unconditional);

making such adjustments as ymlae appropriate in respect of any
distributions declared recommended or made by the Company or its
subsidiaries (other than attributable directly or indirectly to the

Company) out of profits earned up to and including the date of the
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latest audited balarcsheet of the Company or subsidiary (as the case
may be) to the extent that such distribution is not provided for in such

balance sheet;

(viii)  making such adjustments as may be appropriate in respect of any
variation in the interests of the Company m subsidiaries since the

date of the latest audited balance sheet of the Company;

(ix) if the calculation is required for the purposes of or in connection with
a transaction under or in connection with which any company is to
become or cease to be a sulasi making all such adjustments as

would be appropriate if such transaction had been carried into effect;
(x) excluding minority interests in subsidiaries.

If in any case the latest available audited balance sheet of the Company or
any of its subsidiarehas been prepared on a basis not being in substance a
historical cost basis then all such adjustments shall be made therein as in the
opinion of the auditors are appropriate to bring such balance sheet into line
with the accounting bases and principldscl were applied in relation to the

last audited balance sheet of the Company or, as the case may be, the
subsidiary concerned prepared on an historic cost basis and the balance sheet
as so adjusted shall be treated as the latest available audited Ishlesictor

the purposes aforesaid.

The determination of the auditors as to the amount of the Adjusted Capital
and Reserves at any time shall be conclusive and binding on all concerned
and for the purposes of their computation the auditors may at theietaisc

make such further or other adjustments (if any) as they think fit. Nelesth

for the purposes of thisréicle the Board may act in reliance on a bona fide
estimate of the amount of the Adjusted Capital and Reserves at any time and
if in consequece the limit hereinbefore contained is inadvertently exceeded
an amount of borrowed moneys equal to the excess may be disregarded until
the expiration of six months after the date on which by reason of a
determination of the auditors or otherwise the Bdsdame aware that such

a situation has or may have arisen.
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(B) No person dealing with the Company or any of its subsidiaries shall by
reason of the foregoing provisions of this Article be concerned to see or enquire whether the said
limit is observed and no debt incurred or security given in excess of such limit shall be invalid or
ineffectual unless the lender or recipient of the security had at the time when the debt was incurred or

security given express notice that such limit had been ordabateby be exceeded.

120 The Board shall cause a proper register to be kept in accordance with the provisions
of the Statutes of all charges specifically affecting property of the Company and of all floating
charges on the undertaking oryaproperty of the Company and shall duly comply with the

requirements of the Statutes in regard to the registration of charges therein specified.
RETIREMENT AND APPOINTMENT OF DIRECTORS

121  Subject to the provisions of these Articles, at Amual General Meeting in each
year onethird of the Directors for the time being, or if their number is not three or a multiple of three,

then the number nearest to but not less than one third, shall retire frombgffimtion

122  Subject to the provisions of the Statutes and of these Articles, the Directors to
retire by rotation on each occasion shall be those of the Directors who have been longest in office
since their last appointment or reappointment but, as between personscahtel® were last e
appointed directors on the same day, those to retire shall (unless they otherwise agree among
themselves) be determined by lot. In addition any Director who would not otherwise be required to
retire shall retire by rotation at the rthiAnnual General Meeting after his last appointment or
reappointment. The Directors to retire on each occasion (both as to number and identity) shall be
determined by the composition of the Board at the start of business on the date of the notice
convenng the Annual General Meeting and no Director shall be required to retire or be relieved
from retiring by reason of any change in the number or identity of the directors after that time on

the date of the notice but before the close of the meeting.

123  Subject to the provisions of these Articles, at the meeting at which a Director retires
the Company campass an Ordinary édolution to reelect the Director or to elect some other
eligible person in his place. A Director who retires (whettyerobetion or otherwise) at an Annual
General Meeting may, if willing to continue to act, be-appointed. If he is not fappointed, he
shall retain office until the meeting appoints someone in his place or, if it does not do so, until the

end of the meeting.
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124  No person, not being a Director retiring at the meeting or a person recommended by
the Board, shall be eligible for election as a Director at any General Méetnhgding any Annual
General Meetinglnless not less than seven nor nmibian fortytwo days before the day appointed
for the meeting there has been delivered to the Office notice in writing signed by a member (not
being the person to be proposed) duly qualified to be present and vote at the meeting for which such
notice is gien of his intention to propose such person for election, and also notice in writing signed

by the person to be proposed of his willingness to be elected.

125 Without prejudice to the next following Article, the Company may from time to time
by Ordinary Resolution appoint any person to be a Director, either to fill a casual vacancy or as an

addition to the Board and may also determine in what rotation such Director is to retire from office.

126 The Board shall have power at anydi, and from time to time, to appoint any person
as a Director, either to fill a casual vacancy or as an addition to the Board, but so that the total number
of Directors shall not at any time exceed the maximum number fixed by or in accordance with these
Articles. Subiject to the provisions of these Articles, any Director so appointed shall retire at the next
Annual General Meeting but shall then be eligible for election and any Director who so retires shall
not be taken into account in determining the nerdd Directors who are to retire by rotation at such

meeting.

127 The Company may bypecial Resolution, or by Ordinary Resolution of which
special notice has been given in accordance with the Statutes, remove any Director before the
expiraton of his period of office as Director (including an Executive Director but without prejudice
to any claim he may have for damages for breach of any contract between him and the Company) and
may by Ordinary Resolution appoint another person to be a birgcthis stead. The person so
appointed shall be subject to retirement at the same time as if he had become a Director on the day on

which the Director in whose place he is appointed was last appointed a Director.

128 Except so far as thet@utes otherwise allow, at a General Meetfmgluding an

Annual General Meetinghe appointment of Directors shall be voted on individually.

129 The Company shall keep at the Office a register containing such particulars with
respect tohe Directors and Secretary of the Company as are required by, and shall from time to time
notify the Registrar of any change in such register and of the date of such change in manner

prescribed by, the Statutes.
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EXECUTIVE DIRECTORS

130 (A) The Board may from time to time appoint one or more of its number to be the
holder of any executive office (including that of executive Chairman or Deputy Chairman) on such
terms and for such period as it thinks fit and, subject to the terarsyafontract between him and the
Company, may at any time revoke vary any such appointment, but so that no service contract or
contract for services shall be granted by the Company or any subsidiary of the Company to any

Director or proposed Directotlwerwise than in accordance with the Statutes.

(B) The appointment of any Director as Chairman or Deputy Chairman or
Managing or Joint Managing or Deputy or Assistant Managing Director shall automatically
determine if he ceases to be a Directorwithhout prejudice to any claim for damages for breach of
any contract between him and the Compahkie appointment of any director to any other executive
office shall not automatically determine if he ceases from any cause to be a director unless the
cortract or resolution under which he holds office shall expressly state otherwise, in which event such
determination shall be without prejudice to any claim for damages for breach of any contract of

service between him and the Company.

131 Theremuneration of an Executive Director shall be fixed by the Board, and may be
by way of salary or commission or participation in the profits or by any or all of those modes or

otherwise.

132 The Board may entrust to and confer upon any BikexDirector any of the powers,
authorities and discretions exercisable by them as Directors upon such terms and conditions and with
such restrictions as it thinks fit, and either collaterally with or to the exclusion of their own powers,

and may from tine to time revoke, withdrawr vary all or any of such powers.
PRESIDENT

133 The Board may from time to time elect a president of the Company and may
determine the period for which he shall hold office. Such president may be either homgraiy o
such remuneration as the Board in its discretion shall think fit, and need not be a director but shall, if
not a director, be entitled to receive notice of and attend and speak, to vote, at all meetings of the
Board.
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PROCEEDINGS OF THE BOARD

134  Subgct to the provisions of thesertsles the Board may meet together for the
despatch of business, adjourn and otherwise regtgateeetings and proceedings as it thinks fit and
determine the quorum necessary for the transaction of bssibesil otherwise determined two
Directors shall be a quorum. A person who holds office only as an alternate shall if his appointor is
not present be counted in the quorum. Questions arising at any meeting of the Board shall be decided
by a majority of vees. In the case of an equality of votes the Chairman of the meeting shall have a
second or casting vote. Members of the Board or of any Committee thereof may participate in a
meeting of the Board or of such Committee by means of conference telephonmilar si
communications equipment by means of which all persons participating in a meeting can hear each
other and participation in a meeting pursuant to this provision shall constitute presence in person at
such meeting for all purposes including that oékkshing a quorum. A meeting held by such means
shall be deemed to take place where the largest group of participators in number is assembled. In the

absence of such a majority the location of the Chairman shall be deemed to be the place of meeting.

135 The continuing Directors may act notwithstanding any vacancy in their number
provided that if the Directors shall at any time be reduced in number to less than the number fixed as
the quorum, it shall be lawful for the continuing DirectobDinectors to act for the purpose of filling
vacancies or summoning a General Meeting (including an Annual General Meeting), but not for any

other purpose.

136 A Director may, and on the request of a Director the Secretary shall, at any time
summon a meeting of the BoardNotice of a meeting of the Board may be given in any manner,
including in writing or by facsimile transmission or electronic means or by telephone or otherwise

orally. A Director may waive notice of any meeting and any suailer may be retroactive.

137 (A) The Board may from time to time elect a Chairman ari2eputy Chairman
(or two or more Deputy Chairmerf the Board and determine the period for which they are
respectively to hold office. The Ghman so elected, or in his absence the Deputy Chairman, shall
preside at all meetings of the Board, but if no such Chairman or Deputy Chairman be elected, or if at
any meeting the Chairman or Deputy Chairman be not present within five minutes aftenehe ti
appointed for holding the same, the Directors present shall choose one of their number to act as

Chairman of the meeting.

(B) If at any time there is more than one Deputy Chairman the right in the

absence of the Chairman to preside as Chairrhamaeeting of the Board or of the Company shall
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be determined as between the Deputy Chairmen present (if more than one) by seniority in length of

appointment or otherwise as resolved by the Board.

138 A meeting of the Board at which a quorusnpresent shall be competent to exercise
all or any of the powers, authorities and discretions by or under these Articles vested in or exercisable

by the Directors generally.

139 The Board may dele¢m all or any of its powers toommittees consisting of such
person or persons (whether a member or members of its body or not) as it thpradied always
that nonDirectors constitute less than ehalf of the total number from time torte of any such
committee. All ommittees so formedhall, in the exercise of the powers so delegated, conform to
any regulations that may be imposed upon them é\Bthard. No resolution of anpmmittee shall
be effective unless a majority of the mensbef the ommittee present are Directors but othisav
the meetigs and proceedings of any suabmunittee consisting of two or more persons shall be
governed by the provisions contained in these Articles for regulating the meetings and proceedings of
the Board so far as the same are applicable theretaranibt superseded by any regulations made

by the Board under this Article.

140 All acts done by anmeeting of the Board or of ammittee of the Board or by any
person acting as a Director, shall, as regards all persons dealing with tipargoim good faith,
notwithstanding it be afterwards discovered that there was some defect in the appointment of any
such Director or person acting as aforesaid, or that they or any of them were disqualified or had
vacated office or were not entitled totep be as valid as if every such person had been duly

appointed and was qualified and had continued to be a Director and had been entitled to vote.

141 A resolutionin writing signed by alllie Directors or members of aramittee for the
time being entitled to receive notice @imeeting of the Board or of aramittee shall be as valid and
effectual as a resolution passed at a meeting of the Board or (as the case maybenattaeduly
convened and held, and may consist of several dodsnretike form each signed by one or more
Directors or (as the case may be) one or more membersahmittee and may be in any form,
including facsimiletransmission and electronic means resolution signed by an alternate need not
also be signed biis appointor and, if it is signed by a Director who has appointed an alternate, it

need not be signed by the alternate in that capacity.

142  Any Director or the Secretary or any person appointed by the Board for the purpose
shall have poweto authenticate any documents affecting the constitution of the Company and any

resolution passed by the Company or the Board orcamymitteeof the Board and any books,

61



records, documents and accounts relating to the business of the Company andyt@apmes
thereof or extracts therefrom as true copies or extracts; and where any books, records, documents or
accounts are elsewhere than at the Office the local manager or other officer of the Company having

the custody thereof shall be deemed to be ¢éhegm appointed by the Board as aforesaid.

143 A document purporting to be a copy of a resolution or an extract from the minutes of
a meeting of the Board or ofcammitteeof the Board which is certified as such in accordance with
the provisons of the last preceding Article shall be conclusive evidence in favour of all persons
dealing with the Company upon the faith thereof that such resolution has been duly passed or, as the
case may be, that such extract is a true and accurate recaldlpfcanstituted meeting of the Board

or of thecommittee
MINUTES AND RECORDS
144  The Board shall cause minutes to be entered in books kept for the purpose of:
(@) all appointments of officers made by the Board;

(b) the names of the Directors present at each meeting of the Board and of any

committes of the Boardand

(©) all resolutions and proceedings at all meetings of the Company, and of the
holders of any class of shares in the Company, and of the Boatdyfa

committes of the Board;

Any such minute if purporting to be signed by the Chairman of the meeting at which the
proceedings took place or by the Chairman of the next succeeding meeting shall be evidence of the
proceedings.Copies of the minutes setit in (a}(c) above must be retained for ten years from the

date of the meeting.

145 The Company shall keep and make available for inspection as required by the

Statutes:
(@) a register of the Directors and Secretary;

(b) copies and memoranda of Directors' service contracts with the Company and

any of its subsidiaries;
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(©) a register of Directors' interests in shares or debentures of the Company or
any other body corporate, being the Company's subsidiary alingol
company or a subsidiary of the Company's holding company (which register

shall be produced and remain open at each Annual General Meeting); and

(d) a register for recording information relating to interests in the share capital of

the Company.
THE SECRETARY

146 (A) Subject to the provisions of the Statutes, the Secretary shall be appointed by
the Board on such terms and for such period as it thinks fit. Any Secretary so appointed may at any
time be removed from offe by the Board but without prejudice to any claim for damages for breach

of any contract between him and the Company.

(B) Anything required or authorised by the Statutes to be done by or to the
Secretary may, if the office is vacant or thexdor any other reason no Secretary capable of acting,
be done by or to any Assistant or Deputy Secretary or, if there is no Assistant or Deputy Secretary
capable of acting, by or to any officer of the Company authorised generally or specifically in that
regard on behalbf the Boardprovided that any provision of these Articles or the Statutes requiring
or authorising a thing to be done by or to a Director and the Secretary shall not be satisfied by its

being done by or to the same person acting bobirastor and as, or in place of, the Secretary.
THE SEAL

147 (A The Board shall provide for the safe custody of the Seal and it shall not be
used without the general or special authority of the Board or a committee of the Boarseditihy
the Board in that behalf. The Seal may be properly affixed to any document by impressing it by
mechanical means or by printing it or a facsimile of it on such document, or by applying it or a
facsimile of it by any other means to such documefihe Board may decide who will sign an
instrument to which a Seal is affixed either generally or in relation to a particular instrument or type
of instrument. The Board may also decide, either generally or in a particular case, that a signature
may be dispnsed with or applied by mechanical or other means. Unless otherwise decided by the
Board:

(@) share certificates and certificates issued in respect of debentures or other
securities (subject to the provisions of the relevant instrumend) metebe

signed or, if signed, a signature (including a facsimile signature) may be
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applied by mechanical or other means or may be printed by any means

approved by the Board; and

(b) every other instrument tahich a Seal is affixed shall be signdy one

Director and by the Secretary or a second Director.

(B) Subject to the Statutes, the Company may dispense with the need for the Seal,
either generally or in respect of particular classes of documents, at the Board's discretion, and,
whether it doe®r does not dispense with the Seal, a document signed by a Director and the Secretary
or by any two Directors and expressed (in whatever form of words) to be executed by the Company
shall have the same effect as if executed under the Seal, and a dosneestuted by the Company
which makes it clear on its face that it is intended to be a deed shall have effect upon delivery as a
deed.

RESERVES

148 (A) The Board may, before recommending any dividend, whether preferential or
otherwise, carry to reserve out of the profits of the Company (including any premiums received upon
the issue of debentures or other securities of the Company) such sums as it thinks proper as a reserve
or reserves which shall, at the discretion of the Boardgdmdicable for any purpose to which the
profits of the Company may be properly applied, and pending such application may, at the like
discretion, either be employed in the business of the Company or be invested in such investments as
the Board may from e to time think fit. The Board may also without placing the same to reserve

carry forward any profits which it may think prudent not to divide.

(B) Subject to the provisions of the Statutes, where any asset, business or
property is acquirethy the Company as from a past date (whether such date be before or after the
incorporation of the Company) the profits and losses arising from such asset, business or property as
from such date may at the discretion of the Board in whole or in part fiedctr revenue account
and treated for all purposes as profits or losses of the Company. If any shares or securities are
purchased with the next dividend or interest payment accruing to the purchaser, such dividend or
interest may at the discretion of tB@ard be treated as revenue, and it shall not be obligatory to

capitalise the same or any art of such dividend or interest.
DIVIDENDS
149  The profits of the Company available for dividend in accordance with the provisions

of the Statutes andetermined to be distributed shall be applied in the payment of dividends to the
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members in accordance with their respective rights and priorities. The Company may by Ordinary

Resolution declare dividends accordingly.

150 No dividend shihbe payable except in accordance with the provisions of the Statutes

or in excess of the amount recommended by the Board.

151 Subject to the rights of persons (if any) entitled to shares with special rights as to
dividend, all dividends sligbe declared and paid according to the amounts paid up on the shares in
respect whereof the dividend is paid, but no amount paid up on a share in advance of calls shall be
treated for the purposes of this Article as paid up on the shares; all divalaidbe apportioned
and paid pro rata according to the amounts paid up on the shares during any portion or portions of the
period in respect of which the dividend is paid, except that if any share is issued on terms providing
that it shall rank for divided as if paid up (in whole or in part) as from a particular date such share

shall rank for dividend accordingly. Dividends may be declared or paid in any currency.

152 If and so far as in the opinion of the Board the profits of the Compaestifyj such
payments, the Board may declare and pay the fixed dividends on any class of shares carrying a fixed
dividend expressed to be payable on fixed dates on thgdwlfy or other dates prescribed for the
payment thereof, and may also from timdinee declare and pay interim dividends on shares of any
class of such amounts and on such dates and in respect of such periods as they think fit. Provided the
Board acts in good faith it shall not incur any liability to the holders of shares confergiegred
rights for any loss they may suffer by the lawful payment of an interim dividend on any shares having

deferred or nowpreferred rights.

153 Subject to the provisions of the 1985 Act and the 2006 Act (as the case may be), the
determinationof the Board as to the amount of profits of the Company at any time available for

payment of dividends shall be conclusive.

154 (A The Board may deduct from any dividend or other moneys payable to any
member on or in respect af share all sums of money (if any) immediately payable by him to the

Company on account of calls in relation to the shares of the Company held by him.

(B) The waiver in whole or in part of any dividend on any share by any document
(whether or notexecuted as a Deed) shall be effective only if such document is signed by the
shareholder (or the person entitled to the share in consequence of the death or bankruptcy of the
holder or otherwise by operation of law) and delivered to the Company ani ifher extent that the

same is accepted as such or acted upon by the Company.
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155 All dividends unclaimed for one year after having been declared may be invested or
otherwise made use of by the Board for the benefit of the Company untiedland so that the
Company shall not thereby be constituted a trustee in respect thereof. If any dividend shall have
remained unclaimed for at least twelve years after the same became payable the Board may forfeit the
same, and after such forfeiture nomier or other person shall have any right to or claim in respect

of such dividend. No dividend shall bear interest against the Company.

156 Any one of two or more joint holders may give effectual receipts for any dividends or

other moneys pable or property distributable in respect of the shares held by such joint holders.

157 Any dividend or other moneys payable on or in respect of shares may be paid by
cheque, warrant or similar financial instrument, or by other means, sent tb the registered
address of the member or person entitled thereto or, in the case of joint holders, to the registered
address of the holder who is first named in the Register or sent to such person and to such address as
the holder or joint holdermay in writing direct. Such payment may be sent through the post or
equivalent means of delivery or by such other means, including by electronic media, offered by the
Company as the holder or joint holders may in writing agree. Every such cheque, Viiaaaotal
instrument or other form of payment shall be made payable to the order of the person to whom it is
sent or to such other person as the holder, or joint holders, may in writing direct and payment or the
cheque, warrant, instrument or other foompayment shall be a good discharge to the Company.

Every such payment shall be sent at the risk of the person entitled to the money represented thereby.

158 Any General Meetindincluding any Annual General Meetindgclaring a dividend
may direct payment of such dividend wholly or in part by the distribution of specific assets, and in
particular of paid up shares or debentures of any other company, or in any one or more of such ways,
and the Board shall give effect to such resolution, whdre an difficulty arises in regard to the
distribution they may settle the same as they think expedient, and in particular may issue fractional
certificates and may fix the value for distribution of such specific assets or any part thereof and may
detemine that cash payment shall be made to any members upon the footing of the value so fixed in
order to adjust the rights of all parties, and may vest any such specific assets in trustees upon such

trusts for the persons entitled to the dividend as may s&padient to the Board.

159 The Company may cease to send any cheque or warrant (or to use any other method

of payment) for any dividend payable in respect of a share if:
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(@) in respect of at least two consecutive dividendyable on that
share the cheque or warrant has been returned undelivered or

remains uncashed (or that other method of payment has failed); or

(b) following one such occasion, reasonable enquiries have failed to

establish any new address of the leo)d

but subject to the provisions of these Articles, may recommence sending cheques or
warrants (or using another method of payment) for dividends payable on that share if the person or

persons entitled so request.
SCRIP DIVIDENDS

160 The Boad may, if authorised by an Ordinary Resolution of the Company, offer any
holders of Ordinary Shares the right to elect to receive Ordinary Shares, credited as fully paid, instead
of cash in respect of the whole (or some part, to be determined by the) Bbamdy dividend

specified by the Ordinary Resolution. The following provisions shall apply:

(A) An Ordinary Resolution may specify a particular dividend, or may specify all
or any dividends declared within a specified period, but such den@y not end later than the
conclusion of the Annual General Meeting next following the date of the meeting at which the
Ordinary Resolution is passqumovided nevertheless that the Board may in its absolute discretion
suspend or terminate (whether tengrdy or otherwise) such right to elect and may do such things
and acts considered necessary or expedient with regard to, or in order to effect, any such suspension

or termination.

(B) The entitlement of each holder of Ordinary Shares to new Qydblaares
shall be such that the relevant value of the entitlement shall be as nearly as possible equal to (but not
greater than) the cash amount (disregarding any tax credit) of the dividend that such holder elects to
forego. For this purpose "relevaniu@’ shall be calculated by reference to the average of the middle
market quotations for the Company's Ordinary Shares on the London Stock Exchange as derived
from the AIM Appendix to theDaily Official List published by thé.ondon Stock Exchange, on the
day on which the Ordinary Shares are first quoted "ex" the relevant dividend and the four subsequent
dealing days, or in such other manner as may be determined by or in accordance with the Ordinary
Resolution. A certificate or report by the Auditors ath®amount of the relevant value in respect of

any dividend shall be conclusive evidence of that amount.
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(© The basis of allotment shall be such that no member may receive a fraction of
a share. The Board may make such provisions as it thinkerfiany fractional entitlements,
including without limitation provisions whereby, in whole or in part, the benefit thereof accrues to the
Company and/or fractional entitlements are accrued and/or retained and in either case accumulated on

behalf of any htmer of Ordinary Shares.

(D) On or as soon as practicable after announcing that it is to declare or
recommend any dividend, the Board, if it intends to offer an election in respect of that dividend, shall
also announce that intention, and shalfteradetermining the basis of allotment, if it decides to
proceed with the offer, notify the holders of Ordinary Sharegriting of the right of election offered
to them, and specify the procedure to be followed and place at which, and the lategtwehb
elections must be lodged or received in order to be effective. The Board may also from time to time
establish or vary a procedure for election mandates, under which a holder of Ordinary Shares may
elect in respect of future rights of electionlte offered to the holder under this Article until the

election mandate is revoked in accordance with this procedure.

(B) Any offer to holders of Ordinary Shares may be subject to such exclusions or
restrictions as the Board may, in its absoluterdigon, deem necessary or desirable in relation to
compliance with legal or practical problems under the laws of, or the requirements of any recognised

regulatory body or any stock exchange in, any territory.

(3] The Board shall not proceed withya election unless the Company has
sufficient unissued shares authorised for issue and sufficient reserves or funds that may be capitalised

to give effect to it after the basis of allotment is determined.

(G) On each occasion the dividend (or tipairt of the dividend in respect of
which a right of election has been offered) shall not be payable on Ordinary Shares in respect of
which an election has been made and has not been revoked ("the elected Ordinary Shares"). Instead,
Ordinary Shares shalleballotted to the holders of the elected Ordinary Shares on the basis of
allotment calculated as stated. For such purpose the Board shall capitalise, out of any amount for the
time being standing to the credit of any reserve or fund (including the pnafiioss account)
whether or not the same is available for distribution as the Board may determine, a sum equal to the
aggregate nominal amount of the additional Ordinary Shares to be allotted on that occasion on that
basis and apply it in paying up in fulhe appropriate number of unissued Ordinary Shares for
allotment and distribution to the holders of the elected Ordinary Shares on that basis. A resolution of

the Board capitalising any part of any reserve or fund pursuant to this Article shall haamnine
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effect as if such capitalisation had been sanctioned by an Ordinary Resolution in accordance with
Article 160.

(H) The additional Ordinary Shares when allotted shall rank pari passu in all
respects with the fullpaid Ordinary Shares then iasue except that they will not be entitled to

participation in the relevant dividend (or share election in lieu).
CAPITALISATION OF RESERVES

161 In addition to the provisions of Articld60 the Company may by Ordinary
Resolution, upon the remmendation of the Board and subject as hereinafter provided, resolve that it
is desirable to capitalise any part of the undivided profits of the Company (whether or not the same
are available for distribution) or any part of any sum for the time beindistato the credit of any
of the Company's reserve accounts (including share premium account and capital redemption reserve)
and that the Board be accordingly authorised and directed to appropriate the profits or sum so
resolved to be capitalised as capib the members in the proportions in which such profits or sum
would have been divisible amongst them had the same been applied or been applicable in paying
dividends on the shares held by them on such date as shall be fixed by or in accordancérwith suc
resolution, and to apply such profits or sum on their behalf, either in or towards paying up the
amounts (if any) for the time being unpaid on any shares held by them respectively, or in the paying
up in full of unissued shares or debentures of the Caoynphia nominal amount equal to such profits
or sum, such shares or debentures to be allotted and distributed credited as fully paid up to and among
such members in the proportions aforesaid, or partly in one way and partly in therotheéed
always thathe share premium account and the capital redemption reserve and any profits which are
not available for distribution may, for the purposes of this Article, only be applied in the paying up of

unissued shares to be allotted to members as fully paid.

162 Whenever such a resolution as aforesaid shall have been passed the Board shall make
all appropriations and applications of the undivided profits or sum resolved to be capitalised thereby,
and all allotments and issues of fully paid sharedetwentures (if any) and generally shall do all acts
and things required to give effect thereto, with full power to the Board to make such provision
(including provision whereby fractional entitlements are disregarded or the benefit thereof accrues to
the Gmpany instead of to the members otherwise entitled) as it thinks fit in the case of shares or
debentures becoming distributable in fractions, and also to authorise any person to enter on behalf of
all the members entitled thereto into an agreement watlCttmpany providing for the allotment to

them respectively, credited as fully paid up, of any shares or debentures to which they may be entitled
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as the result of such capitalisation, and any agreement made under such authority shall be effective

and bindirg upon all such members.
ACCOUNTS

163 The Board shall cause proper accounting records to be kept in accordance with the

provisions of the Statutes.

164  The accounting records shall be kept at the Office or, subject to theipnewid the
Statutes, at such other place as the Board shall think fit, and shall at all times be open to the
inspection of the officers of the Company but no member (not being such an officer) shall have any
right to inspect any accounting records or otheok or document of the Company except as

conferred by the statute or authorised by the Board or by an Ordinary Resolution of the Company.

165 The Board shall from time to time, in accordance with the provisions of the Statutes,
cause to berepared and to be laid before the Company in General Mdetoigding in an Annual
General Meeting¥uch profit and loss accounts, balance sheets, group accounts (if any) and reports as

are specified in the Statutes.

166 A copy of the Diectors' and Auditors' reports accompanied by copies of the balance
sheet, profit and loss account and other documents required by law to be annexed to the balance
sheet, shall, not less than tweitye clear days before the Annual General Meeting, beedetivor
sent by post to the registered address of every member and holder of debentures of the Company and
to the Auditors and to every other person who is entitled to receive notice of Annual General
Meetings provided if and to the extent that the Statatepermit the Company need not send copies
of the documents referred to above to be sent to members but may send such members summary
financial statements or other documents authorisethéptatuts. To the extent permitted by the
Statutes and agredy the members concerned, any document or copy referred to Articie may

be sent bylectronic means.
AUDIT

167 Auditors shall be appointed and their duties regulated in accordance with the

provisions of the Statutes.
NOTICES

168 (A) Any notice documenbr other informatior{including a share certificate) may

be served on or delivered to any member by the Company either personally or by sending it through
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the post in a prepaid cover (in such form as any Director orgbeetary may determine) addressed
to such member at his registered address, or (if he has no registered address within the United
Kingdom) to the postal address, if any, within the United Kingdom supplied by him to the Company

as his address for the sewiof notices, or by delivering it to such address addressed as aforesaid.

(B) A member who (having no registered address within the United Kingdom)
has not supplied to the Company an address within the United Kingdom for the service of notices

shal not be entitled to receive notices from the Company.

(C)  Where a noticedocumentor other information is served or sent by the
Company in hard copy form, or in electronic form but to be delivered other than by electronic means,
and which issened or sent by post, service or delivery shall be deemed to be effected at the
expiration of twentyfour hours (or, where second class mail is employed,-&digt hours) after the
time when the cover containing the same is posted and in proving suate serdelivery it shall be

sufficient to prove that such cover was properly addressed, stamped and posted.

(D) The Company may also, subject to the provisions of the Statutes, give or send

any notice, document or other information (excluding aeshartificate) to any member either:

(1) by electronic means where the member has agreed (generally or specifically)
that the notice, document or information may be sent or supplied in that form
(and has not revoked that agreement) and provided thabtioe,ndocument
or other information is sent to an address specified for the purpose for the time
being by that member (generally or specifically) or where the member is a

company, to an address deemed by the Statutes to have been so specified; or
(2) by making it available on a website provided that:

(@) the member has agreed (generally or specifically) that the notice,
document or information may be made available to him on a website
(and has not revoked that agreement), or the member éasabked by
the Company to agree that the Company may send notices, documents
or other information generally, or the notice, document or information
in question, to him by making it available on a website and the
Company has not received a response withi period of 28 days

beginning on the date on which Company's request was sent and the
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arrangements.

(b)

(€)

(d)

member is therefore taken to have so agreed (and has not revoked that

agreement);

the Company sends the member a notification of presence of the notice,
doaument or other information on a website, the address of that website,
the place on the website where it may be accessed and how it may be

accessed ("notification of availability");

in the case of a notice of meeting, the notification of avitithalstates
that it concerns a notice of a company meeting, specifies the place, time
and date of the meeting, and states whether it will be an annual general

meeting;

where the notice in question is a notice of a meeting, the notice
continuesto be published on that website throughout the period
beginning with the giving of that notification and ending with the
conclusion of the meeting and in all other cases throughout the period
specified by any applicable provision of the Statutes, orpifsach
period is specified, throughout the period of 28 days beginning with the
date on which the notification of availability is sent to the member,
provided that, if the notice, document or other information is published
on that website for a part bubtall of such period, the notice will be
treated as published throughout that period if the failure to publish those
documents throughout that period is wholly attributable to
circumstances which it would not be reasonable to have expected the

Company tgrevent or avoid.

Any amendment or revocation of a natification given to the Company under

paragraph (C) of this Article shall only take effect if in writing, signed by the member and on actual

receipt by the Company thereof.

Any notice, document or other information which is senelactronicmeans

shall not be treated as received by the Company if it is rejected by computer virus protection

Where a noticedocumentor other informatioris given or ent by electronic

means and/or by means of a websttshall (subject to the provisions of these Articles) be deemed to
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have been received on the day following that on which it was transmitted to an address supplied by
the member or, in the case of thabfication of a notice on a website, on the day which
notification of availability on the website is deemed to have been received in accordance with
paragraphs (A) or (F) of this Article or, if later, the day on which it is first made available on the
website.Proof that a notigedocumentor other informationsent by electronieneanswas sent in
accordance with current guidance issued by the Institute of Chartered Secretaries and Administrators

shall be conclusive evidence that the noti@cument or ther informationwas sent or given.

169 All notices documents and other informatioequired to be given to the members
with respect to any share to which persons are jointly entitled shall be given to whichever of such
persons is named firén the Register in respect of the joint holding, and notice so given shall be
sufficient notice to all the joint holdeend the agreement of the first named holder on the Register
that notices, documents and information may be given, sent or suppdiledtironic form or by being

made available on a website shall be binding on all the joint holders

170 (A) The Company may at any time and at its sole discretion choose to give, send

or supply notices, documents and information only il ltapy form to some or all of its members.

(B) Any member described in the Register by an address not within the United
Kingdom who shall from time to time give the Compamyaadress within the United Kingdom at
which notices may be given to himr, an address to which notices may be bgrdlectronicmeans
shall be entitled to have notices given to him at such address, but (save as aforesaid) no member other
than a member described in the Register by an address within the United Kingdora shétldd to

receive any notice from the Company.

(© If on three consecutive occasions a notice to a member has been returned
undelivered, such member shall not thereafter be entitled to receive notices from the Company until
he shall have commigated with the Company and supplied in writing to the Company a new
registered address, or a postal address within the United Kingdom for the service of notices, or
shall have informed the Company, in such manner as may be specified by the Company, of an
address for the service of notices by electran&ans For these purposes, a notice sent by post
shall be treated as returned undelivered if the notice is sent back to the Company (or its agents),
and a noticesent by electronic mearshall be treated azturned undelivered if the Company (or

its agents) receive notification that the notice was not delivered to the address to which it was sent.

171 (A If at any time by reason of the suspension or curtailment of postal services

within the United Kingdom the Company is unable effectively to convene a General Meeting, a
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General Meeting may be convened by notice advertised in at least one national newSpaber

notice shall be deemed to have been duly served on all members enéititd &t noon on the day

when the advertisement appears. In any such case the Company may still serve notices by electronic
means subject always to the Statutes, and shall send confirmatory copies of the notice by post to
members to whom it was not seloy electronicmeansif at leastforty-eight hoursprior to the

Meeting the posting of notices to addresses within the United Kingdom again becomes practicable.

(B) Any other notice required to be given by the Company to the members or any of them
shall be sufficiently given if given by advertisement (whether or not the Company is unable
effectively to give such notice by reason of suspension or curtailment of postal services or otherwise).
Any such notice given by advertisement shall be advertise®# in at least one leading National

Daily Newspaper.

172 A notice to be given by advertisement shall be deemed to have been served on the

day on which the advertisement appears.

173  Any notice documenbr other informatiordelivered or sent by post to, or left at, the
registered address of any member shbuch member be then decedsand whether or not the
Company have notice of his death, be deemed to have chdgrserved on his legal personal

representative.
ELECTRONIC SIGNATURE

174  Where under these Articles a document requires to be signedawhenticated ba
member or other person then, if éectronic form, to be valid it must incorporate the electronic
signature or personal identification details (whiofay be details previously allocated by the
Company) of that member or other person, in such form as the Board may approve, or be
accompanied by such other evidence as the Board may require to satisfy itself that the document is
genuine. The Company maydignate mechanisms for validating any such document, and any such
document not so validated by use of such mechanisms shall be deemed not to have been received by

the Company.
RECORD DATE

175 Notwithstanding any other provision of these Aggf but subject always to the

Statutes
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(A) the Company or the Board may by resolution specify any date (the "record
date") as the date at the close of business (or such other time as the Board may determine) on which
persons registered asettholders of shares or other securities shall be entitled to receipt of any
dividend, distribution, interest, allotmernssue,notice, information, document or circuland such
record date may be on or at any time before or after the date on whicmthé gaid or mader (in
the case of any dividend, distribution, interest, allotment or issue) at any time after the same is
recommended, resolved, declared or annoubcgdvithout prejudice to the righiister sein respect

of the same of transferorsdtransferees of any such shares or other securities.

(B) Any notice or other document may be served or delivered by the Company
by reference to the Register as it stands at any time not more than 15 days before the date of service

or delivery. Nochange in the Register after that time shall invalidate that service or delivery.
WINDING UP

176 If the Company shall be wound up the liquidator may, with the sanctiorSpéaial
Resolution of the Company and with any other sanction redjliy the Insolvency Act 1986, divide
amongst the members in specie or kind the whole or any part of the assets of the Company (whether
they shall consist of property of the same kind or not) and may for such purpose set such value as he
deems fair upon anproperty to be divideds aforesaidnd may determine how such division shall
be carried out as between the members or different classes of members. The liquidator may, with the
like sanction, vest the whole or any part of such assets in trusteesugpoinusts for the benefit of
the contributories as the liquidator, with the like sanction, shall think fit, but so that no member shall

be compelled to accept any shares or other securities on which there is any liability.
INDEMNITY

177 (A Subject to the provisions of, and so far as is permitted by and consistent with
the Statutes, every Director, Company Secretary or other officer of the Compgulng indemnified
out of the assets of the Company against (a) any liabilityrieduby or attaching to him in
connection with any negligence, default, breach of duty or breach of trust by him in relation to the
Company or any associatdmbdy (as defined in Sectio56 of the 2006 Act) (an 'Associated
Company') other than (i) any lidiby to the Company or any Associated Company and (ii) any
liability of the kind referred to in SectiorZ34(3) or @) of the2006 Act; and (b) any other liability
incurred by or attaching to him in the actual or putgabexecution and/or discharge ofshduties
and/or the exercise or purported exercise of his powers and/or otherwise in relation to or in

connectbn with his duties, powers or office. Where a Director, Secretary or other officer of the
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Company is indemnified against any liability in acarde with this Articlel77(A), such indemnity

shall extend to all costs, charges, losses, expenses and liabilities incurred by him in relation thereto.

(B) To the extent permitted by the law the Directors may arrange insurance cover
at the cat of the Company in respect of any liability, loss or expenditure incurred by any Director,
the Secretary or other officer of the Company in relation to anything done or omitted to be done or

alleged to have been done or omitted to be done as Directoet&¥ or officer.

(© Subject to the provisions of, and so far as is permitted by and consistent with
the Statutes, the Company ifipy provide a Director, Secretary or other officer of the Company with
funds to meet expenditure incurred or te incurred by him in defending any criminal or civil
proceedings or in connection with any application under the provisions mentioned in 366(n
of the 2006 Act and (ii) may do anything to enable a Director, the Secretary or other officer of the
Conpany to avoid incurring such expenditure, but so that the terms set out in 28&{ahto(4) of

the 2006Act shall apply to any such provision of funds or other things done.

TRADING OF SHARES IN CREST

178 (A) In these Aticles:

Q) References herein to a share (or to holding of shares) being in uncertificated
form or in certificated form are references, respectively, to that share being an uncertified unit of a

security or a certificated unit of a security;

(2) where the comixt so admits words and expressions used in the Regulations

shallbear the same meaning in thestides.

(B) The Directors shall have power to implement such arrangements as they may,
in their absolute discretion, think fit in order for anyssleof shares to be participating security
(subject always to the Regulations and the facilities and requirements of the relevant system
concerned). Wherthey do so the following tworficles shall commence to have effect immediately
prior to the time atvhich the Operator of the relevant system concerned permits the class of shares

concerned to be participating security.

(© In relation to any class of shares which is, for the time being, a participating
security, and for so long as such clam®ains a participating security, no provision of th&sicles

shall apply or have effect to the extent that it is in any respect inconsistent with:

Q) the holding of shares of that class in uncertificated form;
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(2) the transfer of title to sharesthifat class by means of a relevant system; or
3) the Regulations.

(D)  Without prejudice to the generality ofhe preceding Aicle and
notwithstanding anything contained in théswicles, where any class of shares is, for the time being,

a paticipating security (such class being referred to hereinafter as the "Relevant Class"):

Q) the register relating to the Relevant Class shall be maintained at all times in
the United Kingdom;

(2) shares of the Relevant class may be issued in unceddictirm in

accordance with and subject as provided in the Regulations;

3) unless the Directors otherwise determine, shares of the Relevant Class held
by the same holder or joint holder in certificated form and uncertificated form shall be treated as

sepaate holdings;

(4) shares of the Relevant Class may be changed from uncertified to certified
form, and from certificated to uncertificated form, in accordance with and subject as provided in the

Regulations;

(5) title to shares of the Relevant Class whare recorded on the register as
being held in uncertificated form may be transferred by means of the relevant system concerned and
according one of the provisions of thesetiles of association shall apply in respect of such shares
to the extent thaany provision requires or contemplates the effecting of a transfer by an instrument

in writing and the production of a certificate for the share to be transferred,;

(6) the Company shall comply with the provisions of Regulat@msand 26in
relation to tle Relevant Cles and all provisions in these Articles o$sbciation shall be read as

subject to Rgulation 26

(7 the provisions of thesdrticles with respect to meetings of or including
holders of the Relevant Class, including notices of such meegshgli have effect subjead the

provisions of Regulation 45hnd

(8) no provision of these wicles shall apply so as to require the Company to

issue a certificate to any person holding shares of the Relevant Class in uncertificated form.
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