
Articles of Association 

of 

Carphone Warehouse Group PLC 

(Pubhc company hm1ted by shares) 

Adopted pursuant to a special resolution passed on 20 
January 2012 

Osborne Clarke 

One London Wall 
London 
EC2Y 5EB 
Telephone +44 (0) 20 7105 7000 
Fax +44 (0) 20 7105 7005 

ACG/0964607/0 13218773 _3/ ACG 

·R 14B-E~iios• 

RM 09/03/2012 #46 
COMPANIES HOUSE 

CPWArtlc!esforblc:amends·231111 13218773_4 



Contents 

Preliminary . . .. . . .. . . I 
Model Articles (and any other prescnbed regulatiOns) not to apply .. 
Interpretation 

I 
I 

Pubhc company ... ... 
Liability of members 
Company's name 
Domicile and Office 
Share capital 
Allotment. 
Power to attach rights to shares ......... . 
Redeemable shares 
Share warrants 
Commission and brokerage. 
Trusts not to be recogmsed . 
Renunciation of shares .. 
Fractions 
Purchase of own shares .. 
Variation of class rights 
SanctiOn to variation 
Class meetings .... 
Deemed variatiOn . 
Share certificates 
Rtght to certificates . 
Replacement certificates 
Uncertificated shares 
Lien on shares .. .. .............. . 
Lten on shares not fully patd ... 
Enforcement of hen by sale ... .. .. 
Apphcatwn of proceeds of sale .. 
Calls on shares. .. . . .. 
Calls 
Interest on calls. 
Rights of member when call unpaid. 
Sums due on allotment treated as calls ........ 
Power to differentiate . 
Payment m advance of calls .. 
Forfeiture of shares 
Notice If call not paid .. 
Forfeiture for non-compliance. 
Notice after forfeiture .. 
Forfeitme may be annulled 
Surrender .. 
Disposal of forfeited shares 
Effect of forfeiture. 
Extmction of claims ... . . . .. .. 

... 6 
6 
6 
6 
6 
6 
6 
7 
8 
9 
9 

.. ... 9 
.......... ... ..... . 9 

. ..................... 10 
.......... 10 

10 
.. ......................... II 

.11 
.. 12 

12 
13 

. 13 

. 15 
.. .. 15 

15 
16 

. 16 

. 16 
17 

.. .......... 17 
............ 17 

. 17 
17 
18 

.. 18 
.18 

18 
18 

. 19 
19 
19 
19 



Evidence of forfeiture 
Transfer of shares .. 
Form of transfer... . . . . .. 
R1ght to refuse registration. .. .. .... . 
Notice of and reasons for refusal 
No fees on registration .. 
Transmission of shares 
On death ..... . 
Electwn of person ent1tled by transmiSSIOn . 
Rights on transmission. .. ... . ........ . 
General meetings . . . . ... . ... . . . 
Annual general meetings. 
Convenmg of general meetmg ..... 
Notice of general meetmgs. . . . ... 

.20 
.. 20 

20 
.. 20 

21 
. 22 

. ..... 22 
............. 22 

. .. 22 
. ........ 22 

.. 23 
. 23 
.. 23 

.... 23 
Acc1dental fmlure to g1ve not1ce of resolution or meetmg . .... 26 

.. 26 Proceedings at general meetings. . ..... .. 
Quorum .. 
If quorum not present 
Security and meeting place arrangements ........ . 
Chmrman ... 
Duector may attend and speak .. 
Questions at meetmg .. 
Power to adjourn 
Notice of adJourned meetmg 
Busmess of adjourned meetmg .. 
Voting. .. ..... . . . ......... .. 
Method ofvotmg. ......... .. 
Chmrman's declaratiOn conclus1ve on show of hands .... 
ObJectwn to error m votmg. 
Amendment to resolutions 
Procedure on a poll 
Votes of members .. 
RestrictiOn on votmg rights for unpaid calls etc 
Votmg by proxy 
Form of proxy 
Deposit of proxy ...... . 
Electronic Address - proxies ...... 
More than one proxy may be appointed. 
Board may supply proxy cards .... 
Revocation of proxy 
Corporate representalive(s) .... ... 
Failure to disclose interests in shares 
Disenfranchisement..... .. 
Untraced members 
Power of sale .... ... .. ....... . . . ... ..... .. . .. . 
ApplicatiOn of proceeds of sale. ... . .. 
Appointment, retirement and removal of directors 

. ......... 26 
. .27 

27 
. .27 

. .28 
. . 28 

........................... 28 
.. 29 

.................. 29 
. ... 29 

. ........ 29 
..... 30 

. ... 30 
. .... 30 

.. . ... 31 
32 

....... 33 
...... 33 

34 
34 

.... .. . . . .. ... 35 
... 35 

.. . ..... .. .. 36 
36 
36 

. . . .. . .. . . . . . .. 37 
37 

. . 39 
.. ..... .. . . . .. 39 

..... . .. .. . .. .... .. 40 
. ................... 41 

Number of Directors. . . . . ..... . ..... ................ 41 
Power of Company to appomt D1rectors .... . ......... 41 

II 



80 Power of Board to appoint Directors. .. . 41 
81 Eligibility of new Directm s ... 41 
82. Share qualificatiOn .. .. . . ... ....... .. . .. .. 41 
83. ResolutiOn for appomtment . .. ...... .. . ...... ....... ... ... 42 
84 Retirement by rotation. .. . ......... .. . . .. ...... 42 
85 Re-appomtment.. . . .... . .... 43 
86 T!mmg of retirement .. . .. .... . .... .... .. 43 
87. Removal by ordinary resolutiOn . . ....... . ... .. . ............ . .. .... 43 
88 VacatiOn of office by Director.... . .. . . .. . ........ .. .. 43 
89 Resolution as to vacancy conclusive . ..... .... 44 
P. Alternate Directors. .... .. ........... ... .. .. .... ... ...... .. 45 
90 Appointments. .. ... . . . . .... . ........ 45 
91 Particmatwn m Board meetmgs. . . . . 45 
92 Alternate Director responsible for own acts. . . . .... . ... .. . ... 46 
93 Interests of alternate Director .. ... . . . . ........ 46 
94 RevocatiOn of appomtment . .. . . .. . .......... . . .. 46 
Q,_ Directors' remuneration, expenses and pensions .. 46 
9 5 Directors' fees. . .. . .. . . . . . ... .. . ........... 46 
96. Expenses .. . ... .. .. . .. . . . ... 47 
97. AdditiOnal remuneration ...... ... .... .... .. .. . . ... . . . .. ..... .. . . 47 
98 Remuneration of executive Directors . . . . . ... ..... . . . 47 
99 PensiOns and other benefits . .. .... ......... ..... . 47 
R. Powers and duties of the Board. ..... ................. . . . .. 48 
100 Powers of the Board.... ...................... ........... . ............ 48 
101 Powers of Directors bemg less than mimmum number........... . ... 48 
102 Powers of executive Directors. . . . . . . . ................. 48 
103 Delegation to committees ...... .... . . .... .. ... . . . . . . 48 
104 Local management . .. ........ . ...... .... . 49 
I 05 Power of attorney ... .. ................. . . ...... . . . . . 49 
I 06 Associate Directors . . ... .................... . . .. . . . .. 50 
107 Exercise ofvotmg power ................. 50 
108 ProvisiOn for employees on cessatiOn or transfer of business . . . . . . . . .. 50 
I 09 Overseas registers .......... . 50 
II 0 Borrowmg powers.. . ....... .. . . . . 51 
S. Proceedings of Directors and Committees .. . . 54 
l.l.1. Board meetmgs...... . . .. ...... . ..... ....... . . 54 
112 Notice of Board meetmgs .. . . . ....... .. . ... . 54 
lll.. Quorum ... .. . . ...... . ........... 54 
114 Chairman of Board and other offices. . ..... 55 
l.li. Voting.... . . ... ...... ........ .... .. .. .......... . ... 56 
116 Partlcmatwn by telephone and electromc mail .. . ....... ... .. ... .... . .... 56 
117 ResolutiOn m wntmg.. ... .. ....... . . .. 56 
118 Mmutes of proceedmgs .... ........ ... . .. .. ........ . .. 57 
119 Validity of proceedmgs .. . . . . . .. ... ... .. . ..... ... 57 

Directors' interests. . .. . .... ............. 58 
Board authonsatwn of conflicts of mterest . ... 58 
Director may have mterests . ... .. ... .. .. ....... 60 
Disclosure of mterests to Board ...... . . ....... ... .. . . . 61 
Interested Duector not to vote or count for quorum .. ••••••• 0 •••• 62 

lll 



124 
125 
126 
127. 
u. 
128 
129 
130 
V. 
l1l_ 
w. 
132 
133 
134 
135 
136 
137 
138. 
139 
140 
141 
142 
143. 
144 
145 
X. 
146 
147 
148 
149 
150 
Y. 
151. 
152 
z. 
153 
154 
AA. 
155 
156 
157 
158. 
159. 
160 
lQJ_ 
162. 
163 
BB. 
164 

Director's mterest in own appointment . . ......... . . .. 63 
Chairman's ruhng conclusive on Director's interest . . .. . . .. . . . ... . 64 
Directors' resolution conclusive on Chairman's interest .. .. .. .. . 64 
Alternate Directors .. . ... . .. ... . . .... .. . .. .. ....... . .... . . . . 64 
The Seal, official seal for use abroad and execution of deeds without sealing .. 64 
ApplicatiOn of Seal. . . . .... . . .... .. . .. . . .. .. 64 
ExecutiOn of Deeds without seahng..... .. ......... . . .. 65 
Official seal for use abwad . . .. . . ........ . . . . 65 
s~n~ry .65 
The Secretarv. .. . ..... . 65 
Dividend and other payments . .. ... .... .. . .. . .. . . .. .. .. . 66 
Declaration of dividends .. . ... ...... . . . .... . 66 
Intenm dividends . .. . ..... . .. 66 
Entitlement to dividends . ... .. . . . 66 
Calls or debts may be deducted from dividends . ....... . . 67 
Distnbution m specie .. .. . . . . .... . . 67 
Dividends not to bear mterest 67 
Method of payment.. .. . . . . . ... . . 67 
Uncashed dividends .. . ... ....... . ...... 69 
Unclaimed dividends. . .. . . . ... 69 
Waiver of dividends.. ... . . . . . . .. . .......... .. ... .. 69 
Payment of scnp dividends .. ..... .... ... 69 
Reserves.... ... .. . .. .. .. . .. . .... . . .. .. .. .. .. . . . 72 
Capitalisation of reserves . . . . .... .. ........ .. . . .... . .. . .. .. . . . 72 
Record dates.. . .. . ... . . . . .. ... 73 
Accounts ... . . 74 
Accountmg records. . .... .. .. . .... . . . ... .. .. .. 7 4 
Inspection of records. ... .. ... . .... ...... . . .. 74 
Sendmg out comes of accounts and other documents and publishing on website. 74 
Members' approval of Directors' 1emuneratwn report........ .... .... .. ... 75 
Summary financial statements... . ...... ... .. . . .. .. . . .. 75 
Auditors and website publication of audit concerns 
Defective appomtment and nghts of Auditor. ................. . 
Website publication of audit concerns . . .. 
Destruction and authentication of documents 
DestructiOn of documents . 
Authentication of documents . . ..... . 
Communications .... . .... ... . .... ......... . ..... . 
Method of commumcations . .. . ..... . 
CommunicatiOns by members to the Company ... 
Commumcatwn by the Company to members. 
Death, bankruptcy or mental disorder ... .. 
Evidence of service .. . .. ..... ... . .. . 
Notice bmdmg on transferees. 
Notice by advertisement.. .... . ... 
SuspensiOn of postal services......... ... 
Savmgs... .. ........ . 
Winding up. . ...... . 

IV 

75 
.. 75 

76 
78 
78 
79 

........... 79 
. . . .. .... . ...... 79 

.... ... . . 80 
81 
83 

.. 84 
85 

. ...... 85 
86 
86 
86 
86 



165 
cc. 
166 
167 
168 
169 
170 
171 

Transfer or sale under SectiOn Ill, Insolvency Act 1986.. .. . 
Indemnity, Funds and Insurance . . . . . ..... . . 
Right to mdemmtv. .. . . ... . . . . .. . . .. 
Provision of funds . .. . . . . ........... . .. 

87 
87 
87 

. ..... 88 
Power to insure . . . . .... .. . . . .. . .................... . 88 
Rights and Restnctwns Attached to B Shares .... . .. . 
Rights and Restnctwns Attached to C Shares. . .......... . 
Rights and Restrictions Attached to Deferred Shares 

v 

......... 89 
.. 92 

95 



The Companies Act 2006 

Pubhc company lnruted by shares 

Articles of Association 

of 

Carphone Warehouse Group pic 

A. Preliminary 

1 Model Articles (and any other prescribed regulations) not to apply 

Notwithstandmg any other provision of these Articles (as defined below), no 
regulatiOns for management of a company set out in any statute concerning companies 
or contamed in any regulatiOns, order, instrument or other subordmate legislatiOn 
made pursuant to a statute (mcludmg, but not limited to the regulatiOns contained m 
the model articles of association for pubhc companies contained m Schedule 3 to The 
Companies (Model Articles) Regulations 2008 (SI 2008(3229) (as amended from time 
to time) shall apply to the Company (as defined below) The followmg shall be the 
articles of association of the Company. 

2 Interpretation 

2 1 Definitions 

In these Articles, unless the context otherwise reqmres, the following defimtions shall 
apply 

"Acts" means the Companies Acts and every other statute, order, regulatiOn, or other 
subordinate legislation from time to time in force concerning companies and affectmg 
the Company. 

"address" has the meaning set out m Sectwn 1148(1), CA2006. 

"approved transfer" means (m relation to any shares held by a member) 

(a) a transfer by way of or pursuant to acceptance of a takeover offer for the 
Company (as defined for the purposes of Part 28, CA2006), or 

(b) a transfer which IS shown to the satisfaction of the Board to be made in 
consequence of a bona fide sale of the whole of the beneficial interest in the 
shares to a person who IS unconnected with any member and with any other 
person appearing to be interested m the shares (including any such sale made 
through the London Stock Exchange). For the purpose of this sub-paragraph a 
connected person shall have the meaning set out in SectiOns 252 to 255 
(mclusive) and Schedule 1, CA2006. 
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"Articles" means these articles of association as altered or varied from time to time 
(and "Article" means any proVISIOn of these artJCles of association as altered or vaned 
from time to time). 

"Auditors" means the aud1tors for the tune bemg of the Company or, m the case of 
joint auditors, any of them. 

"Board" means the board of Directors for the time being of the Company or the 
Directors present at a duly convened meetmg of D1rectors at which a quorum IS 
present 

"CA2006" means the Compames Act 2006 

"certificated" means ( m relation to a share) a share wh1ch is not an uncertificated 
share 

"Chairman" means the chairman (1f any) of the Board or, where the context requires, 
the chmrman of a general meeting of the Company. 

"clear days" means (m relatwn to a penod of notice of a meeting or the period before 
a meeting by wh1ch a request must be rece1ved or sum deposited or tendered) the 
penod of the speCified length, excludmg the day when the notice IS served, the request 
rece1ved or the sum deposited or tendered (or deemed to be served, rece1ved, deposited 
or tendered) and the day of the meetmg, and, unless expressly provided to the contrary 
in these Articles, for the purposes of calculating a period of clear days, account shall 
be taken of all days regardless of whether or not they are workmg days 

"Company" means Carphone Warehouse Group pic (registered m England and Wales 
w1th company number 07105905) 

"Companies Acts" has the meaning set out m Sectwn 2, CA2006. 

"Conflicted Director" means (m relatwn to a Relevant S1tuatwn) a Director who has 
made a submission for authorisatiOn m respect of that Relevant S1tuatwn. 

"default shares" has the meaning set out m Article 75.1 (Dzsenfranchzsement notzce). 

"Deputy Chairman" means the deputy chairman (if any) of the Board or, where the 
context reqmres, the deputy chairman of a general meetmg of the Company. 

"Director" means a director for the time bemg of the Company 

"disenfranchisement notice" has the meaning set out m Article 75 1 
(Dzsenfranchzsement notzce). 

"dividend" means a d1stnbutwn or a bonus. 

"document" means any document, including, but not limited to, any summons, 
notice, order or other legal process and registers 
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"elected Ordinary Shares" has the meaning set out in Article 142 1(h) (Authority to 
pay scnp dividends) 

"electronic address" means any address or number used for the purposes of sending 
or receiving documents or information by electromc means 

"electronic form" has the meanmg set out m SectiOn 1168, CA2006. 

"electronic means" has the meaning set out in Section 1168(4), CA2006. 

"financial institution" has the meanmg set out in Sectwn 778(2), CA2006. 

"Group" means the Company and its subsidianes and subsidiary undertakings (as 
such expressions are defined in Sections 1159 and 1162, CA2006 respectively) from 
time to time, and "Group Company" means any undertakmg m the Group 

"hard copy form" has the meaning set out m Section 1168(2), CA2006. 

"holder" means (m relatiOn to any share) the member whose name IS entered in the 
Register as the holder or, where the context permits, the members whose names are 
entered in the Register as the JOint holders of that share 

"Independent Director" means (in relation to Article 120 (Board authonsatwn of 
conflicts of interest)) the Directors, other than the Conflicted Director and any other 
Duector(s) mterested m the Relevant Situatwn 

"London Stock Exchange" means London Stock Exchange pic. 

"member" means a member of the Company or, where the context requires, a 
member of the Board or of any committee of the Board. 

"Office" means the registered office for the time being of the Company. 

"Official List" means the official list of the UK Listing Authonty 

"Operator" means the operator as defined m the Uncertificated Regulations of the 
relevant Uncertificated System 

"Ordinary Shares" means the ordmary shares of 0 1 pence each m the capital of the 
Company 

"paid up" means paid up or credited as paid up. 

"Participating Security" means a share or class of shares or a renounceable right of 
allotment of a share, title to which is permitted to be transferred by means of an 
Uncertificated System in accordance with the Uncertificated Regulatwns 

"person entitled by transmission" means a person whose entitlement to a share m 
consequence of the death or bankruptcy of a member or of any other event giving nse 
to Its transmission by operation oflaw has been noted m the Register 
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"prescribed period" means, m a case where the default shares represent at least 
0 25% m nommal value oftheu class, 14 days and many other case, 28 days 

"recognised investment exchange" has the meamng set out in Section 285, Fmanc1al 
Services and Markets Act 2000 

"record date" has the meaning set out in Article 145 (Record dates) 

["Redeemable Preference Shares" means the redeemable preference shares of 
£50,000 each in the capital of the Company, the rights attached to wh1ch are descnbed 
m ArtiCle Error! Reference source not found. (Redeemable Preference Shares);] 

"Register" means the register of members of the Company to be kept pursuant to 
Sectwn 113, CA2006 or, as the case may be, any overseas branch register kept 
pursuant to Article 109 (Overseas regzsters). 

"Relevant Situation" means a matter or situation in wh1ch a Director has, or can 
have, a direct or indirect mterest that conflicts, or possibly may conflict, w1tb the 
interests of the Company (mcludmg, without limitation, m relatiOn to the exploitatiOn 
of any property, mformatwn or opportumty, whether or not the Company could take 
advantage of it) 

"Seal" means the common seal of the Company or, where the context allows, any 
official seal kept by the Company pursuant to Section 50, CA2006. 

"Section 793 notice" means a notice Issued pursuant to Section 793, CA2006. 

"Secretary" means the secretary for tbe time being of the Company or any other 
person appomted to perform any of the duties of the secretary of the Company 
mcluding (subject to the proviswns of the Acts) a jomt, temporary, assistant or deputy 
secretary 

"sent" or "supplied" has the meanmg set out m Section 1148(2), CA2006 

"share" means a share m the capital of the Company 

"uncertificated" means (m relatwn to a share) a share to which title may be 
transferred by means of an Uncertdicated System m accordance with the 
Uncertdicated Regulations 

"Uncertificated Regulations" means the Uncertificated Secunlies Regulatwns 2001 
(SI 2001/3755), as amended and for the lime bemg m force. 

"Uncertificated System" means a relevant system (as such 1s defined m the 
U ncertificated Regulations) 

"UK Listing Authority" means the Fmanc1al Services Authority actmg m its capacity 
as the competent authority for the purposes of Part VI, Fmancial ServiCes and Markets 
Act 2000 and m tbe exercise of its functions in respect of adm1sswn to tbe Official 
List 
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"United Kingdom" means Great Britam and Northern Ireland 

"withdrawal notice" has the meanmg set out m Article 75.2 (Wzthdrawal notzce). 

"working day" means a day that is not a Saturday or Sunday, Christmas Day, Good 
Friday or any day that is a bank holiday under the Banking and Fmancml Dealings Act 
1971 m the part ofthe Uruted Kingdom where the Company 1s registered 

"writing" means pnnting, typewritmg, lithography, photography and any other mode 
or modes of representing or reproducmg words, symbols or other information m a 
legible and non-transitory form (and any combination of such forms) and "written" 
shall be construed accordingly 

2 2 General interpretation 

Unless the context otherwise requires 

(a) words in the smgular mclude the plural and vice versa, 

(b) words importing the masculine gender include the femmine gender, 

(c) a reference to a person mcludes a body corporate and an unincorporated body 
of persons; 

(d) a reference to a "conflict of interest" shall include a conflict of mterest and duty 
and a conflict of duties; and 

(e) a reference to an Uncertificated System IS a reference to the Uncertificated 
System m respect of which the partiCular share or class of shares or 
renounceable right of allotment of a share is a Participatmg Secunty 

2 3 Statutory definitions 

Save as otherwise provided in sub-paragraph 2.1 of this Article 2, and unless the 
context otherwise requires, words or expressions contamed in these Articles shall bear 
the same mearung as m the Acts. 

2.4 Statutory provisions 

In these Articles, a reference to any statute or provisiOn or schedule of a statute shall 
mclude any orders, regulatiOns or other subordmate legislation made under 1t and shall, 
unless the context otherwise requires, include any modification, re-enactment or re­
statement of 1t for the time being in force and the same principle of constructiOn shall 
be applied to any order, regulatiOns or other subordmate legislatiOn 

2 5 Resolutions 

Where for any purpose an ordinary resolutiOn of the Company is required, a special 
resolutiOn shall also be effective 
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2.6 Headings 

The headmgs are inserted for convenience only and shall not affect the constructiOn of 
these ArtiCles 

2. 7 Documents or information being sent or supplied by or to a company 

References in these Art1cles to documents or mformation being sent or supplied by or 
to a company (including the Company) shall be construed in accordance w1th the 
provisions ofSectwn 1148(3), CA2006 

3 Public company 

The Company is to be a pubhc company 

4. Liability of members 

The liab1hty of the members is hmited to the amount, if any, unpaid on the shares held 
by them. 

5. Company's name 

The Company may change its name by means of a resolution of the Board made in 
accordance with the proviswns of these Art1cles. The provisions of Section 79, 
CA2006 shall be complied w1th on any change of the Company's name made pursuant 
to th1s Art1cle. 

6. Domicile and Office 

The Office shall be situated m England and Wales at such place as the Board shall 
from ttme to ttme appoint 

B. Share capital 

7 Allotment 

Subject to the provisions of the Acts and to any relevant authonty of the Company in 
general meeting, unissued shares at the date of adoption of these Art1cles and any 
shares hereafter created shall be at the d1sposal of the Board wh1ch may allot (w1th or 
w1thout conferring rights of renunciatiOn), grant optwns over, offer or otherwise deal 
With or dispose of them, or grant rights to subscribe for or convert any security into 
shares, to such persons (mcluding the Directors themselves), at such times and 
generally on such terms and conditions as the Board may decide, prov1ded that no 
share shall be issued at a d1scount 

8 Power to attach rights to shares 

SubJect to the proviswns of the Acts and to any spec1al rights for the time being 
attached to any existmg shares, any shares may be allotted or 1ssued with or havmg 
attached to them such preferred, deferred or other spectal rights or restrictions whether 
m regard to d1v1dends, voting, transfer, return of cap1tal or otherwise as the Company 
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may from time to time by ordmary resolution determine or if no such resolution has 
been passed or so far as the resolution does not make spec1fic prov1sion, as the Board 
may determme. 

9. Redeemable shares 

9 I Power to issue redeemable shares 

Subject to the proviswns of the Acts and to any special rights for the time being 
attached to any existmg shares, any share may be issued wh1ch IS, or at the optwn of 
the Company or of the holder of such share, hable to be redeemed 

9.2 Terms, conditions and manner of redemption 

Subject to the proviswns of the CA2006 and save as otherw1se prov1ded in these 
Articles, the Directors may determine the terms, conditions and marmer in which any 
redeemable shares are to be or may be redeemed provided they do so before the shares 
are allotted. 

10. Share warrants 

I 0 I Power to issue share warrants 

The Company may w1th respect to any fully paid shares, 1ssue a warrant (a "share 
warrant") stating that the bearer of the warrant is entitled to the shares specified m it 
and may prov1de (by coupons or otherwise) for the payment of future d1v1dends on the 
shares included m a share warrant and a share warrant may be 1ssued in any marmer 
that a share certificate may be issued pursuant to these Articles. 

10 2 Conditions attaching to warrants 

The powers referred to m Art1cle I 0.1 (Power to zssue share warrants) may be 
exercised by the Board, which may determine and vary the cond1twns on wh1ch share 
warrants shall be 1ssued and in particular on wh1ch. 

(a) a new share warrant or coupon w1ll be Issued in the place of one damaged, 
defaced, worn out or lost (provided that no new share warrant shall be issued to 
replace one that has been lost unless the Board is satisfied beyond reasonable 
doubt that the original has been destroyed), 

(b) the bearer of a share warrant shall be entitled to rece1ve notice of and to attend, 
vote and demand a poll at general meetmgs, 

(c) d1vidends will be patd, and 

(d) a share warrant may be surrendered and the natne of the holder entered in the 
Register m respect of the shares spec1fied in it. 

Subject to such cond1ttons and to these Articles, the bearer of a share warrant shall be 
deemed to be a member for all purposes The bearer of a share warrant shall be 
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subject to the conditiOns for the time bemg m force and applicable thereto whether 
made before or after the Issue of such share warrant. 

11 Commission and brokerage 

The Company may exercise the powers conferred by the Acts to pay commissiOns or 
brokerage to any person m consideratiOn of his subscribmg or agreeing to subscnbe 
(whether absolutely or conditiOnally) for any shares m the Company, or procuring or 
agreeing to procure subscnptions (whether absolute or conditional) for any shares in 
the Company to the full extent permitted by the Acts Subject to the provisions of the 
Acts, any such commissiOn or brokerage may be satisfied by the payment of cash, the 
allotment of fully or partly pmd shares, the grant of an optiOn to call for an allotment 
of shares or any combination of such methods 

12. Trusts not to be recognised 

Except as otherwise expressly provided by these Articles, as reqmred by law or as 
ordered by a court of competent jurisdictiOn, the Company shall not recognise any 
person as holdmg any share on any trust and (except as aforesaid) the Company shall 
not be bound by or recogmse (even If havmg notice of it) any eqmtable, contingent, 
future, partial or other clmm to or interest m any share or any interest in any fractional 
part of a share except an absolute right of the holder or (m the case of a share warrant) 
of the bearer of the warrant, to the whole of the share 

13 Renunciation of shares 

Subject to the provisions of the Acts and of these ArtiCles, the Directors may at any 
time after the allotment of any share but before any person has been entered m the 
Register as the holder recogmse a renunciatiOn of it by the allottee m favour of some 
other person and may accord to any allottee of a share the nght to effect such 
renunciation upon and subject to such terms and conditions as the Directors may thmk 
fit to Impose 

14 Fractions 

14 1 Power to deal witllfractional entitlements 

Whenever as the result of any consolidatiOn, diVision or sub-divisiOn of shares any 
member would become entitled to fractiOns of a share, the Board may deal with the 
fractions as It tlunks fit and m partiCular (but without prejudice to the generality of the 
foregoing) the Board may determme which of the shares of such holder are to be 
treated as g1vmg rise to such fractiOnal entitlement and may decide that any of those 
shares shall be consolidated with any of the shares of any other holder or holders 
which are Similarly deterrmned by it to be treated as giving nse to a fractional 
entitlement for such other holder or holders mto a smgle consolidated share and the 
Board may on behalf of all such holders, sell such consolidated share for the best price 
reasonably obtained to any person (mcludmg the Company) and distribute the net 
proceeds of sale after deduction of the expenses of sale m due proportion among those 
holders (except that any aJDount otherwise due to a holder, being less than £3 or such 

8 13218773_4 DOC 



other sum as the Board may from time to time determine may be retained for the 
benefit of the Company) 

14 2 Sale of fractions 

For the purposes of any sale of consolidated shares pursuant to Article 14.1 (Power to 
deal w1th fractwnal enfltlements), the Board may m the case of certificated shares 
authonse some person to execute an mstrument of transfer of the shares to or in 
accordance with the d1rectwns of the purchaser or in the case of uncert1ficated shares 
exercise any power conferred on it by Art1cle 21.5 (Forfeiture and sale), and the 
transferee shall not be bound to see to the application of the purchase money m respect 
of any such sale, nor shall Ius title to the shares be affected by any megularity in or 
invalidity of the proceedmgs m reference to the sale or transfer and any instrument or 
exercise shall be effective as 1f 1t had been executed or exercised by the holder of the 
fractional entitlement to which it relates 

15 Purchase of own shares 

15 1 Power to enter into share buy back agreements 

Subject to the provisions of the Acts and to any rights for the t1me bemg attached to 
any shares, the Company may enter mto any contract for the purchase of any of its own 
shares of any class (mcluding any redeemable shares) and any contract under which it 
may, subject to any conditions, become entitled or obliged to purchase all or any of 
such shares. Any shares to be so purchased may be selected in any manner whatsoever 
provided that 1f at the relevant date proposed for approval of the proposed purchase 
there shall be m 1ssue any shares (which are admitted to the Official List) of a class 
entitling the holders to convert mto eqmty share capital of the Company then no such 
purchase shall take place unless it has been sanctiOned by a special resolution passed at 
a separate general meeting (or meetmgs 1fthere is more than one class) of the holders 
of such class of convertible shares 

15 2 Class rights 

Notwithstandmg anytlung to the contrary contained m these Articles (other than the 
proviSO in Article 15 I (Power to enter mto share buy back agreements)), the nghts 
attached to any class of shares shall be deemed not to be vaned by anything done by 
the Company or the Directors pursuant to this ArtiCle. 

C. Variation of class rights 

16 Sanction to variation 

Subject to the provisions of the Acts, if at any time the share capital of the Company is 
divided mto shares of different classes, any of the rights for the time being attached to 
any share or class of shares m the Company (and notw1thstandmg that the Company 
may be or be about to be m hqmdatJon) may (unless otherwise provided by the terms 
of Issue of the shares of that class) be varied or abrogated m such manner (if any) as 
may be provided by such rights or, m the absence of any such provisiOn, either With 
the consent in wnting of the holders of not less than three-quarters in nommal value of 
the issued shares of the class (excluding any shares of that class held as treasury 
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shares) or with the sanctwn of a special resolutiOn passed at a separate general meetmg 
of the holders of shares of the class duly convened and held as provtded m these 
Articles (but not otherwise). The foregomg provtsions of thts Arttcle shall apply also 
to the variatiOn or abrogation of the special nghts attached to some only of the shares 
of any class as tf each group of shares of the class dtfferently treated formed a separate 
class the separate rights of which are to be varied Subject to the terms of tssue or the 
rights attached to any shares, the nghts or pnvileges attached to any class of shares 
shall be deemed not to be varied or abrogated by the Board resolvmg that a class of 
shares ts to become or to cease to be a Parhctpatmg Secunty 

17 Class meetings 

Save as provtded m the Acts, all the provtsions in these Arttcles as to general meetings 
shall mutatis mutandts apply to every meetmg of the holders of any class of shares, 
save that m the case of a meetmg held in connectiOn wtth the vartahon or abrogation 
of the rights attached to the shares of the class· 

(a) subject to paragraph (d) of thts Article 17, the quorum at every such meetmg 
shall be not less than two persons present holdmg or representing by proxy at 
least one-third in nominal value of the tssued shares of the class in questwn 
(excludmg any shares of that class held as treasury shares); 

(b) every holder of shares of the class in question present in person or by proxy 
may demand a poll, 

(c) each such holder shall on a poll be entitled to one vote for every share of the 
class held by him; 

(d) if at any adjourned meetmg of such holders, such quorum as aforesaid ts not 
present, not less than one person holdmg shares of the class who is present m 
person or by proxy shall be a quorum, and 

(e) where a person is present by proxy or proxtes, he is treated as holdmg only the 
shares m respect of whtch those proxies are authonsed to exerctse votmg 
rights. 

18 Deemed variation 

Subject to the terms on whtch any shares may be issued, the rights or privtleges 
attached to any class of shares shall be deemed to be varted or abrogated by the 
reductwn of the capt tal patd up on such shares or by the allotment of further shares 
rankmg m priority for the payment of a dividend or m respect of capttal or howsoever 
or which confer on the holders voting rights more favourable than those conferred by 
such first mentioned shares but shall not be deemed to be vaned or abrogated by the 
creation or issue of any new shares rankmg part passu m all respects (save as to the 
date from which such new shares shall rank for dividend) wtth or subsequent to those 
already tssued or by the purchase or redemptiOn by the Company of its own shares m 
accordance wtth the provisions of the Acts and these Articles. 
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D. Share certificates 

19. Right to certificates 

19 I Issue of certificates 

(a) 

(b) 

(c) 

Subject to Arttcle 19 6 (Certificates on surrender of share warrants), on 
becoming the holder of any certificated share every person (except a financial 
mstitution m respect of whom the Company ts not by law reqmred to complete 
and have ready for delivery a certificate) shall be entitled wtthout charge to 
have tssued w1thm two months after allotment or lodgement of a transfer 
(unless the terms of tssue of the shares provtde otherwtse) one certtficate for all 
the certificated shares of any one class registered in his name and to a separate 
certtficate for each class of certtficated shares so regtstered. 

Such certificate shall speedy the number, class and distmgutshmg numbers (if 
any) of the shares in respect of which it IS tssued and the amount or respective 
amounts patd up on them 

Such certificate shall be tssued either under the Seal (which may be affixed to 
it or printed on tt) or m such other manner havmg the same effect as if tssued 
under the Seal and, havmg regard to the provtsions of the Acts and the rules 
and regulatiOns apphcable to any recogmsed mvestment exchange(s) to whtch 
the Company's shares are admttted (or any other stock exchange on which the 
Company's shares are normally traded), as the Board may approve. 

19 2 Distinguishing numbers 

If and so long as all the Issued shares of the Company or all the tssued shares of a 
particular class are fully paid up and rank pari passu for all purposes then none of 
those shares shall bear a dtstmgmshmg number In all other cases each share shall 
bear a distinguishing number 

19 3 Issue of certificates to joint holders 

The Company shall not be bound to tssue more than one certificate in respect of 
certtficated shares held JOmtly by two or more persons. Dehvery of a certificate to the 
person first named on the regtster shall be sufficient delivery to all JOint holders. 

19 4 Balancing certificates 

Where a member (other than a financial inst1tutwn) has transferred part only of the 
shares comprised m a certificate he shall be entitled wtthout charge to a certificate for 
the balance of such certtficated shares 

19 5 Restrictions on certificates 

No certificate shall be issued representmg certificated shares of more than one class 
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19.6 Certificates on surrender of share warrants 

Save as provided to the contrary in any relevant share warrant mstrument, SectiOn 
780(1 ), CA2006 shall not apply to the Company. 

20. Replacement certificates 

20 I Consolidation of certificates 

Any two or more certificates representing shares of any one class held by any member 
may at his request be cancelled and a smgle new certificate for such shares issued in 
heu, subject to the payment of such reasonable fee, If any, as the Board may determine, 
on surrender of the ongmal certificates for cancellation 

20.2 Splitting share certificates 

If any member shall surrender for cancellatiOn a share certificate representing 
certificated shares held by h1m and request the Company to issue m heu two or more 
share certificates representing such certificated shares m such proportiOns as he may 
specify, the Board may, 1f It thinks fit, comply w1th such request subject to the 
payment of such fee (1f any) as It may determine. 

20.3 Renewal or replacement 

Share certificates may be renewed or replaced on such terms as to provision of 
evidence and indemnity (w1th or without security) and to payment of any exceptiOnal 
out-of-pocket expenses (mcluding those mcurred by the Company in mvestigating 
such evidence and preparmg such mdemmty and secunty) as the Board may decide, 
and on surrender of the original certificate (where 1t IS defaced or worn out) but 
without any further charge 

20.4 Request for replacement by joint holders 

In the case of shares held JOmtly by several persons, any such request as IS mentioned 
in this Article 20 (Replacement certificates) may be made by any one of the jomt 
holders. 

21 Uncertificated shares 

21 I Participating security 

The Board may resolve that a class of shares is to become, or is to cease to be, a 
Participating Secunty Shares of a class shall not be treated as formmg a separate class 
from other shares of the same class as a consequence only of such shares bemg held in 
uncert1ficated form Any share of a class which is a Participatmg Security may be 
changed from an uncertificated share to a certificated share and from a certificated 
share to an uncert1ficated share m accordance w1th the Uncert1ficated Regulations For 
any purpose under these Articles, the Company may treat a member's holdmg of 
uncertificated shares and of certificated shares of the same class as if they were 
separate holdmgs, unless the Board otherwise decides 
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21 2 Application of Articles 

These Articles apply to uncerhficated shares of a class which is a Participatmg 
Secunty only to the extent that these Articles are consistent with the holding of such 
shares in uncertificated form, With the transfer of title to such shares by means of the 
Uncert1ficated System and With the Uncert1ficated RegulatiOns. 

21 3 Board regulations 

The Board may lay down regulations not included in these Articles which: 

(a) apply to the Issue, holding or transfer of uncertificated shares (in addition to or 
m substitutiOn for any such provisions in these Articles), 

(b) set out (where appropnate) the procedures for conversiOn and/or redemption of 
uncertificated shares, 

m each case which are necessary to ensure that these Articles are consistent with the 
Uncert1ficated RegulatiOns and/or the Operator's rules and practices and such 
regulations will apply instead of any relevant provisions in these Articles which relate 
to certificates and the transfer, conversion and redemption of shares or which are not 
consistent with the Uncert1ficated Regulations, in all cases to the extent (if any) stated 
in such regulations. If the Board makes any such regulatiOns, Article 21 2 
(Applzcatwn of Art1cles) will (for the avmdance of doubt) continue to apply to these 
Articles, when read m conJunction With those regulatiOns. 

21 4 Instructions via an uncertijicated system 

Any mstruction given by means of an Uncertificated System as referred to in these 
Articles shall be a dematerialised instruction given in accordance with the 
Uncertificated RegulatiOns, the facilities and requirements of the Uncertificated 
System and the Operator's rules and practices. 

21 5 Foifeiture and sale 

Where the Company is entitled (under the Acts, the Operator's rules and practices, 
these Articles or otherwise) to dispose of, forfeit, enforce a lien over or sell or 
otherwise procure the sale of any shares of a class which IS a Participating Security and 
which are held m uncertificated form, the Board may take such steps (subJect to the 
Uncert1ficated Regulations and to such rules and practices) as may be requued or 
appropriate, by mstructwn by means of an Uncertificated System or otherwise, to 
effect such disposal, forfeiture, enforcement or sale mcludmg by (w1t!Iout limitation): 

(a) requesting or requiring the deletiOn of any computer-based entries m the 
Uncertificated System relatmg to t!Ie holdmg of such shares in uncertificated 
form; 

(b) altering such computer-based entries so as to divest the holder of such shares of 
t!Ie power to transfer such shares oilier than to a person selected or approved by 
t!Ie Company for the purpose of such transfer, 
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(c) requinng any holder of such shares, by notice in writing to him, to change his 
holdmg of such uncertificated shares mto certificated form within any specified 
penod; 

(d) requinng any holder of such shares to take such steps as may be necessary to 
sell or transfer such shares as directed by the Company, 

(e) otherwise rectJf'y or change the Register in respect of any such shares in such 
marmer as the Board considers appropnate (includmg, Without hm1tatwn, by 
entermg the name of a transferee into the Register as the next holder of such 
shares); and/or 

(f) appomtmg any person to take any steps m the name of any holder of such 
shares as may be required to change such shares from uncertificated form to 
certificated form and/or to effect the transfer of such shares (and such steps 
shall be effective as If they had been taken by such holder) 

E. Lien on shares 

22 Lien on shares not fully paid 

The Company shall have a first and paramount hen on any of 1ts shares which are not 
fully paid, but only to the extent and in the circumstances permitted by Section 670, 
CA2006 The lien shall also extend to all distributions and other moneys from time to 
time declared or payable m respect of such share. The Board may waive any hen 
which has arisen and may resolve that any share shall for some hm1ted penod be 
exempt wholly or partially from the provisions of this Article. Unless otherwise 
determined by the Board, the registratiOn of a transfer of a share shall operate as a 
wmver of the Company's hen (1fany) on that share. 

23. Enforcement of lien by sale 

23 I Power of sale 

The Company may sell m any marmer decided by the Board all or any of the shares 
subject to any lien at such time or times and in such marmer as it may determine, save 
that no sale shall be made until such time as the moneys m respect of whiCh such lien 
exists or some part of them are or IS presently payable, or the liab1hty or engagement 
in respect of which such hen exists IS hable to be presently fulfilled or discharged, and 
until a demand and notice in writing stating the amount due, or speCif'ymg the hab1hty 
or engagement and demandmg payment or fulfilment or discharge of them, and g1vmg 
notice of mtention to sell m default, shall have been served on the holder or the 
persons (1f any) entitled by transmission to the shares and default m payment, 
fulfilment or discharge shall have been made by him or them for 14 clear days after 
service of such notice 

23.2 Title 

A statutory declaration m wnting that the declarant IS a Director or the Secretary of the 
Company and that a share has been duly forfeited or surrendered or sold to sat1sf'y a 
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lien of the Company on a date stated m the declaration shall be conclusive evidence of 
the facts stated m it as agamst all persons claimmg to be entitled to the share 

23 3 Peifection of transfer 

In order to give effect to any such sale, the Board may m the case of certificated shares 
authonse some person to execute an instrument of transfer of the shares sold m the 
name and on behalf of the holder or the persons entitled by transmissiOn in favour of 
the purchaser or as the purchaser may direct and in the case of uncert1ficated shares 
exercise any power conferred on it by Article 21 5 (Forfezture and sale) to effect a 
transfer of the shares The purchaser shall not be bound to see to the applicatiOn of the 
purchase money m respect of any such sale and the title of the transferee to the shares 
shall not be affected by any megularity in or invalidity of the proceedmgs m reference 
to the sale Any instrument or exercise shall be effective as if It had been executed or 
exercised by the holder of, or the person entitled by transmission to, the shares to 
which it relates 

24 Application of proceeds of sale 

The net proceeds of any sale of shares subJect to any hen after payment of the costs 
shall be apphed in or towards satisfaction of so much of the amount due to the 
Company or of the liability or engagement (as the case may be) as IS presently payable 
or is liable to be presently fulfilled or discharged The balance (If any) shall be paid to 
the former shareholder or to any other person who would otherwise be automatically 
entitled to the shares by law. In the case of certificated shares such payment shall only 
be made on surrender to the Company for cancellatiOn of the certificate for the shares 
sold In any event, the Company's hen shall also apply to any money left over to cover 
any money still due to the Company which IS not yet payable. 

F. Calls on shares 

25 Calls 

Subject to the terms of allotment of shares, the Board may from time to time make 
calls on the members in respect of any moneys unpaid on the shares or any class of 
shares held by them respectively (whether in respect of nommal value or premium) 
and not payable on a date fixed by or in accordance with the terms of issue provided 
that no call on any share shall be payable Within one month from the date fixed for the 
payment of the last precedmg call. Each member shall (subject to receivmg at least 14 
clear days' notice specifYing when and where payment IS to be made and whether or 
not by mstalments) be liable to pay the amount of every call so made on h1m as 
required by the notice A call shall be deemed to have been made at the time when the 
resolution of the Board authorising such call was passed or (as the case may reqmre) 
any person to whom power has been delegated pursuant to these Articles serves notice 
of exercise of such power. A call may be required to be prud by mstalments and may 
before receipt by the Company of any sum due under it be either revoked or postponed 
in whole or part as regards all or any such members as the Board may determine. A 
person on whom a call IS made shall remam liable notwithstandmg the subsequent 
transfer of the shares in respect of which the call was made The jomt holders of a 
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share shall be Jointly and severally liable for the payment of all calls in respect of 
them 

26 Interest on calls 

If the whole of the sum payable in respect of any call 1s not pa1d on or before the day 
appointed for payment, the person from whom 1t 1s due and payable shall pay all 
reasonable costs, charges and expenses that the Company may have mcurred by reason 
of such non-payment together with interest on the unpaid amount from the day 
appomted for payment thereof to the time of actual payment at the rate fixed by the 
terms of the allotment of the share or, 1f no rate IS so fixed, at such rate, not exceeding 
15% per armum, as the Board shall determme and specify in the notice of the call The 
Board may waive payment of such costs, charges, expenses or interest m whole or in 
part 

27 Rights of member when call unpaid 

No member shall be entitled to rece1ve any dividend or to be present and vote at any 
general meeting e1ther personally or (save as proxy for another member) by proxy, or 
be reckoned m a quorum or to exerc1se any other pnvilege as a member unless and 
until he shall have paid all calls for the time being due and payable on every share held 
by h1m, whether alone or jointly w1th any other person, together w1th interest and 
expenses (1f any) 

28 Sums due on allotment treated as calls 

Any sum payable m respect of a share on allotment or at any fixed date whether m 
respect of the nominal value of the share or by way ofpremmm or as an mstalment of 
a call shall for all purposes of these Articles be deemed to be a call duly made, notified 
and payable on the date on whiCh, by the terms of allotment or m the not1ce of call, 1! 
becomes payable. If 1t is not pmd, the prov1sions of these Articles shall apply as if such 
amount had become due and payable by virtue of a call duly made and notified 

29. Power to differentiate 

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

30. Payment in advance of calls 

The Board may 1f it thinks fit rece1ve from any member willing to advance it all or any 
part of the moneys uncalled and unpmd on the shares held by h1m. Such payment m 
advance of calls shall extmguish only to that extent the liability on the shares on wh1ch 
1! is made The Company may pay interest on the money pmd m advance or so much 
of it as exceeds the amount for the time bemg called up on the shares m respect of 
which such advance has been made at such rate not exceedmg (unless the Company m 
general meetmg shall otherw1se d1rect) 12% per armum as may be agreed upon 
between the Directors and the member paymg such monies m advance until and to the 
extent that 1! would, but for the advance, become payable. The Board may at any t1me 
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repay the amount so advanced on givmg to such member not less than 14 clear days' 
notice m writing of 1ts intentiOn in that regard, unless before the expiratiOn of such 
notice the amount so advanced shall have been called up on the shares in respect of 
which 1t was advanced No sum pa1d m advance of calls shall entitle the holder of a 
share in respect of them to any portwn of a dividend subsequently declared in respect 
of any period pnor to the date upon which such sum would, but for such payment, 
become payable 

G. Forfeiture of shares 

31. Notice if call not paid 

[f any member fails to pay the whole of any call or any instalment of any call on or 
before the day appomted for payment the Board may at any time serve a notice in 
wnting on such member, or on any person entitled to the shares by transmission, 
requmng payment, on a date not Jess than 14 clear days from the date of the notiCe, of 
the amount unpmd and any interest which may have accrued on 1t and any reasonable 
costs, charges and expenses mcurred by the Company by reason of such non-payment. 
The notiCe shall name the place where the payment is to be made and state that, if the 
notice is not complied w1th, the shares in respect of wh1ch such call was made will be 
hable to be forfeited 

32. Forfeiture for non-compliance 

[f the notice referred to in Article 31 (Notice if call not paul) is not complied with, any 
share m respect of which it was given may, at any time after the date appomted for 
payment pursuant to the notice, be forfeited by a resolution of the Board to that effect. 
Such forfeiture shall include all dividends declared or other moneys payable m respect 
of the forfeited shares and not paid before the forfe1ture, and shall be deemed to occur 
at the time of the passing of the smd resolution of the Board 

33 Notice after forfeiture 

When any share has been forfeited notice of the forfeiture shall be served on the 
person who was before forfeiture the holder of the share or the person entitled to such 
share by transmiSSion (as the case may be). An entry of such notice having been given 
and of the forfe1ture with the date of 1t shall forthw1th be made m the Reg1ster in 
respect of such share together w1th a note that dealmgs are not perm1tted m the share 
However, no forfeiture shall be mvahdated by any om1ssion to give such notice or to 
make such entry as aforesaid 

34 Forfeiture may be annulled 

The Board may at any time before any share so forfeited has been cancelled or sold, re­
allotted or otherwise disposed of armul the forfeiture, on the terms that payment shall 
be made of all calls and interest due thereon and all expenses mcurred in respect of the 
share and on such further terms (1f any) as the Board shall see fit 
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35. Surrender 

The Board may accept a surrender of any share liable to be forfeited under these 
Articles upon such terms and conditions as may be agreed and, subject to any such 
terms and conditions, a surrendered share shall be treated as 1f 1t had been forfeited In 
such case, references in these ArtiCles to forfeiture shall include surrender. 

36. Disposal of forfeited shares 

Every share which shall be forfeited shall thereupon become the property of the 
Company. The Company shall not exercise any votmg nghts m respect of such a 
share. Subject to the provisiOns of the Acts, any such share may be sold, re-allotted or 
othe!Wlse disposed of either to the person who was before forfeiture its holder or 
entitled to It or to any other person on such terms and in such manner as the Board 
shall determme and, in the case of re-allotment, whether wit!I or without all or any part 
of the amount previously pmd up on t!Ie share bemg treated as so paid up The Board 
may, for t!Ie purposes of t!Ie disposal in the case of certificated shares, authonse some 
person to transfer the share in questiOn and may enter the name of the transferee m 
respect of the transferred share m the Register notwithstandmg the absence of any 
share certificate being lodged m respect of It and may Issue a new certificate to the 
transferee m respect of certificated shares transferred to It. An instrument of transfer 
executed by that person shall be as effective as if it had been executed by the holder of 
or the person entitled by transmiSSIOn to t!Ie share In the case of uncert1ficated shares 
t!Ie Board may exercise any power conferred on it by Article 21.5 (Forjinture and sale) 
to effect a transfer of the shares The Company may, If the Board considers it just and 
equitable to do so, receive the consideration (1f any) g1ven for t!Ie share on its disposal 

37. Effect of forfeiture 

A member whose shares have been forfeited shall cease to be a member in respect of 
the shares forfeited and shall m the case of a certificated share surrender to the 
Company for cancellation the certificate for such shares He shall nevertheless be 
liable (unless payment is waived in whole or in part by the Directors) to pay to the 
Company all calls made and not pa1d on such shares at the time of forfeiture, and 
interest on them from the date of the forfeiture to the date of payment at the rate at 
which mterest was payable on those amounts before the forfeiture or, if no mterest was 
so payable, at such rate not exceedmg 15% per armum as the Board may determme, m 
the same manner in all respects as 1f the shares had not been forfeited, and to satisfy all 
(If any) cla1ms, demands and liab1hties which the Company might have enforced m 
respect of the shares at the t1me of forfeiture without any reductiOn or allowance for 
the value of the shares at the time of forfeiture or for any consideration received on the 
disposal 

38 Extinction of claims 

The forfeiture of a share shall include all dividends and other payments or d1stnbutions 
declared in respect of the forfeited shares and not pmd or d1stnbuted before forfeiture 
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39 Evidence of forfeiture 

A statutory declaration by a Director or the Secretary that a share has been forfeited m 
pursuance of these Articles and statmg the date on which It was forfeited shall as 
against all persons clarmmg to be entitled to the share adversely to tts forfeiture, be 
conclustve evtdence of the facts stated in it The declaration, together wtth the recetpt 
of the Company for the constderation (1f any) given for the share on tts sale or 
dispositiOn and a certificate for the share delivered to the person to whom tt ts sold or 
disposed of, shall (subject 1f necessary to the executiOn of an instrument of transfer) 
constitute a good title to the share Subject to the executiOn of any necessary transfer 
in the case of a certificated share, such person shall be regtstered as the holder of the 
share and shall be discharged from all calls made prior to such sale or d1sposttion and 
shall not be bound to see to the applicatiOn of the purchase money or other 
consideratiOn (if any) nor shall h1s title to the share be affected by any act, omiSsiOn or 
1rregulanty relating to or connected with the proceedmgs m reference to the forfeiture 
or disposal of the share. Such person shall not (except by express agreement With the 
Company) become entitled to any dividend which might have accrued on the share 
before the completiOn of the sale or disposition thereof 

H. Transfer of shares 

40 Form of transfer 

Each member may transfer all or any of his shares, in the case of certificated shares, by 
instrument of transfer in writmg in any usual form or in any form approved by the 
Board, or, in the case of uncertificated shares, without a written instrument m 
accordance with the Uncertificated RegulatiOns Any written mstrument shall be 
executed by or on behalf of the transferor and (in the case of a transfer of a share 
which is not fully paid up) by or on behalf of the transferee The transferor shall be 
deemed to remain the holder of such share until the name of the transferee IS entered in 
the Register in respect of It 

41. Right to refuse registration 

41 I Registration of certificated share transfer 

The Board may m its absolute discretiOn refuse to register any transfer of a certificated 
share unless it IS 

(a) m respect of a share which is fully paid up, 

(b) m respect of a share on which the Company has no lien, 

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

(d) in favour of a single transferee or not more than four j omt transferees; 

(e) duly stamped (if so reqmred); and 

(f) delivered for registratiOn to the Office, or such other place as the Board may 
from time to time determine, accompanied (except in the case of a transfer by a 
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financial mstitutwn where a certificate has not been Issued) by the certificate 
for the shares to which it relates and such other evidence as the Board may 
reasonably reqmre to prove the title of the transferor and the due execution by 
him of the transfer or if the transfer IS executed by some other person on his 
behalf, the authority of that person to do so, 

provided that such discretiOn may not be exercised m such a way as to prevent 
dealings in such shares from taking place on an open and proper basis 

41.2 Registration of an uncertijicated slzare transfer 

The Board shall register a transfer of title to any uncertificated share or tile 
renunciation or transfer of any renounceable right of allotment of a share which is a 
Participatmg Secunty held m uncertificated form in accordance with the Uncertificated 
Regulations, except that the Board may refuse (subject to any relevant requirements 
applicable to tile recogmsed mvestment exchange(s) to which the shares of the 
Company are admitted (or to any other stock exchange on which the Company's shares 
are normally traded)) to register any such transfer or renunCiation which is m favour of 
more than four persons jointly or m any other circumstance penrutted by the 
Uncertificated Regulations 

41 3 Transfers to minors, bankrupts or mentally disordered persons 

No transfer of any share shall be made: 

(a) to a minor, or 

(b) to a bankrupt, or 

(c) to any person who is, or may be, suffering from mental disorder and either: 

(I) has been admitted to hospital in pursuance of an application for 
admissiOn for treatment under the Mental Health Act 1983 or any 
similar statute relatmg to mental health (whether m the United 
Kingdom or elsewhere), or 

(n) an order has been made by any court havmgJurisdiction (whether m the 
United Kingdom or elsewhere) in matters concerning mental disorder 
for his detentiOn or for tile appointment of a receiver, curator boms or 
other person to exercise powers With respect to his property or affairs, 

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

42 Notice of and reasons for refusal 

If tile Board refuses to register a transfer of a share It shall, withm two months after the 
date on which the transfer was lodged with tile Company, send notice of the refusal to 
the transferee together with its reasons for the refusal Any mstrument of transfer 
which tile Board refuses to register shall (except in tile case of suspected fraud) be 
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returned to the person depositmg it All instruments of transfer which are registered 
may be retamed by the Company 

43 No fees on registration 

No fee shall be charged for registratiOn of a transfer or on the registratiOn of any 
probate, letters of admmistratwn, certificate of death or marriage, power of attorney, 
notice or other mstrument relatmg to or affectmg the title to any shares or otherwise 
for making any entry m the Register affectmg the title to any shares 

I. Transmission of shares 

44. On death 

If a member dies, the survivors or survivor where he was a JOint holder and his 
executors or admmistrators where he was a sole or the only survivor of joint holders, 
shall be the only persons recogmsed by the Company as having any title to his shares 
Nothing m these Articles shall release the estate of a deceased member from any 
habihty m respect of any share which has been solely or jointly held by him 

45 Election of person entitled by transmission 

Any person entitled to a share by transmissiOn, may, on such ev1dence as to his title 
being produced as the Board may reasonably require, elect either to become registered 
as a member or to have some person nominated by rum registered as a member. If he 
elects to become registered himself he shall give written notice signed by rum to the 
Company to that effect If he elects to have some other person registered he shall, in 
the case of a certificated share, execute an instrument of transfer of such shares to that 
person and, m the case of an uncertificated share, either procure that all appropriate 
mstructions are given by means of the Uncertificated System to effect the transfer of 
such share to such person or change the uncertificated share to certificated form and 
then execute an instrument of transfer of such share to such person All the proviswns 
of these Articles relatmg to the transfer of shares shall apply to the notice, mstrument 
of transfer or mstructwns (as the case may be) as if it were an instrument of transfer 
executed or instructiOns given by the member and his death, bankruptcy or other event 
had not occurred and any notice or transfer were executed by such member Where the 
entitlement of a person to a share m consequence of the death or bankruptcy of a 
member or of any other event giving nse to its transrrussion by operatiOn of law is 
proved to the satisfactiOn of the Board, the Board shall, within two months after proof, 
cause the entitlement of that person to be noted in the Register 

46 Rights on transmission 

Where a person is entitled to a share by transmissiOn, the rights of the holder in 
relatiOn to such share shall cease. However, the person so entitled may give a good 
discharge for any dividends and other moneys payable in respect of it and shall have 
the same nghts to which he would be entitled if he were the holder of the share except 
that he shall not before he is registered as the holder of the share be entitled m respect 
of it to give notice of or to attend or vote at any meetmg of the Company or at any 
separate meeting of the holders of any class of shares of the Company. The Board may 
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at any time give notice requmng any such person to elect either to be registered 
himself or to transfer the share If the notice is not complied wtth withm 60 days the 
Board may thereafter withhold payment of all dtvtdends and other moneys payable m 
respect of such share until the reqmrements of the notice have been complied with 

J. General meetings 

47 Annual general meetings 

47 1 Board determination of place and time of annual general meeting 

Subject to the provisiOns of the Acts, annual general meetings shall be held at such 
time and place as the Board may determme 

47 2 Circulation of members' matters for annual general meeting 

Subject to and m accordance wtth Section 340A, CA2006 (and subject to the 
provisions of Section 340B, CA2006), where the Company is reqmred under Section 
338A, CA2006 to include a matter m the business to be dealt with at an annual general 
meetmg of the Company, the Company shall· 

(a) give notice of such matter to each member of the Company entitled to receive 
notice of tiie annual general meetmg: 

(1) in the same marmer as notice of the meeting; and 

(ii) at the same time as, or as soon as reasonably practicable after, it gtves 
notice of tiie meetmg, and 

(b) publish such matter on the same webstte as that on whtch tiie Company 
published the information requrred pursuant to Article 49.7 (Publzcatwn of 
mformatwn m advance of general meetmg). 

48 Convening of general meeting 

The Board may convene a general meetmg whenever It thinks fit. A general meeting 
shall also be convened by tiie Board on a member's reqmsttlon m accordance wtth 
Sections 303 and 304, CA2006 or, m default, may be convened by the members 
requisttloning such meeting m accordance wtth SectiOn 305, CA2006 At any general 
meetmg convened no business shall be transacted except that proposed by the Board or 
by the members (as the case may be) 

49 Notice of general meetings 

49 1 Length of notice 

A general meetmg of the Company (other than an adjourned meetmg) shall be called 
by nottce of: 

(a) m the case of an annual general meeting, at least 21 clear days; and 
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(b) in any other case, at least 14 clear days (unless, at the relevant time, either of 
the conditiOns set out m Sub-sectiOn 307A(2) and Sub-section 307A(3), 
CA2006 have not been met by the Company, in which case at least 21 clear 
days' notice will be required) 

49 2 Short notice 

Save as provided m Section 307 A(7), CA2006 and Article 58 (Notice of ac(;ourned 
rneetmg), no general meeting (whether or not an annual general meeting) of the 
Company shall be convened on shorter notice than that specified in Article 49.1 
(Length of notice). 

49 3 Form and content of notice 

Every notice convenmg a general meeting shall specify 

(a) the place, the date and the time of the meeting, 

(b) the general nature of the busmess to be dealt with at the meetmg; 

(c) If the meetmg is convened to consider a specml resolution, the text of the 
resolution and mtention to propose the resolutiOn as a special resolution; 

(d) with reasonable prommence, that a member is entitled to appoint another 
person (who does not have to be a member) as his proxy to exercise all or any 
nghts of his to attend, speak and vote at the meeting and that a member may 
appoint more than one proxy m relation to the meeting (provided that each 
proxy IS appointed to exercise the rights attached to a different share or shares 
held by him) and shall also specify any more extensive rights (If any) conferred 
by these Articles to appomt more than one proxy, 

(e) the statements set out m SectiOn 311(3), CA2006, 

(t) m the case of notice converung an annual general meetmg only, the notice shall 
specify that the meetmg will be an annual general meetmg, 

(g) m the case of notice convenmg an annual general meetmg where notice callmg 
such meetmg of the Company is given more than six weeks before the meetmg 
(which penod shall be construed in accordance with Section 360, CA2006), the 
notice shall include a statement of the nght 

(1) under SectiOn 338, CA2006 to require the Company to give notice of a 
resolution to be moved at the meeting, and 

(u) under Section 338A, CA2006 to require the Company to mclude a 
matter m the busmess to be dealt with at the meetmg; and 

m the case of an acc01mts meetmg only (as defined in Article 152.2 
(Company's oblzgatzon to make website pubhcation only if certam thresholds 
met), the matters set out in Article 152.6 (Webszte publzcatzon Company's 
supplementary dutzes). 
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49 4 Manner in which notice to be given 

Subject to the provisions of these Articles, notice of a general meeting of the Company 
may be given: 

(a) m hard copy form, 

(b) m electromc form; or 

(c) by means of a website 

or partly by one such means and partly by another and the provisions of Articles 155 to 
163 (mclusive) (Commumcatwns) shall apply accordingly 

49 5 Sending documents relating to meetings in electronic form 

Subject to any conditiOns or limitatiOns specified in the notice, where the Company 
has given an electromc address in a notice callmg a meetmg, any document or 
informatiOn relatmg to proceedings at the meetmg may be sent by electromc means to 
that address 

49.6 Publication of notice of meeting on website 

If (to the extent permitted by these Articles, the Acts or otherwise) the Company gives 
notice of a meetmg by means of a website, It shall notify each member of the presence 
of the notice on the website and such notificatiOn shall (in additiOn to any other 
notificatiOn requirements regarding communication by means of a website provided 
pursuant to Article 157 4 (Notificatwn of avmlab1lity on website), by the Acts or 
otherwise) 

(a) state that It concerns a notice of a company meetmg; 

(b) specify the place, date and time of the meeting; and 

(c) state whether the meeting will be an armual general meetmg, 

and the notice of the meetmg shall be available on the website throughout the penod 
beginning With the date of the notification and endmg with the conclusion of the 
meeting 

49.7 Publication of information in advance of general meeting 

(a) Subject to and in accordance with SectiOn 311A, CA2006, the Company shall 
ensure that the followmg mformation relatmg to a general meeting of the 
Company IS made avmlable on a website 

( 1) the matters set out in the notice of the meetmg, 

(i1) the total numbers of 

(A) shares in the Company; and 

24 13218773_4 DOC 



(B) shares of each class, 

m respect of which members are entitled to exercise voting rights at the 
meeting (such numbers to be ascertamed at the latest practicable time 
before the first date on which notice of the meeting IS given), 

(m) the totals of the voting rights that members are entitled to exercise at 
the meetmg m respect of the share of each class (such totals to be 
ascertamed at the latest practicable time before the first date on which 
notice of the meetmg IS glVen), and 

(iv) members' statements, members' resolutions and members' matters of 
busmess received by the Company after the first date on which notice 
of the meeting IS given 

(b) The mformation referred to in paragraphs (a)(1)-(1v) shall be made available on 
a website that IS mamtained by or on behalf of the Company and that Identifies 
the Company and shall be made available: 

(1) in the case of the informatiOn reqUired under paragraphs (a)(i)-(ui), on 
or before the first date on which notice of the meetmg IS given; and 

(11) in the case of the mformat10n reqUired under paragraph (a)(iv), as soon 
as reasonably practicable, 

and in each case, shall (save as provided in SectiOn 311A(5)) be kept available 
throughout the penod of 2 years beginnmg with the date on which it IS first 
made available on a website m accordance with th1s Article. 

(c) In complying with this Article, the Compiilly shall have regard to the 
provisions of Section 360, CA2006 

49 8 Entitlement to receive notice 

The notice shall be g1ven to the members (other than any who under the provisions of 
these Articles or of any restnctions Imposed on any shares are not entitled to receive 
notice from the Company), to the Directors and to the Auditors and If more than one 
for the time bemg, to each of them 

50 Accidental failure to give notice of resolution or meeting 

The accidental failure to give notice of general meetmg or, m cases where It Is 
intended that it be sent out with the notice, an instrument of proxy, or to give notice of 
a resolutiOn mtended to be moved at a general meeting to, or the non-receipt of any of 
them by, any person or persons entitled to receive the same shall not mvalidate the 
proceedmgs at that meetmg and shall be disregarded for the purpose of determining 
whether the notice of the meetmg, instrument of proxy or resolution were duly given. 

K. Proceedings at general meetings 

51. Quorum 
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No busmess shall be transacted at any general meetmg unless a quorum IS present 
when the meetmg proceeds to busmess but the absence of a quorum shall not preclude 
the chmce or appomtment of a Cha1rman wh1ch shall not be treated as part of the 
business of the meeting Subject to the provisions of Article 17 (Class meetings) and 
Article 52 (If quorum not present), two persons ent1tled to attend and to vote on the 
business to be transacted, each being a member present m person or a proxy for a 
member, shall be a quorum 

52 If quorum not present 

If w1thin 15 minutes (or such longer mterval not exceedmg one hour as the Chairman 
in his absolute d1scretwn thmks fit) from the time appomted for the holding of a 
general meetmg a quorum 1s not present, the meetmg, if convened on the requisition of 
members, shall be d1ssolved Subject to the proviswns of the Acts, in any other case, 
the meetmg shall stand adjourned to such other day and at such time and place as the 
Chmrman (or, m default, the Board) may determme, bemg not less than 10 clear days 
nor more than 28 clear days thereafter If, at such adjourned meetmg, a quorum IS not 
present w1thin 15 minutes from the time appomted for holdmg the meeting, one 
member present m person or by proxy shall be a quorum If no such quorum IS present 
or, if durmg the adjourned meetmg a quorum ceases to be present, the adjourned 
meetmg shall be dissolved. 

53 Security and meeting place arrangements 

53 I Searches 

The Board may direct that members or prox1es or duly authorised representatives 
wishmg to attend any general meetmg should submit to such searches or other secunty 
arrangements or restnctwns as the Board shall consider appropnate m the 
circumstances and shall be entitled m 1ts absolute discretion to refuse entry to such 
general meeting to any member, proxy or duly authorised representative who fails to 
subm1t to such searches or otherw1se to comply with such secunty arrangements or 
restnctwns 

53.2 Inadequate meeting place 

If it appears to the Chmrman that the meetmg place specified m the notice convemng 
the meetmg 1s madequate to accommodate all members entitled and wishmg to attend, 
the meeting shall nevertheless be duly constituted and its proceedmgs vahd prov1ded 
that the Chairman 1s satisfied that adequate facilities are avmlable to ensure that any 
member who is unable to be accommodated is nonetheless able to participate m the 
busmess for which the meetmg has been convened and to hear and see all persons 
present who speak (whetller by the use of microphones, loud-speakers, audio-v1sual 
communications equipment or otherwise), whether m the meeting place or elsewhere, 
and to be heard and seen by all other persons so present in the same marmer 

54. Chairman 

The Chmrman of the Board shall preside as Chairman at every general meeting of the 
Company. If there be no such Chairman or if at any meetmg he shall not be present 
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within 15 mmutes after the time appointed for holding the meetmg or shall be 
unwilling to act as Chairman, the Deputy Chairman (1f any) shall, if present and 
willing to act, pres1de as Cha1rman at such meeting If no Chairman or Deputy 
Chairman shall be so present and Willing to act, the D1rectors present shall choose one 
of theu number to act or, 1f there be only one Director present, he shall be Chairman if 
willing to act If no Director 1s w1lling to act as Chairman of the meetmg or, 1f no 
Director is present within 15 mmutes of the time appomted for holdmg the meetmg, a 
member may be elected to be the Chairman of such meetmg by ordmary resolutiOn of 
the Company passed at the meeting 

55 Director may attend and speak 

A D1rector shall notwithstanding that he IS not a member be entitled to attend and 
speak at any general meetmg and at any separate meeting of the holders of any class of 
shares of the Company. The Chairman may mvite any person to attend and speak at 
any general meetmg of the Company whom the Chairman considers to be equipped by 
knowledge or expenence of the Company's business to ass1st m the deliberatwns of the 
meetmg 

56 Questions at meeting 

Subject to and m accordance with SectiOn 319A, CA2006, at a general meeting of the 
Company, the Company shall cause to be answered any questiOn relatmg to the 
business bemg dealt w1th at the meeting put by a member attending the meeting No 
such answer need be g1ven if: 

(a) to do so would 

(1) mterfere unduly with the preparation for the meeting, or 

(n) mvolve the disclosure of confidential mformatwn, 

(b) the answer has already been giVen on a website in the form of an answer to a 
questwn, or 

(c) it 1s undesirable m the mterests of the Company or the good order for the 
meeting that the question be answered 

57. Power to adjourn 

Subject to the proviSions of Article 58 (Not1ce of adjourned meetmg) and Article 58( a) 
(Busmess of adjourned meetmg), the Chairman of the general meeting may, With the 
consent of a meetmg at which a quorum 1s present, and shall if so d1rected by the 
meeting, adjourn any meeting from time to time (or mdefimtely) and from place to 
place as he shall determme. However, Without preJUdice to any other power which he 
may have under these Articles or at common law the Chairman may, w1thout the need 
for the consent of the meeting, interrupt or adjourn any meetmg from time to time and 
from place to place or for an mdefinite penod if he is of the opiruon that 1t has become 
necessary to do so in order to secure the proper and orderly conduct of the meeting or 
to give all persons entitled to do so a reasonable opportunity of speaking and voting at 

27 13218773_4DOC 



the meetmg or to ensure that the business of the meetmg IS otherwise properly 
disposed of 

58 Notice of adjourned meeting 

(a) Subject to the proviSions of paragraph (b), where a meeting 1s adJourned for 14 
days or more the Board shall fix the date, time arid place for the adJourned 
meeting and at least seven clear days' notice, specifYing the place, the date and 
time of the adJourned meeting arid the general nature of the business to be 
trarisacted, shall be gtven in the same marmer as in the case of ari original 
meeting Save as aforesaid and subJect to the provisions of paragraph (b), no 
member shall be entitled to ariY notice of ari adJournment or of the business to 
be transacted at ariY adJourned meeting 

(b) Subject to the prov1sions of paragraph (c), where a general meeting is 
adJourned for lack of quorum, such adjourned meeting shall be held at least I 0 
clear days after the original meeting. 

(c) The provtswns of paragraph (b) do not apply in relation to a general meetmg of 
a kind mentwned in Sectwn 307(Al )(b), CA2006 

59 Business of adjourned meeting 

No business shall be dealt w1th at any adjourned meetmg, the general nature of which 
was not stated m the nottce of the ongmal meeting 

L. Voting 

60 Method of voting 

At ariY general meetmg a resolutwn put to a vote of the meetmg shall be decided on a 
show of harids unless (before or immedtately after the declaratwn of the result of the 
show of hands or on the withdrawal of any other demarid for a poll) a poll is duly 
demanded Subject to the proviswns of the Acts and the provisions of Article 17 
(Class meetmgs), a poll may be demanded by 

(a) the Chmrman of the meeting, or 

(b) not less than five members present m person or by proxy havmg the nght to 
vote on the resolutwn, or 

(c) a member or members present in person or by proxy representmg not less thari 
10% of the total votmg nghts of all the members havmg the nght to vote on the 
resolution ( excludmg ariy voting rights attached to any shares in the Company 
held as treasury shares), or 

(d) a member or members present in person or by proxy holding shares m the 
Company conferring a right to vote on the resolution, bemg shares on which an 
aggregate sum has been paid up equal to not less thari 1 0% of the total sum 
pmd up on all the shares conferrmg that right (excluding shares in the 
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Company conferring a nght to vote on the resolution which are held as treasury 
shares) 

and a demand for a poll by a person as proxy for a member counts 

(a) for the purposes of paragraph (b) above, as a demand by the member, 

(b) for the purposes of paragraph (c) above, as a demand by a member representmg 
the votmg nghts that the proxy IS authorised to exercise; and 

(c) for the purposes of paragraph (d) above, as a demand by a member holdmg the 
shares to wluch those nghts are attached. 

61 Chairman's declaration conclusive on show of hands 

Unless a poll is duly demanded and the demand 1s not subsequently Withdrawn, a 
declaration by the Chairman of the meeting that a resolutwn, on a show of hands, has 
or has not been passed or passed w1th a particular majority and an entry m respect of 
such a declaratwn to that effect in the book containmg the minutes of proceedings of 
the Company, shall be conclusive evidence thereof, without proof of the number or 
proportiOn of the votes recorded in favour of or agamst such resolutwn 

62 Objection to error in voting 

No objectwn shall be rmsed to the qualification of any voter or to the countmg of or 
failure to count any vote except at the meeting or adjourned meeting at wh1ch the vote 
objected to IS given or tendered or at wh1ch the error occurs Any objectwn or error 
shall be referred to the Chairman of the meeting and shall only vitiate the decision of 
the meeting on any resolution if the Chairman dec1des that it is of sufficient magn1tude 
to Vitiate the resolution or may otherwise have affected the deciSIOn of the meeting. 
The decision of the Chairman on such matters shall be final and conclusive 

63 Amendment to resolutions 

If an mnendment shall be proposed to any resolution under consideration but shall m 
good fa1th be ruled out of order by the Chairman of the meeting, any error in such 
ruling shall not mvahdate the proceedmgs on the substantive resolution In the case of 
a resolution duly proposed as a special resolutiOn no amendment to it (other than a 
mere clencal mnendment to correct a manifest error) may in any event be considered 
or voted on In the case of a resolution duly proposed as an ordmary resolution, no 
mnendment to it (other than a mere clerical mnendment to correct a man1fest error) 
may be considered or voted upon unless notice of such proposed amendment is given 
to the Office at least 48 hours pnor to the time appointed for holdmg the relevant 
meetmg or adjourned meetmg or (in the absence of any such notice) the Chairman of 
the meetmg in Ius absolute discretwn rules that the amendment is fit for consideratiOn 
at the meetmg. 
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64 Procedure on a poll 

64 1 Timing of poll 

Any poll duly demanded on the electiOn of a Chairman of a meetmg or on any question 
of adjournment shall be taken forthwith A poll duly demanded on any other matter 
shall be taken in such manner (includmg the use of ballot or votmg papers or tickets) 
and at such time (either forthwith or not more than 30 days from the date of the 
meetmg or adjourned meetmg at which the poll was demanded) and at such place, in 
each case, as the Chairman shall direct The Chairman may, and If so duected by the 
meetmg shall, appoint scrutmeers who need not be members and may adjourn the 
meeting to some place and time fixed by him for the purpose of declaring the result of 
the poll. No notice need be given of a poll not taken Immediately if the time and place 
at which It IS to be taken are announced at the meetmg at which It IS demanded In any 
other case at least seven clear days' notice shall be given specizymg the time and place 
at which the poll IS to be taken The result of the poll shall be deemed to be the 
resolution of the meetmg at which the poll was demanded 

64 2 Continuance oftlze meeting 

The demand for a poll shall not prevent the contmuance of the meetmg for the 
transactiOn of any business other than the question on which a poll has been 
demanded. If a poll IS demanded before the declaration of the result on a show of 
hands and the demand is duly Withdrawn the meeting shall continue as if the demand 
had not been made 

64 3 Withdrawal of demand for a poll 

The demand for a poll may before the poll IS taken, be withdrawn, but only with the 
consent of the Chairman. A demand so withdrawn shall validate the result of a show 
of hands declared before the demand was made If a demand IS withdrawn, the 
persons entitled in accordance with Article 60 (Method ofvotmg) may demand a poll 

64 4 Voting on a poll 

On a poll votes may be given in person or by proxy A member entitled to more than 
one vote need not, If he votes, use all his votes or cast all the votes he uses m the same 
way 

64 5 Results of poll to be made available on website 

Subject to and m accordance with the provisions of the Acts, where a poll Is taken at a 
general meetmg of the Company or at any meetmg of the holders of a class of shares in 
the Company in connection with the variation of the nghts attached to such shares, the 
Company shall make available on a website (by not later than the time specified m 
SectiOn 341(1B), CA2006) 

(a) the date of the meeting; 

(b) the text of the resolution, or, as the case may be, a descnption of the subject 
matter of the poll; 
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(c) the number of votes validly cast; 

(d) the proportion of the Company's Issued share capital (determmed at the time at 
which the right to vote IS determined under Section 3608(2), CA2006) 
represented by those votes; 

(e) the number of votes case m favour; 

(f) the number of votes cast agamst, and 

(g) the number of abstentions (if counted), 

and in makmg such mformation available on a website the Company shall have regard 
to the provisiOns of SectiOn 353, CA2006 

65. Votes of members 

65.1 Numberofvotes 

Subject to the provlSlons of the CA2006 (mcluding, but not limited to Section 323(3) 
and SectiOn 323(4), CA2006) and to any special terms as to votmg on which any 
shares may have been Issued or may for the time being be held and to any suspension 
or abrogatiOn of voting nghts pursuant to these Articles, at any general meeting 

(a) on a vote on a resolution on a show of hands, each member present in person 
shall have one vote, 

(b) on a vote on a resolution on a show of hands every proxy present who has been 
duly appointed by one or more members entitled to vote on the resolutiOn shall 
have one vote, provided that on a vote on a resolution on a show of hands, a 
proxy has one vote for and one vote agamst the resolutiOn if 

(i) the proxy has been duly appomted by more than one member entitled to 
vote on the resolution; and 

(n) the proxy has been instructed by one or more of those members to vote 
for the resolutiOn and by one or more other of those members to vote 
agamst it; 

(c) onapoll. 

(I) every member present m person or by proxy shall have one vote for 
each share of which he is the holder, and 

(n) all or any of the votmg rights of a member may be exercised by one or 
more duly appomted proxies, provided that, where a member appomts 
more than one proxy, this does not authonse the exercise by the proxies 
taken together of more extensive votmg rights than could be exercised 
by the member in person. 
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65 2 Discretionary votes where proxy appointed by more than one member 

On a vote on a resolution on a show of hands, where a proxy is appomted by more 
than one member (provided that, where some only of those members by whom the 
proxy is appointed instruct the proxy to vote m a particular way, those members all 
instruct such proxy to vote m the same way on a resolution ( e1ther "for" or "agamst")) 
such proxy shall be entitled to cast a second vote the other way m relatiOn to any 
discretionary vote(s) g1ven to h1m by other members by whom such proxy IS 

appointed. 

65.3 Joint holders 

In the case of jomt holders of shares m the Company, only the vote of the semor holder 
who votes (and any proxies duly authorised by h1m) may be counted by the Company 
For th1s purpose the semor holder of a share shall be determmed by the order in wh1ch 
the names of the JOmt holders stand in the Reg1ster. 

65 4 Receivers and other persons 

Where in England or elsewhere a receiver or other person (by whatever name called) 
has been appointed by any court claimmgjunsd1ction in that behalf to exerc1se powers 
w1th respect to the property or affmrs of any member on the ground (however 
formulated) of mental disorder, the Board may m 1ts absolute discretion on or subject 
to production of such evidence of the appointment as ilie Board may reqmre, perm1t 
such rece1ver or curator bonis or other person authonsed by a court or offic1al, to vote 
(whether on a show of hands or on a poll) m person or by proxy on behalf of such 
member at any general meeting. Evidence to the satisfactiOn of the Board of the 
authority of the person cla1mmg to exercise the nght to vote shall be sent or supplied 
(m any form and manner perm1tted for the sending or supplymg of appomtments of 
proxy pursuant to these Articles) at the Office or at such oilier address ( mcluding 
electromc address) as has been appomted for the sendmg or supplymg of appointments 
of proxy, to be received no later than ilie time spec1fied for the receipt of an 
appoinhnent of proxy set out m Article 69 (Deposit of proxy) and, m default, the nght 
to vote shall not be exercisable. 

66 Restriction on voting rights for unpaid calls etc. 

No member shall, unless the Board otherwise determines, be entitled to vote at a 
general meetmg or at any separate meetmg of the holders of any class of shares either 
m person or by proxy in respect of any share held by h1m or to exercise any right as a 
member unless all calls or oilier sums presently payable by h1m m respect of that share 
in the Company have been paid to the Company 

67. Voting by proxy 

67.1 Any person may be appointed as proxy 

Any person (whether a member of the Company or not) may be appointed to act as a 
proxy Depos1t of an instrument of proxy shall not preclude a member from attendmg, 
speaking and votmg m person at the meeting m respect of whiCh the proxy is 
appomted or at any adjournment of it. 
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67 2 Proxy to vote in accordance with instructions 

In accordance w1th Section 324A, CA2006 but subject to the proviswns of the Acts, a 
proxy shall vote in accordance w1th any mstructwns giVen by the member by whom 
the proxy IS appointed. The Company shall be under no obhgation to ensure or 
otheTWise venfy that any vote(s) cast by a proxy are done so m accordance with any 
such mstructwns given by the member by whom such proxy is appointed In the event 
that a vote cast by such proxy IS not done so in accordance w1th the mstructions of the 
member by whom such proxy is appointed, such vote shall not be deemed to be 
invahd. 

68. Form of proxy 

The appointment of a proxy shall 

(a) be in writmg signed under the hand of the appomtor or of lus attorney duly 
authonsed m wntmg (or 1f the appointor is a corporation under its common 
seal or under the hand of some officer or attorney duly authonsed in that 
behalf) and shall be in any common form or m such other form as the Board 
may, subject to the provisions of the Acts, approve, 

(b) be deemed (subject to any contrary direction contamed in the same) to confer 
authority to demand or Join in demandmg a poll and to vote (whether on a 
show of hands or a poll) on any resolutwn or amendment of a resolutiOn put to 
the meetmg for which it is given, as the proxy thinks fit; 

(c) be deemed (subject to any contrary directiOn contained in the same) to confer 
the nght to speak at the meetmg to which it relates (including any adjournment 
of it), 

(d) unless the contrary 1s stated m 1t, be vahd as well for any adjournment of the 
meetmg as for the meeting to which it relates; and 

(e) where it IS stated to apply to more than one meeting, be valid for all such 
meetmgs as well as for any adjournment of any such meetmgs. 

69 Deposit of proxy 

Subject to Article 70 (Electromc Address - proxzes), the appomtment of a proxy and 
the power of attorney or other authonty (1f any) under which it is signed, or a copy of 
such authority certified notanally or m some other way approved by the Board, shall· 

(a) be sent or supplied in hard copy form, or (subject to any conditwns and 
linutations wluch the Directors may specify) in electromc form, to the Office or 
such other address (mcluding electronic address) as IS specified in 

(1) the notice convening the meeting; 

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

33 13218773_4 DOC 



(m) any invitation to appoint a proxy issued by the Company m relation to 
the meeting, 

to be received at such address not less than 48 hours (excluding, m the 
calculatiOn of such time period, any part of a day that is not a workmg day) 
before the time of the holdmg of the meeting or adjourned meeting at which 
the person named m the instrument proposes to vote, or 

(b) m the case of a poll taken more than 48 hours after It IS demanded, be sent or 
supplied as aforesaid, after the poll has been demanded, to be received not less 
than 24 hours (excludmg, m the calculation of such time penod, any part of a 
day that IS not a working day) before the time appointed for the takmg of the 
poll, or 

(c) where the poll Is not taken forthwith but is taken not more than 48 hours after it 
was demanded, be sent and supplied as aforesaid, to be received not later than 
the time at which the poll Is demanded, 

and an appointment of a proxy not so sent or supplied or delivered or received shall be 
mvalid No appointment of a proxy shall be vahd after the expiry of 12 months from 
the date named m It as the date of Its execution except at an adjourned meeting or on a 
poll demanded at a meetmg or an adjourned meeting in cases where the meetmg was 
originally held within 12 months from such date 

70. Electronic Address - proxies 

(a) Subject to and in accordance with Sectwn 333(2), CA2006, where the 
Company has given an electromc address in an instrument of proxy sent out by 
the Company in relation to the meeting or m an invitation to appoint a proxy 
issued by the Company in relatwn to the meetmg, any document or mformatwn 
relatmg to proxies for that meeting (including, but not limited to the 
appomtment of a proxy m relation to the meetmg, any document necessary to 
show the validity of, of otherwise relating to, the appomtment of a proxy or 
notice of termmatwn of the authority of a proxy) may be sent by electronic 
means to that address (subject to any conditions or limitations contamed m the 
notice relatmg to the meetmg) 

(b) Subject to and m accordance with the prov1s10ns ofSectwn 333A, CA2006, the 
Company shall provide an electromc address for the receipt of any document or 
information relatmg to proxies for a general meetmg 

71 More than one proxy may be appointed 

(a) A member may appoint more than one proxy m relation to a meetmg provided 
that each proxy is appointed to exercise the rights attached to a different share 
or shares held by the member 

(b) When two or more valid but d1ffermg appomtments of proxy are delivered in 
respect of the same share for use at the same meetmg and m respect of the 
same matter, the one which IS last vahdly delivered (regardless of its date or of 
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the date of Its execution) shall be treated as replacmg and revoking the other or 
others as regards that share. If the Company is unable to determine which 
appomtment was last vahdly delivered, none of them shall be treated as valid 
m respect of that share. 

72 Board may supply proxy cards 

The Board shall, at the expense of the Company, send by post or otherwise forms of 
appomtment of proxy (reply-pmd or otherwise) with the notice convemng any general 
meetmg to members entitled to vote at the meeting Such forms of appomtment of 
proxy shall provide for voting both for and against all resolutiOns to be proposed at the 
meeting other than the resolutions relating to the procedure of the meeting. The 
accidental omission to send an appomtment of proxy or the non-receipt of 1t by any 
member entitled to attend and vote at a meeting shall not mvahdate the proceedmgs at 
that meeting 

73. Revocation of proxy 

The vahd1ty of a vote given or poll demanded m accordance with the terms of an 
appomtment of a proxy or the validity of anything done by a proxy actmg as duly 
appointed Chmrman, or any decision determining whether a proxy counts in a quorum 
at a meetmg, shall not be affected notwithstanding the death or mental disorder of the 
principal or the revocation of the appomtment of the proxy, or of the authonty under 
wh1ch the appointment of the proxy was executed or the transfer of the share m respect 
of whiCh the appointment of the proxy IS g1ven unless notice m wntmg of such death, 
mental disorder, revocatiOn or transfer shall have been received by the Company (m 
any form and manner permitted for the sending or supplying of appomtments of proxy 
pursuant to these Articles), at the Office or at such other address (including electronic 
address) as has been appomted for the sending or supplying ofappomtments of proxy. 

(a) at least 48 hours (excluding, m the calculatiOn of such time penod, any part of 
a day that IS not a working day) before the commencement of the meeting or 
adjourned meeting; or 

(b) in the case of a poll to be taken more than 48 hours after it was demanded, at 
least 24 hours (excluding, in the calculatiOn of such time period, any part of a 
day that IS not a working day) before the time appointed for the taking of the 
poll at which the instrument of proxy 1s used; or 

(c) in the case of a poll to be taken not more than 48 hours after it was demanded, 
the time at which It was demanded. 

74 Corporate representative(s) 

A corporation (whether or not a company within the meanmg of the Acts) which 1s a 
member may, by resolution of 1ts directors or other govemmg body, authonse such 
person or person(s) as It trunks fit to act as Its representative (or as the case may be, 
representatives) at any meetmg of the Company or at any separate meeting of the 
holders of any class of shares. The corporatiOn shall for the purposes of these Articles 
be deemed to be present in person at any such meetmg if a person (or persons) so 
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authonsed IS (or are) present at It and all references to attendance and voting m person 
shall be construed accordingly The Company shall be under no obligation to ensure 
or otherwise venzy that any vote(s) cast by a corporate representative are done so m 
accordance with any such mstructwns given by the member by whom such corporate 
representative IS appomted In the event that a vote cast by such corporate 
representative is not done so in accordance w1th the instructiOns of the member by 
whom such corporate representative is appomted, such vote shall not be deemed to be 
invalid 

M. Failure to disclose interests in shares 

75 Disenfranchisement 

75.1 Disenfranchisement notice 

If a member, or any other person appeanng to be mterested m shares held by that 
member, has been issued with a Section 793 notice and has failed in relation to any 
shares (the "default shares" which expressiOn shall mclude any further shares which 
are issued m respect of such shares unless a separate notice is Issued m respect of such 
further shares) to give the Company the mformatwn thereby required w1thm the 
prescnbed period from the date of service of the SectiOn 793 notice, or, in purported 
compliance with such notice, has made a statement which is false or inadequate in a 
material particular, then the Board may, at least 14 days after service of the Section 
793 notice, serve on the holder of such default shares a notice (m this Article called a 
"disenfranchisement notice") whereupon the followmg sanctiOns shall apply: 

(a) Votmg 

the member shall not, with effect from the service of the disenfranchisement 
notice, be entitled m respect of the default shares to be present or to vote 
(either in person or proxy) at any general meeting of the Company or at any 
separate meetmg of the holders of any class of shares of the Company or on 
any poll or to exercise any other nght conferred by membership in relation to 
any such meetmg or poll, and 

(b) Dzvidends and transfers 

where the default shares represent at least 0 25% m nominal value of theu 
class: 

(1) any dividend or other money payable in respect of the shares shall be 
Withheld by the Company, wh1ch shall not have any obligation to pay 
interest on It and the member shall not be entitled to elect pursuant to 
Article 142 (Payment of scnp diVIdends) to receive shares mstead of 
that dividend, and 

(1i) subject, in the case of uncertificated shares, to the Uncertificated 
Regulations, no transfer other than an approved transfer of any shares 
held by the member shall be registered unless the member IS not 
himself in default as regards supplying the information reqmred and the 
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member proves to the satisfactiOn of the Board that no person in default 
as regards supplymg such mformation is interested m any of the shares 
which are the subject of the transfer 

75 2 Withdrawal notice 

The Company may at any time withdraw a disenfranchisement notice by serving on the 
holder of the shares to which the same relates a notice m wntmg to that effect (a 
"withdrawal notice") 

75 3 Cessation of sanctions 

Where the sanctiOns under Article 75 I (Disenfranchisement notice) apply m relation 
to any shares they shall cease to have effect. 

(a) if the shares are transferred by means of an approved transfer, 

(b) at the end of the period of one week (or such shorter penod as the Board may 
determme) followmg receipt by the Company of the informatiOn required by 
the notice mentioned m Arttcle 75 I (Disenfranchisement not1ce) and the 
Board bemg fully satisfied that such information IS full and complete, or 

(c) on the date on which a withdrawal notice ts served by the Company. 

75.4 Service of disenfranchisement notice 

Where on the basis of mformation obtained from a member in respect of any share 
held by him the Company issues a Section 793 notice to any other person It shall at the 
same time send a copy of the notice to the member but the accidental omisswn to do 
so, or the non-recetpt by the member of the copy, shall not invalidate or otherwtse 
affect the application of Arttcle 75.1 (Disenfranchisement not1ce) 

75 5 Certijicatedform 

The Board may 

(a) give notice m writmg to any member holdmg default shares in uncertificated 
form reqmring the member to change his holding of such shares from 
uncerttficated form mto certificated form within a spectfied period and then to 
hold such default shares in certtficated form for so long as the default subsists; 
and 

(b) appomt any person to take any steps, by instructiOn by means of an 
Uncertificated System or otherwise, in the name of any holder of default shares 
as may be requrred to change such shares from uncertificated form mto 
certtficated form (and such steps shall be effective as tfthey had been taken by 
such holder). 

75 6 Definitions 

For the purposes ofthts Arttcle 75: 
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(a) a person other than the member holdmg a share shall be treated as appearing to 
be interested in that share If the member has informed the Company that the 
person is or may be so interested or 1f the Company (after taking account of 
any informatiOn obtamed from the member or, pursuant to a SectiOn 793 
notice, from anyone else) knows or has reasonable cause to beheve that the 
person is, or may be, so interested; 

(b) "interested" shall be construed m accordance with SectiOns 820 to 825 
(mclusive), CA2006, and 

(c) reference to a person having failed to g1ve the Company the information 
reqmred by a notice or being in default as regards supplymg such mformation 
mcludes reference 

(1) to his having failed or refused to give all or any part of it, and 

(u) to his havmg given mformation which he knows to be false m a 
matenal particular or having recklessly given mformatwn which is false 
in a matenal particular. 

75 7 Section 794 powers 

Nothmg contained in this Article 75 shall be taken to limit the powers of the Company 
under SectiOn 794, CA2006 

N. Untraced members 

76. Power of sale 

76 1 Untraceable members 

The Company shall be entitled to sell at the best price reasonably obtainable any share 
of a member or any share to which a person IS entitled by transmissiOn 1f and provided 
that 

(a) durmg the period of 12 years pnor to the date of the publication of the 
advertisements referred to m paragraph (b) below (or, If published on different 
dates, the earlier or earliest of them) no cheque, order or warrant m respect of 
such share sent by the Company through the post m a pre-paid envelope 
addressed to the member or to the person entitled by transmissiOn to the share 
at his address on the RegtSter or other last known address given by the member 
or person to which cheques, orders or warrants in respect of such share are to 
be sent has been cashed and the Company has received no communicatiOns m 
respect of such share from such member or person, provided that dunng such 
period of 12 years at least three cash dividends (whether interim or final) in 
respect of the shares in questiOn have become payable and no such dividend 
dunng that period has been clrumed by the person entitled to it; 

(b) on or after expiry of the said penod of 12 years the Company has given notice 
of its mtentwn to sell such share by advertisements in both a national druly 
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newspaper pubhshed m the United Kingdom and m a newspaper circulatmg in 
the area in which the last known address of such member or person appeared, 

(c) the smd advertisements, If not published on the smne day, shall have been 
published within 3 0 days of each other, 

(d) during the further penod of three months followmg the date of publicatiOn of 
the said advertisements (or, 1f published on different dates, the later or latest of 
them) and pnor to the exercise of the power of sale the Company has not 
received any commumcatwn in respect of such share from the member or 
person entitled by transmissiOn; and 

(e) the Company has g1ven notice in accordance w1th the regulatiOns of the 
relevant regulatory authonty of its mtention to make such sale and shall, if 
appropriate, have obtained the approval of the relevant regulatory authonty to 
the proposed form of the said advertisement, if shares of the class concerned 
are admitted to a securities hst and/or a recognised investment exchange. 

76 2 Perfection of transfer 

To give effect to any sale of shares pursuant to this Article 76 the Board may, in the 
case of certificated shares, authorise some person to transfer the shares m question and 
may enter the nmne of the transferee m respect of the transferred shares m the Register 
notwithstandmg the absence of any share certificate being lodged in respect of it and 
may Issue a new certificate to the transferee and, in the case of uncertificated shares, 
exercise any power conferred on it by Article 21 5 (Forfeiture and sale) to effect a 
transfer of the shares The purchaser shall not be bound to see to the applicatiOn of the 
purchase moneys m respect of any such sale nor shall his title to the shares be affected 
by any megulanty or mvahd1ty m the proceedings relating to the sale or transfer. Any 
instrument or exercise shall be effective as if it had been executed or exercised by the 
holder of or the person entitled by transmission to the shares to which it relates 

76.3 Additional shares 

If during the penod of 12 years referred to in Article 76 1 (Untraceable members) or 
during any period ending on the date when all the requirements of paragraphs (a) to (d) 
(or (a) to (e), as the case may be) of Article 76.1 (Untraceable members) have been 
satisfied, any additiOnal shares have been issued in respect of those held at the 
beginmng of such penod or of any previously so issued during such period and all the 
reqmrements of paragraphs (b) to (d) (or (b) to (e) as the case may be) of Art1cle 76.1 
(Untraceable members) have been satisfied m regard to such additiOnal shares the 
Company shall also be entitled to sell the additional shares 

77. Application of proceeds of sale 

The Company shall account to the member or other person entitled to such share for 
the net proceeds of such sale by carrymg all moneys m respect of 1t to a separate 
account The Company shall be deemed to be a debtor to and not a trustee for such 
member or other person in respect of such moneys Moneys earned to such separate 
account may e1ther be employed in the busmess of the Company or mvested m such 
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investments as the Board may from time to time thmk fit No interest shall be payable 
to such member or other person m respect of such moneys and the Company shall not 
be reqmred to account for any money earned on them 

0. Appointment, retirement and removal of directors 

78. Number of Directors 

Unless and until otherw1se determined by the Company by ordmary resolution the 
number of D1rectors (other than any alternate Directors) shall be not less than two or 
more than 15. 

79 Power of Company to appoint Directors 

SubJect to the provisions of these Articles and to the Acts, the Company may by 
ordinary resolution appoint a person who 1s w1llmg to act to be a D1rector, either to fill 
a vacancy, or as an addition to the ex1sting Board, and may also determine the rotatwn 
in wh1ch any add1tional Directors are to retire, but the total number of Duectors shall 
not exceed any max1mum number fixed in accordance with these Articles 

80 Power of Board to appoint Directors 

W1thout preJUdice to the power of the Company to appoint any person to be a D1rector 
pursuant to these Articles, the Board shall, subject to the proviSions of the Acts, have 
power at any time to appoint any person who is willing to act as a D1rector, e1ther to 
fill a vacancy or as an add1t10n to the ex1sting Board, but the total number of Directors 
shall not exceed any max1mum number fixed in accordance w1th these Articles. Any 
Director so appointed shall hold office only until the annual general meeting of the 
Company next followmg such appointment and shall then be elig1ble for re-election 
but shall not be taken into account in determming the number of Directors who are to 
retire by rotation at that meetmg If not re-appomted at such annual general meeting, 
he shall vacate office at that meetmg m accordance w1th proviswns on the timing of 
retirement set out m Art1cle 86 (Trmzng of retirement) 

81. Eligibility of new Directors 

No person other than a D1rector retiring at the meetmg (whether by rotation or 
otherwise) shall be appomted or re-appointed a Director at any general meeting unless 

(a) he 1s recommended by the Board, or 

(b) not less than seven nor more than 35 clear days before the date appointed for 
the meeting notice duly executed by a member (other than the person to be 
proposed) qual1fied to vote at the meeting has been g1ven to the Company of 
the intentwn to propose that person for appointment or re-appomtment stating 
the particulars wh1ch would if he were so appomted or re-appomted be 
reqmred to be mcluded m the Company's register of directors together with 
notice executed by that person of his w1lhngness to be appomted or re­
appomted is lodged at the Office 

82. Share qualification 
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A Director shall not be required to hold any shares of the Company. 

83 Resolution for appointment 

A resolutiOn for the appointment of two or more persons as Directors by a smgle 
resolution shall not be moved unless an ordmary resolutiOn that 1t shall be so proposed 
has first been agreed to by the meetmg without any vote being given agamst Any 
resolutiOn moved in contravention of this proviSion shall be vmd. For the purpose of 
this Article, a resolutiOn for approvmg a person's appointment or for nominating a 
person for appointment as a Director shall be treated as a resolutiOn for his 
appomtment 

84. Retirement by rotation 

84 I Retirement by rotation 

(a) At the first annual general meetmg of the Company, all the Directors shall 
retire from office 

(b) Any Director appointed by the Board after the first annual general m~eting of 
the Company shall retue at the annual general meeting of the Company next 
following his appointment. 

(c) Any non-executive Director who has held office for nine years or more smce 
his first appointment by general meetmg shall retire at each subsequent annual 
general meeting of the Company. 

(d) At any annual general meetmg of the Company, any Director who has not been 
appomted or re-appointed at either of the two previous annual general meetmgs 
of the Company shall retire 

(e) If, at any annual general meeting of the Company, the number of Directors 
required to retire pursuant to Article 84 l(d) IS less than one third of the total 
number of Directors calculated in accordance with Article 84.1 (f) (rounded 
down to the nearest whole number (the "Relevant Proportion"), such number 
of additional Directors ("Additional Directors") as is required (when taken 
together with the Directors required to retire pursuant to Article 84 l(f)) to 
constitute the Relevant Proportion shall retire at such annual general meetmg 
of the Company Subject to the penultimate sentence of Art1cle 87 (Removal 
by ordmary resolutzon), the Additional Directors to retire shall be those who 
have been the longest to have held office smce their appomtment or re­
appointment but, as between persons who were appomted or were last 
appomted or re-appomted Directors on the same day, those to retire shall 
(unless otherwise agreed between them) be determined by lot. 

(f) In calculatmg the "total number of Directors" for the purposes of Article 
84.1(e), any Director who 

(i) wishes to retire and not be re-elected; or 
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(n) IS subject to re-election m accordance With Articles 84.1(a), 84 !(b) or 
84.l(c), 

shall be disregarded 

85. Re-appointment 

A Director who retires at an annual general meeting of the Company (whether by 
rotation or otherwise) may, if willing to act, be re-appomted If the Company, at the 
meeting at which a Director retires by rotation, does not fill the vacancy created by h1s 
retirement, the retmng Director shall, if wi!lmg to act, be deemed to have been re­
appomted unless at the meeting it IS expressly resolved not to fill the vacancy or unless 
a resolution for the re-appomtment of the Director IS put to the meetmg and lost or 
unless the retmng Director has g1ven notice in wntmg to the Company that he is 
unw1llmg to be re-elected or unless the default in filhng the vacancy IS due to the 
movmg of a resolution m contraventiOn of Article 83 (Resolution for appomtment). 

86 Timing of retirement 

The retirement of any Director retiring at an armual general meetmg m accordance 
with these Articles shall not have effect until the conclusion of the meetmg except 
where a resolutiOn is passed to elect some other person m the place of the retiring 
Director or a resolution for his re-election IS put to the meetmg and lost m which case 
the retirement shall take effect at the time of election of his replacement or the time of 
the losmg of that resolution as the case may be A retiring Director who is re-elected 
or deemed to have been re-elected will continue in office without a break 

87 Removal by ordinary resolution 

The Company may by ordmary resolutiOn (of which specml notice has been given in 
accordance with Section 312, CA2006) remove any Drrector before the expiratiOn of 
his period of office notw1thstandmg anythmg m these Articles or m any agreement 
between the Company and such Director and, without preJUdice to any clmm for 
damages which he may have for breach of any contract of service between h1m and the 
Company, may (subJect to these Articles and the provisiOns of the Acts) by ordmary 
resolution (of which special notice has been given m accordance with SectiOn 312, 
CA2006) appomt another person at that meetmg who IS Willing to act to be a Director 
in his place Any person so appointed shall be treated, for the purposes of determining 
the time at which he or any other Director is to retire by rotatiOn, as if he had become a 
Director on the day on which the person in whose place he IS appointed was last 
appomted or re-appomted a Director. In default of such appomtment the vacancy 
arismg upon the removal of a Director from office may be filled by a casual vacancy. 

88 Vacation of office by Director 

Without prejudice to any provisions for retirement contained in these Articles, the 
office of a Director shall be vacated If 

(a) he resigns by notice in wntmg delivered to the Secretary at the Office or 
tendered at a Board meetmg in which event he shall vacate that office on the 
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service of that notice on the Company or at such later time as IS specified in the 
notice or he offers m writing to resign from his office and the Directors resolve 
to accept such offer; or 

(b) he ceases to be a Director by virtue of any provisiOn of the Acts, is removed 
from office pursuant to these Articles or becomes prohibited by law from bemg 
a Director, or 

(c) he becomes bankrupt, has an mtenm receiVmg order made agamst him, makes 
any arrangement or compounds with his creditors generally or apphes to the 
Court for an intenm order under Section 253, Insolvency Act 1986 in 
connectiOn with a voluntary arrangement under that Act, or 

(d) a registered medical practitiOner who IS treatmg h1m g1ves a written opmwn to 
the Company statmg that he has become physically or mentally incapable of 
acting as a director and may remam so for more than three months; or 

(e) by reason of his mental health, a court makes an order which wholly or partly 
prevents him from personally exercising any powers or nghts which he would 
otherwise have; or 

(f) he shall be absent, without the permission of the Board from Board meetmgs 
for SIX consecutive months (whether or not an alternate Director appomted by 
him attends) and the Board resolves that his office be vacated, or 

(g) he IS requested to resign by notice in wr1tmg addressed to him at his address as 
shown m the register of Directors and signed by all the other Directors (Without 
prejudice to any claim for damages which he may have for breach of any 
contract between him and the Company); or 

(h) he IS convicted of an mdiCtable offence and the Directors shall resolve that it is 
undesirable in the interests of the Company that he remains a Duector of the 
Company, or 

(i) the conduct of that Director (whether or not concemmg the affairs of the 
Company) IS the subject of an mvestigation by an mspector appointed by the 
Secretary of State or by the Senous Fraud Office (or any successor body or 
body eqmvalent m any foreign JUrisdiction thereto) and the Board shall resolve 
that 1t IS undesirable that he remains a Director, or 

(J) notice is given to termmate his contract of employment or engagement With the 
Company where he is in breach of such contract; or 

(k) he has been disqualified from acting as a director. 

89 Resolution as to vacancy conclusive 

A resolution of the Board declanng a Director to have vacated office under the terms 
of Article 88 (Vacatwn of office by Director) shall be conclusive as to the fact and 
grounds of vacation stated in the resolution. 
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P. Alternate Directors 

90. Appointments 

90 I Identity of appointee 

Each Duector (other than an alternate Director) may (subject to the provisiOns of the 
Acts) by notice m wntmg under h1s hand delivered to the Secretary at the Office or at a 
meeting of the Directors or in any other manner approved by the Board appoint any 
other Director or any person approved for that purpose by the Board and willing to act 
to be his alternate and may m hke manner remove from office an alternate Director so 
appomted by h1m. 

90.2 Method of appointment 

No appointment of an alternate Director shall be effective until his consent to act as a 
Director has been received at the Office 

90.3 Nature of alternate 

An alternate Director need not hold a share qualification and shall not be counted in 
reckoning any maximum number of Directors allowed by these Articles 

91. Participation in Board meetings 

91 I Rig/It to participate 

Every alternate Director shall (subJect to h1s givmg to the Company an address within 
the Uruted Kmgdom or an electronic address at which notices may be sent or supplied 
to h1m) be entitled to receive notice of all meetmgs of the Board and all committees of 
the Board of which Ius appomtor IS a member and, m the absence from such meetings 
of his appomtor, to attend and vote at such meetings and to exercise all the powers, 
nghts, duties and authontles of his appomtor as a Director A Duector acting as 
alternate Duector shall have a separate vote at Board meetings for each Director for 
whom he acts as alternate Director, in addition to his own vote (if any), but he shall 
count as only one person for the purpose of determinmg whether a quorum is present 
It shall not be necessary to give notice of a Board meeting to an alternate Director who 
is absent from the United Kingdom unless he has requested the Board m wntmg 
(whether m hard copy form or m electronic form) that notices of Board meetings shall 
durmg h1s absence be g1ven to him at any address m the Uruted Kmgdom (or any 
electronic address) notified to the Company for this purpose or by telephone where he 
has notified the Company of the relevant telephone number for such purpose but he 
shall not in such event be entitled to a longer penod of notice than if he had been 
present in the United Kmgdom. 

91 2 Alternate's authority 

ExecutiOn by an alternate Director of any resolutiOn in writmg of the Directors or of a 
committee of the Directors shall, unless the notice of his appointment provides to the 
contrary, be as effective as execution by his appomtor To such extent as the Directors 
may from time to time determme in relation to any committees of the Directors the 
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foregomg provlSlons of this paragraph shall also apply mutatis mutandis to any 
meetmg of any such committee of which his appomtor IS a member 

92 Alternate Director responsible for own acts 

92 I Responsibility for defaults 

Every person acting as an alternate Director shall be an officer of the Company, shall 
alone be responsible to the Company for his own acts and defaults and shall not be 
deemed to be the agent of the D1rector appomtmg him. 

92 2 Status of alternate 

Save as otherwise prov1ded m these ArtiCles, an alternate Director shall be subject in 
all respects to the proviSIOns of these Articles relatmg to Directors and shall be 
deemed for all purposes to be a D1rector. 

93 Interests of alternate Director 

An alternate Director shall be entitled to contract and be interested m and benefit from 
contracts or arrangements w1th the Company and to be repmd expenses and to be 
mdemmfied to the same extent mutatis mutandis as 1f he were a D1rector. However, 
he shall not, unless the Company by ordmary resolution otherwise determines, be 
entitled to rece1ve from the Company any fees for his serv1ces as alternate except only 
such part (1f any) of the fee payable to his appomtor as such appointor may by notice in 
wntmg to the Company direct. Subject to this Article, the Company shall pay to an 
alternate Director such expenses as m1ght properly have been pmd to him if he had 
been a Duector 

94 Revocation of appointment 

An alternate D1rector shall cease to be an alternate Director for h1s appointor. 

(a) ifh1s appointor revokes h1s appomtment; or 

(b) 1f h1s appomtor ceases for any reason to be a D1rector, provided that 1f any 
Director retires by rotatwn or otherwise but is re-appomted or deemed to be re­
appomted at the same meetmg at which he retires, any valid appomtment of an 
alternate D1rector wh1ch was m force immediately before his retirement shall 
remain in force; or 

(c) 1f any event happens m relatwn to h1m which, 1f he were a Duector otherwise 
appointed, would cause him to vacate office. 

Q. Directors' remuneration, expenses and pensions 

95. Directors' fees 

The Directors (other than alternate Directors) shall be entitled to receive by way of 
fees for the1r serv1ces as Directors such sum as the Board may from time to time 
determine (not exceeding £500,000 per annum in aggregate or such other sum as the 
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Company in general meeting shall from time to time determme). Such sum (unless 
otherwise directed by the resolutwn of the Company by wh1ch 1t is voted) shall be 
divided among the Directors in such proportwns and in such manner as the Board may 
determme or in default of such determination, equally (except that m such event any 
Director holdmg office for Jess than the whole of the relevant period m respect of 
wh1ch the fees are paid shall only rank m such d1 VIS JOn in proportion to the time 
durmg such period for which he holds office) Any fees payable pursuant to this 
ArtiCle shall be d1stmct from any salary, remuneratiOn or other amounts payable to a 
D1rector pursuant to any other provisions of these Art1cles and shall accrue from day to 
day 

96 Expenses 

Each Director shall be entitled to be repaid all reasonable travelling, hotel and other 
expenses properly mcurred by him in or about the performance of his duties as 
Director, mcludmg any expenses mcurred m attendmg meetmgs of the Board or any 
committee of the Board or general meetings or separate meetings of the holders of any 
class of shares or of debentures of the Company. 

97 Additional remuneration 

If, by arrangement with the Board, any D1rector shall perform or render any special 
duties or services outside h1s ordmary duties as a Duector and not in his capacity as a 
holder of employment or executive office, he may be paid such reasonable additional 
remuneration (whether by way of a lump sum or by way of salary, comm1sswn, 
participatiOn in profits or otherwise) as the Board may from time to time determine 

98 Remuneration of executive Directors 

The salary or remuneratiOn of any Director appointed to hold any employment or 
executive office may be e1ther a fixed sum of money or may altogether or m part be 
governed by busmess done or profits made or otherwise determmed by the Board and 
may be m additiOn to or in lieu of any fee payable to him for his services as Duector 
pursuant to these Articles 

99. Pensions and other benefits 

The Board may exerc1se all the powers of the Company to prov1de pensions or other 
retirement or superarmuation benefits and to provide death or disability benefits or 
other allowances or gratuities (whether by insurance or otherw1se) for or to institute 
and maintam any mstitutwn, assocmtion, society, club, trust, other establishment or 
profit sharmg, share mcentive, share purchase or employees' share scheme calculated 
to advance the interests of the Company or to benefit any person who is or has at any 
time been a Director of the Company or any company which 1s a subs1diary company 
of or alhed to or associated w1th the Company or any such subsidiary or any 
predecessor m business of the Company or of any such subsidiary and for any member 
of h1s family (including a spouse or former spouse or civil partner or former civil 
partner) and any person who IS or was dependent on him. For such purpose the Board 
may establish, maintain, subscnbe and contribute to any scheme, mstitution, 
associatiOn, club, trust or fund and pay premmms and, subject to the proviswns of the 
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Acts, lend money or make payments to, guarantee or give an mdemnity in respect of, 
or give any financial or other assistance in connectiOn with, any of the aforesaid 
matters or bodies The Board may procure any of such matters to be done by the 
Company either alone or m conjunctiOn with any other person Any Director or 
former Director shall be entitled to receive and retain for h1s own benefit any pension 
or other benefit provided under this Article and shall not be obhged to account for It to 
the Company 

R. Powers and duties of the Board 

I 00 Powers of the Board 

Subject to the proviSIOns of the Acts and these Articles and to any directions given by 
specml resolutiOn of the Company, the busmess of the Company shall be managed by 
the Board, which may exercise all the powers of the Company whether relatmg to the 
management of the busmess or not No alteration of these Articles and no such 
direction given by the Company shall invalidate any prior act of the Board which 
would have been vahd If such alteratiOn had not been made or such duection had not 
been given Provisions contained elsewhere m these Articles as to any specific power 
of the Board shall not be deemed to hm1t the general powers given by this ArtiCle 

101. Powers of Directors being less than minimum number 

If the number of Directors is less than the mm1mum for the time being prescribed by 
these Articles the remammg Director or Directors shall act only for the purposes of 
appomting an additiOnal Director or Directors to make up such mmimum or of 
convening a general meetmg of the Company for the purpose of makmg such 
appomtment If there is no Director or Directors able or willing to act, any two 
members may summon a general meeting for the purpose of appomtmg Directors 
Subject to the provisions of these Articles, any additional Duector so appomted shall 
hold office only until the dissolutiOn of the annual general meeting of the Company 
next following such appomtment unless he 1s re-elected during such meeting. 

I 02. Powers of executive Directors 

The Board may from time to time 

(a) delegate or entrust to and confer on any Director holdmg executive office 
(including a Managmg Director) such of its powers, authonties and discretiOns 
(w1th power to sub-delegate) for such time on such terms and subject to such 
conditiOns as It thmks fit; and 

(b) revoke, withdraw, alter or vary all or any of such powers 

103 Delegation to committees 

I 03 .I Constituting committees 

The Board may delegate any of Its powers, authorities and discretiOns (with power to 
sub-delegate) for such time on such terms and subject to such conditions as It thinks fit 
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to any committee consisting of one or more Directors and (if thought fit) one or more 
other persons provided that. 

(a) a majonty of the members of a committee shall be Directors; and 

(b) no resolutwn of a committee shall be effective unless a maJonty of those 
present when 1t is passed are Directors or alternate Directors 

Any committee so formed may exerc1se Its power to sub-delegate by sub-delegating to 
any person or persons (whether or not a member or members of the Board or of the 
Committee) 

103 2 Powers of committee 

The Board may confer such powers either collaterally with or to the exclusion of and 
m substitutwn for all or any of the powers of the Board in that respect and may from 
time to time revoke, withdraw, alter or vary any of such powers and discharge any 
such committee m whole or m part Insofar as any power, authority or d1scretwn IS so 
delegated any reference in these Articles to the exercise by the Board of such power, 
authority or d1scretwn shall be construed as if 1t were a reference to the exercise of 
such power, authority or discretion by such committee. SubJect to any terms and 
conditions expressly Imposed by the Board, the proceedmgs of a committee with two 
or more members shall be governed by such of these Articles as regulate the 
proceedmgs of the Board so far as they are capable of applymg. 

1 04 Local management 

The Board may establish any local group or divisional boards or agencies for 
managing any of the affairs of the Company in any specified locality either m the 
Umted Kingdom or elsewhere and may appomt any persons to be members of such 
local or divisional board or any managers or agents, may fix their remuneration and 
remove any person so appointed The Board may delegate (w1th power to sub­
delegate) to any local group or divisiOnal board manager or agent so appointed any of 
1ts powers, authonties and discretwns other than the power to borrow and make calls 
and may authonse the members for the time being of any such local or divisional 
board or any of them to fill any vacancies and to act notwithstanding vacancies, and 
any such appomtment or delegatwn may be made for such time on such terms and 
subject to such conditions as the Board may thmk fit. The Board may confer such 
powers either collectively with or to the exclusion of and m substitution for all or any 
of the powers of the Board m that respect and may from time to time revoke, 
withdraw, alter or vary all or any of such powers. Subject to any terms and conditions 
expressly Imposed by the Board, the proceedings of any local group or divisional 
board or agency with two or more members shall be governed by such of these 
ArtiCles as regulate the proceedings of the Board so far as they are capable of applymg 

105. Power of attorney 

The Board may by power of attorney or otherwise appomt any company, firm, person 
or persons (mcluding registrars) to be the agent or attorney of the Company and may 
delegate (with power to sub-delegate) to any such agent or attorney or any fluctuatmg 
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body of persons, whether nominated drrectly or mdirectly by the Directors, any of 1ts 
powers, authorities and d1scretwns, in each case for such purposes and for such time, 
on such terms (mcludmg as to remuneration) and subject to such conditwns as 1t tlunks 
fit. The Board may confer such powers e1ther collaterally with, or to the exclusion of 
and in substitutiOn for, all or any of the powers of the Board m that respect and may 
from time to time revoke, withdraw, alter or vary any of such powers Any such 
appointment or power of attorney may contain such prOVISIOns for the protectwn and 
convenience of persons dealing with any such agent or attorney as the Board may think 
fit 

1 06 Associate Directors 

The Board may appoint any person (not being a D1rector) to any office or employment 
having a designation or title mcludmg the word "director" or attach to any ex1sting 
office or employment with the Company such designation or title and may define, 
lim1t, vary or restrict the powers, authonties and discretions of persons so appointed 
and may termmate any such appointment subject to any contract between lum and the 
Company or the use of such designation or title. The incluswn of the word "duector" 
in the designation or title of any such office or employment shall not 1mply that such 
person is or is deemed to be or is empowered in any respect to act as a Director or a 
member of any committee of the Board of Directors for any of the purposes of the Acts 
or these Articles. 

107. Exercise of voting power 

The Board may exerCise or cause to be exercised the voting power conferred by the 
shares in any other company held or owned by the Company or any power of 
appointment to be exercised by the Company in such marmer in all respects as it th1nks 
fit (includmg the exercise of the votmg power or power of appointment in favour of 
the appointment of any Director as a director or other officer or employee of such 
company or in favour of the payment of remuneration to the directors, officers or 
employees of such company). 

108 Provision for employees on cessation or transfer of business 

The Board may exercise any power conferred on the Company by the Acts to make 
proviSion for the benefit of persons employed or formerly employed by the Company 
or any of 1ts subsidiaries m connection w1th the cessation or the transfer to any person 
of the whole or part of the undertaking of the Company or that subsidiary Any 
payments to be made by pursuant to any power exercised under this Article shall be 
made m accordance w1th Section 247, CA2006. 

I 09. Overseas registers 

Subject to the proviswns of the Acts and the Uncert1ficated Regulations, the Board 
may exercise the powers conferred on the Company with regard to the keeping of an 
overseas branch reg1ster and may make and vary such regulations as it th1nks fit 
respecting the keeping of any such register. 
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11 0 Borrowing powers 

110.1 Directors' powers 

Subject as herem prov1ded and to the provisions of the Acts, the Directors may 
exerc1se all the powers of the Company to borrow money, to guarantee, to mdemmfy 
and to mortgage or charge 1ts undertaking, property and assets (present and future) and 
uncalled cap1tal, or any part or parts thereof, and, subject to the provisions of the Acts 
to 1ssue debentures, debenture stock, and other securities whether outright or as 
security for any debt, liability or obligation of the Company or of any thud party 

11 0 2 Limitation on borrowing powers 

The Board shall restnct the borrowings of the Company and exercise all votmg and 
other nghts or powers of control exercisable by the Company m relatwn to its 
subs1diary undertakings (1f any) so as to secure (so far, as regards subsidiary 
undertakmgs, as by such exercise they can secure) that the aggregate amount for the 
time being remaming outstanding of all monies borrowed by the Group (wh1ch 
expression in this Art1cle 110 means the Company and 1ts subsidiary undertakmgs for 
the time being) and for the time bemg owmg to persons outside the Group shall not at 
any time, without the previous sanctwn of an ordmary resolutwn of the Company m 
general meeting exceed a sum equal to five times the aggregate of 

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

(b) the total of the capital and revenue reserves of the Group (including any share 
premmm account, capital redemption reserve and credit balance on the profit 
and loss account) in each case, whether or not such amounts are available for 
d1stnbutwn, 

all as shown in the relevant balance sheet of the Company but after 

(1) makmg such adjustments as may be appropriate in respect of any 
variatiOn m such amount paid up on the issued share capital or share 
premium account or capital redemption reserve or merger reserve since 
the date of such latest audited consolidated balance sheet and so that for 
th1s purpose if any 1ssue or proposed issue of shares for cash or 
otherw1se has been underwritten or otherwise agreed to be subscribed 
(for cash or otherwise) then, at any time when the underwriting of such 
shares or other agreement as aforesaid shall be unconditional, such 
shares shall be deemed to have been issued and the amount (mcludmg 
any premium) payable (or which would be credited as payable) in 
respect thereof (not bemg monies payable later than SIX months after 
the date of allotment) shall be deemed to have been pmd up to the 
extent that the underwr1ters or other persons are liable therefore, 

(n) deductmg (to the extent included) any amounts d1stnbuted or proposed 
to be distnbuted (but not provided in such latest aud1ted consolidated 
balance sheet) other than d1stnbutwns attributable to the Company or 
any subs1dmry undertakmg; 
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(iii) excludmg: 

(A) any sums set aside for taxatiOn; and 

(B) any amounts attnbutable to outside shareholders in subsidiary 
undertakings of the Company; 

(1v) makmg such adjustment as may be appropriate to reflect the profit/loss 
of the Company smce the latest audited balance sheet, 

(v) makmg such adjustments (if any) as the Auditors may consider 
appropriate. 

110.3 Monies borrowed 

For the purpose of the foregoing limit "monies borrowed" shall be deemed to include 
the following except in so far as otherwise taken into account (together in each case 
With any fixed or mimmum premmm payable on final redemptiOn or repayment): 

(a) the pnnc1pal amount for the time bemg owing (other than to a member of the 
Group) in respect of any loan capital, whether secured or unsecured, Issued by 
a member of the Group in whole or in part for cash or otherwise, 

(b) the principal amount raised by any member of the Group by acceptances or 
under any acceptance credit opened on Its behalf by any bank or acceptmg 
house other than acceptances relating to the purchase of goods m the ordmary 
course oftradmg and outstandmg for not more than 90 days, 

(c) the nommal amount of any issued share capital, and the pnnc1pal amount of 
any momes borrowed or other mdebtedness, the redemption or repayment of 
which is guaranteed or secured or is the subject of an mdemnity given by any 
member of the Group and the beneficial interest m the redemptiOn or 
repayment of which IS not owned withm the Group; and 

(d) the nominal amount of any issued share capital (not bemg eqmty share capital 
which as regards capital has nghts no more favourable than those attached to 
Its ordmary share capital) of any subsidiary undertaking of the Company owned 
otherwise than by other members of the Group, 

but "momes borrowed" shall not mclude and shall be deemed not to mclude· 

(1) amounts borrowed for the purpose of repaymg the whole or any part 
(with or Without premium) of any monies borrowed by any member of 
the Group then outstanding and so to be applied within six months of 
bemg so borrowed, pending theu application for such purpose within 
such penod; and 

(n) the proportiOn of the excess outside borrowmg of a partly owned 
subsidiary undertaking wluch corresponds to the proportion of its 
equity share capital which is not directly or md1rectly attnbutable to the 
Company and so that, for this purpose, the expressiOn "excess outside 
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borrowmg" shall mean so much of the morues borrowed by such partly 
owned subsidiary undertakmg otherwise than from members of the 
Group as exceeds the monies borrowed (if any) from and owing to It by 
other members of the Group 

110.4 Currency conversion 

When the aggregate amount of momes borrowed reqmred to be taken mto account for 
the purposes of this Article 110 on any particular day is bemg ascertamed, any of such 
momes denominated or repayable (or repayable at the option of any person other than 
the Company or any subsidiary undertakmg) in a currency other than sterling shall be 
translated, for the purpose of calculating the sterlmg equivalent, at the rate(s) of 
exchange prevmhng on that day m London, or on the last busmess day six months 
before such day if thereby such aggregate amount would be less (and so that for this 
purpose the rate of exchange prevailing shall be taken as the spot rate m London 
quoted at or about 11.00 am. on the day m question by a London clearmg bar!k, 
approved by the Directors, as bemg the rate for the purchase by the Company of the 
currency and amount m questiOn for sterlmg). 

11 0 5 Certification 

A certificate or report by the Auditors as to the amount of the limit m Article 110.2 
(Lzmztatzon on borrowmg powers) or the aggregate amount of monies borrowed falling 
to be taken mto account under Article 110 3 (Momes borrowed) or to the effect that 
the hmit imposed by this Article 110 has not been or will not be exceeded at any 
partiCular time or times or during any penod or as a result of any particular transactiOn 
or transactiOns shall be conclusive evidence of such amount or fact for the purposes of 
this Article 11 0 

11 0 6 Exceeding limits 

No lender or other person dealing with the Company or any of its subsidiary 
undertakmgs shall be concerned to see or inquire whether the said limit IS observed, 
and no debt incurred or security given m excess of such hmit shall be invalid or 
ineffectual, except in the case of express notice to the lender or the recipient of the 
security at the time when the debt was mcurred or security giVen that the said hmit has 
been or would thereby be exceeded. 

110 7 Bona fide estimate 

Nevertheless for the purposes of this Article 11 0 the Directors may at any time act in 
reliance on a bona fide estimate of the amount of the hmit in Article 110.2 (Lzmztatzon 
on borrowzng powers) and If m consequence the hmit set out m Article 110 2 
(Lzmztatzon on borrowmg powers) IS madvertently exceeded, an amount borrowed 
equal to the excess may be disregarded until the expiration of three months after the 
date on wlu.ch by reason of a determinatiOn of the Auditors or otherwise the Directors 
become aware that such a situation has or may have arisen. 
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II 0 8 Subsidiary undertakings 

In this Art1cle II 0 "subsidiary undertakmg" means a subs1d1ary undertakmg of the 
Company wluch IS required by the Acts to be included m consolidated group accounts. 

S. Proceedings of Directors and Committees 

Ill. Board meetings 

Subject to the proviSions of these Art1cles and the Acts, the Board may meet for the 
despatch of business, adjourn and otherwise regulate its proceedmgs as it thmks fit. 

112 Notice of Board meetings 

One Director may and the Secretary at the request of a Duector shall summon a Board 
meetmg at any time. Notice of a Board meetmg shall be deemed to be properly given 
to a Director if 1s g1ven to him personally or by word of mouth or sent in writmg 
(whether in hard copy form or electromc form) to h1m at his last known address or any 
other address (mcludmg electromc address) g1ven by !urn to the Company for tlus 
purpose A Director may wa1ve the reqmrement that notice be g1ven to h1m of any 
Board meetmg either prospectively or retrospectively. It shall not be necessary to g1ve 
notice of a Board meetmg to a Director who 1s absent from the Umted Kmgdom unless 
he has requested the Board in writing (whether m hard copy form or m electromc 
form) that notices of Board meetings shall dunng his absence be g1ven to him at any 
address m the United Kmgdom (or any electronic address) notified to the Company for 
this purpose or by telephone where he has notified the Company of the relevant 
telephone nmnber for such purpose but he shall not in such event be entitled to a 
longer period of notice than if he had been present in the United Kingdom 

113. Quorum 

Subject to Section 175(6), CA2006 and the proviSIOns of Article 120 (Board 
authonsatwn of conjlzcts of mterest) the quorum necessary for the transactwn of 
business may be determmed by the Board and until otherwise determmed shall be two 
persons, each bemg a Director or an alternate Director. A person who holds office 
only as an alternate Duector shall only be counted m the quorum 1fhis appointor 1s not 
present A Director or other person who is present at a meetmg of the Board in more 
than one capacity (that is to say as both Director and an alternate Director or as an 
alternate for more than one Director) shall not be counted as two or more for these 
purposes unless at least one other Director or alternate Director is also present A duly 
convened meetmg of the Board at which a quorum 1s present shall be competent to 
exercise all or any of the authont1es, powers and d1scretwns for the time being vested 
m or exercisable by the Board Any Director who ceases to be a Director at a meetmg 
of the Duectors may, subject to any provision to the contrary in these Articles, 
continue to be present and to act as a Director and be counted m the quorum until the 
tenninatwn of the meetmg of the Directors if no Director objects and 1f otherwise a 
quorum ofDrrectors would not be present 
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114 Chairman of Board and other offices 

114 I Appointment of Chairman 

The Board shall appoint any Chamnan, JOmt Chatrman or Deputy Chairman of the 
Board and shall determine the penod for which he is or they are to hold office and may 
at any time remove h1m or them from office If no such Chairman or Deputy 
Chairman IS elected or If at any meetmg neither a Chatrman nor a Deputy Chairman IS 
present withm fifteen mmutes of the time appomted for holding 1t, the Directors 
present shall choose one of their number to be Chairman of such meeting In the event 
of two or more Joint Chatrmen or in the absence of a Chairman, two or more Deputy 
Chairmen being present, the Joint Chairman or Deputy Chairman to act as Chairman 
of the meetmg shall be dec1ded by those Directors present. Any Chairman or Deputy 
Chairman may also hold executive office under the Company but, subject to Article 
114.4 (Lzmztation on appomtments), shall not be the Company's Ch1efExecut1ve 

114 2 Chief Executive 

Subject to the provlSlons of the Acts, the Directors may appoint one or more of their 
number to any office or employment under the Company (includmg, but Without 
hmitatwn, that ofCh1efExecutive, Managmg Director or Jomt Managing Director but 
not includmg that of auditor), and may enter mto an agreement or arrangement w1th 
any Director for his employment by the Company or for the provisiOn by h1m of any 
services outside the scope of the ordmary duties of a Director and may also permit any 
person appointed to be a Director to contmue m any office or employment held by h1m 
before he was so appointed Any such appointment, agreement or arrangement may be 
made for such penod (subject to Article 114.4 (Lzmztatron on appomtments)) and upon 
such terms as the Directors determme. 

114 3 Delegation ofpowers 

Without prejudice to the generality of the foregoing the Directors may entrust to and 
confer upon any Director holdmg any such office or employment any of the powers 
exercisable by them as Directors w1th power to sub-delegate upon such terms and 
conditions and with such restnctlons as they think fit and either collaterally w1th or to 
the excluswn of the1r own powers, authonties and discretions, and may from time to 
time revoke, withdraw, alter or vary all or any of such powers but no person dealing in 
good faith and without notice of the revocatiOn or variation shall be affected by 1t 

114 4 Limitation on appointments 

The Directors may not appoint any one of their number to be both Chatrman and Chief 
Executive or Managing Director of the Company at the satne time, unless such 
appointment is limited to a period not exceedmg one year from the date of the 
appomtment, after whiCh the appomtment shall lapse and the Directors shall not renew 
it, although they may (1f they w1sh) appoint the person who had been both Chatrman 
and Ch1efExecutive or Managing Director to hold one only of those offices. 
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114.5 Removal from position 

The Directors may (without preJUdice to any claim for damages for breach of any 
agreement between the Director and the Company) remove a Director from any office 
and appoint another in h1s place 

114 6 Cessation of position on ceasing to be a director 

A Director appointed to the office of Chairman, Deputy Chairman, Managing Director, 
Chief Executive or any other executive office shall automatically and unmediately 
cease to hold that office if he ceases to hold the office of Director for any cause, but he 
shall not (unless any agreement between him and the Company shall otherwise 
provide) cease to hold his office as a Director by reason only of his ceasing to be 
Chairman, Deputy Chairman, Managmg Director, Ch1ef Executive of the Company or 
to hold any other such executive office, as the case may be. 

115. Voting 

Subject to Section 175(6), CA2006 and Article 120 (Board authorisatiOn of conjlzcts 
of mterest), questions ansmg at any meeting shall be detenmned by a majonty of 
votes. In the case of an equality of votes the Chairman of that meetmg shall have a 
second or casting vote A Director who is also an alternate director shall be entitled in 
the absence of h1s appomtor to a separate vote on behalf of his appointor in addition to 
his own vote and an alternate director who is appointed by two or more Directors shall 
be entitled to a separate vote on behalf of each of h1s appointors, in their absence 

116 Participation by telephone and electronic mail 

Any Director or his alternate may validly participate in a meeting of the Board or a 
committee of the Board (1f he 1s entitled to participate in such meetmg) through the 
medmm of conference telephone or electroruc mail or similar form of communication 
eqmpment provided that all persons partiCipating m the meetmg are able to hear and 
speak to each other throughout such meetmg or are able to receive communicatiOns 
from each of the other Directors participatmg in the meeting. A person so 
partiCipatmg shall be deemed to be present m person at the meeting and shall 
accordmgly be counted m a quormn and be entitled to vote. Such a meetmg shall be 
deemed to take place where the largest group of those participatmg is assembled or If 
there is no group which IS larger than any other group where the Chairman of the 
meeting then IS Subject to the provisiOns of the Acts, all business transacted m such 
manner by the Board or a committee of the Board shall for the purpose of these 
Articles be deemed to be validly and effectively transacted at a meetmg of the Board 
or a committee of the Board notw1thstandmg that two or fewer than two Directors or 
alternate Directors are physically present at the same place 

117. Resolution in writing 

A resolution in writmg executed by all of the Directors for the time being entitled to 
receive notice of a Board meetmg and not being less than a quormn or by all the 
members of a committee of the Board for the time entitled to receive notice of such 
committee meetmg and not being less than a quorum of that committee shall be as 
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valid and effective for all purposes as a resolutwn duly passed at a meetmg of the 
Board (or committee as the case may be). Such a resolution· 

(a) may consist of several documents in the same form each executed by one or 
more of the Directors or members of the relevant committee, includmg 
executions m electronic form; 

(b) need not be signed by an alternate Director 1f It IS signed by the Director who 
appomted him, and 

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

For such a resolutiOn to be effective it shall not be necessary for it to be signed by a 
Director who IS prohibited by these Articles from votmg thereon or by his alternate 

118 Minutes of proceedings 

118.1 Contents of minutes 

The Board shall cause mmutes to be made in books kept for the purpose of recordmg 
all orders, resolutwns and proceedings of every meetmg of the Board, of a committee 
of the Board, of the Company or of the holders of any class of shares or debentures of 
the Company mcludmg 

(a) all appomtments of officers and committees made by the Board and of any 
such officer's salary or remuneration, and 

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

118 2 Evidence of proceedings 

Any such minutes if purporting to be signed by the Chairman of the meetmg at which 
the proceedmgs were held or by the Chairman of the next succeeding meeting or the 
Secretary, shall be pnma facie evidence of the matters stated m such minutes without 
any further proof. 

119 Validity of proceedings 

All acts done by a meetmg of the Board or of any committee of a local board or agency 
or by any person acting as a Director, alternate Director or member of a committee, 
local board or agency shall, as regards all persons dealmg m good faith with the 
Company, notwithstandmg that It is afterwards discovered that there was some defect 
in the appointment of any person or persons actmg as aforesaid or that they or any of 
them were or was d1squahfied from holdmg office or not entitled to vote or had in any 
way vacated their or his office or that the delegation to such committee, local board or 
agency had been =ulled, vaned or revoked, be as vahd as If every such person had 
been duly appomted, and was duly qualified and had continued to be a Director 
alternate Director, or member and had been entitled to vote or as if the delegation had 
contmued m full force and effect. 
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T. Directors' interests 

120 Board authorisation of conflicts of interest 

120 1 Power to authorise 

Subject to and m accordance w1th the CA2006 and the provisions of this Article 120 
(Board authonsat10n of conjl1cts of mterest), the Directors may authonse any Relevant 
S1tuatwn, mcludmg without hm1tatwn, the continuing performance by the Conflicted 
Director of his duties and the acceptance of or contmuing m any office, employment or 
position m additiOn to that of his office as a Director. 

120.2 Provisions relating to authorisation 

(a) Any authonsatwn under Article 120 I (Power to authonse) shall be effective 
only if: 

(i) the Relevant Situation arose on or after 1 October 2008, 

(i1) any reqmrement as to the quonmi at any meeting of the Directors at 
which the matter is considered IS met without countmg either the 
Conflicted Director or any other interested Director, and 

(ni) the matter or situation was agreed to and any relevant resolution was 
passed without counting the votes of the Conflicted Director and 
without countmg the votes of any other interested Director (or such 
matter or situatiOn would have been so agreed and such relevant 
resolutiOn would have been so passed if their votes had not been 
counted); and 

(1v) the Conflicted Director has disclosed in wnting all matenal particulars 
of the matter, office, employment or positiOn which relates to the 
Relevant SituatiOn which could reasonably be expected to Influence the 
decision of the Independent Directors as to whether to authonse such 
matter, office, employment or position which relates to the Relevant 
SituatiOn and the contmumg performance of the Conflicted Director of 
his duties and/or the terms of such authonsation 

(b) Subject to the provisions of paragraph (a) any request for authorisation 
received from a Conflicted Director may be dealt With and resolved upon by 
the Independent Directors in such manner as any other matter may be 
considered and resolved upon by the Directors in accordance with these 
Articles 

(c) Any authonsation made in accordance with this Article 120 may be made on 
such terms and subject to such conditions and/or hmitatwns as the Independent 
Directors may, m their absolute discretiOn determine (includmg, without 
hnntation, excluding the Conflicted Director and any other mterested duector 
from certam Board meetings, withholding from him or them certain Board or 
other papers and/or denying him or them access to certain confidential 
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Company mformation) and such terms and hmitations may be imposed at the 
time of or after the authonsatwn and may be subsequently vaned or terminated 

(d) In considering any request for authorisatiOn in respect of a Relevant Situation, 
the Independent Directors shall be entitled to exclude the Conflicted Director 
from any meeting or other d1scusswn (whether oral or written) concemmg the 
authonsatwn of such Relevant Situation and they shall also be entitled to 
withhold from such Conflicted Director any Board or other papers concernmg 
the authonsation of such Relevant Situation 

120.3 Confidential information, absenting from Board meetings and receipt of Board 
papers etc 

If a matter, office, employment or pos1t10n relatmg to a Relevant Situatwn Is 
authonsed by the Independent Directors in accordance with the provisions of this 
Article 120, the Conflicted Director (for long as he reasonably beheves such Relevant 
S1tuatwn subsists) 

(a) shall not be required to disclose to the Company (mcluding the Board or any 
committee of 1t) any confidential mformation relatmg to such matter, office, 
employment or position which he obtams or has obtained otherwise than in his 
capacity as a Director, if to make such disclosure would give rise to a breach of 
duty or breach of obligatwn of confidence owed by him to another person m 
relatiOn to such matter, office, employment or position; 

(b) shall be entitled to absent himself from all or any meetmgs of the Board (or any 
committee of it) at which anything relatmg to such matter, office, employment 
or positwn will or may be discussed; and 

(c) shall be entitled to make such arrangements as he thinks fit not to receive 
documents or mformatwn (mcludmg, without limitation, Board papers (or 
those of any committee of it)) relatmg to any such matter, office, employment 
or positwn and/or for such documents or informatwn to be received and read 
by a professional adviser on his behalf, 

and m so doing, such Conflicted Director shall not be m breach of any general duty he 
owes to the Company pursuant to Sections 171 to 177 (mclus1ve), CA2006 and the 
proviSions of this Article 120 3 shall be without preJUdice to any eqmtable prmc1ple or 
rule of law which may excuse the Conflicted Director from disclosmg information or 
attending meetings or receiving documents or informatwn, in circumstances where 
such disclosure, attendance or receipt would otherwise be reqmred under these 
Articles. 

120 4 Exceptions to requirement for authorisation 

It shall not be necessary for a Conflicted Director to seek any authonsatwn under th1s 
Article 120 if 

(a) the Relevant S1tuatwn carmot reasonably be regarded as likely to give nse to a 
conflict of interest, 
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(b) the conflict of mterest arises m relation to a proposed or ex1stmg transactiOn or 
arrangement with the Company in which the Conflicted Director is in any way, 
directly or mdirectly, mterested; or 

(c) the proviSions of Chapter 4, Part I 0, CA 2006 apply to the Relevant Situation 
and either approval Is given in accordance with the relevant proviswn(s) of that 
Chapter or any such approval Is not required (as determmed m accordance with 
the relevant provisiOn of that Chapter) 

121. Director may have interests 

Provided permitted by the Acts and provided he has disclosed to the Board the nature 
and extent of his mterest m accordance with Article 122 (Dzsclosure of interests to 
Board), a Director, notWithstandmg his office 

(a) may be a party to, or otherwise interested in any contract, arrangement, 
transaction or proposal With the Company or m which the Company is 
otherwise mterested, either in regard to his tenure of any office or place of 
profit or as vendor, purchaser or otherwise, 

(b) 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 addition to the office 
of Director and may act by himself or through his firm m a professiOnal 
capacity for the Company and m any such case on such terms as to 
remuneration and otherwise as the remuneration committee of the Board may 
arrange either m additiOn to or in lieu of any remuneration provided for by any 
other Article; 

(c) may be a member of or a director or other officer of, or employed by, or a party 
to any transaction or arrangement with or otherwise mterested in, any body 
corporate promoted by or promotmg the Company or m which the Company is 
otherwise mterested or as regards which the Company has any powers of 
appomtment, 

(d) shall not, by reason of his office, be liable to account to the Company for any 
dividend, profit, remuneration, superarmuation payment or other benefit whiCh 
he derives from: 

(1) any matter, office, employment or positiOn which relates to a Relevant 
Situation authonsed in accordance w1th Article 120 (Board 
authorzsatzon of conjlzcts of znterest), or 

(n) any office, employment, contract, arrangement, transactiOn or proposal 
or other mterest permitted pursuant to paragraphs (a) to (c) (inclusive) 
of this Article 121, 

and no contract, arrangement, transaction or proposal shall be avmded on the grounds 
of any Director havmg any such interest or receiving any such dividend, profit, 
remuneratiOn, superarmuatwn, payment or other benefit authorised m accordance with 
Article 120 (Board authorzsatzon of conjlzcts of znterest) or permitted pursuant to 
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paragraphs (a) to (c) (inclusive) of this Article 121 and the rece1pt of any such 
dividend, profit, remuneratwn, superannuatiOn, payment or other benefit so authonsed 
or permitted shall not constitute a breach of the duty not to accept benefits from th1rd 
parties as set out in sectwn 176, CA2006 

122 Disclosure of interests to Board 

122 I Declaration of interest other than in relation to transactions or arrangements with 
the Company 

A Director shall declare the nature and extent of his mterest in a Relevant Situation to 
the other Directors and any such declaratwn shall be made m accordance w1th the 
provisions of Articles 122.4 to 122 6 (mclusive) 

122 2 Declaration of interest in a proposed transaction or arrangement with the Company 

If a D1rector ISm any way, directly or mdirectly, mterested m a proposed transactwn or 
arrangement with the Company, he must declare the nature and extent of that interest 
to the other Directors and any such declaratwn shall be made m accordance w1th the 
provisions of ArtiCles 122.4 to 122.6 (inclusive). 

122 3 Declaration of interest in an existing transaction or arrangement witll tile Company 

If a Director is in any way, directly or indirectly, interested in a transactwn or 
arrangement which has already been entered into by the Company, he must declare the 
nature and extent of h1s interest to the other Directors (unless the mterest has already 
been declared under Article 122 2 (Declaratzon of mterest m a proposed transactzon 
or arrangement wlfh the Company)) and any such declaratiOn shall be made m 
accordance with the proviSions of ArtiCles 122.4 to 122.6 (inclusiVe) 

122.4 Method of declarations of interest 

(a) The declaratiOn of interest must (m the case of ArtiCle 122 3 (Declaratzon of 
mterest zn an exzstmg transactiOn or arrangement wzth the Company)) and 
may, but need not (in the case of Article 122 I (Declaratzon of znterest other 
than m relatzon to transactzons or arrangements wzth the Company) or ArtiCle 
122 2 (DeclaratiOn of mterest zn a proposed transactzon or arrangement wzth 
the Company), be made 

( 1) at a meeting of the Directors, or 

(h) by not1ce to the Directors in accordance w1th 

(A) Sectwn 184, CA2006 (notice in writing); or 

(B) Sectwn 185, CA2006 (general notice). 

(b) If any declaratwn of interest made pursuant to Art1cles 122.1 to 122 3 
(inclusive) proves to be, or becomes, inaccurate or incomplete, a further 
declaration must be made 

60 13218773_4 DOC 



122.5 Timing of declarations of interest 

(a) Any declaration of interest reqmred by Arttcle 122 I (Declaration of mterest 
other than m relatwn to transactions or arrangements with the Company) 
must be made as soon as is reasonably practicable Fatlure to comply with this 
reqmrement does not affect the underlying duty to make the declaratiOn of 
interest. 

(b) Any declaratiOn of mterest required by Article 122 2 (Declaratwn of mterests 
m a proposed transactwn or arrangement with the Company) must be made 
before the Company enters into the transaction or arrangement. 

(c) Any declaration of mterest reqmred by Article 122.3 (Declaratwn of mterest in 
an ex1stmg transactwn or arrangement with the Company) above must be 
made as soon as ts reasonably practicable Failure to comply wtth this 
reqmrement does not affect the underlymg duty to make the declaratiOn of 
interest. 

122.6 Exceptions to requirement for declaration of interest 

No declaration of mterest is reqmred under thts Article 122 

(a) m relation to an mterest of whtch the Director IS not aware, or where the 
Director ts not aware of the transaction or arrangement in question. For this 
purpose, a Director is treated as bemg aware of matters of whtch he ought 
reasonably to be aware; 

(b) tf the mterest carmot reasonably be regarded as likely to give nse to a conflict 
ofmterest, 

(c) if, or to the extent that, the other Directors are already aware of It (and for this 
purpose the other Dtrectors are treated as aware of anythmg of which they 
ought reasonably to be aware); or 

(d) tf, or to the extent that, tt concerns terms of lu.s service contract that have been 
or are to be considered 

(1) by a meeting of the Directors; or 

(u) by a committee of the Directors appointed for the purpose under these 
Arttcles. 

123. Interested Director not to vote or count for quorum 

Save as provided m this Arttcle 123, a Director shall not vote on or be counted m the 
quorum in relation to any resolution of the Board or of a committee of the Board 
concerning any transaction or arrangement with the Company in whtch he has an 
mterest which may reasonably be regarded as likely to gtve rise to a confhct of 
mterest, unless the resolutiOn relates to one of the matters set out m the followmg sub­
paragraphs in which case (subject to the terms of any authorisation granted pursuant to 
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Article 120 (Board authonsatzon of conflicts of mterest)) he shall be ent1tled to vote 
and be counted in the quorum 

(a) the giving to h1m of any guarantee, secunty or indemmty m respect of money 
lent or obhgations mcurred by h1m at the request of or for the benefit of the 
Company or any of its subs1d1ary undertakings, 

(b) the giving to a third party of any guarantee, secunty or mdemmty m respect of 
a debt or obhgation of the Company or any of 1ts subs1d1ary undertakmgs for 
which he h1mself has assumed respons1bihty m whole or in part either alone or 
jointly with others, under a guarantee or indemmty or by the g1vmg of secunty, 

(c) where the Company or any of its subs1d1ary undertakings 1s offering securities 
in whtch offer the Duector IS or may be entitled to participate as a holder of 
sec unties or m the underwriting or sub-underwriting of which the Duector IS to 
participate, 

(d) relatmg to another company m which he and any persons connected with him 
do not to his knowledge hold an mterest in shares (as that term is used in 
SectiOns 820 to 825 (mclustve ), CA2006) representing I% or more of either 
any class of the equity share capital, or the voting rights, in such company; 

(e) 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 pnvtlege or 
benefit not generally awarded to the employees to whom such arrangement 
relates, 

(f) concerning insurance which the Company proposes to mamtam or purchase for 
the benefit of Directors or for the benefit of persons mcluding Directors, 

(g) the fundmg of expenditure by one or more Duectors m defendmg proceedings 
against him or them or domg anythmg to enable such Duector(s) to avoid 
mcurrmg such expenditure provided that such fundmg is consistent with, or no 
more beneficial to him than the provisions of these Articles (and provided 
always such fundmg IS permitted pursuant to the provlSlons of the Acts); or 

(h) the giving of an indemmty or mdemnities in favour of one or more Directors 
which ts/are consistent with, or no more beneficial to him than any such 
mdemni!Ies provided pursuant these Articles (and provided always such 
mdemmties are penrutted pursuant to the provisiOns of the Acts) 

124 Director's interest in own appointment 

A Director shall not vote or be counted in the quorum on any resolut1on of the Board 
or committee of the Board concerning his own appointment (mcluding fixmg or 
varymg the terms of his appointment or its termination) as the holder of any office or 
place of profit With the Company or any company in which the Company IS interested. 
Where proposals are under consideration concernmg the appointment (mcluding fixmg 
or varying the terms of appointment or termmation) of two or more Directors to offices 
or places of profit with the Company or any company m which the Company is 
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interested, such proposals may be divided and a separate resolution considered in 
relatiOn to each Director In such case each of the Directors concerned (1f not 
otherwise debarred from voting under these ArtiCles) shall be entitled to vote (and be 
counted in the quorum) m respect of each resolution except that concerning his own 
appomtment. 

125. Chairman's ruling conclusive on Director's interest 

If any question arises at any meetmg of the Board or any committee of the Board as to 
whether an mterest of a Director (other than the Chairman's interest) shall reasonably 
be regarded as hkely to give nse to a conflict of interest or as to the entitlement of any 
Director (other than the Chairman) to vote or be counted in a quorum and such 
questiOn IS not resolved by his voluntanly agreeing to abstain from votmg or being 
counted in the quorum such question (unless the Director concerned IS the Chairman 
in which case Article 126 (Dzrector's resolution concluszve on Chazrman's mterest) 
shall apply) shall before the conclusion of the meeting be referred to the Chairman of 
the meetmg. The Chairman's ruling in relation to the Director concerned shall be final 
and conclusive except m a case where the nature or extent of the mterest of the 
Director has not been fairly disclosed 

126. Directors' resolution conclusive on Chairman's interest 

If any questiOn arises at any meetmg of the Board or any committee of the Board as to 
whether an mterest of the Chairman shall reasonably be regarded as hkely to give rise 
to a conflict of mterest or as to the entitlement of the Chairman to vote or be counted 
in a quorum and such question IS not resolved by his voluntarily agreeing to abstain 
from voting or being counted m the quorum, such questiOn shall before the conclusion 
of the meetmg be decided by resolutiOn of the Directors or committee members 
present at the meetmg (excludmg the Chairman) whose majonty vote shall be final and 
conclusive except in a case where the nature or extent of the mterest of the Director 
has not been fairly disclosed 

127. Alternate Directors 

For the purposes of Articles 120 to 126 (mclusive), in relatiOn to an alternate Director, 
an mterest of his appomtor shall be treated as an mterest of the alternate Duector 
without prejudice to any interest which the alternate Director otherwise has 

U. The Seal, official seal for use abroad and execution of deeds without sealing 

128 Application of Seal 

The Seal shall be used only by the authority of a resolution of the Board or of a 
committee of the Board so authonsed The Board may deterrnme whether any 
instrument to which the Seal IS affixed shall be signed and If It is to be signed who 
shall sign 1t Unless otherwise so determined (and subject to any contrary provisions 
of these Articles regardmg share certificates and warrants): 

(a) share certificates and warrants and (subject to the provisions of any instrument 
constituting them) certificates Issued under the Seal m respect of any 
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debentures or other secunties (but excluding letters of allotment or scnp 
certificates) shall be signed by the Board but the Board may, by resolution, 
determine that any signatures may be affixed to or prmted on any such 
certificate by any means approved by the Board (includmg such signature(s) 
bemg applied by any mechanical or electromc means m place of the person's 
actual s1gnature) or that such certificates need not bear any s1gnature, and 

(b) every other mstrument to which the Seal 1s affixed shall be s1gned by a 
Director and the Secretary or by two D1rectors or by a D1rector m the presence 
of a witness who attests the signature by any other person appointed by the 
Board for the purpose 

129 Execution of Deeds without sealing 

A document s1gned by. 

(a) a D1rector and by the Secretary; or 

(b) two D1rectors; or 

(c) by a Director in the presence of a w1tness who attests the s1gnature, 

and expressed (in whatever form of words) to be executed by the Company as a deed, 
shall have the same effect as 1f it were executed under the Seal, prov1ded that no 
mstrument shall be so signed which makes 1t clear on 1ts face that it is intended by the 
person or persons makmg 1t not to have effect as a deed Without the authority of a 
resolutiOn of the Board or of a committee of the Board authorised in that behalf An 
instrument or document wh1ch 1s executed by the Company as a deed shall not be 
deemed to be delivered by the Company solely as a result of 1t having been executed 
by the Company. 

130. Official seal for use abroad 

SubJect to the provis10ns of the Acts, the Company may have an official seal for use m 
any place abroad and the Company may by an instrument executed by the Company 
appoint any agent or committee abroad to be the duly authonsed agent or committee of 
the Company for the purpose of affixing and usmg such officml seal and may impose 
such restrictiOns on the use thereon as 1t may think fit. 

V. Secretary 

131. The Secretary 

131 I Board's power of appointment 

Subject to the provlSlons of the Acts, the Board shall appomt a Secretary or JOint 
secretaries and shall have power to appomt one or more persons to be an ass1stant or 
deputy secretary each for such term, at such remuneratiOn and on such other terms and 
conditions as it th1nks fit and any Secretary so appointed may be removed by the Board 
but without prejudice to any cla1m for damages for breach of any contract of services 
between h1m and the Company 
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131.2 Limitations where a Director is also a secretary 

Any provisiOn of the Acts or of these Articles requiring or authonsing a thing to be 
done by or to a Director and the Secretary shall not be satisfied by Its bemg done by or 
to the same person actmg both as Duector and as, or in place of, the Secretary. 

W. Dividend and other payments 

132 Declaration of dividends 

SubJect to the provisions of the Acts and of these Articles, the Company may by 
ordinary resolution declare that out of profits available for d1stnbution dividends be 
paid to members accordmg to their respective rights and interests in the profits of the 
Company available for d1stnbutwn However, no dividend shall exceed the amount 
recommended by the Board. 

13 3 Interim dividends 

Subject to the provisiOns of the Acts and of these Articles, the Board may declare and 
pay such mtenm dividends (including any dividend payable at a fixed rate) as appear 
to the Board to be JUStified by the profits of the Company available for distribution and 
the positiOn of the Company If at any time the share capital of the Company is 
divided into different classes, the Board may pay such interim dividends on shares 
which rank after shares conferring preferential rights With regard to dividend as well as 
on shares confemng preferential rights unless at the time of payment any preferential 
dividend IS in arrears. Provided that the Board acts in good faith it shall not mcur any 
liability to the holders of shares conferring preferential rights for any loss that they 
may suffer in consequence of the declaratiOn of, or by the lawful payment of, any 
interim dividend on any shares rankmg after those with preferential rights. 

134 Entitlement to dividends 

134 1 Accrual of dividends 

Except as otherwise provided by these Articles and by the nghts attached to shares, all 
dividends shall be declared and paid according to the amounts paid up (otherwise than 
in advance of calls) on the shares on which the dividend IS paid SubJect as aforesaid, 
all dividends shall be apportioned and paid pro rata according to the amounts paid up 
or credited as paid up on the shares durmg any portiOn or portions of the penod m 
respect of which the dividend is paid but 1f aJIY share is Issued on terms prov1dmg that 
It shall rank for dividend as from a particular date or be entitled to dividends declared 
after a particular date it shall rank for or be entitled to dividends accordingly 

134 2 Payment of dividends 

All dividends aJid mterest shall be paid (subject to aJIY hen of the Company) to those 
members whose names shall be on the register at the date at which such dividend shall 
be declared or at the date at which such interest shall be payable respectively, or at 
such other date as the CompaJiy by ordmary resolution or the Board may determine, 
notwithstandmg aJiy subsequent transfer or traJismisswn of shares. 
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134.3 Shares passing by transmission 

The Board may pay the dividends or mterest payable on shares m respect of which any 
person IS by transmission entitled to be registered as holder to such person upon 
production of such certificate and evidence as would be required If such person desired 
to be registered as a member in respect of such shares 

135. Calls or debts may be deducted from dividends 

The Board may deduct from any dividend or other money payable to any member on 
or in respect of a share all such sums as may be due from h1m to the Company on 
account of calls or otherwise m relation to the shares of the Company 

136. Distribution in specie 

The Company in general meeting may, on the recommendatiOn of the Board, by 
ordinary resolutwn direct that payment of any dividend declared may be satisfied 
wholly or partly by the distnbutwn of assets, and in particular, of fully paid up shares 
or debentures of any other company or m any one or more of such ways. Where any 
difficulty anses m regard to such distnbution the Board may settle it as It thinks fit. In 
partiCular, subject to the proviswns of the Acts, the Board may 

(a) issue fractwnal certificates or authonse any person to sell and transfer any 
fractwns or disregard fractions altogether, 

(b) fix the value for d1stnbution of such assets or any part of them and determine 
that cash payments may be made to any members on the footing of the value so 
fixed, in order to adjust the nghts of members, and 

(c) vest any such assets in trustees on trust for the persons entitled to the dividend 

137 Dividends not to bear interest 

Unless otherwise provided by the nghts attached to the share no dividend or other 
moneys payable by the Company or m respect of a share shall bear mterest as agamst 
the Company 

138 Method of payment 

13 8 1 General provisions 

The Company may pay any dividend, mterest or other sum payable in respect of a 
share in cash or by direct debit, bank transfer, cheque, dividend warrant or money 
order (or m respect of any uncertificated share, through the Uncertificated System) and 
may send it by post or other delivery service to the registered address of the member or 
person entitled to it (or If two or more persons are holders of the share or are jomtly 
entitled to It by reason of the death or bankruptcy of the member or otherwise by 
operation of law to the registered address of such of those persons as is first named m 
the Register) or to such person and such address as such member or person or persons 
may duect m writmg Every cheque, warrant or order is sent at the nsk of the person 
entitled to the money represented by It and shall be made payable to the order of the 
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person or persons entitled or, where an authonty m that behalf shall have been 
received by the Company m such form as the Company shall consider sufficient, to 
such other person as the person or persons entitled may direct m wntmg. Payment of 
the cheque, warrant or order to the person entitled or the person specified in such 
authonty shall be a good discharge by the Company If any such cheque, warrant or 
order has or shall be alleged to have been lost, stolen or destroyed the Board may at the 
request of the person entitled to it Issue a replacement cheque, warrant or order, 
subject to compliance with such conditiOns as to evidence and indemnity and the 
payment of out-of-pocket expenses of the Company in connection with the request as 
the Board may tlunk fit Any JOint holder or other person jointly entitled to a share 
may give an effective receipt for any dividend or other moneys payable in respect of 
such share. Any such dividend, mterest or other sum may also be paid by any other 
method as the Board considers appropriate. If the payment IS made on behalf of the 
Company through the Uncertificated System the Company shall not be responsible for 
any default in accountmg for such payment to the member or other person entitled to 
such payment by a bank or other fmanc1al intermediary of which the member or other 
person is a customer for settlement purposes in connection with the Uncertificated 
System 

138.2 Payment in currencies other than sterling 

The Board may, at Its discretion, make provisions to enable such member(s) as the 
Board shall from time to time determine to receive dividends duly declared in a 
currency or currencies other than sterling. For the purposes of the calculation of the 
amount receivable in respect of any dividend, the rate of exchange to be used to 
determine the foreign currency equivalent of any sum payable as a dividend shall be 
such market rate selected by the Board as it shall consider appropriate at the close of 
business in London on the date wluch is the business day last precedmg: 

(a) in the case of a dividend to be declared by the Company in general meeting, the 
date on which the Board publicly armounces Its mtentwn to recommend that 
specific dlVldend, and 

(b) in the case of any other dividend, the date on which the Board publicly 
armounces Its intentiOn to pay that specific dividend, provtded that where the 
Board considers the circumstances to be appropriate It shall determine such 
foretgn currency equivalent by reference to such market rate or rates or the 
mean of such market rates prevmling at such time or times or on such other 
date or dates, m each case falling before the ttme of the relevant 
armouncement, as the Board may select 

138 3 Payments through the Uncertificated System 

The Board may: 

(a) lay down procedures for making any payments m respect of uncertificated 
shares through the Uncerttficated System; 

(b) allow any holder of uncertificated shares to elect to receive or not to recetve 
any such payment through the Uncertificated System; and 
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(c) lay down procedures to enable any such holder to make, vary or revoke any 
such election. 

The Company may make, or procure the makmg of, any payment m respect of a 
member's uncertlficated shares through the Uncertlficated System m accordance w1th 
any authority given to the Company to do so (whether in writmg, through the 
Uncertlficated System or otherwise) by or on behalf of the member in a form 
satisfactory to the Board The making of such payment in accordance with such 
authonty shall be a good discharge by the Company. 

139 Uncashed dividends 

If cheques, warrants or orders for dividends or other sums payable m respect of a share 
sent by the Company to the person entitled thereto by post are returned to the 
Company undelivered or left uncashed on two consecutive occaswns the Company 
shall not be obliged to send any further dividends or other moneys payable in respect 
of that share due to that person until he notifies the Company of an address to be used 
for the purpose. 

140. Unclaimed dividends 

All dividends, interest or other sum payable and unclmmed for 12 months after havmg 
become payable may be mvested or otherwise made use of by the Board for the benefit 
of the Company until claimed and the Company shall not be constituted a trustee in 
respect thereof All dividends unclmmed for a penod of 12 years after havmg become 
due for payment shall (1f the Board so resolves) be forfeited and shall revert to the 
Company. 

141 Waiver of dividends 

The wmver m whole or in part of any dividend on any share by any document (whether 
or not under seal) shall be effective only 1f such document 1s signed by the member (or 
the person entitled to the share in consequence of the death, bankruptcy or mental 
disorder of the holder or otherwise by operatwn of law) and delivered to the Company 
and only if or to the extent that the smne is accepted as such or acted upon by the 
Company 

142 Payment of scrip dividends 

142.1 Authority to pay scrip dividends 

The Board may with the pnor authonty of an ordinary resolutwn of the Company and 
subject to such conditwns as the Board may determine and provided that the Company 
has sufficient unissued shares and undistributed profits or reserves to give effect to It, 
offer to any holders of Ordinary Shares the nght to elect to receive Ordinary Shares 
credited as fully pmd, m whole or in part mstead of cash in respect of the whole or 
some part (to be determined by the Board) of any dividend specified by the ordmary 
resolutwn The following provisions shall apply. 

(a) the said resolution may specify a particular dividend, or may specify all or any 
dividends declared within a specified period or periods but such penod may 
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not end later than the begmnmg of the fifth armual general meetmg following 
the date of the meeting at which such resolution IS passed 

(b) the entitlement of each holder of Ordmary Shares to new Ordmary Shares shall 
be such that the relevant value of the entitlement shall, unless the Board 
otherwise determmes, be as nearly as possible equal to the cash amount 
(disregardmg any tax credit) of the dividend that such holder would have 
received by way of dividend For this purpose "relevant value" shall be 
calculated by reference to the average of the middle market quotations for the 
Ordmary Shares on the London Stock Exchange, as denved from the Dmly 
Official List, for the day on which the Ordinary Shares are first quoted "ex" the 
relevant dividend and the four subsequent dealing days, or m such other 
m=er as the Board may determme on such basis as it considers to be fair and 
reasonable. A certificate or report by the Auditors as to the amount of the 
relevant value in respect of any dividend shall be conclusive evidence of that 
amount and m giving such a certificate or report the Auditors may rely on 
advice or information from such brokers or other sources of informatiOn as 
they thmk fit, 

(c) no fractwns of a share shall be allotted and the Directors may make such 
provision as they think fit for dealing with the case of shares otherwise 
becommg distributable m fractions mcluding provisiOns whereby, m whole or 
m part, the benefit of the fractwnal entitlements accrues to the Company rather 
than to the members concerned, 

(d) the Directors may specizy a mimmum number of Ordinary Shares m respect of 
which the nght of electiOn may be exercised, 

(e) without prejudice to Article 142 2 (Electwn mandates), the Board shall, after 
determinmg the basis of allotment, notizy the holders of Ordmary Shares in 
writing of the right of electiOn offered to them and specizy the procedure to be 
followed and place at which and the latest time by which (being at least 21 
clear days after the despatch of the notice) elections must be lodged m order to 
be effective A form of election lodged in respect of a particular dividend in 
relatiOn to which the Directors have armounced their intentiOn to offer electwns 
may not be revoked as regards the smd dividend unless pnor to the latest time 
specified by the Directors for lodgement of electiOns m respect of the said 
dividend wntten notice of revocation is lodged at the place specified by the 
Directors as aforesaid; 

(f) the Board may exclude from any offer or impose any restrictions on any 
holders of Ordmary Shares or any Ordmary Shares on wluch dividends are 
payable m foreign currency as they think necessary or desirable where the 
Board considers that the making of the offer to them or m respect of such 
shares would or might mvolve the contravention of the laws of any territory or 
that such exclusiOns or restrictions are necessary or expedient, 

(g) the Board may determme that every duly effected election in respect of any 
Ordinary Shares shall be bmding on every successor in title to their holder, 
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(h) the dividend (or that part of the d1v1dend m respect of whiCh a right of electwn 
has been offered) shall not be payable on Ordinary Shares m respect of which 
an election has been duly made (the "elected Ordinary Shares") and mstead 
addit1onal Ordmary Shares shall be allotted to the holders of the elected 
Ordinary Shares on the bas1s of allotment determmed as aforesmd For such 
purpose the Board may cap1tahse out of any mnount for the time bemg standmg 
to the cred1t of any reserve or fund (mcluding any share premium account or 
cap1tal redemptiOn reserve) or of any of the profits which could otherw1se have 
been applied m paymg dividends m cash as the Board may determme, a sum 
equal to the aggregate nommal mnount of the additwnal Ordmary Shares to be 
allotted on that bas1s and apply 1t m paymg up in full the appropnate number of 
unissued Ordmary Shares for allotment and distribution to the holders of the 
elected Ordmary Shares on that basis A Board resolution capitahsmg any part 
of such reserve or fund or profits shall have the same effect as if such 
capitalisatiOn had been declared by ordmary resolutiOn of the Company m 
accordance w1th Art1cle 144 (Cap1tahsatwn of reserves) and m relatiOn to any 
such capitalisation the Board may exerc1se all the powers conferred on them by 
ArtiCle 144 (Cap1tallsatwn of reserves) w1thout need of such ordmary 
resolutwn, 

(1) the additional Ordinary Shares so allotted shall rank pari passu in all respects 
w1th each other and w1th the fully paid Ordmary Shares in 1ssue on the record 
date for the dividend m respect of wh1ch the right of electwn has been offered 
except that they will not rank for any dividend or other d1stnbution or other 
entitlement (mcludmg the relevant dividend and the share electwn in heu of 
such d1vidend) which has been declared, pa1d or made by reference to such 
record date or any earlier record date; and 

(J) the Board may terminate, suspend or mnend any offer of the nght to elect to 
receive Ordmary Shares in lieu of any cash div1dend at any time (whether 
temporar1ly or otherw1se) and shall not proceed w1th any election unless the 
Company has sufficient urussued shares authonsed for 1ssue and sufficient 
reserves or funds that may be capitalised to give effect to 1t after the basis of 
allotment is determmed 

142.2 Election mandates 

The Board may also from time to time estabhsh or vary a procedure for election 
mandates, under which a holder of Ordmary Shares may elect to rece1ve Ordinary 
Shares credited as fully paid mstead of cash in respect of all or certam future rights 
offered to that holder under th1s Article until the election mandate is revoked m 
accordance w1th any such procedure. 

142.3 Admission of shares 

The Company shall apply to the relevant regulatory authonty for the additional 
Ordmary Shares so allotted to be admitted to the recognised investment exchange(s) or 
other stock exchanges and securities list(s) (1f any) to which the Company's ex1sting 
issued Ordmary Shares are admitted. 
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142.4 Directors' powers 

Subject to the prov1sions of the Acts, the Directors shall have power to do all acts and 
things as they consider necessary or expedient to giVe effect to this Article 

143 Reserves 

The Board may, before recommending any dividend (whether preferential or 
otherwise) carry to reserves out of the profits of the Company such sums as 1t thinks 
fit. All sums standmg to reserves may be applied from time to time, at the d1scretwn 
of the Board, for any other purpose to which the profits of the Company may properly 
be applied and pending such application may e1ther be employed m the busmess of the 
Company or be mvested m such mvestrnents as the Board thinks fit and so that it shall 
not be necessary to keep any investment constitutmg the reserve separate or d1stinct 
from any other investment of the Company The Board may d1vide the reserve into 
such special funds as 1t thinks fit and may (subject to the followmg sentence) 
consolidate into one fund any special fund or any part of any spec1al fund mto wh1ch 
the reserve may have been div1ded as 1t thinks fit. Any sum wh1ch the Board may 
carry to reserve out of the unrealised profit of the Company shall not be mixed with 
any reserve to wh1ch profits available for distribution have been carr1ed The Board 
may also, without placing the same to reserve, carry forward any profit which 1t may 
think prudent not to d1stnbute 

144. Capitalisation of reserves 

The Board may w1th the authority of an ordmary resolutwn of the Company. 

(a) subject as provided in th1s Article, resolve to cap1tahse any profits of the 

Company [not reqmred for paymg any preferential d1vidend]l 
(whether or not they are avmlable for d1stributwn) or any sum standmg to the 
credit of any reserve or fund of the Company which IS avmlable for d1stnbutwn 
or standmg to the credit of share premmm account or capital redemptiOn 
reserve or other undistributable reserve; 

(b) appropriate the sum resolved to be capitalised on the date spec1fied m the 
resolution to the holders of Ordmary Shares in proportwn to the nommal 
amount of the shares (whether or not fully pa1d) held by them respectively 
wh1ch would entitle them to participate in a distnbut1on of that sum 1f the 
shares were fully pmd and the sum was then d1stnbutable and was d1stnbuted 
by way of dividend (or m connection with the arrangements and proposed 
transactwns descnbed m the circular to holders of Ordinary Shares dated 
[23] December 2011 (the "Circular") m such proportwns as the Board 
determines to g1ve effect to the arrangements and proposed transactwns set out 
in the Circular and to any vahd elections made or deemed to be made by 
holders of Ordmary Shares in respect of any of the arrangements or proposed 
transactwns as set out m the Cucular), and apply such sum on their behalf in or 
towards paymg up the amount, 1f any, for the time being unpaid on any share 

I Query whether th1s 1s relevant 
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held by them respectively and/or m paying up in full umssued shares or 
debentures of the Company of a nominal amount equal to that sum and allot 
the shares or debentures credited as fully paid to those holders of Ordinary 
Shares or as they may direct m those proportions (including in connectwn w1th 
the arrangements and transactwns set out m the Circular, shares of d1fferent or 
multiple classes which would be paid up and allotted and d1stnbuted and 
cred1ted as fully pa1d up among those members in accordance w1th the 
arrangements and proposed transactiOns set out m the Circular and any vahd 
elections made, or deemed to be made, by holders of shares m the Company 
pursuant to those arrangements and proposed transactions), provided that 

(1) the share premium account, the capital redemption reserve, any other 
undistnbutable reserve and any profits wh1ch are not avatlable for 
distnbutwn may, for the purposes of th1s Article, only be applied m 
paying up unissued shares to be allotted to holders of Ordmary Shares 
credited as fully paid; and 

(u) in a case where any sum is apphed m paying amounts for the time being 
unpaid on any shares of the Company or in paymg up m full debentures 
of the Company, the amount of the net assets of the Company at that 
t1me is not less than the aggregate of the called up share capital of the 
Company and 1ts und1stnbutable reserves as shown m the latest aud1ted 
accounts of the Company or such other accounts as may be relevant and 
would not be reduced below that aggregate by the payment of it; 

(c) resolve that any shares so allotted to any member in respect of a holdmg by 
him of any partly paid shares shall, so long as such shares remain partly pa1d, 
rank for d1v1dends only to the extent that such partly paid shares rank for 
d1vidends; 

(d) make such prov1s10n by the 1ssue of fractional certificates (or by 1gnoring 
fractwns or by accruing the benefit of such fractions to the Company rather 
than to the holders of Ordmary Shares concerned) or by payment m cash or 
otherw1se as it th1nks fit m the case of shares or debentures becoming 
distnbutable in fractiOns, and 

(e) generally do all acts and thmgs requtred to give effect to such resolutwn. 

The D1rectors may appomt any person to sign any contract w1th the Company on 
behalf of those who are entitled to shares under the resolutton Such a contract shall 
be bmding on all concerned 

145. Record dates 

Notwithstanding any other prov1s10n of these Articles but subject always to the 
prov1s10ns of the Acts and without prejud1ce to the nghts attached to any shares, the 
Company or the Board may fix any date (the "record date") as the date at the close of 
business (or such other time as the Board may determine) on wh1ch persons reg1stered 
as the holders of shares or other securities shall be entitled to rece1pt of any dividend, 
distnbution, interest, allotment, 1ssue, notice, information, document or circular. Such 
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record date may be on or at any time withm six months before any date on whtch such 
dtvtdend, distributiOn, interest, allotment, issue, nottce, mformatton, document or 
ctrcular is declared, paid, made, or sent or supplied. In the absence of a record date 
bemg fixed, entitlement to any dtvidend, dtstnbutwn, allotment or issue shall be 
determmed by reference to the date on whtch the dtvtdend is declared or the 
dtstributwn, allotment or tssue ts made. 

X. Accounts 

146 Accounting records 

The Board shall cause accountmg records to be kept m accordance with the provtswns 
of the Acts and shall keep such other books and registers as are necessary to comply 
wtth the provisions of the Acts 

147 Inspection of records 

The accountmg records shall be kept at the registered office or (subject to the 
provtswns of the Acts) at such other place or places as the Board thinks fit No 
member (other than a Dtrector) shall have any nght to inspect any accountmg record or 
other document of the Company unless he ts authorised to do so by statute, by order of 
the Court, by the Board or by ordinary resolutiOn of the Company. Such records shall 
at all times be open to inspectiOn by officers of the Company. 

148. Sending out copies of accounts and other documents and publishing on website 

(a) Except as provtded m Arttcle 150 (Summary financial statements) and except 
as provtded in SectiOn 423(2), CA2006 and subject to Article 157 7 (Joznt 
holders), a copy of the Directors' and Auditor's reports, accompanted by a copy 
of the armual accounts (including every document requtred by law to be 
comprised in them or annexed or attached to such accounts), shall, not less 
than 21 clear days before the meeting of the Company before whtch they are to 
be latd, be sent or supphed to: 

(t) every member, and 

(ii) every holder of debentures of the Company; and 

(m) the Auditors; and 

(tv) every other person who is entttled to receive notice of general meetmgs, 

and shall be sent or supphed m any marmer in whtch documents or mformatton 
may be sent or supplied by the Company to a member in accordance with these 
Articles 

(b) Any member to whom such documents are sent or supplied shall be entitled to 
recetve a further copy, free of charge, on application at the Office. 

(c) If all or any of the shares m or debentures of the Company are hsted or dealt in 
on any stock exchange, there shall at the same time be forwarded such number 

73 13218773_4DOC 



of copies of each of those documents to such persons as the regulations of that 
stock exchange may from time to time require. 

(d) Subject to, and m accordance with, the provisiOns of SectiOn 430, CA2006, the 
Company shall make available on a website Its annual accounts and reports (as 
defined m SectiOn 471, CA2006) and ensure that they remain so available until 
the annual accounts and reports for the Company's next following financial 
year are made available on a website m accordance with this Article. 

149 Members' approval of Directors' remuneration report 

In accordance with Section 439, CA2006 the Company shall, prior to any meeting of 
the Company before wh1ch the Company's annual accounts for the financial year m 
questiOn are to be laid, giVe to the members entitled to be sent notice of the meeting, 
notice of the intentiOn to move at the meetmg (as an ordinary resolution) a resolution 
approvmg the directors' remuneratiOn report for the financial year Such notice shall 
be given m any manner permitted for the service on the members of notice of the 
meeting. The requirement under this Article shall only apply to the extent that the 
Directors are obliged to prepare a directors' remuneration report pursuant to the Acts. 

150 Summary financial statements 

The Company may, in accordance with and subject to the provisiOns of SectiOns 426 
to 429 (mclusive), CA2006 (to the extent applicable to the Company) and any 
regulations made under It, send or supply a summary financial statement to any 
member instead of or in additiOn to the documents referred to in Article 148 (Sendmg 
out copies of accounts and other documents and pubhshzng on webslfe). Where it 
does so, the statement shall be sent or supplied to the member not less than 21 clear 
days before the meeting before whiCh those documents are to be laid. 

Y. Auditors and website publication of audit concerns 

151 Defective appointment and rights of Auditor 

151 1 Defective appointment 

SubJect to the provisiOns of the Acts, all acts done by any person actmg as an auditor 
of the Company shall, as regards all persons dealmg in good faith with the Company, 
be valid, notwithstandmg that there was some defect m his appomtment or that he was 
at the time of his appointment not quahfied for appointment or subsequently became 
disqualified 

151 2 Auditor's rights 

Pursuant to the provisiOns of SectiOn 502, CA2006, an Auditor shall be entitled to: 

(a) receive all notices of, and other commumcations re1atmg to, any general 
meeting which a member of the Company is entitled to receive, 

(b) attend any general meetmg of the Company, and 
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(c) be heard at any general meetmg wh1ch he attends on any part of the busmess of 
the meeting which concerns him as Auditor, 

and where the Auditor is a firm, the nght to attend or be heard at a meeting is 
exercisable by an individual authorised by the firm in wnting to act as Its 
representative at the meeting 

152 Website publication of audit concerns 

152.1 Members' power to require website publication of audit concerns 

Pursuant to Section 527, CA2006, the members shall be entitled to require the 
Company to publish on a website a statement settmg out any matter relatmg to. 

(a) the audit of the Company's accounts (mcludmg the auditor's report and the 
conduct of the audit) that are to be laid before the next accounts meetmg; or 

(b) any Circumstances connected with an auditor of the Company ceasmg to hold 
office smce the prevwus accounts meeting, 

that the members propose to raise at the next accounts meetmg of the Company, 
provided that the entitlement of the members pursuant to sub-paragraph (a) shall only 
apply in relatiOn to accounts of the Company for financial years beginning on or after 6 
Apnl 2008 and sub-paragraph (b) shall only apply in relation to auditors appomted for 
financial years beghmmg on or after that date 

152 2 Company's obligation to make website publication only if certain thresholds met 

(a) The Company shall only be required to make such a publication pursuant to 
Article 152 1 (Members' power to requzre webszte publzcatzon of audzt 
concerns) once it has received requests to that effect from 

(i) members representing at least 5% of the total voting nghts of all the 
members who have a nght to vote at the relevant accounts meetmg of 
the Company (excludmg any votmg nghts attached to any shares in the 
Company held as treasury shares), or 

(u) at least one hundred members who have a nght to vote at the relevant 
accounts meetmg and hold shares in the Company on which there has 
been paid up an average sum, per member, of at least £100, 

and the Company shall not be obliged to place on a website a statement under 
this Article If, on an applicatiOn by the Company or another person who claims 
to be aggrieved, the court IS satisfied that the rights conferred by this Article 
are bemg abused "Accounts meetmg" has the meanmg set out in Sect10n 
439(6), CA2006 

(b) In addition, the provisions of SectiOn 153, CA2006 shall apply 
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!52 3 Form of request 

!52 4 Any request made pursuant to this Article !52 

(a) may be sent or supplied to the Company in any manner m which documents or 
other information may be sent or supplied to the Company by members, 

(b) must identifY the statement to which it relates, 

(c) must be authenticated by the person or persons making 1t; and 

(d) must be received by the Company at least one week before the meetmg to 
which It relates. 

152.5 Requirements as to website availability 

(a) The information to be made available on a website pursuant to this Article !52 
must be made avmlable on a website that 1s mamtamed by or on behalf of the 
Company and Identifies the company in question. 

(b) Access to such mformation on the website, and the ability to obtain a hard copy 
of the informatiOn from the website, shall not be conditional on the payment of 
a fee or restncted many other way. 

(c) The statement shall be available w1thm 3 working days of the Company being 
required to publish on a website and shall be kept avmlable until after the 
accounts meeting to which it relates (provided that there shall be no liability on 
the Company for any fmlure to make such mformatwn available on a website 
throughout such period If the informatiOn is made avmlable on the website for 
part of that period and the failure is wholly attributable to circumstance that It 
would not be reasonable to have expected the Company to prevent or avoid). 

152 6 Website publication: Company's supplementary duties 

In the notice the Company gives of the accounts meeting, the Company shall draw 
attentiOn to: 

(a) the possibility of a statement bemg placed on a website m pursuance of 
members' requests under this Article; 

(b) the fact that the Company may not reqmre the members requestmg website 
publicatiOn to pay Its expenses m complying such requests (to the extent 
obliged to) or in respect of complymg with Article !52 5 (Reqwrements as to 
webszte avmlabzhty); 

(c) the fact that the Company shall be obliged to forward any statement that it IS 
required to place on a website under this Article 152 to its auditors not later 
than the time when it makes the statement available on the website, and 
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(d) the fact that the busmess which may be dealt w1th at the accounts meeting shall 
include any statement that the Company has been reqmred, under th1s Article 
152, to publish on a webs1te. 

Z. Destruction and authentication of documents 

153 Destruction of documents 

153 I Documents which may be destroyed 

SubJect to the prov1sions of the Acts, mcluding (but not limited to) any rules relatmg 
to uncertificated shares, the Company may destroy 

(a) any instrument of transfer after six years from the date on wluch 1t is 
registered, 

(b) any dividend mandate or any variation or cancellation thereof or any 
notificatiOn of change of name or address after two years from the date on 
whiCh 1 t 1 s recorded, 

(c) any reg1stered certificate for debentures or representmg any other form of 
secunties after one year from the date on whiCh 1t 1s cancelled; 

(d) any other document on the bas1s of which any entry in the Reg1ster IS made 
after six years from the date on which an entry was first made in the Register in 
respect of it; 

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

(f) all instruments of proxy which have been used for the purpose of a poll at any 
time after the expiration of two years from the date of such use (or such longer 
period to enable the Company to comply with the proviswns of Section 353, 
CA2006, if applicable) and all mstrurnents of proxy which have not been used 
for the purpose of a poll at any time after one month from the end of the 
meeting to wluch the mstrument of proxy relates and at which no poll was 
demanded, 

provided that the Company may destroy any such type of document after such shorter 
penod as the Board may determine 1f a copy of such document is retained on 
microfilm or other Similar means which shall not be destroyed before the expiration of 
the relevant period and provided that adequate precautions against falsification and to 
share reproductiOn are taken. 

153 2 Presumption in respect of destroyed documents 

It shall be conclusively presumed m favour of the Company that every entry m the 
Reg1ster purporting to have been made on the bas1s of a document so destroyed was 
duly and properly made, that every mstrurnent of transfer so destroyed was duly 
reg1stered, that every share certificate so destroyed was a valid and effective cert1ficate 
duly cancelled, that every other document so destroyed had been properly dealt with m 
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accordance with Its terms and was vahd and effective m accordance with the 
particulars m the records of the Company, provided that. 

(a) this Article 153 shall apply only to the destructiOn of a document in good fmth 
and without notice of any claim (regardless of the parties to it) to which the 
document might be relevant; 

(b) nothmg m this Article 153 shall be construed as 1mposmg on the Company any 
liability in respect of the destruction of any such document or otherwise than as 
provided for m this Article 153 which would not attach to the Company in the 
absence of this Article 153, and 

(c) references in this Article 153 to the destructiOn of any document include 
references to the disposal of it in any marmer. 

154. Authentication of documents 

154 1 Power to authenticate 

Any Director or the Secretary or any person appomted by the Board for the purpose 
shall have power to authenticate 

(a) any documents affectmg the constitutiOn of the Company; 

(b) any resolutiOns passed by the Company or the Directors or any committee; and 

(c) any books, records, documents and accounts relating to the busmess of the 
Company, 

and to certify copies of them or extracts from them 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 of them shall be deemed 
to be a person appomted by the Board as aforesaid. 

154 2 Conclusive evidence 

A document purportmg to be a copy of a resolutiOn, or an extract from the mmutes of a 
meeting, of the Company or of the Directors or any committee which is certified as 
aforesaid shall be conclusive evidence in favour of all persons dealmg with the 
Company in reliance on them that such resolution has been duly passed or, as the case 
may be, that any mmute so extracted IS a true and accurate record of proceedmgs at a 
duly constituted meetmg 

AA. Communications 

155 Method of communications 

Subject to the provisions of the Acts, any document or mformation required or 
authorised to be sent or supplied by the Company to any member or any person 
pursuant to these Articles, the Companies Acts or any other rules or regulatiOns to 
which the Company may be subject, may be sent or supplied m hard copy form, in 
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electronic form, by means of a website or m any other way m which documents or 
mformat10n may be sent or supplied by or to the Company pursuant to the Acts The 
provisions of the CA2006 wh1ch apply to sending or supplying a document or 
information reqmred or authorised to be sent or supplied by the Compames Acts by 
makmg it available on a webs1te shall, mutatis mutandis, apply to the sendmg or 
supplymg of any document or information reqmred or authonsed to be sent by these 
Articles or any other rules or regulations to which the Company may be subject by 
makmg 1t available on a webs1te 

156 Communications by members to the Company 

156.1 Communications by members to the Company in hard copy form 

A document or mformation 1s validly sent or supplied by a member to the Company m 
hard copy form if 1t is sent or supplied by hand or by post (m a prepaid envelope 
contaimng the document or mformatwn) in e1ther case to: 

(a) an address specified by the Company for the purpose; 

(b) the Office, or 

(c) an address to which any proviswn of the Acts authorises the document or 
mformat10n to be sent or supplied 

156 2 Communications by members to the Company in electronic form 

A document or mformation is validly sent or supplied by a member to the Company in 
electronic form 1f the Company has e1ther agreed (generally or specifically) that the 
document or mformatwn may be sent or supplied m that form and has not revoked that 
agreement or the Company IS deemed to have so agreed by a proviswn of the Acts 
provided that, where the document or mformatJon is sent or supplied 

(a) by electronic means, 1t must be sent or supplied to an address spec1fied for the 
purpose by the Company (generally or specifically) or deemed by a prov1s10n 
of the Acts to have been spec1fied; or 

(b) by hand or by post, it must be sent or supplied to an address to wh1ch 1t could 
be validly sent if it were m hard copy form (and, 1f by post it must be in a 
prepaid envelope containmg the document or mformatwn) 

156.3 Communications by members to the Company by other means 

A document or informatwn that IS sent or supplied by a member to the Company 
otherwise than m hard copy form or electronic form IS validly sent or supplied if done 
so in a form or marmer that has been agreed by the Company. 
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157 Communication by the Company to members 

157.1 Communications by the Company to members in hard copy form 

A document or mformation 1s vahdly sent or supplied by the Company to a member m 
hard copy form 1f 1t is 

(a) handed to the member; or 

(b) sent or supphed by hand or by post (in a prepa1d envelope contaming the 
document or information) 

(1) to an address specified for the purpose by the member, 

(i1) to h1s address as shown m the Register, or 

( ni) to an address to wh1ch any provisiOn of the Acts authonses the 
document or mformation to be sent or supplied, 

provided that where the Company is unable to obtain an address falling w1thin sub­
paragraph (b), the document or mformation may, subject to any contrary provision in 
these ArtiCles, be sent or supplied to the member's last address known to the Company. 

157 2 Communications by the Company to members in electronic form 

A document or mformatwn 1s validly sent or supplied by the Company to a member m 
electromc form 1f such member has agreed (generally or specifically) that the 
document or mformatwn may be sent or supplied m that form and has not revoked that 
agreement (or, being a company, is deemed to have so agreed by a provisiOn in the 
Acts), provided that where such document or mformatwn is sent or supplied: 

(a) by hand or by post (in which case it must be in a prepaid envelope contammg 
the document or informatwn), 1t must be· 

(i) handed to the member; or 

(n) sent or supplied to an address to which 1t could be vahd1y sent 1f 1t were 
in hard copy form; or 

(b) by electromc means, 1t must be sent or supphed to an address specified for the 
purpose by the member (generally or specifically) (or, bemg a company, is 
deemed to have been so specified by a provision of the Acts). 

IS 7 3 Communications by the Company to members by means of a website 

A document or informatiOn is vahdly sent or supplied by the Company to a member 1f 
It is made available on a website, provided that the member has been asked 
mdJvJdually by the Company to agree that the Company may send or supply 
documents or mformatwn generally, or the documents or mformation in question, to 
him by means of a website and the Company has not received a response w1thm the 
period of28 days beginmng w1th the date in which the Company's request was sent out 
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(provided that such request by the Company stated clearly what the effect of failure to 
respond would be and was not sent out less than 12 months after any previOus request 
by the Company to such member in respect of the same or a simtlar class of documents 
or mformatwn), and provided always that such document or information is made 
available in a form and by a means that the Company reasonably considers wtll enable 
the rectptent to read 1! (as construed m accordance with paragraph 12 of part 4 of 
Schedule 5 to the CA2006) and retain a copy oft! 

157 4 Notification of availability on website 

Where (to the extent permitted by these Articles, the Acts or otherwise) the Company 
sends or supplies a document or information to a member by makmg It available on a 
webstte, it must notizy the mtended recipient of: 

(a) the presence of the document or informatiOn on the webstte, 

(b) the address of the website; 

(c) the place on the webstte where it may be accessed, and 

(d) how to access the document or information, 

and must make the document or informatiOn available on the website throughout the 
penod specified by any applicable provisiOn of the Acts, or, if no such proviswn IS 
specified, the period of 28 days beginmng with the date on which the notification is 
sent to the person m question This ArtiCle 157.4 must be read m conjunctiOn wtth 
ArtiCle 49 6 (Publzcat10n of notzce of meetzng on webszte) wtth regard to not1ces of 
general meetmgs Any failure to make a document or InformatiOn ava1lable on a 
webstte throughout the penod referred to in th1s Arttcle shall be disregarded if it 1s 
made ava1lable on the website for part of that period and the failure to make it 
available throughout that period is wholly attnbutable to circumstances that 1t would 
not be reasonable to have expected the Company to prevent or avoid. 

157.5 Communications by the Company by other means 

A document or mformation sent or supplied by the Company otherw1se than in hard 
copy form, electronic form or by means of a website is vahdly sent or supphed 1f done 
so m a form or manner that has been agreed by the intended rec1pient. 

157.6 Right to hard copy version 

Where a member of the Company (or a holder of the Company's debentures) has 
received a document or mformatton from the Company, otherwise than m hard copy 
form, he shall be entitled to reqmre the Company to send h1m a versiOn of the 
document or mformation in hard copy form free of charge wtthin 21 days of receipt of 
the request from the member or debenture holder 

!57 7 Joint holders 

In the case of joint holders of a share, documents or information shall be sent or 
supplied to the joint holder whose name stands first in the Register in respect of the 
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joint holdmg Documents or information so sent or supplied shall be sufficient service 
of such document or mformation on all the Joint holders. 

157.8 Members outside the UK 

Where a member (or m the case of jomt holders the person first named in the Register) 
has a registered address outside the United Kingdom but has notified the Company of 
an address w1thm the United Kingdom at wh1ch documents or information may be sent 
or supplied to him or of an electronic address to which documents or information may 
be sent or supplied usmg electromc means, he shall, subject to the prOVISIOns of these 
Articles and the Acts, be entitled to have documents or mformation sent or supplied to 
h1m at that address, but otherwise no such member shall be entitled to receive any 
document or 1nformat10n from the Company. 

157 9 Undelivered documents or information 

(a) If, on at least two consecutiVe occasions, the Company has attempted to send 
any document or informatiOn by electronic means to an electromc address 
spec1fied (or deemed spec1fied) for the purpose and a delivery failure (or other 
similar) notificatiOn has been rece1ved by the Company, the Company 
thereafter shall, send documents or information in hard copy form or electromc 
form (but not by electronic means) to such member at h1s registered address or 
address for serv1ce w1thin the United Kingdom (whether by hand, by post or by 
leaving it or them at such address), in which case the provisions of paragraph 
(b) shall apply 

(b) If on three consecutive occaswns documents or mformatwn have been sent or 
supplied to any member at his registered address or address for the service of 
such documents or information m the United Kingdom (whether by hand, by 
post or leavmg 1t or them at such address) but have been returned undelivered, 
such member shall not thereafter be entitled to receive any documents or 
information from the Company until he shall have communicated with the 
Company and supplied m wntmg a new registered address or address w1thin 
the Uruted Kmgdom for the service of documents or informatiOn or an 
electromc address to which documents or information may be sent or supplied 
usmg electronic means 

!57 I 0 Record date 

Any document or mformatwn to be sent or supplied to a member may be sent or 
supplied by reference to the Reg1ster as it stands at any time withm the penod of 15 
days before the document or mformation 1s sent or supplied (subject to the 
U ncertificated RegulatiOns 1f the Company 1s then a participating issuer for the 
purposes of the Uncert1ficated RegulatiOns) and no change in the Register after that 
time shall invalidate the sending or supplying of the document or mformatwn. 

158. Death, bankruptcy or mental disorder 

The Company may, on receipt of such evidence as the Board may reasonably reqmre 
to show title to that share, send or supply any document or mformatwn to the person 

82 13218773_4 DOC 



entitled to a share m consequence of the death, bankruptcy or mental disorder of a 
member or otherwise by operation of Jaw, by sending or supplying 1t in any marmer 
authorised by these Articles for the sendmg or supplymg of any document or 
information to a member, addressed to that person by name, or by the title of 
representative(s) of the deceased or trustee of the bankrupt or representative(s) by 
operation of Jaw or by any like descnptwn at the address (if any) within the Umted 
Kmgdom or, 1f relevant, any electronic address supplied for the purpose by the person 
claimmg to be so entitled. Unt1l such an address has been so supplied a document or 
information may be sent or supphed in any manner in wluch 1t m1ght have been sent or 
supplied 1f the death, bankruptcy, mental d1sorder operatwn of Jaw or other event had 
not occurred Such serv1ce of a document or Information shall for all purposes be 
deemed a sufficient serv1ce of such document or informatiOn on all persons interested 
in the share. Any reference to the bankruptcy of a person in this Art1cle shall be 
construed in accordance with the prov1s10ns of paragraph 17 of Part 6 of Schedule 5 to 
the CA2006. 

159. Evidence of service 

159.1 Present at meeting 

Any member present, in person or by proxy at any meeting of the Company or of the 
holders of any class of shares of the Company, shall be deemed to have rece1ved due 
not1ce of such meetmg and, where requis1te, of the purposes for which such meetmg 
was called. 

159.2 Deemed delivery of documents and information 

(a) Any document or informatiOn, addressed to a member (or other person to 
whom such document or information is required or authonsed to be sent 
pursuant to these Articles, the Companies Acts or otherwise) at his registered 
address or other address for service m the Umted Kmgdom (or electromc 
address specified, as the case may be) shall 

(1) 1f hand delivered or left at a registered address or other address for 
serv1ce m the United Kingdom, be deemed to have been served or 
dehvered on the day on whJCh 1t was so delivered or left; 

(n) 1f sent or supplied by post (whether in hard copy form or in electromc 
form), be deemed to have been received at the expiratiOn of24 hours if 
pre-paid as first class and 72 hours if pre-pa1d as second class after the 
envelope was posted; 

(m) 1f sent or supplied by electronic means (other than by means of 
webs1te), be deemed to have been received (if sent or supphed between 
the hours of 9 00 am and 5 00 p.m. on a workmg day) at the time it 
was sent, or (1f sent or supphed at any other time) at 9 00 am on the 
next following working day, and 

(iv) if sent or supplied by means of a website, be deemed to have been 
received when the material was first made available on the webs1te or, 
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1f later, when the recipient rece1ved (or is deemed to have received) 
notice of the fact that the matenal was available on the website 

(b) In calculating a penod of hours for the purpose of this Article 159 2, account 
shall be taken of any part of a day that 1s not a workmg day. 

(c) In proving such serv1ce or delivery it shall be sufficient to prove that· 

(1) the envelope contammg the document or informatiOn was properly 
addressed and put mto the post as a prepmd letter, or, 

(n) m the case of a document or informatiOn sent or supplied by electromc 
means, to prove that it was properly addressed and dispatched, provided 
that if the Company is aware that there has been delivery fa1lure after 
least two attempts it shall, w1thin 48 hours of 1ts first attempt to send 
the document or mformation by electromc means, send the document or 
illformation to such member at his reg1stered address or address for 
serv1ce withm the United Killgdom (by hand, by post or by leaving 1t or 
them at such address) 

(d) The deemed delivery prov1sions set out in paragraph (b) shall apply regardless 
of any such documents or informatiOn being returned undelivered and 
regardless of any delivery fmlure notification or "out of office" or other sim1lar 
response and any such "out of office" or other sim1lar response shall not be 
considered to be a delivery fa1lure for the purposes of these ArtiCles 

(e) The Company shall not be held responsible for any failure ill transmission 
beyond its reasonable control 

160. Notice binding on transferees 

Every person who, by operatiOn of law, transfers or by any other means becomes 
entitled to a share shall be bound by any document or mformat10n m respect of that 
share (other than a notice g1ven by the Company under Sect10n 793, CA2006) wh1ch, 
before his naJne 1s entered m the Reg1ster, has been duly sent or supplied to a person 
from whom he derives his title. 

161 Notice by advertisement 

SubJect to the provisiOns of the Acts, any document or informatiOn to be sent or 
supplied by the Company to the members or any of them and not otherwise prov1ded 
for by these Articles shall be sufficiently sent or supplied 1f given by advertisement m 
at least one leading da1ly national newspaper published ill the Umted Kingdom and, 
where the Company keeps an overseas branch register, m at least one leading daily 
newspaper published ill the terntory in wh1ch such register is mailltained. Any 
document or informatiOn g1ven by advertisement shall be deemed to have been served 
at noon on the day on whiCh the advertisement first appears. 
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162 Suspension of postal services 

(a) If at any time by reason of the threat of or of the suspenswn, mterruptwn or 
curtmlment of postal serv1ces w1thin the United Kmgdom, the Company 1s or 
would be unable effectively to convene a general meetmg by notices sent 
through the post, a general meetmg may be convened by: 

(i) a notice advertised on its webs1te and in at least one leadmg daily 
natwnal newspaper, and 

(n) g1vmg notice by electronic means to those members to whom, in 
accordance with the Acts, the Company IS able to giVe notice by 
electromc means 

(b) Such notice shall be deemed to have been duly served on all members entitled 
thereto at noon on the day on which the first of such advertisements appears. 

(c) In any such case, the Company shall send confirmatory copies of the notice (or, 
as the case may be, the notificatiOn of the webs1te notice) by post to those 
members to whom not1ce (or notification) Ca!lnot be given by electromc means, 
if at least seven days prior to the meetmg the posting of notices to addresses 
throughout the Umted Kingdom agam becomes practicable. 

163. Savings 

Nothing in Articles 155 to 162 (Communicatwns) shall affect any reqmrements of the 
Acts that any particular document or mformation be sent or supplied m any particular 
marmer. 

BB. Winding up 

164 Division of assets 

164.1 Power to present a petition 

The Board shall have power in the name and on behalf of the Company to present a 
petition to the court for the Company to be wound up. 

164 2 Distribution of assets 

If the Company IS wound up, the surplus assets remaimng after payment of all 
creditors are to be divided among the members in proportiOn to the cap1tal which at the 
commencement of the winding up is prud up on the shares held by them respectively 
and, if such surplus assets are insufficient to repay the whole of the paid up capital, 
they are to be distributed so that as nearly as may be the losses are borne by the 
members in proportwn to the cap1tal paid up at the commencement of the winding up 
on the shares held by them respectively Tlus Article 164 2 is subject to the nghts 
attached to any shares wh1ch may be issued on spec1al terms or conditwns. 

85 13218773_4 DOC 



164 3 Distribution in specie 

If the Company 1s wound up the liqmdator may, w1th the sanctwn of a special 
resolutwn of the Company and any other sanctiOn reqmred by law, divide among the 
members in specie the whole or any part of the assets of the Company and may for that 
purpose value any assets and determine how the division shall be earned out as 
between the members or different classes of members Any such division may be 
otherw1se than in accordance With the existmg rights of the members but 1f any 
diVISIOn is resolved otherwise than in accordance with such nghts the members shall 
have the same nght of dissent and consequential rights as if such resolution were a 
special resolutwn passed pursuant to Section Ill, Insolvency Act 1986 The 
hqmdator may, with the like sanction, vest the whole or any part of the whole of the 
assets in trustees on such trusts for the benefit of the members as he, with the hke 
sanction, shall determme but no member shall be compelled to accept any assets on 
wh1ch there 1s a liability. 

165 Transfer or sale under Section 111, Insolvency Act 1986 

A special resolution sanctwning a transfer or sale to another company duly passed 
pursuant to Section Ill, Insolvency Act 1986 may in the like manner authonse the 
distribution of any shares or other consideratiOn receivable by the liquidator among the 
members otherwise than m accordance w1th their existing nghts and any such 
determmatwn shall be bindmg on all the members, subject to the right of dissent and 
consequential nghts conferred by the said sectwn. 

CC. Indemnity, Funds and Insurance 

166. Right to indemnity 

Subject to, and to the fullest extent permitted by, the provlSlons of the Acts (but 
without prejudice to any mdemmty to which he may be otherwise entitled), every 
Director and every director of any associated company, former Director, alternate 
Director, Secretary or other officer of the Company (other than an Auditor ) shall be 
fully mdemmfied out of the assets of the Company against all or any part of any costs, 
charges, losses, damages and liabilities (all or any of them being a "liability") 
incurred by h1m in relatiOn to anythmg done, omitted or alleged to have been done by 
h1m m the actual or purported executwn or discharge of h1s duties or exercise of his 
powers m relation to the Company or in connection with the Company's activities as 
trustee of any occupational penswn scheme (as defined m Section 235(6), CA2006), 
provided that no Director nor any director of any associated company (which shall, for 
the purpose of th1s Article 166, bear the meanmg set out in Section 256, CA2006) 
shall be indenmified agamst any hab1hty incurred by h1m to the Company or any 
assocmted company m connectiOn w1th any negligence, default, breach of duty or 
breach of trust in relatwn to the Company or any associated company of wh1ch he is a 
director or agamst any habi!ity 

(a) of his to pay any fine Imposed in cnminal proceedmgs or a sum payable to a 
regulatory authority by way of a penalty in respect of non-compliance with any 
reqmrement of a regulatory nature (however arismg), or 
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(b) incurred by him in defendmg criminal proceedmgs in which he is convicted, in 
defending civtl proceedmgs brought by the Company (or any associated 
company) m which judgment is given agamst lum or m connection With an 
application for relief under the proviswns referred to in Section 234( 6), 
CA2006 m which the court refuses to grant rum relief (and for these purposes, 
a reference to a conviction, judgment or refusal of relief shall bear the mearung 
set out in Sections 234( 4) and 234(5), CA2006), or 

(c) incurred by him in connectiOn with the Company's or any associated company's 
activities as trustee of an occupatiOnal pension scheme and which is a liability: 

(I) to pay a fine Imposed in criminal proceedmgs or a sum payable to a 
regulatory authority by way of a penalty in respect of non-compliance 
wtth any reqmrement of a regulatory nature (however artsmg), or 

(ii) incurred in defending criminal proceedings in which he is convicted 
(within the meanmg of Section 235(5), CA2006) 

167 Provision of funds 

The Company may at the dtscretwn of the Board (m each case, subject to and to the 
fullest extent perrmtted by the proviswns of the Acts) provide every Director, former 
Director, alternate Duector, Secretary or other officer of the Company (other than an 
Auditor) or, in the case of Article 166(c)(i) only, a person connected with any such 
dtrector with funds to meet any expenditure mcurred or to be incurred by htm 

(a) for the purposes of the Company or for the purpose of enabling rum properly to 
perform ills duties as an officer of the Company; 

(b) m defendmg any crimmal or ctvil proceedmgs in connectiOn wtth any alleged 
negligence, default, breach of duty or breach of trust by him in relatiOn to the 
Company or any associated company; 

(c) m connectiOn with an application for rehef under the provisiOns referred to in 
Section 205(5), CA2006, and/or 

(d) in defendmg himself in an investigation by a regwatory authonty or against any 
action proposed to be taken by a regulatory authority m connection with any 
alleged negligence, default, breach of duty or breach of trust by htm in relation 
to the Company or any associated company, 

or do anythmg to enable such person to avoid incurring such expenditure. 

168 Power to insure 

Subject to the provisiOns of the Acts, the Board may purchase and mamtain msurance 
at the expense of the Company for the benefit of any person (other than an Audttor) 
who IS or was at any trme a Dtrector or other officer or employee of the Company or of 
any other company whlch is a subsidiary, subsidiary undertaking or holding company 
of the Company or in which the Company has an mterest whether direct or indirect or 
which otherwise ts in any way alhed to or associated with the Company or of any 
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subsidiary undertaking or holding company of the Company or of any such company 
or who is or was at any time a trustee of any pensiOn fund or employee benefits trust in 
wh1ch any employee of the Company or of any such other company or subsidmry 
undertakmg is or has been mterested in relatiOn to any liability whiCh may attach to 
h1m or loss or expenditure wh1ch he may mcur m relatiOn to anythmg done or alleged 
to have been done or omitted to be done as a Director, officer, employee or trustee 

169 Rights and Restrictions Attached to B Shares 

(a) General 

Notwithstandmg Article 7, the redeemable preference shares of 172 pence each m the 
capital of the Company (the "B Shares") shall have the rights, and be subject to the 
restrictions, attaching to shares set out m these Articles save that m the event of a 
conflict between any prov1s1on m this Article 169 and any other prov1sion m these 
Articles, the provisiOns m th1s Art1cle 169 shall preva1l. 

(b) Form of Election 

Together w1th the Cucular (as defined m Article 144 above), holders of Ordmary 
Shares who held such shares in certificated form were sent a form of electiOn ("Form 
of Election") relatmg to the B Shares and the non-cumulative irredeemable preference 
shares of 0 01 pence each m the cap1tal of the Company (the "C Shares") proposed to 
be 1ssued by the Company, as more fully descnbed m the C1rcular By way of the Form 
of Election or, where holders of Ordinary Shares held such shares m uncertificated 
form, by following the mstructwns and taking the actiOns set out m the C1rcular, 
holders of Ordinary Shares could (subJect always to the d1rectors' determinatiOn as 
described m the C1rcular as to the number of B Shares and C Shares to be allotted and 
1ssued) make an election, on and subject to the terms set out m the C1rcular (an 
"Election"), mter aha, whiCh would result m the issue to them of B Shares (I) to be 
redeemed by the Company at the F1rst Effective Date (as defined m Article 
169(g)(l)(below) (the "Immediate Capital Option") or (2) to be redeemed by the 
Company at the Second Effective Date (as defined m Article 169(g)(iv)below) (the 
"Deferred Capital Option"). 

(c) Income 

The B Shares shall confer no right to participate m the profits of the Company save for 
the nght to redemptiOn under Article 169(g) below. 

(d) Capital 

(i) Except as prov1ded in Article 169(f) below, on a retllfn of cap1tal on 
windmg-up (excluding any intra-group reorganisation on a solvent 
bas1s), the holders of the B Shares shall be entitled, in pnonty to any 
payment to the holders of every other class of share m the capital of the 
Company (except the C Shares) but pari passu with any payment to the 
holders of C Shares, to I 72 pence per B Share held by them. 
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(ii) On a wmdmg up, the holders of the B Shares shall not be entitled to any 
further right of participation m the profits or assets of the Company in 
excess of that specified m Article 169(d)(t) above. In the event that 
there ts a winding-up to whtch Article 169(d)(t) applies and the 
amounts avatlable for payment are insufficient to pay the amounts due 
on all the B Shares in full, the holders of the B Shares shall be entttled 
to the1r pro-rata proportion of tile amounts to wh1ch they would 
otherwise be entitled 

(iii) The aggregate entitlement of each holder of B Shares on a windmg-up 
m respect of all the B Shares held by lum shall be rounded up to the 
nearest whole penny 

(iv) The holders of the B Shares shall not be entitled to any further nght of 
parttc!patwn in the profits or assets of the Company m thetr capacity as 
holders ofB Shares 

(e) Attendance and voting at general meetings 

(f) 

(1) The holders of tile B Shares shall not be entitled, in their capacity as 
holders of such B Shares, to recetve notlce of any general meeting of 
tile Company nor to attend, speak or vote at any such general meetmg 
unless the busmess of the meeting includes the consideration of a 
resolutiOn for the wmdmg-up of the Company (excludmg any mtra­
group reorganisatiOn on a solvent basis), in whiCh case the holders of 
the B Shares shall have the right to attend the general meetmg and shall 
be entitled to speak and vote only on any such resolution only. 

(u) If the holders of tile B Shares are entitled to vote at a general meetmg of 
the Company in their capacity as holders of such B Shares, then, subject 
to any oilier provisions of these Arttcles, each holder tllereof shall be 
entltled to vote at such general meetmg whether on a show of hands or 
on a poll as provided in CA 2006. For this purpose, where a proxy ts 
given discretion as to how to vote on a show of hands, this shall be 
treated as an mstruction by the relevant holder of B Shares to vote in 
the way m which tile proxy elects to exercise that discretion. 

Class rights 
,, 

(i) The Company may from time to time create, allot and issue further 
shares, whether rat!king pari passu witll or in prionty or subsequent to 
tile B Shares The creatwn, allotment or Issue of any such further shares 
(whether or not rankmg many respect in pnonty to the B Shares) shall 
be treated as bemg m accordance witll the rights attachmg to the B 
Shares and shall not involve a variatiOn of such rights for any purpose 
or require the consent of the holders of the B Shares 

(h) A reductwn by tile Company of the capital paid up or credited as patd 
up on the B Shares and tile cancellation of such shares shall be treated 
as being in accordance w1tll the rights attaching to the B Shares and 
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shall not involve a variation of such nghts for any purpose or reqmre 
the consent of the holders of the B Shares. 

(m) Without preJudice to the generality of the foregoing, the Company is 
authorised to reduce (or purchase shares in) Its capital of any class or 
classes and such redemptiOn (or purchase) shall not mvolve a vanation 
of any nghts attachmg to the B Shares for any purpose or reqmre the 
consent of the holders of the B Shares 

(g) Redemption of B Sit ares 

Subject to the provisions of CA 2006 and these Articles, the Company shall redeem, 
out of the profits avmlable for distnbutwn, the B Shares as follows: 

(i) The B Shares m respect of wluch a valid ElectiOn has been made, or IS 
deemed to have been made, for the Immediate Capital OptiOn m 
accordance With the terms described in the Circular and (where 
applicable) the Form of ElectiOn shall be redeemed at such time as the 
Directors may in theu absolute discretiOn determine on a date between 
30 January 2012 and 5 Apnl 2012 (inclusive) (or such other date as the 
directors may in their absolute discretiOn determine) (the "First 
Effective Date") 

(n) On redemption of a B Share at the Fust Effective Date, the Company 
shall be liable to pay to a holder of B Shares 172 pence (the 
"Redemption Amount") for each B Share m respect of which a valid 
Election has been made, or IS deemed to be made, by such holder for 
the Immediate Capital Option in accordance with the terms descnbed m 
the Circular and (where applicable) the Form of Election The 
Company's liability to pay to such holder the RedemptiOn Amount for 
each such B Share shall be discharged by the Company by a payment to 
such holder w1thm 14 days of the First Effective Date of the 
Redemption Amount for each such B Share. 

(Iii) In the absence of bad faith or wilful default, neither the Company nor 
any of its Duectors, officers or employees shall have any liability to any 
person for any loss or damage arising as a result of the determination of 
the First Effective Date m accordance with Article 169(g)(i) above 

(1v) The B Shares in respect of which a valid Election has been made or IS 
deemed to be made for the Deferred Capital OptiOn in accordance with 
the terms descnbed in the Circular and (where applicable) the Form of 
Election shall be redeemed on a date between 6 Apnl 2012 and 31 
March 2013 (mclusive) (or such other date as the directors may in theu 
absolute discretiOn determme) (the "Second Effective Date"). 

(v) On redemption of a B Share on the Second Effective Date, the 
Company shall be liable to pay to a holder of B Shares the RedemptiOn 
Amount for each B Share in respect of which a valid Election has been 
made, or is deemed to be made, by such holder for the Deferred Capital 

90 13218773_4DOC 



OptiOn m accordance with the terms described in the Circular and 
(where applicable) the Form of Election. The Company's liability to 
pay to such holder the Redemptwn Amount for each such B Share shall 
be discharged by the Company by a payment to such holder w1thm 14 
days of the Second Effective Date of the Redemption Amount for each 
such B Share. 

(v1) In the absence of bad fmth or wilful default, neither the Company nor 
any of its Directors, officers or employees shall have any hab1hty to any 
person for any loss or damage arismg as a result of the determinatiOn of 
the Second Effective Date m accordance with Article 169(g)(iv)above. 

(vn) All B Shares redeemed shall be cancelled and the Company shall not be 
entitled to re-issue them. 

(h) Deletion of Article 169 when noB Shares in existence 

Article 169 shall remain m force until there are no longer any B Shares m 
existence, notwithstandmg any proviSIOn m these Articles to the contrary. 
Thereafter Article 169 shall be, and shall be deemed to be, of no effect (save to 
the extent that the proviswns of Article 169 are referred to m other Articles) 
and shall be deleted and replaced with the wording "Article 169 has been 
deleted", and the separate register for the holders ofB Shares shall no longer be 
required to be mamtained by the Company; but the vahd1ty of anythmg done 
under Article 169 before that date shall not otherwise be affected and any 
actwns taken under Article 169 before that date shall be conclusive and not be 
open to challenge on any grounds whatsoever. 

170 Rights and Restrictions Attached to C Shares 

(a) General 

Notwithstandmg Article 7, the C Shares (as defined in Article 169(b) above) 
shall have the rights, and be subject to the restrictions, attaching to shares set 
out m these Articles save that m the event of a conflict between any proviswn 
m this Article 170 and any other proviSion m these Articles, the provisiOns in 
tlus Article 170 shall prevail. 

(b) Form of Election 

Together with the Crrcular, holders of Ordinary Shares in the capital of the 
Company who held such shares in certificated form were sent a Form of 
Electwn relating to the B Shares and C Shares proposed to be issued by the 
Company, as more fully described in the Circular By way of the Form of 
Electwn or, where Ordinary Shares held such shares in uncert1ficated form, by 
following the mstructwns and taking the actions set out in the Circular, holders 
of Ordinary Shares could make an ElectiOn, on and subject to the terms set out 
in the Circular, inter alia, which would result m the Issue to them of C Shares 
m respect of which the C Share Dividend (as defined in Article 
170(c)(c)(I)below) would be pmd. 
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(c) Income 

(1) Subject to the provisions of CA2006 and these Articles, out of the 
profits of the Company available for distributiOn, a smgle dividend of 
172 pence per C Share (the "C Share Dividend") shall automatically 
become payable (without the need for such dividend to be declared by 
the Company, the Board or any other person and notwithstanding any 
provision to the contrary m these Articles (including Articles 132, 133 
and 134)) at the Fust Effective Date to holders ofC Shares 

(A) m respect of which a valid Election to receive the C Share 
Dividend has been made, or IS deemed to have been made, m 
accordance with the terms descnbed in the Circular and (where 
applicable) the Form of Election, and 

(B) who are registered on the Company's relevant register as 
ho1dmg such C Shares at the First Effective Date. 

(n) The Company's liability to pay the C Share Dividend to such holder of 
C Shares shall be discharged by the Company by a payment to such 
holder withm 14 days of the First Effective Date of an amount equal to 
the C Share Dividend 

(m) Each C Share in respect of which the C Share Dividend becomes 
payable shall immediately thereupon (but without prejudice to the 
accrued nght to receive such dividend) be reclassified as a deferred 
share of0.01 pence m the capital of the Company having the nghts and 
being subject to the restrictiOns descnbed m Article 171 (a "Deferred 
Share"). 

(iv) For the avoidance of doubt, the provisions of Article 140 (Unclaimed 
Dividends) shall apply in respect of any and all C Share Dividends 
payable on or m respect of any C Shares which remain unclaimed. 

(v) In the absence of fraud or Wilful default, neither the Company nor any 
of its directors, officers or employees shall have any liability to any 
person for any loss or damage arising as a result of the determmat10n of 
the First Effective Date m accordance with Article 169(g)(I) above 

(d) Capital 

(1) Except as provided m Article 170(f) below, on a return of capital on 
winding-up (excludmg any intra-group reorganisation on a solvent 
basis), the holders of each C Share shall be entitled, m priority to any 
payment to the holders of every other class of share in the capital of the 
Company (except the B Shares) but pari passu with any payment to the 
holders of B Shares, to the aggregate of the amount of the nommal 
capital paid up or credited as paid up on such C Share and an amount of 
171.09 pence perC Share held by them 
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(n) On a wmdmg-up, the holders of the C Shares shall not be entitled to 
any further nght of participation m the profits or assets of the Company 
m excess of that specified in Article 170( d)(i) above. In the event that 
there is a wmdmg-up to which Article 170(d)(i) applies and the 
amounts available for payment are msuffic1ent to pay the amounts due 
on all the C Shares m full, the holders of the C Shares shall be entitled 
to their pro-rata proportion of the amounts to which they would 
otherwise be entitled 

(in) The aggregate entitlement of each holder of C Shares on a wmding-up 
m respect of all the C Shares held by him shall be rounded up to the 
nearest whole penny. 

(iv) The holders of the C Shares shall not be entitled to any further right of 
participatiOn in the profits or assets of the Company m their capacity as 
holders of C Shares 

(e) Attendance and voting at general meetings 

(1) The holders of the C Shares shall not be entitled, in their capacity as 
holders of such C Shares, to receive notice of any general meeting of 
the Company nor to attend, speak or vote at any such general meeting 
unless the busmess of the meeting mcludes the consideration of a 
resolution for the wmding-up of the Company (excludmg any intra­
group reorganisation on a solvent basis), in whiCh case the holders of 
the C Shares shall have the right to attend the general meeting and shall 
be entitled to speak and vote only on any such resolutiOn only. 

(ii) If the holders of the C Shares are entitled to vote at a general meetmg of 
the Company in their capacity as holders of such C Shares, then, subject 
to any other provisiOns of these Articles, each holder thereof shall be 
entitled to vote at such general meeting whether on a show of hands or 
on a poll as provided m CA 2006. For this purpose, where a proxy Is 
given discretion as to how to vote on a show of hands, this shall be 
treated as an mstruct10n by the relevant holder of C Shares to vote m 
the way in which the proxy elects to exercise that discretiOn 

(f) Class rights 

(i) The Company may from time to time create, allot and Issue further 
shares, whether ranking pari passu with or m pnority or subsequent to 
the C Shares The creation, allotment or issue of any such further shares 
(whether or not rankmg in any respect m pnority to the C Shares) shall 
be treated as being m accordance with the rights attachmg to the C 
Shares and shall not involve a variation of such nghts for any purpose 
or reqmre the consent of the holders of the C Shares. 

(n) A reductiOn by the Company of the capital paid up or credited as pmd 
up on the C Shares and the cancellation of such shares shall be treated 
as bemg m accordance with the rights attaching to the C Shares and 
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shall not mvolve a variatiOn of such rights for any purpose or require 
the consent of the holders of the C Shares 

(iii) Without preJUdice to the generality of the foregomg, the Company IS 

authonsed to reduce (or purchase shares m) 1ts capital of any class or 
classes and such redemption (or purchase) shall not involve a variation 
of any rights attachmg to the C Shares for any purpose or reqmre the 
consent of the holders of the C Shares 

(g) Transfer 

The C Shares are not transferable 

(h) Deletion of Article 170 when no C Shares in existence 

Article 170 shall remain m force until there are no longer any C Shares in 
existence, notWithstanding any provisiOn in these Art1cles to the contrary 
Thereafter Article I 70 shall be, and shall be deemed to be, of no effect (save to 
the extent that the proviSions of Article 170 are referred to m other Articles) 
and shall be deleted and replaced w1th the wording "Article 170 has been 
deleted", and the separate register for the holders of C Shares shall no longer be 
required to be maintamed by the Company, but the validity of anythmg done 
under Article I 70 before that date, and accrued nghts m respect of the payment 
of dividends ansmg before that date, shall not otherwise be affected and any 
actions taken under Article 170 before that date shall be conclusive and not be 
open to challenge on any grounds whatsoever. 

171 Rights and Restrictions Attached to Deferred Shares 

(a) General 

Notwithstanding Article 7, the Deferred Shares (as defined m Article 170(c) 
above) shall have the nghts, and be subJect to the restrictions, attachmg to 
shares set out in these Articles save that in the event of a conflict between any 
proviswn m th1s Article 171 and any other proviswn m these Articles, the 
provisions in this Article 171 shall prevml. 

(b) Income 

The Deferred Shares shall confer no nght to participate in the profits of the 
Company 

(c) Capital 

On a return of capital on a wmdmg-up (excludmg any mtra-group 
reorganisation on a solvent basis), there shall be paid to the holders of the 
Deferred Shares the nommal capital pa1d up, or credited as paid up, on such 
Deferred Shares after: 

(1) firstly, paying to the holders of the B Shares and the holders of the C 
Shares pari passu as 1f the same were consolidated as one class, the 
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amounts they are entitled to receive on a windmg-up m accordance with 
their terms, and 

(n) secondly, paying to the holders of the Deferred Shares one pound m 
aggregate, the payment of which to any holder of Deferred Shares shall 
satisfY this reqmrement; and 

(ii1) thirdly, paying to the holders of the Ordinary Shares the amount pa1d up 
or credited as paid up on each such Ordmary Share 

The holders of the Deferred Shares shall not be entitled to any further nght of 
partiCipatiOn in the assets of the Company 

(d) Attendance and voting at general meetings 

The holders of the Deferred Shares shall not be entitled, in their capacity as 
holders of such shares, to receive notice of any general meetmg of the 
Company or to attend, speak or vote at any such meeting 

(e) Class rights 

(1) The Company may from time to time create, allot and issue further 
shares, whether ranking pari passu with or m pnority to the Deferred 
Shares, and on such creation, allotment or issue any such further shares 
(whether or not rankmg in any respect m priority to the Deferred 
Shares) shall be treated as being in accordance With the rights attachmg 
to the Deferred Shares and shall not involve a variatiOn of such rights 
for any purpose or require the consent of the holders of the Deferred 
Shares. 

(i1) The reduction by the Company of the capital pa1d up on the Deferred 
Shares shall be in accordance With the rights attaching to the Deferred 
Shares and shall not mvolve a variation of such nghts for any purpose 
and the Company shall be authonsed at any time to reduce its capital 
(m accordance with CA 2006) without obtammg the consent of the 
holders of the Deferred Shares 

(Iii) Without prejudice to the foregomg, the Company IS authorised to 
reduce (or purchase shares m) Its capital of any class or classes and 
such reduction (or purchase) shall not involve a vanation of any nghts 
attaching to the Deferred Shares for any purpose or reqmre the consent 
of the holders of the Deferred Shares. 

(t) Form 

The Deferred Shares shall not be listed or traded on any stock exchange nor 
shall any share certificates be issued in respect of such shares. The Deferred 
Shares shall not be transferable except in accordance w1th Article 171 (g) below 
or With the written consent of the directors 

(g) Transfer 
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The Deferred Shares are not transferable. 

(h) Deletion of Article 171 when no Deferred Shares in existence 

Article 171 shall remam m force until there are no longer any Deferred Shares 
m existence, notwithstanding any provision m these Articles to the contrary. 
Thereafter Article 1 71 shall be, and shall be deemed to be, of no effect (save to 
the extent that the proviSions of Art1cle 171 are referred to m other Articles) 
and shall be deleted and replaced w1th the wordmg "Article 171 has been 
deleted", and the separate reg1ster for the holders of Deferred Shares shall no 
longer be required to be maintained by the Company, but the validity of 
anything done under Article 171 before that date shall not otherw1se be 
affected and any actwns taken under Article 171 before that date shall be 
conclusive and not be open to challenge on any grounds whatsoever 
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