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PRELIMINARY
1. INTERPRETATION
(1) It these Articles, excepl where the subject or context otherwise regunres,

the following words bear the following meanings:-

”f"kl.'.:t“

Tthese Arhicles”

"Audilors®

"Board"

"clear days"

"Cresl”

"Dircctor”

subject to paragraph {3) of this Article, the Compamcs
Al QRS

these articles of associzlion as amended from time to
tirme;
the auditors (ur the iime being of the Company;

the Threctors or any of them acting as the board of
directors ol the Company;

the penod excluding the day when a notice 1s given or
deemed i be given and the day for which it is given or
on which it is to take ellect;

means the relevant system operated by Cresteo Ltd in
terms of the Uncertified Securities Regulations which
enables titlc to shares or other securities 1o be
evidenced and transforred without a written instrument;

a diector of the Company;

! The Company name was changed by a special resolution dated 22™ July 2002,
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"executed"

"Heolder"

"London Stock Exchange'

"hemorandum”

"Office”
"p.‘did"

"Recogniscd Person”

"the Register™

"Seal”

"Secretary”

"the Uncertificated
Sceuritics Repulations"

any mode ol execution;

in relation lo any sharcs means the member whosc
nante 1s entered 1 the register as the holder of such
shares:

London Stock Fxchange Limited;

the memorandum of association of the Company as
amended from tine (o lime;

the registered olhee of the Company;
paid or crediied as paid;

a recognised clearing house or a nomince of a
recognised  clearing lhouse or of a  recognised
investment cxchanpge who is designaled as mentioned
in Section 185(4) of the Act;

the register of Members of the Company;

the common seal (f any) of the Company and an
official seal {if any) kepl by the Company by virtue of
Scetion 40 of the Act or eilher of them as the case may
FCOLIIe;

the seccretary of the Company and mcludes a joint,
assistant, deputy ur temporary sceretary and any other
person appointed by the Board to perform the duties of
the scorctary.

means the Uncertificated Securitics Regulations 1995
insolar as the same applies to the Company and
includes any applicable rules made under thosc
Uncertificated Sceuritics Regulations or subordinaile
legislation for the time being in foree;

{2) Save as aforcsald and unless the context otherwise requires words or
cxpressions contained in these Articles shall bear the same mcaning as in the Act.

{3) Except where otherwisc cxpressly stated, relerence in these Auticles fo
any statutc or provision ol a statule includes a reference 1o any statutory modification
or re-enactment of it and statutory instruments, repulations and orders made pursuant
ta il for the time being in foree,



{4) In these Artickcs, nnless the confext oiherwise requives:-

{1} words in the singular inelude the plural and vice versa;
{2 words inporting any gender inelude all genders; and
{3 reference to a person includes a reference to a body corporate and to an

ummneorporated body of persons,

{5) In these Articles:-

{1 references  to writing  include references 1o iypewriting, printing,
lithography, photography and any other modes ol representing or

recording words in a kegible and non transitory form;

{2 refcrences to "other" and "olherwise" shall not be construcd cjusdemn
seneris where a wider construction is possible,

(B teferences to a power arc to a power of any kind, whether administrative,
discretionary or otherwise; and

(4) references o a commitice of the Board are 1o a committee established m
accordance with these Articles, whether or not comprised whoelly of
Dircctors.

(&) lleadings arc inscrted for convenience only and do nol allect the

construction of these Artcles,
{7 The regulations contained in Tabie A do not apply to the Company.

(%) A reference to shares in "uncertificated form™ means shares, the title to
which is recorded in the register of members as being hield in such lorm and which by
virtue of the Uncertificated Securities Regulations may be transterred by means of a
relevant systen and reference to shares in "certificated form" means shares, the tiic to
which is not and may not be so fransferred.

SHARE CAPITAIL

2. SIIARE CAPITAL
(17 "The share capital of the Company is £5,000,000 divided into

362,400,000 ordinary shates of 1p each ("Ordinary Shares") and 34,400,000 defertcd
shares of 4p each {"Deferred Shares™).

By a special resolution dated 22 Juby 2002 the existing clause 2{1) was inscrled in place
ol the previous clanse 2{0}
3.



The speeial rights and restrictions attaching to the Defened Sharcs shall be as
{ollows:~

{1 as regards vating.

the Delerred Shares shall nol cntitle the holders thereof to receive notice
of or to atlend or vote at any General Meeting of the Company;

(i) as regards transfers:
the Company is authorised at any time:

ay. fo appoint any person to execule on behalf of the holders of
the Beferred Shares a transfer thereoi and/or an agreement (e
transfor the same, without making any payment to the holders
thercof and persons so cntitled, to such person(s) as the
Company may deterimine;

bb. pending any such transfor not to issue certificates for the
Tieferrod Shares;

{1if) as regards varlation ol nights:
ncither
aa. ihe passing by the Company of any resolution for a reduction

of capital involving the cancellation of the Doferrcd Shares
without any repayment ol capital in respect thercof, or a
reduction of share premium account, or the oblaining by the
Company or the making by the Court of an order conhirming
anty such reduction of capital or share premium account or the
making eflective of such order, nor

hb. the puwchase by the Company in accordwnce with the
provisions of the Companies Act 1985 {the "Act™) of any of
its own shares or other sccurities or the passing of a resolution
{0 pormit any such purchasc;

shall constilute a variation or abrogation of the rights attaching to the
Deferred Shares; and

{iv) as vegards luther issucs:

the rights conferred by the Delerred Shares shall not be varicd or
abrogated by the creation or issue ol [urther shares vauking pord pessu
with ot in priority to the Deferred Shares.

() Subjcet to the provisions of the Act and without prejudice to any rights
attached to any existing shares or class of shares, any sharc may be issued with such
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rights or restrictions as the Company may by ordinary resolution determine (or, if the
Company docs not so determine, as the Board may tleterinine).

(3} Subject to the provisions of the Act and these Arlicles the unissucd shares
ol the Company (whether forming part ol ihe original or any increased capital) shall
be under the control of the Board who may allot and dispose of or grant options over
or otherwise disposc of themn to such persons at such times and generally on such
terms as the Direclors think fit,

{4) Subject to the provisions of the Act, and withoul projudice to any righls
altached to any existing shares or class of sharcs, aty share may be issucd which is or
ix o be liable to be redeemed at the option of the Company or the Holder, on such
tevms and in such mamer as the Company belore the issue of the sharcs may by
special resointion deterntine.

N COMMISSIONS

The Company may excreise all powers of paying commissions ot brokcrage conferred
by the Act to any person in consideration of such person subscribing or apreeing to
subscribe (whether absolutely or condilionally) for any shares m the Company or
procuring or agreeing w procurc subseriptions (whether absolute or conditional) for
any shares in the Company. Any such commission or brokerage may be satisfied by
the payment of eash or by the allotment of lully or partly paid shares or partly in one
way and partly in the other,

4, TRUSTS NOT RECOGNISED

Lixcept as required by law, no person shall be recognised by the Company as holding
any share upon any tst and (except as otherwise provided by thesc Articles or by
law) the Company shall net be bound by ot rccognise any interest in any share or in
any fractional parl ol a share cxcept an absolute ripht to the entirety thercof in the
TMolder.

VARIATION OF RIGHT'S

S. METHOD OF VARYING RIGHTS

Subject to the provisions of the Act, if at any time the capital of the Company s
divided into diflerent classcs of shares, the rights attached o any class may (unless
otherwise provided by the terms of issue of the shares of that class) be varied or
abrogated, whether or not the Company is being woune up, cither with the consent in
writing of the holders of three-quarters in nominal vatue of the issued shares ol lhe
class or with the sanction of an extraordinary resolution passed at a scparate general
meeting of the Ilolders of ihe sharcs of the class (but not otherwise). To cvery such
separate mceting the provisions of these Articles relating to general meetings shall
apply except that the necessary quorum at any such mecting shall be two persans
topether holding or representing by proxy at least ove-third in nominal value ol the
issucd shares of the class in question and at an adjourned meeting shall be one person
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holding shares of the ¢lass in question or his proxy and that any helder of shares of
the class in questien present in person or by proxy may demand a poll. The forepoing
pravisions of this Article shall apply to the variation of the riphts attached to some
only of the shares of any class as if the shaves concerned and the remaining sharcs of
such class formed separate classes.

. WHEN RIGHTS DEEMED TO BE VARIED

Tor the purposes of this Article, unless otherwise cxpressly provided by the rights
attached 1o any shaves or class of sharcs, those rights shall be deemed to be varied by
the reduction of the capitat paid up on thosc shares and by the creation or issue of
larther shares ranking in priority for payment of a dividend or in respect of capital or
which confer on the holders voting righls more favowabte than those conferred by
such [irst mentioned shares, but shall otherwisc not be deemed to be varied by the
creation of issue of further shares ranking pari passu with, or subscquent to, sueh first
imentioned shares or by the redempiion or purchase by the Company of any of its awn
shares.

SIHARE CERTIFTCATES

7. MEMBERS' REGHTS TO CERTIFICATES
(1 Every ITolder {other than a Recognised Person in respect of whom the

Company is not required by law to complete and have ready for delivery a certificate)
shall be entitled, withowt payment, to onc ccrtificate {or all the shares of cach class
held by him (and, upon tansferring a part of his holding of shares ol any class, to a
cettificate for the balance ol such holding) or scveral certificates each [or onc or more
of his shares upon paymenl for cvery certilicate after the lirst of such reasonable sum
as (he Board may [rom time o lime determine. Every cerlilicate shall be issued under
the Seal or bearing an imprint or ropresentation of the Seal or such other formy of
authentication as the Board may determine and shall specily (he number, class and
distinguishing numbers (if any} ol ihe shares to which it relaies anch the amount ot
respective amounts paid up thereon. The Company shall not be bound to issue more
than one certificate for sharcs held jointly by several persons and delivery of a
cerlificate to one joint holder shall be sullicient delivery to all of them.

(2} Notwithstanding the terms of Articles 7 and &, where, in accordance with
the terms of Article 7(3), any sharcs or cther seerities of the Company arc issued,
translerred, registered or otherwisc dealt with in uncertificated {orm, any relerences in
these Arlicles requiring title to sharcs or other sceurities o be cvidenced by or
transferred by reference Lo sharc certificates or other form of wrillen instrument shall
nol apply and the hLelding, transfer, recording of title to and, remsiration of,
wncerlificated securilics issued by the Company will be governcd by reference to the
provisions of Article 7(3).



&)
{1}

(2)

Nothing in these Articles shall preclude any sharve ot other securily of the
Company from being issued, held, repistered, converted, transferred or
atherwise dealt with in an uncertificated form in accordance with the
Uncertificated Securitics Regulations and any rules or regquirements laid
down lrom time to time by Crest or any other relevant sysiem operated
pursuani o (he Uncertificated Scenritics Regulations.

In relation to any share o other sceurity which is in uncertificaled lorm,
these Articles shall have ellcet subject to the provisions of the
Uncertificated Sceurities Regulations and (so far as consistent with them}
1o the following provisions:

et

the Company shall not bc obliged to issuc a certificate
evidencing title to shares and all references lo a certificate in
respect of any shares or securitics held in uncertificated form
in these Articles shall be decmed inapplicable 1o such sharcs
or securilics which are in uncertificated form and (urihermore
shall be interpreted as a relerence to such form of evidence of
title to uncertificated shares or securitics as the Uncertilicaled
Sceurities Regulations preseribe or permit;

the registration of title o and transfer ol any shates or
securities in an uncertificatcd form shall he eflceted in
accordance with the Uncertilicated Sceurities Regulations and
there shatl be no requirement lor a written instrument of
transfer;

a properly authenficated dematerialised instruction given in
accordunce with the Uncertilicated Sceurities Regulations
shall be given cffeet in accordunce with the Uncertihicated
Sceueities Regulalions;

any commusication required or permitted by these Articles o
be given by a person to the Company may be given in
aceordance with and in any mamer {whether or not in
writing} prescribed or permitted by the  Uncertificated
Secunities Regulations,

if & situgtion arises where any provision of these Articles is
inconsistent  in  any respect with the ferms ol the
1Incertificated Securitics Regulations in relation net shares or
securilics of the Company which are in an uncertificated form
then:



{1 the Uncertificaied Sceurities Regunlations will be
given cffect thereto in accordance with their
terms;

{2} the dircctors shall have power lo implement any
procedurcs they may think fit and as may accord
with the Uncertificated Securitics Regulations for
the recording and transleming of fitle to shares
and securities in uncertificated form and for the
regulation of lhase proceedings and  persons
responsible for or involved in their operation; and

(3) the dircetors shall have the specihic powers to
elect, without furither consultation with the
holders of any shares or secwilies of the
Company (cxcept where such shares or securitics
arc constituted by virtue of some other decd,
document or other souree) that any single or all
classes of shares and securities of the Company
hecome capable of being traded in uncertificated
frm in accordance with the Uncertificated
Secutitics Regulations on Crest or any other
gperalor of a relevani system.

8. REPLACEMENT CERTTFICATLES

If a share certilicaie is defaced, worn out, lost or destroyed, it may be renewed on
such lerms (if any) as to evidence and indemnity (with or without securily) and
payment of any exccptional out-of-pocket expenscs reasonably incurred by the
Company in investigaling cvidence and preparing the requisite form of indemnity as
the Board may determine but otherwise lree of churge, and {in the case of defacement
ot wearing out) on delivery up of the old certificate,

LIEN

. COMPANY TO HAVE LIEN ON SHARES

The Company shall have a first ;and paramount licn on every sharc (not being a fudly
paid share) for all amounts (whether presently payable or not) payable at a fixed time
or called in tespeet of that share, The Board may al any time {gencrally or in
parlicular cases) waive any lien or declure any share to be wholly or in purt cxempt
from the provisions of this Article. The Company's licn on a sharc shall extend 1o any
amount (including dividends) payable in respect oL

Eé). ENFORCEMENT OF LIEN BY SALE

I'he Company may scll, in such manner as the Board may determiine, any share on
which the Company has a licn if & sum in respect of which the len cxists is presently
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payable and is not paid within (ourtcen clear days after noticc has been given to the
Iolder of the share or to the person entifted (o it in consequence of the death or
bankuupley of the Holder or otherwisc by operation of law, demanding payment and
stating thal if the notice 15 not complied with the sharcs may be sold.

11. GIVING EFFECT 10 SALE

'T'o pive effcet to any such sale the Board may authorise some person o execute an
instrument ol transfer ol (he share sold to, or in accordance with (he dircctions of, the
purchaser. The transferee shall not be bound to see o the application of the purchase
moncy nor shall his title to the share be aflected by any iregularity in or wnvalidity of
the proccedings in relation to the salc.

12. APPLICATION OF PROCEEDS

The net proceeds of sale, alter payment of the costs, shall be applied in or towards
payment or salisfaction of so much of the sum in respect of which the lien cxists as is
prescntly payable. Any residue shall (upon surrender o the Company lor cancellation
of the cortificate {or the share sold and subject to a like tien for any moncys not
mesently payable as cxisted upon the shure before the sale) be paid o the persen
entitled to the share at the date of the sale.

CALLS ON SHARES

13. POWER TO MAKE CALLS

Subject to the terms of allotment, (he Board may from time to time make calls upon
the members in respect of any moneys unpaid on their shares (whether in respect of
nominal vahlue or premium) and each member shall {(subject (o receiving al least
fourteen clear days' notice specifying when and where payment is lo be made) pay to
the Company as required by the notice the amount culled on his shares. A call may be
required to be paid by insialments. A cafl may be revoked in whole or part and the
gme fixed for payment of a call may be postponed in whole or part as (he Board may
determine. A person upon whom a call is made shall remain liable Tor calls made
upon him notwithstanding the subscquent transfer of the sharcs in respect of which
the call was made.

14. TIME WHEN CALL MADE

A eall shall be deemed to have been made at the time when the resolution of the
Board authorising the calt was passed.

5. LIABILITY OF JOINT HOLDERS

'I'he joint Holders of = share shall be jointly and scverally Hable to pay all galls in
reapect thereot.



16. INTEREST PAYABLE

If & call or any instalment of a call romains unpaid in whole or in part after it has
hecome due and payable the person from whom it is due and payable shall pay
interest on the amount unpaid from the day it became due and payable until it is paid
at the ratc fixed by the terms of allotment of the share or in the notice of the call or, il
no rate is fixed, al ihe appropriale rate (as defined by the Act) but the Board may
waive payment of such interest wholly or in parl.

17. DEEMED CALLS

An amount payable in respeet ol a share on allotment or at any fixed datc, whether in
respect of nominal value or premium or as an instalment ol a call, shall be deemed to
be a call and if it is nol paid the provisions of these Articles shall apply as if that
amount had become due and payable by virtue of a call.

18. DIFFERENTIATION ON CALLS

Subject to the tenms of allotment, the Board may differentiatc between the [folders
the amounts and times of payment of calls on their shares.

19, PAYMENT OF CALLS IN ADVANCE

The Board may, if it thinks fit, receive from any member willing to advance the same
all or any parl of the moneys unpaid upon any shares held by him {beyond any sums
aclually called up) and such payment in advance ol calls shall extinguish pro tanto the
liubilily upon the shares in respect of which it is made. “Lhe Company may pay apon
all or any of the moneys so advanced {until the same would bul for such advancc
hecome presently payable) interest at such ratc as may be agreed upon between Lhe
Board and such member, provided however that the payment of any amount n
advance of ealls shall not entitie such member to participate in respect ol such amount
in any dividend declared after the payment but before the call,

FORVEITURE AND SURRENDIER

20, FORFEITURE FOR NON-COMPLEANCT.

If 2 call or any instalment of a call remains unpaid i whole or in part after il has
become duc and payable, the Board may give to the person from whom it is due nol
fcss than lourteen clear days' notice in wriling requiring payment ol the amount
unpaid together with any interest which may have sccrued and any expenses incuered
by the Company by reason of such non-payment. The notice shatl name the place
where payment is 1o be made and shall stale (hat if the notice is not complicd with the
shares in respeet of which the call was made wilt be Liable Lo be forfeiled. If any such
nodice is nol complied with, any share in respect of which it was oiven may, at any
time hofore the payment required by the notice has been made, be forfeited by a
resolution of the Board and the forfeiture shalt include all dividends or other moneys
payable in respect ol the forfeiled shares and not paid belore the forleiture. Forfeitwe
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shall be deemed to oceur at the tine of the passing of the said resolution of the Board.
The Board may accepl a surcender of any share liable to be {orfcited hereunder.
When any share has been lorteited, notice of the forfeiture shali be served upon the
person who was before the forleiture the ITolder of the share, and an entry of the
forfeiture or surrender, with the date thereof, shall forthwith be made in the regisior
opposite the entry of the share, but vo [orlciture shall be invatidated by any onmssion
or neglect to give such notice or to make such entrics.

2L SALE OF FORFEITED SLIARES

Subjcct to the provisions of the Act a lorfeited or surrendered share shall be deemed
to belong to the Company and may be sold, re-allotted or otherwisc disposed of on
such terms and in such manmer as the Board may determine, either o the person who
was before the forfeiture the Holder or to any oiher person, and at any time before
salc, re-allotment ot other disposal, the forfeiture or surrcnder may be cancelled on
sich terms as the Board thinks fit. Where for the purposes of its disposal a Jor(eited
or surrendered share 1s to be trans{erred 1o any person the Board may authorise some
person to cxecute an instrument of transler of the share to that person.

22, LIABILITY FOLLOWING FORFEITURE

A person, any of whose shares have been forleiled or surrendered, shall ccascto be a
member in respeet of those shares and shall sumender to the Campany lor cancellation
the certilicale Tor the shares lorleited but shall remain liable to the Company for all
moneys which at the date of forfeiture were presently payable by him w the Company
in respect of thosc shares with interest thereon at the ratc at which nterest was
payable on those moncys before (he Jorfeiture or suvender or, if no interesl was so
payable, at the appropriate rate (as deiined in the Act} from the date of forfeilure untl
payment, but the Board may waive payment wholly or in part or enforce payment
without any allowance lor the value of the sharcs at the time ol Jorfeiture or surrender
or [ur any consideration received on their disposal.

23, EVIDENCE OF FORFEITURE

A statutory decluration by a Director or the Sccretary thal a sharc has been forlened or
suerendered ar sold o satisfy a Hen ol the Company on a speeiticd date shall be
conclusive evidence ol the [acts stated therein as against all persons claiming to be
entitled 10 (he share. Such declaration and the reecipt of the Company for the
consideration (il any) given for the sharc on the sale, reatlotment or disposal thereol
logether with the share certificate delivered to the purchaser or the alloftee thereol’
shall (subject to the execution of an instrument of transfer if necessary) coustitute #
good tille 1o the share and the person to whom the share is disposed of shall be
registered as the Holder of the share and shall not be bound to sce to the application of
the consideration (il any) nor shall his title to the share be affected by any iregularity
in, or invalidity of, the proceedings relating o the forfeiture, sumender or disposal of
the share.
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TRANSFER OF SIIARES

24, FORM AND EXECUTION OF TRANSFER

The instrument of transfer of a share may be in any usual Jorm or In any other form
which the Board may approve. The instrument of transfer shall be cxecuted by or on
hehall of the translerar and, where the share is not Nully paid, by or on behalf of the
transferce.

25. RESTRICTIONS ON TRANSFER

The Board may, in ils absolute discrction and without giving any reasod, refuse 1o
register the transfer of a sharc which is not fully paid provided that such refusal does
not permil dealings in such sharcs from taking place on an open and propet hasis.

26. TNVALID TRANSFERS

The Board may also refusc to regisier the transler of a share unless the instrument of
fransler:-

{1 is lodged, duly stemped, at the Olfice or at such other place as the Board
may appoint and {except in the case of a transfer by a Recognised Person
where a cortificate has not been issned in vespect of the share) is
accompanicd by the certificate for the share to which it relates and such
other evidence as the Board may reasonably require lo show the right ol
the transferor to make the transfer; and

{2) is in respect of only one class of shares; and
(3) is in favour of nol mare than lour transferees.
27, NOTICLE OF REFUSAL TO REGISTER

If the Board refuses Lo rogister a transicr, it shall within two nionths after the date on
which the instmment of transfer was lodged with the Company send Lo the transferee
notice of (he refusal.

28, SUSPENSION OF REGISTRATION

The registration of trunslers of shares or of transiers of any class ol sharcs may be
suspended al such times and for such periods (not exceeding thirty days in any ycar)
as the Board may from time o tme determine.

29, NO FTE PAYABLE ON REGISTRATION

No fee shall be charged for the registration of any instrument of transfer or other
document relating o or affecting the title to any sharc,
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30, RETENTION OF TRANSFERS

The Company shall be entitled to retain any instrument ol transfer which is registered,
but any instrument of transler which the Board refuscs to register (except in the case
of fraud) shall be returned fo the porson lodging it when notice ol the refusal is given.

31. RENUNCIATION OF ALLOTMINTS

Nothing in these Articles shall preclude the Board from recognising a renunciation of
the allotment of any share by the allottee in favour of some other person.

TRANSMISSION OF SHARES

32, TRANSMISSION

¢ & member dies, the survivor or survivers where such member was a joint [lolder, or
the personal representatives of such member where such member was a sole Holder or
the only survivor of joint Holders, shafl be the only persons recognised by the
Company as having any title (o his interest; bul nothing in this Article shall release the
estate of a deecased member [rom any liability in respect of any share which had been
jointly held by him with other persons. .

33, ELECTIONS

A person becoming cntitled to a share in consequence of the death or bankrupicy of a
mcmber or otherwise by operation of law may, upon such evidence being produced as
the Board may properly require, elect eiither to become the Holder of the share or to
have some person nominated by him registered as the transferee bat the Board shall,
in either case, have the same right to decline or suspend vegisiration as they would
Lave had in the case of a transfer of that shate by that member before his death or
bankruptey, as the case may be. if such pevson elecets to become the Holder he shall
pive notice lo the Company [0 that cffect. 10 he cleets to have anolher porson
rogistered, he shall cxccute an instrument of transler of the share to that person. All
the provisions ol these Articles relating to the transier of shares shall apply 1o any
such notice or instrument of transfer as il it were an instrument of transfer executed
by the member and the death or bankruptey of the member or other cvent giving rise
fo the (ransmission had nol oceurred.

34, RIGHTS OF PERSONS ENTITLED BY TRANSMISSTON

A person becoming entilled to a share in consequence of the death or bankruptey of'a
member or otherwise by operation of law shall, upon such evidence being produced
as the Board may properly require, as to such enliflement, have the sume rights in
relation to the share as he would have had il he were the Holder of the share, and may
give a discharge for all dividends and other moncys payable in respect of the share,
but he shall not, before being registered as the Holder of the share, be cntitled in
respect of il 1o reccive notice of or to attend or vole at any mecting ol the Company of
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to receive notice of or o attend or vote at any scparate meeting of the Holders of any
class of shares in the Company.

35, NOTICE GIVEN UNDER SECTION 212 OF THE ACT
(1) If any member, or any other person appearing to be inferesied in shares

held by (hat member, has been given a notice under section 212 of the Act and has
failed in relation to any shares (the "default sharcs") to give to the Company the
information thereby reguired within 14 days from the date of giving the notice, the
following sanctions shall apply, uniess the Board otherwise determines:-

{n the member shall nol be cntitled in respect of the default shares to be
present or lo vote (either in person or by representative or proxy) af any
sencral meeting or at separate mecting ol the Holders ol any class of
shares or on any potl; and

{2} where the default shares vepresent at least 0.25 per cent of their class:-

1. any dividend payable in respect of the shares shall be
withheld by the Company, which shall not have auy
ohligation 10 pay interest on it and the member shall not be
entitled to glect, pursuant to these Articles, lo veccive shares
instcad of that dividend, and

2. na transler, other than an exccpted transier, ol any shares held
by the membcr shall be registered unless:-

{1} the member is not himsell in default as regards
supplying the information required; and

(2) the member proves lo the satisfaction ol the
Board that no persom i default as regavds
supplying such information 1s intcrested in any ol
the shares the subjcet of the transler.

{2) Where the sanctions under paragraph (1) of this Article apply in relation
to any shares, they shatl cease to have cffcet at the endd of the period of seven days {or

such shotter period as the Board may determine) following the carlier of:-

1) receipt by the Company of the information required by the notice
mentioned in that paragraph; and

{2} receipt by the Company of notice that the shares have been transferred by
means of an excepled transfer,

and the Board may suspend or cancel any of the sanctions al any time in relabon to
any shares.
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(33 Any new shares in the Company 1ssucd in right of default shares shall be
subject to the same sanctions as apply Lo the defaall shares, and the Board may make
any right 1o an allotment of the new shares subject o sanctions corresponding te those
which will apply to those sharcs on issue provided that any sanctions applying to, or
to a right ko, new shares by virtue of this paragraph shall cease to have eilecl when the
sanctions applying o the related defandt sharcs ceasc to have effect {(and shall be
suspended or cancetled if aud w the extent that the sanctions applying to the related
delaull shares arc suspended or cancelled) and provided [urther that paragraph (1) of
this Article shall apply to the cxclusion of this patagraph il the Company gives a
scparate notice under section 212 of the Act in relation to the new shares,

(4) Where, on (he basis of information obtained from o member in respect of
any share held by lim, the Company gives a notice under section 212 ol the Act to
any other person, it shall at the samc time send a copy of the notice to the member,
but the accidental omission o do so, or the non-reecipt by the member of the copy,
shall not invalidate or otherwise afiect the application of paragraph (1) of this Article.

{3} For the puwposes of this Article -

(1) a person, olher than the member holding a share, shall be treated s
appearing 0 be interested in that share if the member has mlismed the
Company that ihe person is, or may be, so interested, or tf the Company
{after taking account of any information obtained from the member or,
pursuamt to a nolice under scetion 212 of the Act, from anyone else)}
knows or has reasenable cause to belicve that the person is, or may be, 50

interested;

(2) "nterested" shalt be construcd as it is for the purpose ol section 212 ol the
At

{3} reference o a person having faited to give the Company the mlormation

required by a nolice, or being in default as regards supplymg such
information, includes () referenee to his having failed or refused to give
all or any part of it and (i) rcfercnee to his having piven information
which he knows to be false in a malerial particular or having recklessly
piven information which is false in a matenial parbicular,

(4) an "exeepied transfer” means, in relation W any sharcs held by a member:-

1. a transfer pursuanl to acceptance of a takeover offer (within
the meaning in Part XIITA of the Act) in respect of shares n
the Company; or

2. # lranslcr in conscquence of a sale made through a recognised
mvestment exchange {as defined in the Financial Services Act
19867  or any other stock cxchange outside the United
Kingdom on which the Company's sharcs arc normally
traded: or
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3. a transler which is made in consequence of a sale of the
beneficial intcrest in the shares 1o a person who is
unconnecled with the membeor and with any other persom
appearing to be interested in the shares.

(6} Nothing in this Article shafl limit the powers ol the Company under
section 216 of Act or any other power ol the Conipany whatsoever.

STOCK
3o. CONVERSION OF SIIARES INTO STOCK

The Company may [Tom time to ime by ordinary resolution convert any fuliy paid up
shares inio stock and may reconverl any stock nto fully paid up shares of any
denomination.

37. TRANSFERS OF STOCK

A holder of stock may transier it or any part of it in the same manner and subject to
the samc provisions of these Articles as would have applied Lo the shares from which
the stock arose il they had not heen converted or as near thereto as circumslances
admit bui the Board may from lime to time fix the minivwun amount of stock
transferable and restrict or forbid the transfer ol Gactions of such minimum, but the
minimum shall not, without the sanction of an ordinary resolution of the Company,
exceed the nominal amownt of cach ol the shares from which the slock arosc.

38. RIGIITS OF HOLDRERS OF STOCK

A hoider of stock shall, according to the amount of the stock held by him, have the
same tights as regards dividends, voting at general meetings of the Company and
other matters as il he held the shares from which the stock arosce, but no such right
{cxcept as to participation in dividends and in assets on a reduction of capital or a
winding-up) shall be conferred by an amount of stock which would not, if existing in
shares, have conforred such right.

39. MEANING OF STOCK

All the provisions ol these Articles applicable lo paid up shaves shall apply to stock,
and the word "share" shall include "stock" and the words "member" and “"Ilolder"
shatl include "stockholder,

ALTERATION OF SHARE CAPITAL

44}, ALTERATIONS PERMITTED BY ORDINARY RESOLUTTON

The Company may by ordinary resolution:
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Increase of capital

{1) increase its shatc capital by such sum to be divided into new shares of
such amounl as the resolution shall preseribe;

Cunsolidation and division

{2) consolidate and divide a1l or any ol its sharc capital into shares of larger
amount than ils existing shares;

Sub-division

{3) subject to the provisions of the Act, sub-divide its shares, or any ol them,
imlo shares of smaller amount than is (ixed by the Memorandum and the
resolution may determine Lthat, as between the shares resulting from the
sub-division, any of them may have amy preference or advantage as
compared with the others; and

Cancelkation

(4 cancel shares which, at the date ol the passing of the resolution, have not
been taken or agreed 1o be taken by any person and diminish the amount
of its share capital by the amount of the shares so cancelled.

41. POWER TO REDUCE CAPITAL

Subjcct to the provisions of the Act, the Company may by Spevial Resolution from
time to time reduce its shave capital, any capital redemption reserve and any share
premium account, in any way.

42, NEW SHARES SUBJECT TO THESE ARTICLES

All new shares shall e subjcct to the provisions of these Arlicles with reference Lo
payment ol calls, lien, forleiture, transler, transmission and otherwisc, and, unless
otherwise provided by these Articles, by the resolution creating the new sharcs or by
the conditions ol issuc, the new shares shall be unclassilied shares.

43, FRACTIONS ARISING ON CONSOLIDATEON

Whencver gs a resilt of a consolidation or sub-division and consolidation of shines
any members would become entitled to fractions of a shave, the Board may deal with
such lractions as il may determine and in particular sell fo any person (including,
subject 1o the provisions of the Act, thc Company) the shares rcpresenting the
[ractions for the best price rcasonably obtainable and pay and disiribute the net
procecds of sale in duc proportion among those members 50 cititled, The Board may
authorise some person to cxecute an instrument of transfer of the shaves to, or in
accordance with the divections of, the purchaser. The purchaser shall not be bound (o
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see to the application of the purchase money nor shalt his title to the shares be
affected by any irregularity in or invalidity of the proceedings in relation to ihc salc.

PURCHASE OF OWN SHARES

44, PURCHASE OF OWN SHARXYS

Subjeet to the provisions of the Act, the Company may purchase its own shares,
including redeemable shares.

CENERAL MEETINGS

43, TYPES OF GENERAL MEETING

All general mectings of the Company other than annnal general mectings shall be
calted extraordinary general mectings.

46. CONVENING GENERAT. MEETINGS

The Board may call gencral meetings whenever and at such times and places as it
shall determine and, on the requisition of members pursuant to the provisions of the
Act, shall forthwith procced to convene an extraordinary gencral meeting in
accordance with the vegquirements of the Act. T at any time there are not within the
United Kingdom sufficient Directors 1o call a general mecting, any Dircctor may call
a peneral meeling,

NOTICE OF GENERAE MEETINGS

47, PERIOD OF NOTICE

Subject to the provisions of the Act, an annual general mecting and an cxtraordinary
gencral meeting called for the passing ol 4 special resolunon shall be called by at least
wenly-one clear days' notice.  All other extraordinary gcneral meetings shall be
called by at least Jourleen clear days’ notice.

48, PERSONS ENTITLED TO BE GIVEN NOTICE

Subjcet to the provisions of these Articles and to any rights or restrictions attached to
any shares, the nolice shall be given to all the members, Lo atl persoms entitled to a
share in conscquence of the death or bankrupiey of & member or otherwisc by
operation ol law, to each of the Directors and to the Auditors.

49, CONTENTS OF NOTICE

‘I'he notice shall specify the day, time and place of the meeting and the general nalure
of the business to be transacted and in the case of an annual general meeting shall
specify the meeling as such.
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30, ACCIDENTAL OMISSION TO GIVE NOTICE

‘The accidental omission o give notice ol a mecting to, or the non-receipt of notice of
a meeting by, any person entitled to receive notice shall not invalidate the proceedings
at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

51, QUORUM

No business shall be transacled at any gencral meefing unless a quorwm s present
when the meeling proceeds to business. Save as otherwise herein provided two
persons cntitled 1o vote upon the business to be transacted, each being a member ur a
proxy for a member or a duly authorised representative of a corporation, shall be a

quorum.
52. 1F QUOREM NOT I'RESENT

If such a guorim is not present within filieen minutes after the time appoinied for the
mecting, the mecting, if convencd on the requisition of or by members, shall be
dissolved. In any other case it shall stand adjourned to such day (not being less than
fburteen days nor merc than fwenty-cight days thenee) at such time and place as the
Board may determine and if at such adjourned meeling a quorum is not present willnn
filkeen mimstes aller the time appointed for the mecting the member or members
present in person or by proxy and entitled to vote shall form a quoram and have
power 1o deeide upon all matters which could properly have been disposed of at the
meeting from which the adjournment wok place. The Company shall give not less
than seven clear days notice of any meeting adjourned lor want of a quorum and the
notice shall state that the member or members present as aforesaid shall form a
quorum and shail have the power aforesaid.

53. CHAIRMAN

The Chairman, if any, of the Board or, in his absence, the Deputy Chasrman, or in the
absence ol both of them some other Nirector nominated by the Bomd shall preside as
chaitman ol the meeting, but if neither the Chairman nor the Deputy Chairman nor
such other Director (if any) is present within (ifteen minutes alier the time appointed
for helding the meeting and willing to act the Dircetors present shall clect one other
member present to be chairman and, {I there is only one Director prescnt and willing
to nct, he shall be chairman, If no Director is willing to act as chairman or if no
Dircctor is present within iltcen minutes alter the time appointed for holding the
mecting, the members present in person or by proxy and entitled to vote, provided
they arc sufficient in number to authorise the meeting fo proceed, shall clect, by a
majority of votes, one of their nimber Lo be chairman.
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54, DIRECTORS ENTITLED T SPEAK

A Dircetor shall, notwithstanding (hat he is not a member, be entitled to attend and
speak at any general mecting and al any scparate mecting of the holders of any class
of shares in the Company.

55. ADJOURNMENTS

Withoul prejudice lo any other power of adjournment the chairman of the meeting
may have under these Arlicles or al common law, he may, with the conscnt of u
mecting al which a quorum is present (and shall if so dirceted by the meeting),
adjourn the meeting from time to time and from place to place, but no business shall
be transacted at an adjourned meeiing other than business which might properly have
been transacted ot the meeting had the adjournment not taken place.  In addition, the
chairman may adjourn the meeting lo another time and place withoul such consent if
it appears 1o him that it is likcly to be impracticable 1o hold or continue that meccting
tecause of the mumber of members wishing te attend who are not present. When a
mecting is adjourned for lwenty-one days or more or for an indefinite peniod, at least
scven clear days' notice shall be given specifying the time and place of the adjourncd
mecting and the gencral nature of the business to be transacled. Otherwise it shall not
he neccssary to give any notice of an adjoumment or of the business to be transacted
al an adjourned] mecting,

S6. AMENDMENTS TO RESOLUTTONS

If an amendment shall be proposed 1o any resolution under consideration but shall be
ruled oui of order by the chairman of the meeting, the proceedings on the substantive
resolution shall not be invalidated by any error in such raling. With the conscnt of the
chairman ol the mecting, an amendment may be withdrawn by its proposer belore it is
voted upon. In the case ol a resolution duly proposed as  special or extraordinary
resolution, no amendment thereto {other than a mere clerical amendment to conrect a
palent crror) may in any cvent be considered or voted upon.

57 METHODS OF VOTING

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before or on the declaration ol the result of a show of hands or on the withdrawal of
any other demand for a poll, & poll is duly demanded. Subject to the provisions of the
Act, « poll may be demanded by:-

(1) the chairman of the meetng; or
{2} at least two members having the right io vote at the meeling; or
{3) any member or members representing ned less than one-tenth of the total

voting rights of alk the members having (he right to vote at the mecting; or
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{4 any member or members holding sharcs conferring a right to vote at the
mecting being sharcs on which an aggrepate sun has been paid up equal
0 not less than one-tenth of the totzl sum paid upon on all the shares
conferring that right

and a demand by a person as proxy for a member shall be the sume as & demand by
the member.

S8, DECLARATEON O RESULT

Unless a poll is duly demanded a declaration by the chairman that a resolution has
been carried wnanimousky, or by a particnlar majority, or lost, or not caied by a
particular majority and an entry to that effect in the minutes of the meeting shall be
conclusive cvidence of (he fact without prool of the nomber or proportion of the votes
recorded in favour of or against the resolution.

59, WITIIDRAWAL OF DEMAND FOR POLL

The demand lor a poll may, belore the poll is taken, be withdrawn but enly with the
consent of the chairman and a demand so withdrawn shatl not be taken o have
invalidated the resull of a show of hands declared belore the demand was made. 11
the demand for a pol! is withdrawn, the chairman or any olbhcr member entitled may
demand a poli.

6. CONDTICT OF POLI,

Lixcept ax otherwise provided in these Articles a poll shall be taken in such manner as
the chairman dircets and he may appoeint scrutineers {who need nol be membcers) and
fix a time and place for declaring the result of the poll. The result of the poll shall be
deemed to be the resolution of the mecting at which the poll was demanded.

61. CHAIRMAN'S CASTING VOTE

In the casc of an equalily of vetes, whether on a show of hands or on a poll, the
chainman of the meeting al which the show o hands takes place or at which the poll is
demanded shall be cntitled (o a casting vote in addition to any other vole he may have,

6. WHEN POLL TO BE TAKEN

A poll demanded on the election of a chairman or on & question ol adjournment shall
be taken furthwith, A poll demanded on any other question shall be iaken cither
lorthwith or at such time {not being mote than thirty days alter the date of the meeling
or adjourncd meeting at which the pol is demanded) and pluce as the chaitman may
direct. The demand for a poll shall not prevent the continuance of a mecting for the
transaction. of any business other than the question on which the poll was demanded.
If a poll is demanded before the declaration of the resull of a show of hands and the
demand is duly withdrawn, the meeting shall continue as il the demand had not been
made.
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63. NOTICE OF POLL

No notice need be given of a polt not taken forthwith if the time and place at which it
is 1o he taken are announced at the meeting at which i 3s demanded. In any olher casc
at least scven clear dayy’ notice shall be given specifying the time and place al which
the poll is (o be taken.

od. EFFECTIVENESS 0OF SPECTAL AND EXTRAORDINARY
RESOLUTIONS

Where lor any purpose an ordinary resolution of the Company 1s required, a speciat or
extraordinary resofution shall alse be effective and where lor any purpose an
extraordinary resolution is required a speeial resolution shall also be elfective.

VOTES OF MIMRBIRS

63, RIGHT 10 VOTE

Subject to any special rights or restrictions for the time being attached to any class of
shares:-

{1) on a show of hands every member who (heing an individual) is preseat in
person or by proxy or (heing a corporation} is present by a duly authorised
repesentative who is not himself a member cntitled to vote, shall have
one virle;

(2) on a poll every member shall be entilled to ane vote in respeet of cach
share of which he is the Holder.

6. VOTES OF JOINT HOLDERS

In the casc of joint ITolders of a share the votc of the semor who tenders a vole,
whether in person or by proxy, shall be accepted to the exclusion of the votes of the
other joint Holders and for this purpose seniority shall be determuined by the order in
which the names ol the joint JTolders stand in the register in respect of the sharc,

07, MEMBER UNDER INCAPACITY

A member in rospect of whom an order has been imade by any cowt having
jurisdiction (whether in the United Kingdom or glscwhere) in mallers concerning
mental disorder muy vote, whether on a show of hands or on a poll, by s Teciver,
curalor bonis or other person authorised in that behalf appointed by that courl, and
any such receiver, curator bonis or other person may, on a poll, vote by proxy.
Evidence to the satisfaction of fhe Board of the authority of the person claiming to
exercise the right to vote shall be deposited at the Ollice, or at such other place as is
specilied in accordance with these Articles for the deposit of instruments of proxy,
nat less than 48 hours belore the time appointed for holding the mecting or adjourned
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meeting at which the right to vote is o be cxercised and in defanlt the vight 1o vote
shal} not be cxercisable.

68. CALLS TN ARREARS

No member shall, untess the Board otherwise determines, be entitled o be present or
to vole at any general mecting or at any scparate meeting ol the holders of any class
of shares in the Campany, either in person or by proxy, or on a poll, in respect of any
sharc held by him unless all amounts presently payable by him in respeet of that share
have been paid.

09. ERRORS IN VOTING

No abjection shall be raised to the qualification of any voter or 1o the counting of, or
failine to counl, any vote excepl at the meeting or adjourncd meeling or poll at which
the vote objected to is tendered.  Subject to any objection made in due time, cvery
vide connted and not disallowed al such meeting shall be valid and cvery voic
disallowed or vol counted shall be invalid. Any objection made in due time shall be
relerred to the chairman whase decision shall be fina] and conclusive.

70, SUPPLEMENTARY PROVISIONS ON VOTING

On a poll votes may be given cither personally or by proxy or (in the case of a
corporate member) by a duly authorised represcatative. A member cntitled to more
than one vole need not, i he voles, use all his votes or cast all the voles he uses in the
SAITIC WaY.

PROXIES AND CORPORATE REPRESENTATIVES

71. APPOINTMENT OF PROXY

An instrument appointing a proxy shali be in writing under the hand ol the appointor
or his attorney or, if the appoinier is a corporation, eilher nnder its common scal or
the hund of a duly authorised officer, altorncy or other person authorised to sign i

72, FORM OF PROXY

Tnstruments of proxy shall be in any usual form or in any other fonm which the Board
may approve (which shail include provision for two-way voting) and the Board may,
if it thinks fit, but subject to the provisions of the Act, at the Company's expense send
out with the notice of any mecting forms of instrument of proxy for use at the
meeting.  Delivery of an instrument appointing a proxy shall not preclude a member
From attending and voting in persen at the mecting or poll concerned. A membet may
appuint more than one proxy fo attend on the same occasion. A proxy need not be 4
mecmber of the Company.
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73. DELIVERY OF FORM OF PROXY

The instrumcnt appoiniing a proxy and any power of atiorney or other authority under
which il is excented or a notarally certified copy or 4 copy cerlilied in accordance
with the Powers of Attorney Act 1971 of that power or authority shali:-

{1} he deposited ul the Office or #f such other place as is speeified In or by
way of note to the nolicc convening the mecting or in any instriment of
proxy sent out by the Company in relation to the mocting not less than 48
hours before the time appointed for holding the meeting or adjourned
mecting at which the person named in the instrumenl proposes to vote; or

(2) in the case of a poll taken morc than 48 hours alier it is demanded, be
doposited as aloresaid after the poll has been demanded and not less than
24 hours befure the time appointed for the taking ol the poll; or

{3 where the poll is not taken (orthwith but is taken not moerc than 48 houwrs
after it was demanded, be delivered at the meeting al which the poll was
demanded o the chairman or o the Scerctary or to any Dircctor,

and an instenment of proxy which is not so deposited or delivered shall be invalid.
74, VALIDITY OF FORM OF PROXY

I'he instrument of proxy shall be deemed also o confer authority to demand or join in
demanding a poll and to vote on any amendment of a resolution put o the mecting for
which it is given as the proxy thinks fit. For the purposcs of these Arlicles a demand
lor a poll made by a person as proxy for a member or as the duly authoriscd
representative ol a corporate member shall be the same as a demand madce by a
member. The instrument of proxy shall, unless the contrary is stated therein, be valid
as well for any adjournment of the meeting as for the meeting to which it relates.

73, INVITATIONS TO APPOINT PROXIES

‘The Board may at the Company's cxpense send instroments of proxy to the members
by post or otherwise (with or withoul provision for their return prepaid} for use at any
general meeting or al any separate mecting of the Holders of any class ol shares,
cither in blank or nominating in the allernative any one or more of the Directors or
any other person. If for the purposc of any mecting invitations w appoint as proxy a
person or one of a number of persons specilied in the invitations are issned at the
Company's expense, they shall be issued to all (and not to some only) of the members
entifled o be sent a notice of the meeting and to vote at il. The accidental omission o
send such an instrument or give such an invilalion to, or the non-receipt thereof by,
any member entiticd to atlend and vote at a wwecting shall not invalidate the
pracecdings at that mecting,
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