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7" August 2007
File no: 82-35012 S U P PL

Dear Sir

Re: Detica Group plc - Information Furnished Pursuant to Rule 12g3-2(b} under the Securities
Exchange Act of 1934

The information as detailed below is being furnished to the Securities and Exchange Commission (the
“SEC”) by Detica Group plc, a public company limited by shares incorporated under the laws of
England and Wales (“Detica”), pursuant to the exemption from Section 12(g) of the Securities
Exchange Act of 1934 (the “Exchange Act’} afforded to foreign private issuers under Rule 12g3-2(b)
under the Exchange Act. The SEC file number assigned to Detica is 82-35012,

03.08.07 Resolutions passed at AGM - Letters to Companies House and FSA

07.08.07 Letter to Companies House and FSA — Amended Articles (appended)

Please do not hesitate to contact the undersigned at the numbers given above should you have any
questions on the enclosed materials.

urs faithfully

PROCESSED
AUS 1 6 2007
iy

ohn Woollhead

Company Secretary /
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Detica Group plc. Reg:stered Office n England &s zhave  Ragstered in Erpiangd No 3328242
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The Financial Services Authority <A
25 The North Colonnade

Canary Wharf
London
E14 5HS www.detica.com
OQurref. 07-FIV100C300
03 August 2007
Dear Sirs

Detica Group plc - 03328242

Please find enclosed a copy of our Ordinary and Special Resolutions passed at our AGM on 2 August
2007 for filing against Detica Group pic.

Should you have any queries, please do not hesitate to contact me.

Yours sincerely

John Woollhead )

Company Secretary

Enc




THE COMPANIES ACT 1985,

THE COMPANIES ACT 1989,

AND

THE COMPANIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS AND SPECIAL RESOLUTIONS
Of
DETICA GROUP PLC

Passed this 2" day of August 2007.

At an Annual General Meeting of Detica Group Plc held on 2 August 2007 at 2
Arundel Street, Arundel Great Court, London, WC2R 3AZ the following resolutions
were proposed and passed as ORDINARY RESOLUTIONS and SPECIAL
RESOLUTIONS:-

SPECIAL RESOLUTIONS

RESOLUTION 9

THAT the Company be authorised, subject to and in accordance with the provisions
of the Companies Act 2006 to send, convey or supply ali types of notice, documents
or information to the members in electronic form (as defined in the Companies Act
2006) and to make such notice, documents or information available on a website.

RESOLUTION 10

THAT subject to the passing of the Resolution 9 in the notice of this meeting, the
articles contained in the document produced to the meeting and signed by the
Chairman for the purposes of identification be approved and adopted as the new
Articles of Association of the Company in substitute for, and to the exclusion of, the
existing Articles of Association. :

- ORDINARY RESOLUTION

RESOLUTION 11

“THAT, the authority conferred on the Directors by paragraph 9 of the Company’s
Articles of Association be renewed for the period ending on the date of the Annual
General Meeting in 2008 and for such period the Section 80 amount shall be
£762,415”

SPECIAL RESOLUTIONS

RESOLUTION 12

“THAT, conditional upon the passing of Resolution 11 above, the power conferred on
the Directors by paragraph 9.3 of Article 9 of the Company's Articles of Association

07-FIiv100D309




be renewed for the period referred to in Resolution 11 and for such period the
Section 89 amount shall be £114,362.

RESOLUTION 13

THAT, in accordance with the requirements of the US Internal Revenue Code, the
aggregate number of ordinary shares in the Company (‘Detica Shares”) that may be
issued to participants under the proposed Detica Group plc Employee Share
Purchase Plan shall not exceed 600,000 Detica Shares and the Companies whose
employees will be offered options to purchase Detica Shares under the Proposed
Detica Group plc Employee Share Purchase Plan, shall be US subsidiaries of the
Company as designated from time to time by the Directors.

----------------------------------------------------------------------

J.A Woollhead
Company Secretary

07-FIvV100D309
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The Registrar of Companies
Companies House

Crown Way
Cardiff
CF14 3UZ7
www.detica.com
Qur ref: 07-FIV100C3086
7 August 2007
Dear Sirs

Detica Group plc - 03328242

Please find enclosed a copy of our Ordinary and Special Resolutions passed at our AGM on 2 August
2007 for filing against Detica Group plc. )

Please acknowledge receipt of these by signing and returning the enclosed copy of this letter (SAE
enclosed).

Should you have any queries, please do not hesitate to contact me.

ours sincerely

John Woollhead

Company Secretary

Encs



THE COMPANIES ACT 1985,

THE COMPANIES ACT 1989,

AND

THE COMPANIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS AND SPECIAL RESOLUTIONS
Of
DETICA GROUP PLC

Passed this 2" day of August 2007.

At an Annual General Meeting of Detica Group Plc held on 2 August 2007 at 2
Arundel Street, Arundel Great Court, London, WC2R 3AZ the following resolutions
were proposed and passed as ORDINARY RESOLUTIONS and SPECIAL
RESOLUTIONS:-

SPECIAL_ RESOLUTIONS

RESOLUTION 9

THAT the Company be authorised, subject to and in accordance with the provisions
of the Companies Act 2006 to send, convey or supply all types of notice, documents
or information to the members in electronic form (as defined in the Companies Act
2006) and to make such notice, documents or information available on a website.

RESOLUTION 10

THAT subject to the passing of the Resolution 9 in the notice of this meeting, the
articles contained in the document produced to the meeting and signed by the
Chairman for the purposes of identification be approved and adopted as the new
Articles of Association of the Company in substitute for, and to the exclusion of, the
existing Articles of Association.

ORDINARY RESOLUTION

RESOLUTION 11

“THAT, the authority conferred on the Directors by paragraph 9 of the Company's
Articles of Association be renewed for the period ending on the date of the Annual
General Meeting in 2008 and for such period the Section 80 amount shall be
£762,415"

SPECIAL RESOLUTIONS

RESOLUTION 12

“THAT, conditional upon the passing of Resolution 11 above, the power conferred on
the Directors by paragraph 9.3 of Article 9 of the Company's Articles of Association

07-Fiv100D309




be renewed for the period referred to in Resolution 11 and for such period the
Section 89 amount shail be £114,362.

RESOLUTION 13

THAT, in accordance with the requirements of the US Internal Revenue Code, the
aggregate number of ordinary shares in the Company ("Detica Shares”) that may be
issued to participants under the proposed Detica Group plc Employee Share
Purchase Ptan shall not exceed 600,000 Detica Shares and the Companies whose
employees will be offered options to purchase Detica Shares under the Proposed
Detica Group plc Employee Share Purchase Plan, shall be US subsidiaries of the
Company as designated from time to time by the Directors.

J.A Woollhead
Company Secretary

07-FIV100D309
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Document Disclosure Department

The Financial Services Authority

25 The North Colonnade

Canary Wharf

l.ondon

E14 5HS www.detica.com

Curref. 07-FIV100C301
03 August 2007

Dear Sir

Please find enclosed a copy of the new Articles of Association for display in respect of Detica Group
Plc, as adopted by the company at its Annual General Mesting held on 2 August 2007,

Yours sincerely

Company Secretary

Enc



The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3U2

Ourref: 07-FIV100C307

Dear Sir

Detica Group plc 03328242
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www.detica.com

07 August 2007

Please find enclosed the Articles of Association of Detica Group plc as adopted at the AGM of the
company held on 2 August 2007. Please arrange for these to be put on the record against Detica

Group plc.

| would be grateful if you could acknowledge receipt of this letter by éigning and returning the

enclosed duplicate (SAE enclosed).

Yours sincerely

John Woolthead

Company Secretary

Enc
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The Companies Act 1985

Company Limited by Shares

Detica Group plc

Articles of Association

Adopted by Special Resolution passed on 2 August 2007

LINKLATERS & ALLIANCE

LINKLATERS
One Silk Street
London EC2Y 8HQ

Telephone: (44-20) 7456 2000
Facsimile: (44-20) 7456 2222

Ref: 01-FIV100D116-1 MAPS
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..The Companles Act 1985

Company lelted by Shares
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Articles of;A_ssoplat_lgn e
Adopted by Special Resolution(passedion 2 August 2007 T
VL e 1 PR S (O T R IR L T Tk -
s SELE ef e 1o
\'.. : NE N MY e ‘,‘»‘._.-‘: .~.Z-~-:_.-‘ (‘_! ) "l [ !,\,,"".'f
Detlca Group plc
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1 Table A not to apply
s . The re‘gulatlons m Tabl

ae

A.in. The Companies (Tables A to F) Regulations 1985 shall not apply
"to the Company. . o JmEEYAN U

st 2L ades - ¥

PR '-‘lnte'r'pretation" 'm.*:' Lot oL T o BeRbopney' 4 tiigltins €
ETRe iR R LI T Lt -TO T B aaon Vb, 5
In these Artlcles (|f not |ncons1stent wnhthe subject or. context) the words and expressions set
out in the first column below shall bear the meamngs set opposne to them respectively:

ST LD ZHDETD e RTnns Anean A i J2dc  mgagnnad

the "CREST Regulatlons ’ . The Uncert;f cated Seounh}es Regulatlons 1985.

el

the “Statutes” The Companies Acts, the CREST Regulations and every other
N T T T T Rt ,\Eenaptmeanor\the t;;'ne,qemg in force,concernlng compames and

affecting the Company.

prtigng

use, these Articles™ .. ... . ..TheseArticles ojAsgociatio,n as, from fime to time altered.

“Office” The'régistered office:of the Company for the time being.
T 07 "Registépt R 6 SURThHET Tegistér of meiribers'of thie Campany. ik
"Transf\olr Cf‘fllce Lo 'i‘"lj\elpla;cet\)n:horo— tr;é :ﬁeélgtei |; :ltua;‘;}or }he tlm_e be-’lr;g
O A T S 0L AN T e U b S o S 1) To T e M ST TN+ B 11 - T Ll 2
“Seal” N P The,Common Sqalof ;he Company s . o
- __13.2{.;:‘:SeJctJ:ri§ie§ Seal” . .. .An official seal kept by the Company byﬁvmue of Sectlon 40 of
A TN A 1,"‘.:{_- theACI st oaminel ol Sowgre e oo
the “London Stock London Stock Exchange ple. SN
ETL A Excggp_gg’.’ T prin o e gyl N T Pl Bl TN T A (s B R

34 2Qperater” »< N % o T GRESTCo Limited<orsuch.other pérson:as may for-the time

G ST e B e e Byeq B E bemg .be napproved py HMT.,',_,Trggsury\@'s,_ Ogerejor under
' “the CREST Regulations. T ) s ey

g -.J,;O_gergtol::_ips&ryct.ion”i, ..A properly, authenticated de;m?tenallsed _t,rgggionaattﬁrjputable to
& i o an Lon 2hgstiegn, g o ,the Operator, B TR R b et L R L

‘relevant system” A computer-based systeifi-dnd procedires, which enable title to

units of a security to be evidenced and transferred without a

A07694613/0.1/17 Apr 2007 T & D1-FIVAI0GD116-1




written instrument pursuant to the CREST Regulations.

Wi S o

“participating security” “A secunty htle o units of wh:ch is permitted by the Operator to
be transferred by means of a relevant system.
..-'-“l“i - r' R 1NN, r\ . ll.‘i\ b A
the “United Kingdom” The United Krngdom of Great Britain and Northern Ireland.
‘month” “Calendariiiontht - 515 A
‘year’ NG mugie t CACAGALYRAL - ne teend o L
“in writing” Wiritten or produced by any substitute for writing (including
anything in electronrc form) or partly one and partly another .
ST ue arrall
“paid” Paid or credlted as paid.

the “UK Listing Authority” The Financial Seitices Authority in its capacity as competent
authority under the Financial Services Act 1986.

The expressions ‘débenture” and “debérnture holdar shail respectlvely include “debenture
Vrife O
stock” and “debenture stockholder”.

The expressions “‘recognised clearing house” and ‘recognised investment exchange’
shall mean any cleanng house or mvestment exchange (as the case may be) granted
recognltlon un‘der “hé Financiar Services ‘Act 1986, “2'4% 2 esi =

R AR QMET22 8000 300 0 i tromday oan b ey
The expressron “Secretary” shall include any person apponnted by the D|rectors to perform
any of the duties’ of “the Secretary |nclud|ng "Bt not limited to, ‘4 jdint, a<sistant or deputy

N Secreta-ry“'\ Ll 9 ”J\) “'lu’ ) TPV A T I TN NP s
% The! exprésdioh “officer 1ér'salf’inc‘lut:te“#;i f)lrecto nian‘ager and the Secretary, but shall not
include an auditor. PG T LD TS

The expression’' Shareholders’smeetmg shiall iriciiide both a General Meeting afida meeting
of the holders .of gny class.of shares.pf-the Compapy.- - e

All such of the provisigns-of thase Articles.as. are_appllcable to paid-up shargs shall apply to
stock and the words ‘share” and * shareholder” shall be construed accordlngly

RS CEST ST FELNS L 28 AN L, wrnas o
The expressions “hard copy form’, “electromc forrn and electronlc means’ shall have the
same respective meanmgs as i the Coi pany ‘Commidiications Provisions. e

r'\f‘

- " The expréssidn: “addréss” sl “includie ‘any number ‘or address uS&d”for ‘the Putposes of
sending or receiving notices, documents or inform&tion’ by electronic means and/or by means
of a website. RTINS S T ALDE UL LS

e Fre omba b RO

The expression “Companies Acts” shall have the meaning given thereto By: Sektion 2 of the
~: Companies Act 2006 but shatl-oply-extend to provisigns which are in force at the:relevant date.

N oo T = T e N SRt o S . .
THe expression “Company Comfnumbafio_ns Provisiohs” shall have the same meaning as in

. LGOS () Akl i
the Companies Acts. ' B A

N

" \Wrds detioting the  Sirgtiat st .‘r’ié'ru&’e’ “tﬁ'é' plurar’ and vice®Uéréa® Words denoting the
masculine shall include the feminine. Words' denotlng perscns shall include bodies corporate
o ndumncnrporated;assocuatlons a0 DLETI LR G0 - VAL EE e v

- o L b -~ Py 'Rd
P S 1P Ve TR o T SUTRN [N G Yo KT RS R A
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: References to:-any .statute or. statutory provision shall be construed as relating to any statutory
. : ‘modification or re-enactment thereof-for the time' being in force (whether coming into force
-+ 7 =a.before orafter, the adoption.of these Articles/).y- -7« o Lz, & o,

PP

References to'a share (or to a holdlng of shares) berng |n certrt' cated or uncertrf cated form are

references respectlvely, to that share bemg a certlf” cated ér an uncertrf‘ cated umt of a security
e = ALEFALE IS Eact Y e ooy e

Yor the purposes of thé CREST Regulatrons ‘ ' o

.l J\.4r

s b 3, - . ' -
G 3T T TTo LT L T o T

Subject as aforesaid any words or expressions defined in the Companies Acts or the CREST
Regulations shall {if not inconsistent with the subject or context) bear the same _meanings in
these Articles

- ~

e longer oy i Doa sane 20 R
A Spegcial or Extraordrnary Resclution shall be effective for any purpose for whlch -an Ordinary
Resolution is expressed to be requrred under any. provision of these Articles. +..- -~

‘ I R T T R R T VAU (Tt
Powa e Tt emern Share Capltal e v T
. : Lo "";-..131' G e TIORGOS YD D LY TR
3 Amount of share capital '

The: share. capital of:the: Company at. the. date of the*adoption of these Articles consists of
17 ¢! "175;000;000 Ordinary Shares of 2p gachio~ ~..L 2h METOWL 7T NSy

e s e o sl o

4 Increase ofshare capltal Bons s rme er e it st

The Company rmay from: tlme-to time by Ordinary. Resolutioh'incréase its' capital by such sum
to be divided into shares of such amounts as the resolution shall prescribe. All new shares
shall be subject to the provisions of the Statutes and of these Articles with:reférence to
aIIotment payment of calls, lien, transfer transmlsslon _forfelture and other\mse

[T LRSS
Lo - P -~ e - 4
el ez ) coifomaher NGy Ve AR L

5 Consolidation, subdivision and cancellation ,
51 The Company may by Ordinary Resolution:

T A
(a) consolidate and divide all or any of' its share capital into shares of larger amount than

its existing shares; .
¥ _.'2"x3 .u.'l’.r -t "n Y '1‘ “

(b cancel any shares which, at the date of the passmg of the resolutlon have not been
“ T taken or agreed to be taken by any person and" dlmrmsh the a?nount of |ts capital by

the amount of the shares so Cancellfed‘ BrERLTEILCT T

S R -3 X
LR e R T o R R T

v o= {€) e subdrvrde |ts shares "or. any of them,.into shares-of smaller amount than is fixed by the
T et ;Memorandym of Association (subject, nevertheless;-fo the provisions of the Statutes),
o wezee vy @nd socthat the resolution whereby.any. shareyis subdivided may determine that, as
Fearrt 2 ‘.'«‘;;; between the holders.of the shares-resulting: from such.subdivision;-one or mare of the
shares may, as compared with the others, have any such preferred, deferred or other
special rights, or be subject to any such restrictions; .as the.Company has power to

attach to unissued or new shares '

e 6300 LR o . ~ '._ - ;(' ,.- [ ‘.’, LR B

,5__.2 Whenever as a result of a. consolrdatron or subdrwsron of. shares any. members would become

Sy eptrtled to fractlons of afshare the. Drrectors may,- on.behatf of those, members _sell.the shares
. representmg the fracttons for the best price reasonably obtarnabte to.any person (mcludmg,
subject to the provisions,of the Statutes the Company) and dlstnbute the net proceeds of sale
in due proportion among those members and the Dtrectors may authorise some person to
transfer the shares to, or in accordance with the directions of, the purchaser. The transferee

AD76946813/0.117 Apr2007” ~ = 77 T T T T - TS, T 01-FiV100D116-1




. 'shall nof: be:bound‘to.see-to the: application of ‘the .purchase: money:nor shall:his title to the
-shares be affected by any irregularity.in obdnvalidity. of the-proceedings i reference to the sale.
So far as the Statutes allow, the Directors*may: {reat:shares 6f 'a member i certificated form
and in. uncertifi cated form, as. separate hpldmgs |>n grvrng gffect to SUdeVISIonS and/or
consolldajlons and may c,:ause any shar(es agsmg on consol|dat|on or subduwsmn and
representrng fractlonal entitlements to be entered |n the Reglster as shares m certlf cated form
where this is deswable to facilitate the sale thereof. * o

- L - . I e e
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6 -*7 ‘Purchase of own shares * i/ ru.-2 07 Y IFaeiL TR T et gy
Subject to the provisions of the Statutes, the Company may purchase, or“may enter into a
"+ contract under“which it Wiff of riay putchdse afy-of its dwn stidres 6f any class{mcludlng any
redeemable shares) But so fial if theré shalbe'in:issde any shares which afé admitted to the
official list maintained by the UK Listing Authority and which are convertible into equity share
capital of the Company of the class prdpostdito“be purchased, then the Company shall not
purchase, or enter into a contract under which it will or may purchase, such equity shares

unless either: Pedivd m RS INEY

(8) ‘“the terms iof-issue--of= such convertible shares Jinclude provisions permitting the
Company to purchase its own equity:sshares .orzproviding:for. adjustment to the
conversion terms upon such a purchase; or

(b the purchase, or the contract, has first been apprdifedlgﬁy%tﬁ" éﬁt?&brdiﬁ‘éfrv Résolutio-n
- passed ataaseparate meeting-of-thecholders of such convertible shares
LT & CBRE A IS 3 e LR nuE e 28 ' ’C‘LH‘.D ) s

7 Reductronof cap:tal- T SINL .. . ".,Pi'.:".. & woLE et R g

Subject’ e dfovisions " the ‘SHtiited e Company may by Special Resolution reduce its

share capital or any capital redempt:on Teserve, share premlum account ,or other
Nt EL B0 O ".-r. AR ! . -

undistributable reserve in any way. 3 HaG

RO
, _Shares , _
T o : B FUMRE o Vi R S e P L VORI P - =in A

8 nghts attachmg to shares on issue

o T H e
. S AN L P

. Wlthout pI'EJle ce to any spemal nghts prewouslyr conferred orJ the holders .of any shares or
class of shares ft for ‘the time bemg |ssued, any. sharp tn the Cornnany may be issued with such
preferred, deferred or other special nghts or subject to such restrictions, whether as regards

Son -.’1 .dividend; refurfivof capitak Vioing® of otherwise, as’the- Comipany miay"- from’tlme to' time by
1= Qrdindry ‘Restlution- deterniiné' {6F 4r- the’absence '6f afiy such detefrination, as the Directors
S .may detefming) and-siibjeceto: thé'prdvrsronsr of‘the"Statutesthe :Cofnpany may issue any

i “shares whrch are: ratthe opfion: ot the- Companyor thet holder are liable;to‘be redeemed.

ST e SUWBTL, N2 w R SRS T A TR - S N SR S TY S NPV e
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9 . Dlrecto.rs power.toa“of PR e L RSle B R Jﬂr:.. -1
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9.1 Subject to the provisions of the Statutes relatlng to authorlty, pre emption rights and otherwise
T and of “ahy "Tésokition of - thé Cofpany “in- Géneral* Meetingr daésed pursuant- fHéreto, ail
1 Unisstied §hafes shall bé afihe disposal Bf the Dtrectors and‘they‘ may “llot (with'or without

conferrlng a right OT*’renundatrbn)"gr%mt optror‘ls ovér of othervwse drSpose of them to such

‘petsons; at such firmes and on suchlerms s they think | proper- A P '
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9.2 The Directors shall be generally and unconditionally‘authorised pursuant to.and in accordance

._Wlth Sectlon 80 of the Compames Act 1985 to exercrse for each Allotment Period all the

. _powers of the, Company to atlot relevant securrtres up to an aggregate nomlnal arnount equal
to the Section 80 Amount

SRS N

9.3 During each Allotment Period the Directors shall be empowered to allot equity securltles whol]y
for cash pursuant to and within the terms of the authority.in paragraph 9.2 above: -

:ns.{a) .:mconnectian with a:Rights Issue;-and'z - spm ey wvgre yore vy o0 o

{b) otherwise than in connection with a Rights1' fsfsue, up 6 é‘r‘{'*a'_&,afegéie nominhal amount
R » equattothe Section-89:Amount;:: wren” it TS

L T P L T W i T e AL SR o
as if Sec{tion 89(1) of the Cornpanles Act’' 1985 did not apply to any such allotment.
I AL T S ¢ T A P L 2T Tl oL e e Ty
8.4 By such” authority and povv‘e(r the Directors may, dufing the Allotment Period, make offers or
agreements which would:-ori'might require securities’ tocbe.allotted:-after the expiry of such

period.

9.5 For the purposes of this Article: o
r- oA O L W N o
(a) “nghts tssue means an offer of egwty securmes open for acceptance for a period
boos - i fxed‘ t')y 'the" Dlrectors to‘(l) holde‘rs on the regrster on a record date-fixéd by the
e ? Dlrectors of ordlnary shares |n prcportron *to “their respectwe ‘holdmgs (for which
' ' : purpose holdlngs in certrt” cated "and Uncertificated form’ t'nay ‘be ‘treated ‘as separate
SR holdrngs)\and () other’ persons so entitied by viftué of the rlghts attaching 16 any other

'equrty securities held” by ‘them, but Subject in ‘both " cases to such exclusions or other
arrangements as the Directors may deem necessary or expedient in relation to
fractional entitlements or legal or practical problems under the laws of, or the
requirements of any re€ognised ‘regulsdIy-body or any stock exchange in, any
territory;

-. -i .—-( L‘"

(b) “Allotment Period” means the period endtng on the ‘date of the Annual General

~umE o Y Meeting:in:2002° or on:31° July, 2002;'whichever is:the -earlier,:or any other period (not

A A e ’exceedmg fiveryears-on:any occasion) forwhich the:authority conferred. by paragraph

neoat + " 9:2 above-is‘renewed or extended.by: Resalutlon of the-Company. in Géneral Meeting
tETOE stét:ng the’Secbon'BO Amount for such‘perlod LAt it e Wow vy oo

. : .
W L

(c) the Sectlon BO Amount” shall for the flrst Allotment Penod be £140 000 and for any
" other Allotment Pertod shall be, that stated in the relevant Resotutlon renewmg or
extending the authority conferred by paragraph 9. 2 above for such penod or, in either
case, any increased amount fixed by Resolution of the Compan_y in General Meetmg

‘fl

(d) . the “Section 89 Amount” shall for the fi rst Allotment Penod be £23 0c0 and for any

tj'? ‘ 'other Allotment Penod‘)snall be that stat d in the relevant Specual Resolutton renewing
. ;“. i or extendmg the power conferred by paragraph 9 3 above for such perlod or, in either
noaaniy L AL
case any mcreased amount f xed by Specral Resolutton and -l
<Lt L R SR BT v R e m
(e) the nomlnal amount of any securttles shall be taken +to be;.dn the case of rights to
subscribe for or to convert any securities into shares of the Company, the nominal
amount of such shares which may be allotted pursuant to such rights. .. - -, "
T R S I T S I s T oI L7 AL Lo A BT R G T SR Ul
B0 YT ST E t- Mo R L R €T R G T LT g v
dr o wmgiatoore U 2 ap Haps oo .
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10 -y Commissions-on-igsue-of shares. ... . cviesEnogy e 0 ool
) SRS e

The C!ompaqny irnay exermse the powers “of | paymg commrssrons confer’red ’by the Statutes to
"the fLTII ‘exterit thereby permrtted The Company may aido on any |ssue of’ shares pay such
brokerage as may be Iawful A TR Bl

.......

P T CR R < e e o= sy b avmie e s FETTIR S, .
RS AL o . K] R A D L AN | BY Bk b TS T A S SSW PR W R S

11 Renuncmt:onofallotment LoarerE 37 L EnTEI LY T W TR 0 5 Ry 3

The Directors may at any time after the allotment-of any share.but:pefore any iperson has been
entered in thg Reglster as the holder v s .

UL T DGRGETIGD I Lu "":.".1‘._-":?"‘-
(a) recognise a renunciation thereof by the allottee-in favour ofrsome other person and
accord.to any allottee of a share arightto effect ,such renunciation; andlor .

AR

(b) allow the, rlght_s‘:rep,re_sen_tedrthereby__to be one or more partlclpatlgg_securltres;

in‘each case upon:@hdisubjedt torsuchderms and canditions as the:Directars may think fit to
impose.

DU A T BEINN Ol vt

12 Trust etc. interests not recognised
iy I P A O e 12 A LRI TR <3 ) ";L».' : s

Except as requyr,ed by,,law g, persoo kJshall _be recognlsed by the éompany as holdmg any

... share uppn.any, tr trust -and.| the .Gompany. shall not t.be | bound by or compelled in any way to
T recognlse any. @qmtable contmg}ent future or pa;tlal Jnterest ln any‘sl;are, or any interest in
. .@nyfractional part.of a share, or (except on _y as by these Aqtlcles ar by, law otherwrse provided)
. " any other right in respect of any share except an absolute rlght to the entqgety thereof in the

-

holder. .. L GTEIENL Y Tl wBL. 2T .. 57T 0 moael BYIE
CoIoa L Rr Mes HRECIC L Celiamil . 5 SEET 7 Daad
ARNESLEE BT LB 0 gD ocShare Cgrtlﬂcates TS

. -:"u\r:'l li
13 Issue of share certificates

Ry tom i ; - e o Ze
YR A B D TS o M g H P TT TV il

Every person (excéptza: person. to-whom’the Company is r[otstequtr,ed-sby law to issue a

;. certificate}) whose name is entered.in.the:Register inrespect-of shares-in cerificated form shall

o ‘uponcthé issuesor transferito-him: of: such: shares ;be entitled: without: payment to a certificate
therefor {in the case of issue) within. one -month {or:such:longer period ;as:the terms of issue

. shall provide) aﬂer allotment or (in the case of a transfer: of fuIIy-pald shares) within five
Busmess days after Iodgment of the transfer or {ln fhe case ‘of atransfer of partly-pald shares)

wuthln two months after lodg[nent of the transfer.': g T N

RTINS S P &

4 -

Lt ) rag, med s g mres laml
oaaniegt e IAYIS B

Form of share certlf' cat

. £ e B g L fay . oy
Every share cemﬁcate {shallr bé executed by the Company |n such manner as the Directors
may decude Lwhtch may ‘mcludeLu\se of the Seal or the Securltres éeal and!or manual or
facsimile S|gnatures by one or moré Drrectors) and shaIl specrf'i the number and class of
shares to which it relates and the amount paid up thereon No certlflcate shall be issued
i "‘represerttmg sharés of more tharf one'glass.t. . . »% fo .. e el
e EET R TR TIPS S AT R Al Lo T

reg et T m T
‘l por LR \.\-.l J.r LR B B '

15 Joint holdérs 57 . B0l e LI Lt a0 Bun B ASRD DN .l

In the case of a share held jointly by several persons in certificated form the Company shall not
be bound to issue more than one certificate therefor and delivery of a certificate to one of the
joint holders shall be sufficient delivery to all.

AO7694613/0.1/17 Apr 2007 ' ' T T T T T T T T T 01:FivG0D 1161




6. - Replacement of.share certificates - ou . id oo W s e w1

LA

161 ° Any two or more ‘certificates representmg shares of any ‘one ¢lass held by any member may at
his request be cancelled and a single new certificate for such shares issued in lieu without

charge. )
"y ey rv‘} . .

R R L

16.2 |If any member shall surrender for cancellatlon a share certlt" cate representrng shares held by
' him’ and request ‘the’ Company to" 1ssue in lieu two or more share certrf cates representing such
shares in such proportions as he may specrfy the Directors may if’ they think fit, comply with

such request.

rreg - ey - v
16 3 If a share certtf cate shall be damaged or defaced or alleged to have been Iost stolen or
: destroyed ‘a new-cértifi cate representmg e ‘samé ‘shares may be issued to thé holder upon
request slibject to*dehvery up of the-old cert:ﬂcate or- (|f alleged to ‘have been lost, stolen or
destroyed) compllance with’ such Conditiors as to gvidence and mdemnlty and’ the payment of
- any exceptronal out-of—pocket expenses of’ thel Company in coﬂnectronwrth the” request as the

" Direttors maythrnk i, -E @ MECTs e Al e T e gL

i e
P . o .,. § vy - em - - . -
T Ty b e Aty e X (PN Y

16.4 In the case of shares held jointly by several persons any such request may, | be made by any
one of the joint holders.

P - ‘.,q .. -
A\.fh). o 2 8 [

" LSO S TR e N bl

Calls on Shares

17 Power to make calls

- - 3. e P + -
23 A Rl LR e

.« _ The Directors may from, timesto,time make calls.upon. the mempers. |n respect of any moneys
ni unpard..onﬁtherr shares (whether.cn account, of the. nomlnal value of the shares or, when
. permitted,. by. way, of premrum}but subject always to‘the terms of. allotment of such shares A
call shall be deemed to have been made at the time when the resol,ut,lon of the Drrectors
authonsrng the ca!l was passed and may be made payable by rnstalments

Lo f""r\: Loy et

HS, HET O,

T e A FEUVE St "“"' sy QT Vet omdud For oy gy v

R, A R L s St 4
18 * Liability for calls R : =k - :
I T - FAL L RS 5 SRRV UL PR SR A N

Each member shall {subject to receiving.at least 14-days’ notlce in writing specrfyrng the time
or times and place of payment) pay to the Company at the time or times and place so specified
the amount called on his shares. The joint holders, of, a share.shall.be jointly and severafly
liable to pay all calls in respect thereof. A caII may be whotly or partly revoked or postponed as
the Drrectors may determme S RERTHS EB BT MR, T Iy e

VGRS T Ty TE YT O i 2 Ly o 1L

1 . .
FE < Loty ol s

iy TOTLT L AUO LTS e wr _.‘-'

:IQ L ’Interest on overdue amounts e

. 1 - f B o Doae AT ey iy . -~
Yolesr LR ST Ln ot ey el prans dnalte gt et

- If a-sum_called in respect of a share is not paid before or on~the day appornted for payment
thereof, the person from whom the-sum is;.due shall:pay-interest, on, the; sum;from the day
appointed for payment thereof to the time of actual payment at such rate (not exceeding 15 per
cent per annum) as the Directors determine but the Directors.shall: be at liberty in any case.or
cases to waive payment of such mterest wholly orin part

.t PR

- L e + . % - e = -
OINEPEE PEte T U SR L Ve N RFakT e 2 T

AN R T

20~ Other sums-due or'r's‘hares'-" SR I
T e R N AT o VTR DTN Ty Ay

- Any sum (whether on account of the nomrnal value Jof the share or by way. of, premlum) which
- +. - by the terms of allptment.of a share becomes.payable upon allotment or. at any fixed date shall
oo dor.all the purposes.of.these Articles be deemed-to.be .a call duly made and.payable on the

date on which by the terms of allotment the.same becomes payable. In case, of non-payment

p— - m mm mem = ms T hn o s it - m s tme der b e
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21

22

23
2341

23.2

4+ ‘Forfeuture«for non-fcomblrance T E

JL

Do o el DEDPL L BT AT b PELE A TR T A

all the relevant provisions of these Articles as to"payment of:interest and expenses;.forfeiture
or othermse shall apply as |f such sum had become payable by vrrtue of acall duly made and
notlf ed ' a T

ST am et o L el DWW el D L SSnbGTET 2 B ET

Power to dlfferentlate between holders
f:ﬁ 1." -o z )ﬁ\\ .-, ':wv') . r/’-..‘

The Dlrectors may on. the, atlotment of shares deferenttate. betweer}ctpeholders as to the
amount of calls to be pand and the tlmes of payment ap s

ESE S P : I R R

Payment of calls in advance

I o pargitas wn Seenft N Gy L 2t otTIen S
:The Dlrectors may if they thrnk A t recetve from any member willing. to advance the same aII or
any. part.of the moneys (whether on, account of the.nomrnal value, of .the,shares or by way of
premium) uncalled. and, unpald upon the shares:held by, h|m and such. ,payment in advance of
calls shall- extlngwsh -pro-tanto the liability. upon. theﬂs'hares m, espect of which it is made and
upon the money so received (until and to the extent that the same,would but for such advance
become payable) the Company may pay interest at such rate as the member paylng such sum
and the Directordmay agreg s & P77 o VIRV G A T

[
AR

Forfeiture and Llen

|Jr-"‘1

=H UL TEdal

Notice on failure to pay a call
SALS LT Tt

If 2 member fails to pay in full any call or mstalment of a call on or before the due date for
payment thereof tﬁe Dttectors may at any~t’ ne thereafter serve a notlce’rn wnttng on him

Cm

’ WhICh may have accrué’d ‘therdon and any expenses “rclrréd by the Company by reason of

such’ non-P‘aymeht SCOOEI St &1 I8 BuE newd Syt o e 50 anoaEne W

shsriatu v pdsE0 SRR o AL TR TS L Tur T e 'r.‘- f
The notice shall name a further day (not being less than seven days from the date of service of
the notice) on or before which and the place where the payment required by. the. natice is to be

made, and shall state that in the event of non-payment |n accordance therewith the shares on

ﬁ.g_ oo -

which the call has been made Wil be liable to be forfelted SRE Siew tas

i3 %
o, -+
)

o

t“-
<.
t

i,

S

CEEUMIED LD T s v Y el BUTHL AR, e 8T e T R Gl
If the reqmrements of any s‘uch notice as aforesaid are not complied with, any share,in respect
of which such notice has been given may at any time thereafter, before payment of all calls
and interest and expenses due in respect thereof has, begn made,. be forfeited.by a resolution
of the Directors to that effect. Such forfeiture shall inciude all dividends declared in respect of

sy thée forfeitéd share afid hot &etually” paid -beforé” Fforfelture 'The Dlreetors mey accept a

vzl

HE S ]

25°

surrenderoﬁahy share liablé toibe- forfeltedmereunder i B Ot I
R T N AT NETT L ’_ aen afa "r‘,:‘. S NET T IO
D|5posaFof fbl'feltedshares Tt T UEMLETSdnd i TR L e e
SLRiatIneL TR G s 'Stn-\ DVHEY M

A share so forfeited or surrendered shall become the property of the Company and may be
sold, re-allotted or otherwise disposed of either to the person who,was before, such forfeiture or
surrender the holder thereof or entitled thereto or to any other person upon such terms and in
s'uch“'tf‘r'aﬁner”'a"s'tthe" Dirgctors- skali-thinkefit 'Bnd-at dnhy tiffétbéfors & sale; "‘reiattotment or
d‘“ssesarthe forfeitiré b’f'?s‘urr'éridéﬁma’y:be“canc"éuéd%ﬁ suchi&firis'as thie*Directors think fit.

" Thé Directors” may If nécegsary. alithotisé some person to“ttansfer @’ forfelted‘or sufrendered

TI

“ShiTe to any stich other peféon oy aforasaid:™ sl g Y
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26 - :Holderto.remain.liable despite forfeiture. .. ; .+ + -~ 0w

A member whose shares have been forfeited or surréndéred shail cease to be a'member in
respect of the shares (and shall, in the case of shares held in certificated form, surrender to
the Company for cancellation the 'Geftificate for such shares} but shall notwithstanding the
forfeiture or surrender remain liable to pay to the Company all moneys whrch at the date of
forfeiture or surrender were presently payable by him 16 the Company in respect "of the shares
with .intergst-thereon..at 15.per.cent .per.annum, (or such lower rate as the Directors may
determine).-from-the,date of forfeiture-or surrender.until payme'nt and the Directors may at their
absolute disgcretion. enforce,payment wnthout any. allowance for the value of the shares at the
..« time of.forfeiture or surrender. or, for. anyﬂconsrderatton recelved on their disposal or waive
. payment in thole orinpart. ... ... .

_____

&
.

P . . PO -~ R S L
T~ T TR LT DU UDTE T Y abe Yty

27  Lienon pa?tly-paid shares’

: +,The Company. shall.have .a first.and paramount lien-on. every.share (not being a fully-paid

-~share). for all.moneys(whether .presently payable or,.not) called, or payable at a fixed time in
© respect of such share and the Directors,may waive -any lien WhICh has arisen and may resolve
- that-any. share shall.for some Ilmtted period be.exempt. whoIIy or parttalty from the provisions of
L‘—,ethrs'Artrcle._ -

ty ,- o [ (IR T S B

e
ol - - - - =R &

e W

-
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o Vean .. ot A v, [ T - R
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28 Sale of shares subject toilren.c e o KT STLR I

IR = The Company :may sell- in=such manner as: the Directors -think:-fit-any. share- on which; the
e ~--Company,has a lien, but:no sale:shal] be made unless some sum in respect of which;the lien
exists zis =presently - payablei:nor-wuntil the' expiration :of:-14 days ‘aftera notice*in writing
demanding payment of the sum presently payable and giving netice of intention to sell the
share in default of payment shall have,begn given: to;the:holder for.the:time being; of the share
or the person. entttled thereto by reason of his death or bankruptcy or otherwrse by operation of

Iai.'v =l O RAN T STV ELT D 2ERn e O, e dE oty s
BRI LI S B 3':.2,- Wosa T one e an) doaataep itan
N AR AT

s ”“proceeds 6f salé of shares subject tolien *

A 4 s nooU T WE DO, LY G R RN L
The net proceeds of such sale. after payment of the costs afsuch. sale shall-be applied in or
towards payment or satisfaction of the amount in respect whereof the lien exists so far as the
same is then payable and any Jesidue; shail; upen.surrender (in the case of shares held in
certificated form) to the Company for cancellation of the certificate for the shares sold and
subject to a like lien for sums not presently payable as existed upon the shares prlor to the
sale, be paid to the person entitled to the shares at the time of the sale For the purpose of

' -“-‘gwrng‘ sgffect to/any such sale thé Diréctors may:authorise some: person to-transfer the shares

'sotd’l’o orin accordance with'thé directions’ of, the'putchaser. ¢ o v v - Ca
Whn AT R S T CPR T U VRS BAAA o e B A N SIS TEEMa S
30 E\"dence of-forfe“ure' L I 0 A £ '1,'.5".‘ BRI R L T IoNT

Tad . \nu - P - - a T e e ';
i, e @ AR T L L LG LA TURG I N ERER AT S Lot S IR (- P S ol

(A statutory1 declaratron.Jn wrmng that the, declarant is.a,Rirector.or the. Secretary and that a
share has been duly forfeited or surrendered or sold to satlsfy a lien of the Company on a date
stated in the declaration shall be conclusive evidence of the facts therem ‘stated as agalnst all
“ persons clalmmg o€ éntited fo the"share. ‘Siich ‘détclaration shall’ (subject 10" the ‘relevant
share transfer being made, if the same be required) constitute a good title to the share and the
person to whom the share is sold, re-allotted or disposed of shall not be bound to see to the
application of the consideration (if any} nor shall his title to the share be affected by any
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irregularity or invalidity in the proceedings “relating' to the -forfeiturs; -surrender, -sale, fe-
,,-?’.'Qt"-‘e.’.!‘ or .‘.“.52953':9",“l%.&har?;- c oAt rE e W ST armay Ll s

v < A
chevs o - I So=V . v Takr oty

SRR R T R PR A o B S
ovEearerOT Benr i, (2yepne va"atlorlOf R-g. For b iTI
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31 1 ‘Whenever the $hare® cabltai of the Company i5 dl\n’dedﬂnto d‘rfferent classes of shares, the
- " dpecial rlghts ‘attachéd 167 any class may, sub]ect t6 the prowsrons ‘of | the Statutés; be varied or
" abrogated eithier witf the’ consé&ntiin wntmg of the Holdérs’ of’three-quarters in nominal value of

the issued shares of tfie: ¢iass 6 With'the-saliction'bf an ‘Extraordinary Resolution passed ata
separate meeting of the holders of the shares of the class (but not otherwise) aid may be so
varied or abrogated either whilst the Company is a going concern or durlng orin contemplatton
of a winding-up. 2V F R Ly -

31‘2 To every such séparate“meetlng ‘all*the provusmns 20f these ‘Articles relating to General
© Meetings and’ fo' the* proceedlngs theteal shal=mutatis 3miitandis apply,” éxcept -that the
necessa“ry quorurr?'shall'be Tivo pérsons at'least hélding &7 repreSEntIng by préxy at’least one-
 third in Réminal'Value' 6f thie-issued:sharés of thé class' (bu{ 86 that at> “any adjcurned meeting
any holder of shares of the class present in person or by proxy shall be a quorum) ‘and that
any holder of shares of the class present in person or by proxy may demand a poll and that
every such holder shall on a poll have one vote for eviety! shata ‘of thé slass Held by him. 4L

31.3°% 'The foregotng provisions of thi§ Articte shall apply to the variation or.abrogation .of the special

.. rights-attachedto someonly of the shares of any efass as If each group of:shares of the class
B drfferently treated:-forméd a'séparate class the spetial rights.whereof are to be varied: :
.. Sh ey B Yig B o Pufel VLaYIRON Lk S R ey b e
32 Matters"not‘ eonstitutlhg ‘variation: ’dﬂ'ightsv" Peratrznoese i L e
U RS e LRE B o n'-n\c.'ﬂﬂf' RIS Sl i)

The spemal rights attached to any class of shares having preferentlal nghts shall not unless
otherwise expressly provided by the terms of issue thereof be deemed to be varied by (a) the
creation or issue of further shares ranking.as.regards participation.in the profits or assets of the
Company in some or all respects pari passu thereW|th but in no respect in prlorlty thereto or (b)
the purchase or redemptlon by the: Company of:. any of ‘its Bwritsharess~ & 7 77 b

1y R - e e ;o oo ot T
“-,-n S LLiEe SR R W, LETE e AP ot

Gt bt ter i

%
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PR ean A Transfer‘nf Shares ST aaR L TR E

weorl S0 o, T oeha Lo, Ionoenaiinay o) el L Vsl g m T D
.'35..1-'-:.:; B N S SIS T R T PO S . ¥ ;s,:"

33 Form of transfer

- oot P BT LN RIS -

» v e PO T PH TOR T B e R T LA U i
331 Alk transfer:s of shares -whichsare in certificated form may-be effected by, transfer in wntmg in
any usual or common form gr in- any.other form acceptable to the Direcloys and may,be under
hand only. The instrument of transfer shall be signed by or on behalf of the transferor and
(except in the case of fully-paid shares) by or on behalf of the.transferge,. The. fransferor shall
remain the holder of the shares concerned until the name of the transferee is entered in the
Reglster in resp'ect‘therebf ‘AII instriments oftranéfer WhICh are- registered may be retalned by

E theCompény’ PR R \' R T o B X IR (3 IS SO TR SV 1S N PO
R Tl SR Y 1 St B ST R ?r_ SO0 Y S, T LN MIBIELIGA - )

33 27,, All transfers, of—shares whlch arg;l in, uncert[f“ icated form ma)r -be effected by, means of a relevant

cv BBl et ol s o turnhiin . o -5 e ey

v el oonndsr it Dl 2Tl L ailigeln L D ran et varh, o
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34 Balance certificate ETRE A LR S

" .. Where -some ‘only-of the Shares‘comprised in a. share certificate are “transferred.the old
.certificatesshall bé:cancelled and; to the ‘extent. that the balance'is to be held:in certificated
. -form; a:new.certificate for the balance.of'such shares issued if-lieu without charge. >+

R L] TR L S
AT, Lot E e o

- - "

35 Right to refuse registration

351 The Directors may declm'extb‘ regognlse anr;l!’lnstrurnent>of transfer relatlng to shares in
rn- cerificated form.unless'it'is. in‘respect of:only one class: of share and is lodged (duly stampeéd. if

.. required) at the Transfer-Office accompaniedrby ithe relevant share . certificate{s) and such
PR other ‘gvidence as the-Directors may. reasonably require'to show the right of the transferor to

make the transfer (and, if the instrument ofstransfer.is.executed by some other person on his
. behalf the authorlty of that persen so to do). In the case of a transfer of shares |n certificated
...... b
recognised mvestment exchange the Iodgment of share cerhﬂcates erI only be necessary if
and to the extent that certificates:have been issued in'respect of the shares in question.

35.2 The:Directors-may;:in-'the .case:of shares in ‘certificated form,’in their absolute discretion and
without assigning any reason therefor refuse to reglster any, transfer of shares, (not being fully-
paid shares) provided that, where any such shares aré admitted to fhe official list maintained
by the UK Listing Authority, such dlSC[etlon may not be exercrsed in such a way as to prevent
dealings in the shares of that class from tak:ng pIa%e on &n open and proper basis.

35.3 The Directors may also refuse to register an allotment ortransfer-of shares (whether fully-paid
or not) in favour of more than four persons jointly.

A SRR [ LT o E S B L TR o - B e A S e-
354 . . If the Directors refuse to .register.an- allotment or,,transfer,aof shares they shall. w1th|n two
S _‘rngnths after,the date on whnch bgary 0et AM0TET 0 80 3% Yats mEnn  orh

T i)y Cthe Ietter ‘of -alfotment of mstrUment ot transfer was fodged with'the’ Company (in the
" casé'of shares héld in certificated fort); oF = LT e SRRz et o

(b) the Operator-instruction was received. hy. the Gompany (n,the casg of_shares held in
uncertlﬂcated form) ' ’

AT ¢ ' B S MR A i = e‘_?'l" =

y o send to; the allottee or transferee notlce in wntlng of the refusal o

'-1"\ 0 (\ |’ ., 1, i
- x. {
Soowoun e trase o s Yoo ee ey

36, .. No.fee on, reglstratlon N

ARSI [
-t e e -t
et 2l

e g e ST i 1. i
VERT LI RS HIPICAR Santad 4 o T -3 Al e

poaable i e - e 2 g Y

e -No fee ‘will be'charged by the Company if respect of the't‘eglstratlon of any transfer or other
*document relating to or affecting the title to anyr shares or otherwuse for maktng any entry in the
S "Reglster affectmg thetitle to any shares. ! w7 B N 2EIOTIO BLoast

AR EAN R Lo v g el a0 g et g el L ot

37 Closure of Register

.
TR R S M 1 I SR I IS S -

The registration of transfers may be suspended at such times and for such periods (not
A ~exceed|ng 30 days rn any year)' as the Dlrectors may ‘frorn tlme to trme determme and either

aeor

partlcrpatlng securities, the Reglster shall not be cIoSed wnthout the- c:onsént’ of the” Operator

' . - iy : -y . “
T - R A b RS ”\_ > P N O L TR -1 b E P H \r. [ T L R 41
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38

39

3941

39.2

40

41

42

_Further prowsnons oq shares in uncertlt“ cated form

- R ST ST DR ST -l ol ) ST ¥ c U S
c any provision of the'CREST Re utaftons.
- P y S O LT TS dS AT - Y T

“Persons entitled on death- ~- i Lo hys

" Electioh By persons ‘énititled by trangmission’ "

Branch Register AR R O JU

: ..Subject.to and.to the.extent permitted by the-Statutes, the; Company,.or:the Directors on behalf
. of the Company, may-cause:to.be kept in.any territory. a branch register of members resident in

such-territory, -and- the 'Directors may make.;and:=vary :such; regulations:asthey may. think fit
respecting the keeping of any such register.

H .. LY K
NI A DE e

L T SR SN oA N LI

- Subject to the Statutes and the rutes (as deflnedwln the: CREST: Regutatlors) the Drrectors may

determine that any class of shares may-be:held-in; uncertificated: férm<and that title to such
shares may be transferred by :means ofia-relevant: system or.that'shares of-any class should
cease to be'held and’ transferred as aforesaid.: i L A S A

The prowsmns of these Artlcles shall not appty to shares of any class whlch are in
uncertlt’ cated form to the extent that such Amcles are |ncon5|stent wrth

.- ety s

(@ ‘he holdlng of shares of that class in uncertlﬁcatedttorm -

(by:z = the transferof title-to-shares of that-class by means.of-arelevant.system; or .../
NI g

Transmlssmn of Shares S

e “'; Sy

EUREY (ol BT N PR

sms ot Letenndl . e o wwet oy Fn
In case of the death of a member the survivors or survwor where the deceased was a Jomt
Rolder, ard the*Exaéutors “of "administrators' of ‘the decéased where [é-wis-a ‘sole or only
surviving holder, shall be the only persons recognised by’ the'Company as havmg"any title to
his interest in the shares, but nothing in this. Article shall release the, estate of a deceased
member (whether sole or joint) from anyliabjlity-in. respect of any share.held by him.

TEE AT R
! DEte, e
A person becoming entitled to a share in consequence of the death or bankruptcy of a member
or otherwise by operatlon of law may (subject ds heréinafter’ prowded) upoh supplylng to the
Company such evidence as the Directors may reasonably requ:re to show his title to the share
either be registered himself as holder of the share upon giving'to the’ Company hétice in wntmg

. to that effect or trangfer.such.share.lo. some other person. All the limitatjons, restrictions and
) prowswns of these Artlclgs reIatmg to the. rlght to tran,sfer and the regtstr_atlon of transfers of

shares shall be applicable to any such noticg. or, transfen as: aforesatd,as it-the, notrce or
transfer were a transfer made by the member regtstered as the holder of any such share

nghts of persons entitled by transmission

.-3 . . PR ,’__‘-“ - e
tonz 0t hor wet g onn s o . 2081 e tetgnn o A

." _Save. as otheM|seﬁpzov1dedt by..or m'accordance‘\twth these Articles, a persen. becoming
-gntitled.to @ shars, in consequence of the. death or, bankruptcy of, a,member or.otherwise by
.operation ,of law,(upon. supplying te the. Company- such .evidence. as the Dlrectors may

reasonably require to show his title to the share) shall be entitled to the same dividends and
other advantages as those to which he would be entitled if he were the registered holder of the
share except that he shall not be entitled in respect thereof {except with the authority of the
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Directors) to exercise any right conferred by membership in"relation to $hareholders’ meetings
untrl he shatl have been regrstered asa member in respect of the share

e Ak
=

SRt - . - . T

R RTIC R |

Untrac'ed Shareholders

- e ) .
g A e mae -
RIS

q ety it
BRI

43 Untraced Shareholders *

431 The Company shall be entitled to sell at the best pricezredsonably obtairiable at the time of
_sale the shares of a member 3or the shares.to which a person is entitled by vitue of
) transmrssron on death or bankruptcy or otherwrse by operatron of law if and provided that

SRCSI ) B dunng.-the..perrod.of;B ‘years :prior to the date of the publrcatron of the advertisements
« v i referredste in paragraph 43.1(b) below (or:if:published on different dates, the first
thereof) at least three.dividends in respect of-the.shares have become payable and no

-~ r:ndividend in respect of those:shares has been clarmed candy =

_ (b)u the, Company sh i o?r ‘é‘x 'rry of such penod of-6 years have rnserted advertlsements in
-0 S q 'p

both a natronal newspaper and |n a nev\f’spaper crrculatrng in the area in whrch the last
known postal address of the member or the postal address at whrch service of notices
may be effected under these Artrcles |s located gryrng not‘ ce of its mtentron to sell the

’ sard shares and . ) ‘
S SRV RS F R IS S el R e

(@ during the period-ofithree’ months following the publrcation of. such advertlsements the
Company shaII have recerved no communlcatron fron\'r such member or person.

.

Lo s
RN S

43.2 To give effect to any such sate the Company may appornt any person to transfer as transferor,
the sald shares and such transfer shall be as effectrve as |f it had been carried out by the

- s La b

regrsfered holder of | or person entrtled by transmrssron to such shares‘ and the trtle of the
transferee shall not be afFected by any |rreguIar|ty or mvalldlty |n the proceedlngs relating
thereto. " The net proceeds “of sale shall belong to’ the Company ‘whichshall be obliged to
account to the former member or other person prevrously entitled as aforesaid for an amount

equal to such proceeds and shall enter the name’ of sueh’ former mémber or other person in

s+ . the books of the; Cempany-as a creditor for:such amount which shall be a permanent debt of
_i<the. Company No-trust-shail be created-in respect of the.debt, no: mterest shall be payable in
.respect-of the same and the Companyshall,not be required to account for.any money earned
1-on the-net'proceeds; which-may. be employed- in therbusiness;gf the.Company or invested in
such mvestments (other than shares of the Company or |ts‘ holdrng company if any) as the

Drrectors mayfrom tlme fo frr‘ne th_rhkft 9 ETART L RPSL

J"C’" oot '. r".‘ V'.,-'. 35 R TS b-_,—h:_‘ ar. . ’,‘ . Ve .
43.3 In the case of shares in uncertificated form;.the: foragoing provrsrons of this Artrcle are subject
to any restrlctlons appllcabte under the CREST Regulatrons

whoEeT

PRGN R B Peoan I mard lmered B e i
Rt P LR T 1 LR T N A - S General-Meetings~-~:- L A MY o
Teetaorg T oTIL U ToUE BT e L e T SR TIATET T pEITL o
44~ 'Annual and Extraordmary ‘General Meetmgs DTN D eRd e [y
T o .t '--“r'\ ~--v -r--nr- -':‘,;‘r-\ Fupmwpnt s

An Annual General Meetlng ‘shall be held once in every year at such time (within a  period of
not more than 15 months after the holding of the last preceding Annual General Meeting) and
place as may be determined by the Directors. All other General Meetings shall be called
Extraordinary General Meetings.

AQ7694613/0:1/17 Apr 2007 w7 x 01FIV1000116-1
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45 ..Convening:of General Meetings ;i «." - o s v el v (:.*.:.-.-:- o

The Directors may whenever tﬁey think fit” and shall on reqws:tlon in accordance with the
Statutes, proceed with proper expedltlon to cpnvene an Extraordinary General Meeting.

SN RS

Notice of General Meetings .
Lo HTRRETID st U i

""" - Notice of General. Meetlngs;. 1230 02 4ty er T oos L ne VErE v L, T

S sooEear Y e

An Annual General Meetlng and any Extraordlnary General Meetrng at WhICh it is proposed to

pass a Special Resolution or (save ‘as provrded By the §tatutes) a resolutton "of whiéh special

2+ v notice has been given to the Campany; shall be-called.by:21.days»natice in. writing at:the least

and any other Extraordindry General Meeting:by 14 days' notice in.writing at the least. The

<: .+ i period of notice shall.in each.case be exclusive. of the/day oniwhich it is.sersed or deemed to

be served and of tha:day oniwhich.the:meeting; iszto-be held:and shall. be-given in manner

heremafter mentloned to aII mempers other than such as are not under the prowsmns of these

Arttcles entltled to recere such notlces from thé Company 5rov|ded that the Company may

determme that only those persons entered on the Reglster at the close of busrness on a day

. determmed by the Company such day belng qo more than 21 days before the day that notice

" of the meetlng is sent, sha1l be entltled to recelve “such & notlce and Prowded also that a

General Meeting notwithstanding that it has been called by a shorter nottce Vthan that specified
“above-shall be deemedsto have been duly'called.if it isiso~agreed::2.-. =11 an

r A emie
.....

(a) - |n the case of an AnnuaT Generat Meetmg by all the members en‘tltled to attend and
et . vote! thereat and AT AU e A T O Y LT N S

RIS Y T'—” -

(b) . .. in the case of an Extraordlnary Genera] Meetmg by a majorlty |n number of the
. e members havmg ¥4 nght( to attend and vote thereat belng a majorlty together holding

o [ 30

not less than 95 per cent in nomlnat value o\f the shares glvmg that rlght

T SRl T 2.z

e oo - PR D A PO 1, e~
"l AT T e Y SN I N LR I e h

47 AContente of qptlce of General Meetlngs T ot "id oy

47.1  Every notice calllng a General-Méeting §hall speelfy thé: ptace. anc't‘ thé day and hour of the

meeting, and théfeishall'appear with reasenable-prominéncein éverySuch-fotice a statement
Je. thata mémber'entitled ¥ -attend-and vote is-entitied tc appoirt a-proxy or proxies:to attend
-+ “and,-on a polii vote mstead of him: ahd th‘ata proxy need not bea member'of the Company.

el APVIE LA I Vi P R e Lo e

L

472" The notice shall specdy the general nature of the usmess to be transacted at the meetlng,

and if any resolution is to be proposed as an’ Extraordlnary 'Resolution or as a Specral

i

/3 - Resolution :the fioticé shal cértaira stateméh'tto thateffect; +  ~o% st s LB RN

(rr 3t & —r-;_v. .-,.,.| -.-;- B SRR SN

47.3  In the case of an Annual General Meetlng the notlce shail aiso specrfy the meetmg as such.
47.4 For the purposes of determining Which Jefsons e entitied to attend or vote at a meeting and
how many votes such person may cast, the Company may specify in the notice of the meeting
a time, not more than 48 hours befofe:the:timefixed for the meatingi;by which:a;person must
be entered on the Register in order to have the rlght to attend or vote at the meetlng,

L S A TR T < £ - A VL H A W | vertE o, mahd s el et
Vot T B i-'i;. £l &Ny IS \;i' G 5 "‘:-Ju:..' iy &4 R A s |

- T =z :f:;jr' ETH Fordit o - il ‘\\ ss.u. g DRI S R ..1.:“"'. S0 VET oL e

|
] G RN R R SR

)
)
)
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Proceedings at'‘General Meetings

48  Chairman et

- The Chairman of the;Directors; failing whoim- a.Deputy Chairman; shall preside as chairman at
a General ‘Meeting:.if theré is«no such .Chairman or Deputy. Chairman,-or. if-at- any meeting
neither is present within five minutes after the time appointed for holding the :meeting and
willing to act, the Directors present shall choose one of their nurnber (or, if no Dlrector is
present or if all the Directors present decline to take the chalr the “members present and
- entitled.tovote 'shall choose éne of their number)-to-be chairman of the meeting.

gt b R AT T 5 S T L TS L T S S o e

49 Quorum e e

No business other than the appointment of a chairman shall be transacted at any General
Meetlng unless a quorum, is present at the time when the meetlng proceeds to business. Two
members present in person pr by proxy and entltled to vote shall bea quorum for all purposes.

o g D A TS 1 - M TR :'eq T
50 'Lack ofquorum N

i ,|' EPREYS e

fh

Ve ]f within fi ive minutes from the time appomted for. a General Iyleetlng (or such longer mterval as
the chatrman of the meetrng may, thlnk f t, to allow) a,quorum. |s not present or if dunng the
meetmg a quorum ceases to be present the meetlng, tf convened on the requisition of
members, shall be dissolved. In any ofher case it shall stand adjourned 'to such day, time and
place as may have been specified for the purpose in the notlce conventng the meetmg or (1f
not so specnfed) as the chairman of the meeting may determine.

TR L TRAIELT L M T L L et L L e e g '.'.e\;-f . - L DA
51 - Ad}crurnmeh't‘ RN B R S L S SRk SLPR] o i o ALt P R BF R O
N m‘“c'"'_-‘*" T o L grnzhoany e o0 i tg Dretsere o T St ey

- ,._The chairman of, any,GeneraI Meeting at which, Aa.guorum s present may wrth the.consent of
.- y-wthe meetlng (and shall if so directed by the meetmg) adjpurn the meetlng from tlme o time (or
sine die) and from place to place but no business shall be transacted at any adjourned
meeting except business which might lawfully have been transacted at the meeting from which

the adjournment took place. Where a meeting is adjourned sine die, the time and place for the
adjourned meeting shall be fixed by the Directors. When a meeting is adjourned for 30 days or

- ' ¢ more or sine die, notless than seven.days"hotice ofither adjourned meetlng shall be. glven in

accordance; mutatis mutandis, with Articles 46.and47. R ot pe -
52 Notice of adjourned meeting e S i
~# 4! : Save:as: hereinbefore: expressly:provided, it shall .not be:necessary toigive any notice of an
e Hadjournment or of the business toibe transacted at an adjourned -meeting::~ » +. »~
: BB AR LTy L v T et e T a0 e Lea o iy pant Lt i
53 ~'Amendmems to resolutrons M R U S R R NS
R U RS BRGNP PR TR Ploosariationaa Mo

If an amendment shall be, proposed to, any resolutjon under oon§|deratlon but shall in good
faith be ruled out of order by the chatrman of the meetlng the proceedings on the substantive
resolution shall not be invalidated by any error in_such ruling. In the case of a resolution duly

proposed as a Special or Extraordinary Resolut?on no amendment thereto {other than a mere
clerical amendment to correct a patent error) may in any event be consrdered or voted upon.

(AT e _r‘,'

: S, e - Sean ocrbeeen e b Lee 0 7Y om0 s T
S et e e L T aiE e v g R0 AT e N st A e i Lo e o
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54 Demand for poll TR e

54.1. "‘At‘any=GeneraI Meeting a resolution put to-the vate of'the meeting-shall be decided ori a show
7of hands-unless: a-poll is. (before; -onon.the.declaration:of .the result’of, the; show of hands)

% . demanded by: ST L,y LMD DL B Lo UF MM A a0 T Wagen o £
Caen i L I T T o MO s PO B TET S s B Rt S N RS LA eSO
(@) the c_h_e_urr_nan of the meeting;or _~ o .
T T R AR o L Bt T b T DY L TS PR PR

{b) not:less:than three members:present in person or.:by proxy. and entitled:to.vote; or

(c) a member or members present in person or by proxy and representing not less than
one-tenth of the total votlng rights of all the members having the nght to Vote at the
v meeting;.or. ;L um sgen U0 IEES0GE S T e oD bl

(d) a member or membérs present |n person or by proxy and hoidmg sharés in the
Company conferrlng a rlght t\o vote at the meetmg being “sﬁares on which an ‘aggregate
sum has been paid up equal to not less than one-tenth of the total sum pald up on aII
the shares conferring that right. G A

53.2 Ademand for & poII may Befors the porPls taken “be W|thdrawn but’only With the consent of the
e chalrman A demahd SO wm‘ldravbn‘shdﬂ not be taken to have |hva1|dated the result of a show

% 5f'hands dectared before the demand Was migdl . 3T < R MRGSL
P T . oM UCIE SN ol Y efis U0 RE .~.‘ Bagslop At e Capdt
2hou : Pl BIND 0 I s s eugtg et et heldine 2 0 D pen. o7
55"~ Procedure of a'poll ‘ ] .
TG U, g TS G ECEGD L B ipeindanT 3.

A poll shall be taken in such manner (mcludmg the use of ballot or votlng papers or tickets) as
the chairman of the meeting may direct, and the resuit of the poll shall:he deemed, to be the
resolutron of the meetmg at which the poII was demanded. The chairman of the rneetlng may
- (and if so dlreoted by ‘the méétmg snarﬁ‘ appoint scrlﬁlneers Twho‘ Heed not'be’ members) and
may adjourn tHe meetlng to* sdme ﬂace ‘ahd-time fixed: by him ’for the purpose of declarrng the

i

=20 5 e, oL R PO PR SR 0 S
restilt of the pott K SR AR D g .
r T TR G T e A T I PN I R TR I R
iy S BERR UG o ThEn ST 3 T nblnei . ¢l st
56 Votmg ona pon ‘ : h e
v ‘ B I 0 T S DU ST S S B ol D S P Sl B B L TR H L ST

~:On-a poll votes maybe_given: eﬂher persenally.or.by.proxy and-a person entrtled totmore than
one vote need not use all his votes or. cast:alkthe votes:he.uses in the.same-way:, - :

B R VO T el WA

57 Timing of poll

[

= . A poll demanded gn:thexhoice of a ‘chairmansor onra:question ef adjournment shall be taken
forthwith. A poli:demanded onjany other:question shall be taken’ either immediately:or at such
subsequent time (not being more than 30 days from the date of the meeting) and place as the
chairman may direct. No notice need be given of a polhnot'taken jmmediately:Ehe.demand for
N a poll shall not prevent the continuance of the meetrng for the transactlon of any | busmess
; other’ thah the quéstlon ori Which e’ pan has been demended Do

o o f".‘( NRFEN 7"“'.“’#"‘ I:,.';. ToseT T ‘ v mLg il, O Ty o LR

[REES T, IR Vth$ of Mé b"é > ,f” SOy DN T L o 2
Deorp vl UL, G rv e Batene Gn AI¥NSSDERE g 0 LIS N IRTNE B e e 27Ty
URRLTRITE GARh P A TP ISt T o I LT St TR ISR

58 Votes attacwhmg to shares

Subject to Article 47.4 and to any special rights or restrictions as to voting attached by or in
accordance with these Articles to any class of shares, on a show of hands every member who

A07694613/0.1717 Apr 2007 7% - 01-FIVI00D T84
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- -is_present.in.person:shall:have one vote.and:on-a.poll-every:member.who is present in person
or by proxy shall have one vote for every share of which he-is:the_holder.
89 .p"'_’Votes ofjomt holders e i PR
“a S TR TAN - DO ST SL A PR & . PRCE IS
" In the case 'of ;joint "holders: of ‘a:share the vote' of the senior. who tenders a vote, whether in
-zperson ‘o by.proxy, shali-be.accepted torthe exclusion:of:the votes:of the other joint holders
and for this purpose seniority shall be determined by the order:in.which:the names stand in the
. Regieter ig ren_spectqof the _s_hare: S

P P T S,
PRBILeR YT TEL TN, e ooes i

- s 2 ap sy I TR
POV LRN SRR Bl ST oY SR & TR

P aa*:-.(,”‘,."

60 Chalrman s castmg vote

.In.the case, of an, equallty of votes whether on a show of hands or on a potl the chairman of
the meetlng at whlch the show qf hand,s takes, place or at WhICh the poII is demanded shall be
‘entitied to a castlng vote in addttlon to any other vote he may have

61  Restrictioni-on votingiif particilar circumstarices" ¢ '~ 2
61.1 N6 m‘émber’shéllf-'onleesfth_& ﬁi’ré’cto‘rs otherwise détérming, be efititled in respect of any share
" -heid'by himi'to Vote eiftier perSonally 6r by proxy at‘a‘sharéhdiders’ theeting or to exercise any
other right conferred by membership in relation™to sharéholders “meetinigs if:any call or other
~:. Sum presently. payable by.him to the Company, in respect of that.share remains unpaid.

612 'If any ‘hemberf; or ‘any other person eppearmg t6' be'intéfested in ‘shares held by-such member,
“has bééeh duly served with a'fiotice ander Section 212 of tH&"Act-and is:in default for a period of
" 14-days ‘n’ supplylng~to the'! Company the™ mforméhon thereby reqmred ‘then (unless the

e T ey

Directors otherwise determine) in respect of - o SOt AL LRy

YTy

T ey £ {hig 'sharé$' comprising te sHaréholdifig“acebitsi? the' Registér which comprises or

Co L I ingdes the sharestin relatidn 16 WRiCH fhédéfadft 66cirted (alPoF the relevant number
as appropriate of such shares being the “default shares”, which expression shall
include any further shares which are issued in respect;of such §I_1§res); and

(b};  any.other shares.neld by themember, . . o cqeirm | iane 1o

" ‘the ‘mernber shall nét {for’$o*long as the default-continiies) rior’shall“ariy transferee to whom
2 "an'y of such shares are t?a'ri'Sferi'ed'-‘(othi‘ar"then piirsuaft fo'an approved transfer or pursuant to

| - paragraph 61.3(b) beto\N) b&" ertitled’ to-attend or vote eithér perséhally or by proxy at a

“>ghareholdérs’” meeting or-to exermse aﬁy other ‘flght cbnferred by membershlp in relation to
shareholders’ meetings. D7 Y i rmaniahad g e,

61.3 Where the default shares represerit 6:25 pér éént’of mare' 6fthe issued’shares of the class in
5 ... Question, .the Directors may..in, their absolute discretion by. notice in writing (a “direction
notice”) o such member dlrect that ek sal e te e L

viz .’(?) . -any. dividend_or. part.thereof or. other, money which would other\mse be payable in
respect of the default sharee shall be; retamed by the Company without any liability to

O HIPER I
~ . pay mterest thereon when such dlwdend or otheq money |s f nalty paid to the member
R TP - 4 [« the member shall not be- entltled to_ elect fo recelve shares in lieu of dividend,
e R ar}dlor,t D onhna T Ba s ar SR alon Epeeinn A A g o
e (b) “Ing: transfef ‘of-any‘of the- shares held by $ugh mémber sha!t be registered unless the
P¥e 23 2 Strarister i$ an Approveditranisferorss I I wa, TR0 iy
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61.4

61.5

.~ (b) ;,at_ransfer afz.shares is-an-“approved-transfer’ if... . .. . -

oo i) 7 Cthe miember-is. not :himself .in..default- as" regards supplying-the information

required; ‘and " KON B R o S FILARESVIR S U SIS R R TR PRV

ii) the transfer is of part only of the member’s ho}l?ng and, when presented for

registration, is accompanied by a certificate by the “member in a form

L - satisfactory to theDirectors to the.effect’that, after.due and careful-enquiry the

Lo member isssatisfied . that none: ofzthexshares the subject ofvthextransfer are
“defaultshares, =:. o banis v el sl gl ot n

provided that, in the case of shares in uncertif%ateti'form ‘the” Directors may only
exercise their discretion not to register a transfer if permltted todo 8o by the CREST
Regulations. = Oei e

Any dlrectlon notlce may treat shares’ of a Tnemb&r in certlflcated ‘ald uncertlflcated
form as separate hotdmgs “and" elther apply ohty tb the former or to the Iatter or make
different provisich for the former and thé latter e T

Upon the giving of a diregtian:netice.its terms shall apply.accordingly. ... _..v .
The Company shall send tg each other persan appearing to.be interested in.the shares.the

subject of any direction notice a.cqpy, of the notice,. but the.failure-or, omission.by the Company
to do sosshall pot invalidate.sugh notice. ... - u,iner g Lewos o

o ol

Save as herein brovided any diréction’ ndticé shall‘have effect in acésrdancé with its terms for
so long,as-the default in respect of.which the directiop notice was, issued,continues and sha

.+~ cease to have effect thereafter..upon .the Directors so determining {such.determination to be
¢ ...=made within a period of one week of. the,default belng duly remedied, ywth notie..in writing

thereof being given to the member forthwith). « - ..., = conc ety Lo mmnn g 4im o

ool ont =7 sty

- Any.dirgetion-Batice shall cease to-haye:gffect inrelation-to:any shares which are transferred

by such memper by means of ag approved transfer of tn,accorcjance with paragraph 61.3(b)

S rel

abO\Ie . ':,:-‘.A' v'\._ 1o SuUs’ :_-“ - M PN RN

AL SN g el Toes: T iR ARG U Y
For the purﬁo's”és of tRisArtRIe A ¥
(@)  a person shall be treated as appéaring ‘to be interdsted in’ any shares if the member
holdmg.such shares:has; been served with a notice under. the.said Section 212 and
elther (i)the | member*zas.named such persogLas being so interested pr (ii) (after taking
into, accguntathe response of the- meerr /o .the. sald\notrce and .any. other, relevant
informatian) the,Company, knows-or, has.regsonable cause to, belleve that, the. person in
question is or may be interested in the shares; and AL i & BbinCaTs L

RPN PR 4

S5 7 ash TeT

......

(i) "t is & transtef of Shires to-in‘offertr | by Wayr or in pursuance of' acceptance of a

takeover offer (as defined in Section'428"of the Act) or

. \._;l

Lo “(iiﬂj;' the Directors’ ate 'satisfied that the transfer i$'made purshaht\to a bona fide sale

ns "'. sl

4 of the wh6te of the benéf‘ &lal ownersh|p o the shares to &' ‘party unconnected
“i With the’t émber or With' any person appeanng to be mterested in such shares
" includrn&“any sich sdie made ‘through & retogriséd mvestment exchange or

through a stock exchange outside the United Kingdom on ‘which the Com pany’s

1) a2

sy ‘e ns. shares are -ngrmally {raded: For- the: purpases:-of.this, sub-paragraph any

associate (as that term is defined; in Section.435 of the. Insolvency Act 1986)
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shall be included amongst the personsiwho-are-connected with,the:member or
any person appearlng to be interested in such shares.

. . .
UL M .u’.:l_. AN L

AT A S AT

61.8 - The provisions:of-this Article are in addltlon, -and without prejudice to the.. provrs:ons of the
T Companles AOtS" R RN S DRI T A RV LR RN L A L S e TR Lt T

R A -l'e Bt vy ot catedd Be o Do L N wt LT PR

'
i M AL -1 : H g
. SR AT F o P E '

62 - Votmg by guardlan CoEg oL L EeRD T f:E' NAEETT oy uu;‘: = LI
- i AL PN R T RS

Where |n England or elsewhere a guardlan recewer or other person (by whatever name
called) has been appomted by any court clalmmg Junsdlctlon in that behalf to exercise powers
W|th respect to the property or aﬂ‘alrs of any member on the ground (however formulated) of
mental dtsorder the D|rectors may |n thelr absolute dlscretlon upon or subject to production of
'such ewdence of the appomtment as the Dlrectors may reqmre perm|t such guardian, receiver
or other person 'on behalf of sich ‘member o vote"in person or by proxy at any shareholders’
meeting or to exercise any other right conferred by membership in relatlon to shareholders
meetlngs S
A I i L T P T e e S SO

63 Valldlty and\result of: voteL L L R AT FIT

63.1 No objection shall be raised as to the admissibility of any vote except at the meeting or

adjourned meeting at which the vote objected to is or may be glverr of téndered and every vote

" =:p o not disallowed at-such. meeting shall be-valid for-all :purposes:. Apy-such objection shall be
s 1. referred tofthe'chalrman-of thezmeeting whose, decision shall-befinal and gonclusive. |

63.2 'Unless a: _poll IS taken a declaratlon by the charrman of tl‘le meetmg that a resolution-has been

: ) carned pr carrled unanlmou5Iy or by a partrdular majorlty, or'lost; and an entry to' that effect in

"the mlnute book shall be concluswe evrdence of “that 'fact wrthout proof of.the number or
“proportion of the votes' r‘écot'ded for ar agatnst sucf’t fesollitign, St »Hneas Lt

RIS R [ M Lol a NS S Ta oic T I T B £ IS o i

Proxies and Corporate Representatlves
eagin, ‘!hc' vp(}q '\’n AR Bt

64 -. - :Proxy neednot'be amember, - - Dart o v midny o
Ten . YA P A PR o P UL T
A proxy need not be a member of the Company )
. . - Myt
TEt T E Ly ! }' SR PR A S THRSURARCA IV FE SR NS SR Sl O "r'.t: n
65 Form Of Proxy TTrEIaCg MU0 snl v oo otk veeern D

The appointriient of & pr&yﬁmugtbevm:twrtmg% ih*any usuial’or common: form or:in any other
form which the Directors may approve and:

o o it
(a) in the case of an individual must either be signed by the appointor or his attorney or be

authenticated in accordance with Article 134; and ) .
Fa YO R o I 3

S _(b),:<. in the case of a corporatlon must be either given under |ts common seal or be signed
o o on |ts behalf by an attorney of 3 duly authonsed pfficer’ of e corporatlon or be
VT2 Guthenticated'in accordanée with Articie 134: 5'."1 EOSNE S T
SIS ESENE R AR RIS CIE PN U TS
Any signature on or authentication of such appointment need not be witnessed. Where
appointment of a proxy is signed or authenticated in accordance with. Art\cle 134 on; behalf of
the apponntor by an attorney, the power of attorney or a copy thereof certified notanally or in
*-gome" other“ Wway approved by thé' Directors™ust (failing " previgus’ registratlon ‘with the
COmpahy) 'bé subMIttd’ to* the ' Cdmpdny, “failing which’ the appolntment‘ may be tfeated as

O
invalid. Tk HoETonnn AR

.L.\
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69

70

PR

- Deposit.of appointment of proxy=. =0 ... oaiT 0 e

The appointment of a proxy must be recelved at such address or one of such addresses (if
* -any) as may bé spécified for.that “purpose -in or by:way.of note to..orin-any document
accompanying the notice convening the meeting (or, if no address is so-spetified; must be left
at the Transfer Office) not less than 48 hours before the time appointed for the holding of the
meeting or adjourned meeting or {in the case of a poll taken otherwise:than at or. onthe same
day as the mee:tlng or adjourned rneetlng) fors= the takrng of the p{ollh at whlch it is to be used,
and.in default shall not be treated as valld The apporntment shall unless the contrary is
stated thereon be valrd as weII for any adJournment of the meetlng as for the meetrng to which
it relates. An appomtment relatmg to more than one meetlng (mcludmg an ad;ournment
thereof) havmg once been so dellvered for the purposesf of an meetmg shalt not requrre again
to be delrvered for the purposes of any subsequent meetrng to whlch tt relates

e

. wal T T WL Tromghomdn L o s Tt e
Rrghts of proxy ’ '
A proxy shall have the right to demand or join in demanding a poll but no further rrght to speak
at the meeting, except with the permission of the chairman.of the meeting . ' .01 o2
ST <-.‘!?:i:>';z=a SRS AT Do LenTay L v R ol

Revocatlon of proxy

ey

AN ST STA T B

AL LW LE S L T Bt AE

- A vot& cast or demand:for a: poII made by-proxy shall rot-be-invalidated .by:thé:previous death
or insanity 6f thé 'member 5r. by therevocatian 'of 1he- appointment of..the* proxy.or of the
..authority .under.which the. appointment was made. unles,s notlce m wrrtrng of_such death,

. insanity or, revccatlon shall have been rece;ved by the Company at the Transfer OfF ce at least

- one hour before the commencement of the meetlng ar adJoucned rneetmg or, {in the case of a

poll taken otherwise than  at-or.gn.the, same day as tbe meetlng or adjourned meetlng) the time
appointed for the taking of the poII at whlch the vote is cast.

SEFSIEL MRG0 TYend v Le

Corporations acting by representatives

i

Any corporation which is a member of the Company may: by resolutioniofits.directors. or othér
governing body authorise such person as it thinks fit to act as_ |ts representatlve at any
shareholders’ meeting. The person so authonsed shall be éntitied to exercisé thé samie powers
on behalf of such corporation as the corporation could exercise if it were an individual member
of the Company and such corperation shall for the purposes of these Articles be dee’med to be
present in-person.at-any.such.meeting if a personso:guthorised is present:thereat. .-
A e A U T
I_:}rrectors

A . - R R R e et L
CE e I Ny 27 - E st s

Number of Directors

Lt v, G YEBe nauy noenEE Bt

Subject as herelnafter provided t tbe Drrectors shall not. be Iess than two nor more than twelve in
number. The Company may by Qrdlnary Resolutlon from tlme to trme vary the minimum
number and/or maximum number of Dlrectors

3

SAlE ang B ITTG Lo 1, i'-qc: WLEGTIC SO W T e Y
7 Share quahﬁcatton Traelob i baell L EOLVRIG O L0 e
T T R A NPT L LR H‘:, IR PR ol B S R L I P R P
: A Drrector shalt not.be, required to. hold any -shares; of the Company\by\,way of quahf ication. A
~ ... Director who is-not-a member.of.the,Compapy shalt nevertheless .be entitled, ta .attend and
speak at shareholders’ meetings.
A07694813/0.1117 Apr 2007 - o . OT-FIV100D116-1
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72 Directors’ fees O T AP IR U
. *The wordinary=remunerztion “of .the Directors shall from time 't time" bé"determined by the
R 'Directors<éx'cept‘that‘such'rem‘uneration shall not exceed-£100:000. pef-Diréctor per annum in
" aggregatet.or-such higher- amotint as may from time to time be determmed by Ordinary

sl s et

Resolutionof the Company. & « = T T 06T fey o 61 0 oo

73 Other remuneration'of Directors 2 i2¢3 b 1n vre 2wl oo

Any Director who holds any executive office (including for this purpose the office of Chairman
or Deputy Chairman whether or not such office is held in an executive capacity), or Who serves
.. on any-committee.of the Directors, or;who otherwise performs services which in the, opinion of
. .. -the Directors.are outside the scope of the ordinary duties of a:Director, may be paid-such extra
- -..femuneration;by way of salary-commission or otherwrse or may receive such other benefits as
= _ - .the Directors may. determrne e e T S R IS W
Pl et oo cor e o o hTY L o
74 Directors’ expenses

A Director shall be paid out of the funds of the Company all'gﬁ,chl'r‘ééccnabie expenees as he
may incur in attending and returning from meetings of the:Directars or:of any committee of the
Directors or shareholders’ meetings or otherwise in connection with the business of the

.« ~Company. A.Director may-also be_paid-out of the funds of .the. Company:all: expenses incurred
- by him_in- obtaining: professionel advice in-gonnection-with; the-affairs; of the.Company or the
discharge of his duties as Director.

‘ R NI B VOO T T e 2 T T A A AT o
75 - Dlrectors pensmns and-other: benef'ls ISR el I TN R
L -.'..r~-} rmvinuu—a,. paarttne pel

The Drrectors shaII have power to pay and agree to pay gratuntles pensrons or other
retirement, superannuation, death or disability benefits to {or to any perscn in respect of) any
Director or ex-Directer and for the purpose of providing any such gratuities, pensions or other
benefits to contribute to any scheme or fund or to'pay premiimss=nl .7 ¥ o

76"“ Appomtment of executlve Drrectors s e o
76.1- '\The-Drrectors may from trme to\tlmelappomt one‘orsmore of their body to be the holder of any
-- . .- executive office-{including,rtwhere considered: appropriate,~thé-office..of . Chairman .or- Deputy
«x. . : Chairman) onsuch terms and-for:such: period .as: they mayz(subject to the provisions of the
~-. - Statutes).determine and, -without prejudicesto theterms-ofrany-contract.entered.into in any

particular case, may at any time revoke or vary the terms of any such appointment:- -

76.2 The appointment of any Direclor to the office of Charr}man or Deput Cl;ralrman or Managing or

Joint Managing or Deputy or Assistant Managing Director ‘$hall aufomatlcally determine if he
.- sceases.to be.a, Director.but without-prejudice to-any clainhfor damages:for-breach of any
ca g contract of:service: between hlm and-the Company.. =1 "7 worp 037 o o :

Ty Ive

76.3° The apporntment of any Dlrector to any other executlve oﬁ" Ce shaﬂ not automatlcally determlne

...... ~adiL eyt

if he ceases from any cause to’ Be 4’ Drreétor unless the contract of resoldtion ander which he
. holds office.shall expressly:state-otherwise, in which-event such determination-shall be without
prejudice to any claim for damages for, breach:of any-contract of service between him and the
) Company .

ML R S L v Al AMEEC T B o TRTTBLY SEC o U T TR s W

T v ey

T T S e
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77 Powers of executive Directors Jear gt sl

The Directors-may. emtrust to and:confer upon any DRiregtor holding any executive office any of
the- powers. exercisable by them as Directors :.upon.such:terms:and corditions-and: with such

. restrictions as; they think. fit-and gither_collaterally with or.to the: exclusion of their:own powers,
and may from time to time revoke, withdraw, alter or vary all.or-any_of such powers..-

Appointment and Retirement-ofDirectors .z, ~s .

78 Age limit Lo

LBy, AR

Any provision of the' Statutes whtch subject to” the—pmvrsrons of theséArticlés; would have the
effect of rendering: any. personcineligible.for. appointrient or: efection’ as a*Director or’liable to
vacate office as a*Director on account of his havingréachédany Specified age or of requiring
special notice or any other special formality in connection“with-the appdinimeént or election of
any Director over a specified age, shall not apply to the Company.

P RN ‘
b H <.

79, Retirement by rotation

Sheaww . oSUn B LD ninl ac dnoe v
AL each Annual.Gerigtal Meetmg LT LGSR et it L onE ",“fs‘. TR
Lot NV U et I RN LI ST AN TLONR T B (R BT M I

=:(a) any Director who'was:élected .or.last re-elected - a'Ditector at of before the’Annual-General
-1 -Meeting held in the'third: calendar year before'theé currént year :shall-rétire. by‘ rotatlon and

a b

wmen fY - : [Tl
COEV ST L H

(b) such further Directors (if any) shall retire by rotation as would bring the number retiring by
rotation up to one-third of the number of Direetersin officelat the-date -of thermotize of. meeting
(or, if the:r number is not a muttlple of three, the number nearest to but not greater than one-

Pl ESANRLIYG GRS U7 98108 LhL VD K b

third). 5 .
DT NG G VT T2 gttt \( HNOESh ) MIRBL Y 'J‘ZI;-“.'J:‘;’::-;.-T‘.',:_,-', AT S PR et
s LI ADMT YD SNGCW 0 2L, 20 P e el e s
80 Selectlon of Directors:to retire:by'rotation: -~ .nc¢ « . sk d EXE

The Directors to retire by rotation shall include, (so far as necessary. to obtaln the number
required) any Director who wishes to retire and nof to oFfer himself for re-electlon Any further

: Directors so to'retire:shall be those of the other.Directors subject to retirement. byirotation who
.~ ihave been longest. if-office -since their. last re-election:and. so that as.between .persons who
became or. were fastire-elected <Directors: on' the.sameday thosé to retire shail (unless they
otherwise agreezamong themseives) be determined by:lot-A retiringDirector $hall be eligible

for re-election. ~ i onaTr EtTL e BV T SRS ST vel DY L mln TS Ut i
Ry " A TSt TR R el L oY ob rut PN Aot L o T SYC S ®
81" Re-electlon of retmngJDlrector R AU DUV RN S
< The: Company 4t the reeting at/which a.Directorretires under"any’ prowsfort of:thegeé Articles

may by Ordinary Resolution fill the office being vacated by eléctrig'ihéretothe i&titing-Director
or some, other person, ehglble for elect;on .In, default the retlnng D|rector shall be deemed lo
have been re—elected except |n any of the follqwmg cases

s e, % FIR f Lo :. EREPRLIC I
i (a) ' 'where at such. meetingeit4sexpressly resclvad:not:toifills0th officeZor’a resclution for
" the're-election of such Director is put:to'the meeting and'lost; = 13 = w5 ”

AT D
(b) where such Director has given notice in writing to the Company that he is unwilling to
be re-elected; or
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w4 (t':)' t “where'the defaultis ‘due-to the ‘moving: of-a resolution- in contravention of the next :
otom oy following Article. e i eio Ll gy s el A gt e

. < *-The. retiremént-shall- not *have*effect- until the® conclusion. of the: meeting except: where a i
resolution is passed to’ elect: some. other persoh in the’place:of the: retiring Director or a
resolutlon for his, re-electlon is put to the meetlng and lost and accogdlngly a, retiring Director
who |s re elected or deemed to have been re- elected W|Il contlnue in_ offi ice without a break.

7.4 Ll
w0 SRR TR RES S kI S o

: O T
_E » T e

2 .Electlon of two or more Dlrectors

FO8 BRI s L S S LI W R
A resolutioni for the election of W or'more ipersoisas Diréctors by a single resolution shall not
be moved-at any Genérdl Meeting unless a resolition that it Shall be o moved has first been
agreed to by the meeting without any vote being given against it; and any resolutlon moved in
contravention of this provision shall be void. : :

»

a I T otaeng AR A TS
8_3. . Nommatlon of Dlrector for electlon R s ey 7
<% “~No- person other ‘than<a: Director retiring at the"meetirig'—’éhéll;‘unlesé recommended by the

+ ¥ Difdctors for ‘elettion: “be ‘éligible for election ag-a’Director 4t any Géneral Meétifig Unless not

-+ ¥ ™ \88¢ than seven 'nor’inore than 42 days- (inlisive of the daté" o which the ndticé is given)
v Beford the date: appomted for'the meeting’ theré shall‘have beeh: ‘lodged at the Office notice in
L Twriting 5|gned ‘of authentlcated in " writing “in ¢ accbrdance with Articie” 134 by -some'‘member

(other than“the * person ‘to be: proposed) duly quallf ied 1o -atténd dnd vote™at the-meeting for {
* which' §uch riotice is‘given of his ifitention to proposé such person for election>and &lso notice
in writing signed (or sufficiently authenticated to the satisfaction of the Directors) Bythe person |
to be proposed of his willingness to be elected.
ginioanil o 2 L mes 0 B By wariizet

84 Election or appointment of additional Director
LR AR el ) [T R
The Company may by Ordinary Resolution elect and witholit prejudice thereto the Dlrectors

* = roshallhave power at any time toappdint:sany 'person:to'‘be a Director -either to. fill a casual
7 vacancy or as an additionalDirector; but so that:the total:number.of. Directors, shall not thereby

* sexceed the:maximum:number (if any)-fixed by-orin accordance’with these Articles. Any person

™~ . .s0 appointed.by-thé Directors 'shall hold office’ only until the. next Annual General-Meeting and
shall then'be-eligible for:election, but shallinot be takeh:into account:in!determining the:number

of Directors who are to refire by rotation at such.meeting>" - smavis o0 v, ¢
85 Vacation of office T i
& 1“:The‘-office‘ of a Direttor shall .be vacated ih*'any 'of-the following'*‘events “namely: e
et IR S AWIne L L
o, (a) |f he shall become prohiblted by Iaw from actlng as a weétor
R e Tt AT 4

(b) if he shall resign by writingzunder his‘hand:left: at*the Oﬁ” ce, or~|f he shallin: wrmng offer
to resign and the Directors shall resolve to accept such offer;

(c) if he shall have a bankruptcy order made against him or shall c&rnpound with h'ls
~ - . a - ;creditors generally-or shall apply.to.the court-for an interim order-under Section 253 of
Lot R gl the—lnsolverley Agt 1986 in .conpgction.with. a.voluntary arrangement under thatAct;
2407 "(dy |f |n England or elsewhere an ordef shall be made by any court clalmmg JUrlsdlctlon in
FECTESE T that behalf on the ground (hoWever formulated) of mental ‘disorder for his déténtion or
ser oLy g el e U Tt R ALY I Rares LI s I R IR s T LTy
phagmee s 4y
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- g o o for the appointment of a guardian-or-for-the appointment of a receiver or other person
(by whatever name called) to exercise powers with respect to.his property or affairs,

. = (@):,:if he shall be-absent.from- meetings: of the: Directors for six months without leave and
«r v eui, cthe-Directors;shalliresolve that his.office be vacatedsior.. ;. swvazs =0 4Ly sew

v (t‘j |f a notrce |n wrrtrng |s served upon hrm srgned by nbf Iess than three-quarters of the

such notice ipso factc be vacated, but so that if he holds an apporntment to an
executive office which thereby automatrdallydetermt’neg 'suth removal ghall be deemed

L TR B L AT S L S A A AR S

86 Removal of Director Comedy g e e &0 3

The Company may in accordance with and subject to the provrsrons of the Statutes by
Ordinary Resolution of which special notice his” becén g‘tren remove ahy Director from office

, - (notwithstanding-any_prayision- of-fhese: Aricles,or. of ;apy.agreement. between the Company
- ..zsand-such Director, but without-prejudice to any:claim he.may.have for. damages, for:breach of
- any.such agreement) and.elect gnother. person-in place, Qf a,Director sp.removed, from office
> . and.any.person 50 elected shallbe;treated.for-the-purpose of determining the time at which he
;or-any:other Drrector is to retire, by rotation as, rf ‘he had beceme a. Director on.the day on which
,the Director in whose place he is glected yvas Iast;electeda Director.; [n default of. such election
.the vacancy,.arising, upon. the; reameval.of.a. “D_rre_c;tqrg‘fromlq_f‘f' ce. mqy,,pe__f,lted,:as a casual
fo .~ Vacancy. KR

. i
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Meetings and Proceedings of Directors

1“.1.3"3'“' 3 lt.\-r‘-'-Jh?‘..'r i R § 1 P ».».‘;f,,_‘.' oo ::;Vt‘:‘-"}.:—-
87 Convemng of meetrngs of Directors -~
- 00NN 07 0SS T g 2 0 B LY CTPUT I

Subject to the provrsrons of'these Articles  the .Directors may meet together, for.the:. despatch of

. 'business, adjourri. and-otherwise.regulates their proceedings:.asithey think.fit. At-any.time any

‘v Director.-may:.and the -Secretary-at the-request of a -Director-shall .summon: a.meeting of the

wrDirectorssitishall not be netessary to.give notice: of a:meeting .of Directors: to any. Director for

. the-time being:absent:from the United:Kingdom:. Any_Dir-e'ctamnay wdive:notice of any:meeting
and any such waiver may be retroactive.cu. = Sl e 0w s © T BILILT L

88 Quorum s LR LB Nt

The quorum necessary:for the transaction of; business: afithe; Directors. may. be fixed from time

to time by the Drrectors and unless so fixed at arly other number shatl be two A meeting of the

Directors at whrch a quorum rs present ‘shali” be’ competent 18" eXercise “all powers and
7. - discretions forthe time’bging exercisableby the Directors.. ';‘ LR g il

R em e . e . L. o
AU S o LA T T P o r‘ T

89  Chairman . _. o v . ; ‘ .
t : [ VRTE T YL A B0 1w "(-\lu't?' o EGEY e o B

89.1 - The ‘Diréctors :may elett frérh “their:Aurhber a Chairman ‘and a:Deputy Chatrman (or two or

' *more - Deputy ‘Chaifmen) 'and..deterrine itheperiod .for-whigh edch g toshold office. If no
Charrman or Deputy Charrman shall have been appornted or, rf atany | meetrng of the Directors
no Charrman or Deputy Charrman shau be present wrthrn frve mrnutes after the time’ appornted
" for holdmg the meetrng the Directors’ present may choose one of their number to be chairman

of the meeting.

AQ7694613/0.117 Apr 2007 UL e 01-FIVI00D116-1
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89.2 “If at any timé théfe is more than ohé ‘Deputy Chairman the right in’ the absenice of the
¢ <. “Chairman to-preside at @ meeting of th&’ Difectors'or of the Company shall be determined as
between the Deputy Chairmen present {if more than one) by seniority in length' of appointment

.~ yorothemwise as resolved by.the Directors.

e A I TR A S D L B

. aor s e plas . e . N ST
’ o A 4 LA
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" PR A+ ST, TS
90 ~ca5t"‘9 vote ... .o cnamoepe s e et ey o -

Questions’ arising at any meetmg 'of the *Ditéctors 'shail be determined by a mafonty of votes. in
the case of an equality of votes! the chéirmianof {hé" ‘meeting Shail higve a second or casting
vote.

IR R LTI P
STONTDN .o

M) e

91. . .Number of.Directors below minimum.. ;... ..o

The contlnumg Dlrectors may act notwrthstandlng any vacancnes but if and so long as the
number of Birectors is reduced below the ‘minimam- nur’rrber fxed by or in accordance with
* thesé Articles the contlnumg ‘Directors "or Dlrector’ may act' for the purpose of filling such
vacancies or of summoning General Meetlngs but not for? ariy other purpose. If there be no
_Directors_or .Director. able ;jor willing to-act, then-any.two members may.symmon a General
_..Meeting for the purpase af appointing Directors., -, « r. ar

e 3T, 0 e

LT n T vy

92 Wntten resolutlons

- tert TN Nannd ,'r RN TUOTLORUTWEY AT TotLl UL pniven ok
3 i . =

ETEVEL (T T AV .

VT £ 2
~'A resoluticn in w Jtmg -of all the Dlrectors (being-not lessiin numberrthan a.quorum for meetings
- of the Directors):shall ‘be as valid angd effectual.as a resolution duly-passed: at a meeting of the
-t 2 Directorg-and. may con5|st of:several-documents in the same.gr similar form. .
AT LT R T T L R KO v € B Bt L

93 Valldlty of proceedlngs Ik

- “All-acts" done ‘by -any. meeting of Directots, &f -of canycommiftee: or csub:committee of the

~ riDirectors, or by any person:acting as a Directoror as‘a member.of any, such committee or sub-

v rgommittee; shall as! regards' all~ persens: ~dealihg -in=gobd “:faith - with- the Company,

notwithstanding that there was some defect in the appointment of anyiof:the persons acting as

aforesatd .or, that any such persons were dlsquallf ed or had vacated office, or were not entitled

0

. to vote be as valld as |f every such person had been duly appomfed and was qualified and

" had contmued to“be a. Dlrector lo['dlren;\beruof the comm|ttee or sub—commlttee and had been
entltled to vote :

SR B TR - PIY- L | T Y 1 Pt A IR
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94 . iDlrec:tors may have lnterests b mA0eT et G ROMRLL o on

Subject to the provisions of the Statutes, and provided that he has diséiosed to the Directors
.. - the, natureyand extent of any ,interest;of.hie, a Director notwith_standing\his onoe:

B2V (@) Thay be a parly'ts, of otherwise inferasted i ahy coftract, ’transachon or arrangement
RS +Swith the ComMpany or il which the*Compahy 18 6thérwisé interested:*

i

(b) _may be a director or other officer of, or employed by, or a party to any contract,
transactnoh “or arrangement”with or othérwise intérested 'ify; “any ‘body -corporate
“%" "promotéd By the Company or i which the Compiaﬁy' % otherwise intérested;

S A = U FRArn wmhhaa, we D LatET T, ui >t S

- " =
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-1 {€),s .- may: (or any, firm of .which he, is, a .partner,. employee or, member may) -act in a
y professronat capacrty for the. Company (other than. as: Audrtor)pand be -remunerated
not s : therefor and ;.j;' BTy -'_4 oo “ e “-':i E -1 '} .1--‘ ’- ,* ah L LEM .

(d)  shall not, save as otherwise agreed by‘hrm 'be” accountabie o the“Company for any
benefit which he derives from any such contract, transaction or arrangement or from
any such office or employment or from any interest in any such’ body-corporate or for
.such remuneration.and ng such. .contract, transaction.or, arrangerqent shall be liable to
be avotded onrthe grounds of any such mterest or benef t ey RE e mne

95 Restrictions on voting

951 Save as herein provided, a Director shall nof votel i fespeér of 8y ontract-orarrangement or
any other proposal whatsoever In.which. he has .any, matenal mterest-otherwrse than by virtue
of interests in shares of, debentureq or other s%curltlea of or ot;henmse |n or through the

_ Company A Dlrector shatl_ not. be counted in_the quorum at a meetrng m relatlon to any
. " resolution on wh:ch he is.nof entrtled to vote PR . o ma

v 'r.._ rs.]llt,-t TR o PR T
852 Subject tc the provisions ‘of ‘the' Statutés, a’Director shall(if- thé absence’ of>some other
material interest than is indicated below§ Be entifled to vote: (arid“be’counted in‘thé>guorum) in
respect of any resclution concerning any of the following matters, namely

..... vie | aen h e
(@) the giving of any security, guarantee or indemnity in respect of (|) money lent or

2t 47 obligations incufred by hifn or-byany-otlie? persomnat the:reqliest of orifor the benefit of
"o Lo i=e the Cémpdny or ahy Ofifé subsidiary uhdertakings-or {ii) a debt or: 6thertobligation of
the Cofnpany 6r-any'of-its subsidiary undertakings for which: he.himself:has assumed

responsibility in whole.or in part under a guarantee or mdemmty or by the giving of

security; TSP LA A AT o

(b). . . -any:proposal. conceming-an-offer ofcshares or debentures or-other.gecurities of or by
. the Company.or-any.ofcitss subsidiary’ undertakings -in-which offer. he.is or may be
entitied to.participate as aholder of securities or:in the. underwntrng Or. sub-undenfvntrng

of which:he isto partlorpate R R A R B T U R o -;' ot e

(c) any prot;osal concernlng any other body corporate rn whrch he |s mterested dlrectly or
|nd|rec‘tly and Whether as an off cer or shareholder or 0therwrse provrded that he
does not have an interest (as that term is used in Part 22 of the Comoanles Act 20086)
in one per cent or more of the |ssued egurty share capital of any class of such body
corporate (or of any third company through which his interest is derived) or of the
voting rights available to members of the relevant body corporate (any such interest
being deemed for the purpose of this AFIERR to b’ material intérest in all
BN = ﬁ'!ﬁuE’t?!a"Qﬁﬁ)-a DI ot etsy L TUISAIED T Tarenwlv T teet

I vy P P 144 "

(d) any proposal reldting“t6 an "arfangément Toi* the: beriefit-of ‘the -emiployéds of the
- Company.qr any of its subsidiary. undertakings.which does ot awarp him any privilege
or bengfit-not generatly awarded to.the employees to wh_om such arrangement relates,
and

CEE R GET R A T T L PR KL N P SN P S

_' --(e):'._ ', any-. proposal k,concermr)g insurance WhICh the,Company rprogoses to maintain or
- purchasg for.the benefit of Q!I ??EQ(% Q. for the. P.‘?Qﬁfl?fﬁ!?@?{’:?,!‘! ha include Directors.

85.3 Where proposals are under consideration concerning the appointment (including fixing or
varying the terms of appeintment) of two or more Directors to offices or employments with the

AO7694613/0.1117 Apr 2007 ~ 7 T W 01-ENa0ophet




Company or any body corporate in which the Company is-interested, the proposals may be
drvrded and consrdered in relatlon to each Drrector separately and in such case each of the
D(rectors concerned (|f not debarred from votmg under paragraph 95.2(c) above) shall be
entrtled to vote (and be codnted |n the quorum) in respect of each resolutlon except that

" concerning “his own apporntment " ‘ & SRR
‘_,v"-"}':_--." AR N '&:-::H_\-f' Lo voerostr e

954 |If a question arises at any tlme as to the materiality of a Director’s interest or as to his
entittement to vote and such question .isnot resolved by his voluntarily agreeing to abstain
from voting, such question shall be referred to the chairman of the meeting and his ruling in
relation to any Director other than himself shall be final and concluswe except, in a case where
the nature or extent of the interest of such Director has not been farrly drsclosed

3 H 13 \_t EER S o SR P AU

.'L"

96 Dlrectors interests 2gefieral = -3 Lo e

A e an N
MEVer Lo Le o T nren ooy

= For the purposes of the two preceding-Articles: , .. .., - ¢,

"\t

~
v
4

. (ja)f a general notrce glven to’the Drrectors that ‘- Director'is* to be regarded as having an

o mterest of the nature “and extent specnf ied in the Adtice’ in any contract, transaction or
arrangement ifl whrch“a speclf ed person of clads’ 6f persons is interésted. shall be
“deemed b beé & distloslire that the ‘Director-ha's &n-irtérest in any such¢contract,
transaction or arrangement of the nature and extent so specified;

- E 1

BN I S SV
(b) an interest of a person who is connected (as such expression is defined in the
i = Conﬁpames 'ACtS) wrth %' Ditector shall-be tréated as an rnterest of the Director; and

t, Ko R J,.—; Hﬂ’- oo TR - e

(c) 4 ,aniinterest (\nrhether pf hrs or of such a connected person) of whrch a Drrector has no
i knowledge and of whlch itis unreasonable to expect h|m to have knowledge shall not

ShoLal

Coroenhn, bedreated as. an, mterest cf 1T . i s s
FARS ST HETE T R ot AT T [P S T M
B A s oy et Yo v o RNt I ol WPE oy 2o
PO DL & e Commlttees ofthe Dlrectors-,-., s gt oo
ST S e oEn TORTOAR R LIS TR o halrs T ORI L SR
97 . 'Appomtment‘and constttutlon of commlttees AR TR TN e,
sl @ et e ey

The Directors may delegate any of thelr powers or drscretlons (|nCIudrng without prejudice to
the generality of the foregoing all powers and discretions whose exercise involves or may
involve the payment of remuneration to or the conferring of any other benefit en all or any of
the Directors) to committees. Any such committee shafl™ intess<the * Directors otheniise
"o ipresolve; have power fosub-delegate-to sub-committees..any. of the powers or discretions

2 wudelegated to it."Any such committee.or sub-commrttee shall consist of ong or more Directors
" .and (if thought fit). one. or more, other named person-or. persons to be co opted as hereinafter
=5 - . ~wprovided. sInsofar as any ;suchnpower ar, dlscretron Jsi delegated to a commlttee or sub-

L. committee; any reference in-these Articles to.the exercrse by the Drrectors of the power or

=ii>.e ; discretion. so -delegated shall:be read and- construed as 1f |t were a reference to the exercise

T {':athereof by such committee or sub—commrttee Any commrttee or sub—commrttee S0 formed shall

.1"in the exercise of the powers so delegated, conform Jo any regulatrons whlch may from time to

time be imposed by the Directors. Any such regulatlons may provrde for or authorrse the co-

option to the committee or sub-committee of persons other than Directors and may provrde for

_ members who are not Directors to have voting rights as members of the commrttee or sub-

Ao commlttee but 's0° that (a) the'number of ‘mémbers who' aré not Directors shall bé less than

bl one -half of the*{ofa! number ‘of mémbers:&f - fhe committée “or’ sub-committee and (b) no

" resolution of the committée” or Sub-domimiittes -skall be' ‘éffective unless:a >majority of the
members of the committee or sub-committee present throughout the meeting are Directors.
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98 Proceedings of commlttee meetmgs g CETLT aTe L e e
f &R0 Pl '._“ R T PR e R

The meetlngs and proceedlnqs Qf any such commlttee or sub commlttee con'5|st|ng of two or
- more persons. shalLbe goverped mutatjs mutand:s by the prowsmns of these"Artlcles regulatlng
the meetings and proceedlngs of the' D:rectors so far as the same are not suderseded by any
regutatlons made by the Directors under the last precedlng Artigle:” T ET

S oa e R 3o ‘!..!: TR _.‘.‘, e ‘;M e T miee oy
[ St
i fpe I WL I :
i S s - Powers of DirectorSJ o= Dt 2
PR b - T BT S EALNS Y Sh. L DS S S0 S e LT PTHL L
RS .n . P g v = - -
99 SUGLLCG 0T LB ST e e BEN T T L ool o G
RERE ; Can R IDNTTUTE S A s A

The busmess and affalrs of the Company shall be managed by the Dlrectors who may
exercise all such powers of the Company as are not by the §tatutes or by these. Articles
required to be exercised by the Company in General Meetmg subject ‘hevertheless to any
regulations of these Articles, to the provisions of thé-Statutés and to such regutations:as may
/be prescribed -by- Special, Resolutian. of the Company,. but no. regulatlon 50 made by the
+ GCompany shall invalidate, any -prior. act of the Dlrectors whlch would have been valid if such
regulation had not been-mada. Jhe general powers given. by thls Art;cle shall nol be limited or
e iarestricted by any:special-guthority.or power.given.to. the Dltectctra by any, ¢ otherArtche

LLaTET v HILTRE L ML st el e e et o

100 Local boards —

B WoReR LGl NDME S Mt ENANL L Y e T 0

~The Directors may:establish-anylocal boards or.agencies for. managlng any of the affalrs of the
Company, either, |n the Umted ngdom or elsewhere, and ‘may appomt any persons to be

" members of such !ocal board's or any managers or agents and may i x"thetr remuneration,
" and may detegate to any lo&al board.” manager or agent any of ‘the: powers! authorities and
discretions vested in the Directors, with powér to -stib- delegate and may authorise the
members of any local boards or_any of them, to fill any vacancies therein, and to act
notwithstanding vacancies’ ind any rishich appbinitment o delegation may be made upon such
terms and subject to such conditions as the Directors may think fit, and the Directors may
remove any person so appointed and miay:annul or vary any’such delegation, but-no person

~ dealing in good_fatth and_without notice of any such annulment_ _oryafrrahon shall be_ affected
thereby. ' ”

w
DoXd SaLw o s T L, s Lo T ur o LT

L T -~ e . .
SO TR N S T L MLl TN L TR i TV el N

101 Appountment of atforney, ... )

- . .
PO 1 . e

“The Dlrectors may from tlme'to ttme and at‘any tlﬁte'appemt any company firm or person or

~~~~~~

Wroo-

Amcles) and for ‘$uch penod and' SUbJect 16 $uchconditions as theyimay: fhlnk*ﬁtl, ‘and-any such

appomtment gy cointdin such prowsmms forithe protection < ‘eonvenience-of persons

deahng w[th ahy ‘sich attomey as-the’ Dtrectors iy thihk fi:and may dlso autherise any such
. attqrney to sdb—de‘legatef all’orany'of’ the-poWers authonﬁes ‘and dtscretiens vested in him.

o ..\,.h i « ap . ., e el
Hi SR Sol v [T WA \'," St b LTS ;'u R

DR

102 Premdeht“ = "J_":"‘] STOENDUBC - tT AT L La T L e I e,

N T A et A PO TN Tl DR UL KT E A BT Rt
eThe Dtrectors raay from time o time elect a: Presadent of themCompany and may determlne the
2 i¢ ), t period-for, which,:he.-shall hold: gffice. - Such. President may be ,elther honoragy Qr (pald such
.l v semuneration as the! Qtrectors instheir. discretion shall think. fi t and need not.be a ‘Director but

LI ]v‘ [ T R - T e r-'&i..\.’ L G TEEAY, i AR e Gt BT et gty
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RN (v).'f“‘ the. ‘minority" proportion: ofs moneys ~borrowed and ‘owing to a partly-owned
Lo rowe o m2gybsidiary unttertaknng by’ another member of the-Group;

b wimee

(vi) the aggregate amount owrng by any member of the Group under finance

& < o P 4 e Cleasési(as detérmined in‘actordance with-any then.current.Financial Reporting

S 1. Tun) wStandatd or otherwise'in-accordance with United Kingdom: generally accepted
accounting principles but excluding leaseholds-of immovable property);

(vi)  the principal amount ‘of any.book.debts. of any: member-of the Group which
have been sold or agreed to be sold, to the extent _that any member of the
Group is for the time being ||able fo mdemmfy or relmburse the purchaser in
i resp‘eot of any non- payment in respectlof such-book-debts,

e r sy . . .
(U I AF RN 2 ToARE S T Teeen oeglint ) o

(vm) s any part of the purchase prlce of any movable or immovable assets acquired
by any member of the Group, the payment of whlch is deferred beyond the
date of cornpletlon of the conveyance assrgnment or transfer of the Iegal

T e o Y R RPN | I T

Sarr, b

gl 7ot -!.-s

take ptace wrthm srx months after the date on whrch the contract for such
= 400 om0 o purchase isientered into or(if:later) becomes-uncenditional, beyond that date,

'. s but shall“be deemed not-‘to rncl:ude' R _
el g CEVEIE O G e
{ix) moneys borrowed by:.anysmember.of-the:Group-far the purpose of repaying,
redeeming or purchasing (with or without premium) in whole or in part any
other borrowed moneys falling to be taken into account and intended to be
S0 sapplied-for such purpose-within six months: after. the borrowing thereof pending

the application for such purpose:orif:earlier, the-end-of such period;

AN Y KA A A TS ISt Lo

i+

sy mie o LLRY rysany amountsiborrowed;by-any member-of:the-Greup from bankers or others for
the purpose of financing any.coptracttip-to:anzamount not exceeding that part
) of the price recetvable under such contract which 1s guaranteed or lnsured by
the Export Credtts Guarantee Department or other I‘ke msntutlon carrymg 6ha

T A e : ”,,,,’ '-,r',"‘ L wee

e srmllar busmess

SR S AN Mmoo e L S e e L
TLr T N2 Mo(xi). ©the: minority.proportion of moneys borrowed: by.ia partly-owned subsidiary
ceriest 2p 7. 'undertaking and not owLng to.another member.of: theGroup, a e
DU R T s g w :- TR (R e A -3 SR s ST e -

Yh e and so that: _ . -

VOLRDTO S L IS VL R T wloAnLT 10 L‘.. e "f“ TR

A e o Lose () £ 7 o ‘amiount shaill-be-taken into account more.than gnge-in.the. same calculatton

but subject thereto (i):to (i) above shall be.read cumulatively;.and.

VI e g D (-xiii) : in determining the.amount of any debenfures;or other:moneys borrowed or of
esenog™hgr L any sharetcapitalfor.the purpose:ofithis-paragraph:103.3.4 there shall be taken
A s 1 vinto account’the nominal or principal -amotint thereof (or,,m the case of partly-

~sones € vE 7y paid debentures’ or-shares, the:amount:focsthe time:being paid up thereon)
together with any fixed or minimum premium -payable on.final redemption or

" Gy o em o repayment Provuded that if moneys are borrowed or shares are issued on terms
Mt ueeen that they may be repayable or redeemable (or that any member of the Group
PR e may be reqwred to purchase them) earller than therr ﬂnal maturity date

cre e e e A (whether by exermse of an optlon on the part of the |ssuer or the creditor (ora
o e e e ‘trustee for the credltor) or the shareholder by reason of a “Hefault or for any
D other reason) ‘at £l premlum BF dlscodnt to thetr ’homlnal ‘o principal amount
R thare Shall be tken ints acsount the amount-{or the Grebter or greatest of
'A07694613/0. 117 Apr 2007 T T T U T4 O1-FIVI00D 11601
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Joetnes o0, Uafwo tor- more - alternative - amounts)  which | would,;if those circumstances
occurred;: be “payable on:such repayment: or,~redemption or purchase at the
date as at whrch the calculatlon is being made;

ST SR gt 3 E T O O A TL':E‘"' - I
(s ~1043'.5 in - relation to..g’ partty-owned subsndlary undestaking-the-, "[nmonty proportion” is a
e mu ¢ en proportion” équalitol the - proportion:.of-itez issued equity.:share capital which is not

" attributable to' the:Company; 10 e 0 20l u, L O0uE

=7 1404.3.6 ‘*Current*Asset Investments’hmeans the aggregate:ofini; =

iz 2 TN V! T 3-. R SRANS I TR

S

iy cash |n hand of the éroup

g o L ST AR e ant o ar et

(i) .'sums: standmg to:the wcredit-of any..current-or other. account of any member of
the Group, W|th bangt_(s in the Umted Kingdom or elsewhere to the extent that
remlttance of the nsame to the Unzted ngdom is Aot prohibited by any law,
regulatlon treaty or off craT dlrectlve or, where remlttance of the same to the

Unlted Klngdom is 'so prohlblted to thé"extent that °the same may be set off

. agamst or aEt as secunty for]an'y'ﬁoneys 'borr_;odwed by such member;

“(ili) & the>amount. of:-such assets~ as - would -be 4ncluded in “Current Assets -
Investments” in a consol:dated ba)lance sheet of the Group prepared as at the
date of the relevant calculatlon in accordance W|th the pru’tcuples used in the

e -, preparatlon  of the'retevant balance sheet,u oo ayanaurn -

yt ot ET T L L e R R L oL S B T AR S0

Iess A )

- I - w A A TR T SR B P SO Pt TLE R T 2 s L Ly

(PR I (iv)  inthe case:of a:partly: owned subsadlary undertakmg, a: proportlon thereof equal
-3 b to the minbdrity iproportionzand:s.  se: v nGlan s 7

e

he twy :«'(iv}‘-f? “ian amount.equal:to-any. amount excluded from :paragraph 103.3.4 by virtue of
LEE ST TN ‘sub-paragtaphf‘los*a‘tt(ix) VAR 2 LREml YL SEn0T Y 30

V. ' HA SRR eT L8R Y GELING

104 4 For the purposes of the foregomg paragrapﬁs borrqwed mpneys expressed in or calculated by
reference to a currency other than sterllng shall bé converted ‘into sterllng at the relevant rate
of exchange used for the purposes of the relevant balarce sheet’savé that moneys borrowed

. {or first Grought into. account for the .purposes of:this Artiele) since:the date of such balance
sheet shall be converted :at the.rate.of:exchange-or:approximate. rate. of exchange (determined
on such basis as the Auditors may determine or approve) ruling on the date on which such
moneys are borrowed (or first taken into account as aforesaid): prowded tﬁat in the case of

i LT any bank overdraftorother borrowingrof @ fluctusting:amount (together herein described as an
“Overdraft Account”} the failowing further provisions shall apply:= ; .-

-104.4.4 if'the’ameédnt outstanding.on amOverdraft Account. on-a:date as at which a calculation

a0 is ‘being: madesfor: the “piirposeof:the foregoingslimit-is not more than the amount
v -Gutstanding :on” suchOverdraftiAccount-at the :dateof the relevant balance sheet, the
T "whigle of such-armount shall be:converteduat the-rate of-exchange used for the purpose
: f-'df""su'éht:alanb‘e sheets™: .r.m .. L T Lwag Cor sl ¥

. Coet Ech '_‘r,,‘ll-—? S . !_i gt -

(e 108420 'the \amount outstandling on an Ove_ draft kccount on a date as at which the

. catculatlon Jis. being, made for such ’ purpose exdeeds the amount which was
.'outstandlng on, the sarne Overdraft Account af fhe date of the relevant balance sheet
. ﬂ%"(or if. the Iatte_r amount Is nil) an amount equafto the éxcoss shall be converted at the
RO rate of exchange or, approxnmate rate of exchange gde?ermlned on such basis as the
Audltors mav determlne or approve) on the Iast busmess day precedlng the date as on

o e e
ST RS

Pe b 30T )
<)
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=i o ar, which the:.calculation:is being..made- for such. purpose-and the: balance shall be
~: converted at thesate-0f:exchange used for'the purpose of the said-balance sheet.

‘C“" NS

104 5 The determmatlon of the Audltors as to the amount of the Adjusted Capltal and Reserves at
' any time' shall bé concluswe and brndlng oh ali concerned and for the purposes of their
computation the Auditors may at thelr dlscretlon make such further or other adjustments (if

any) as they think fit. Nevertheless the' Ditectors 1 may act in reliance on a bona fide estimate of

the amount of the Adjusted Capital and Reserves at any time and if in consequence the Itmlt
hereinbefore contained is inadvertently exceeded an amount of borrowed moneys equal to the

or _ €Xcess may be disregarded until-the, expiration .of three months: after, the .date .on which by
) x reason of a qetermmatlpn of. the Audltors or othenmse the Dtrectons, became aware that such a
5|tuat|on has or mayjtave ansen

-

ETeIRE I S LA R SETICIA T N TANE B S A U

104.6 ‘No person dealing with-the Company or any of its subsi'drarf undertakmgs shall be concerned
vl vito g6 orefiquire whether-the $aitl limiit i obséried and'no debt incurred or secunty glven in
excess of such limit shall be invalid“6r: ingféctudl unléss the”lendér- of the Teéipient of the
security had, at the time when the debt was incurred or security given, express notice that the

said limit had been or would thereby be-éxceéded.

Alternate Directors TR
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165 Alternate Dlrectors ]

EVRRARIRNE :z T A TH AR SV LA A ey
105-.1 - Any -Director fay™ at “any "timé *by writing indet - h|s ‘hand’ and’ deposited at the Office, or
delivered at a meeting of the" Dirgctors, appomt’any person (1n<‘:|u6|ng another Director) to be
his. alternate \Director. and. may, in like manner at any.time terminate such .appointment. Such
apponnt[nent unless\prewously approved byithe Directars aor,unless the appeintee.is.another
. Dlrecto; shall have, effect -anly-upon and siibiect ip.bejng 5o, @pp[pvedzw 3

xf

LN

g REA IR I i

105.2 The appointment of an alternate Director shall determine on the happening of any &vent which
+if.he were.a, Director would cause. hifp 1o,vacate sugh office.or It his.appointar, cpases to be a
Director, otherwise than.by retirement ata General Meeting atwhich he s re-elected. .

105 3 An alternate Dlrector shall (except when .absent from the, L}nltedf mgdom) be entitled to.

Cer recewe not:ces of meetlngs of, the Dlrectors and shal! be ergrtteq to attend and vote as a
Dlrector at any such meetlng at whlch ltge Dlrector appo:ntmg him is not personally present
and genera[ly at such rneetlng to perform aII fumct;ops of hls appomtor asa Dlrector and for the
purposes of the proceedtngs at such meetlng the provisions of these Artrcles shall apply as if
he (instead of his appointor) were a Director. If he shall be himself a Director or shall attend
any such meeting as an. alteu;nate for mare tt}an one. Dlrector his veting rights shall be
cumulative but he shall not be counted more than once for the purposes of the quorum. If his
appointor is for the time being absent from the United Klngdom o temp ranly unable to act,
through ill health or disability his signature to any resolu{%n ih writing of t & Directors shall be
21z nas effective as the signature of his appointor: Toguch.extent:as the Rirectorsimay from time to
3 - time determine: injrelations=to: any :committees- efthecDiractors:the. foregoing provisions of this
.. . paragraph: shall also.apply-mutatis mutangis-to any:meeting:of:any such-committee of which
«+, « his appointor is:a member. An-aliernate:Directosrshall not (save as -afaresaidy:have power to
© - act-as a-Director, npr shall he-he. deemed {o-be e Diregtor; for the: _p,urposes of-these ‘Articles,
=0, hor shallhe be deemeddo:be/the agent ot*brsappdlntor ST S U T B TS

1054 An alte’rnate Dlrector shalt be entltled to contrac? and be mterested i and benet‘ t from
' contracts or arrangements or trahsactlonsr ahd % & fepard expenses and to‘be mdemnlf ed to
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the -same' extent. mutatis: mutandis as if. he:were a Director but-he. shall not be entitied to
) .receive from the Company in-respect: of his - appointment' as . alternate Director any

remuneration except only such part (|f any) of the remuneratlon othenmse payable to h|s
5 appomtor as such appomtor may by notlce ln wrltlng to the Company from trme to tlme dlrect

P N P R e g .

”p"retaryt

L LB woLE Al
106 Secretary = .. oo 1".-:';'- Z3en frn fe R R TR R S

The Secrétary shalfbe appomted by the Dlrectors on such terrs*and for such pefiod as they
¥ may-think fit.JAny*Sétretary so appolnted may” at any “time' Be" removed from offiée by the
Directors, but without prejudice to any claim for damagesfor breach ‘of any contract of service
between him and the Company If thought it two of, more persons Jmay, be-appointed asJolnt

t’t:one_,,or more Deputy agdllqr,ﬁts.s’lst‘ant Secreta_rtes_.,s\. R TR i,
T T T P S I T R SOOI VRN S SR ML
The Seal. pimEe Gl . ocn o tLES
107 The Seal wrouae Lt Ty

107.1 The Directors shall provide for the safe custody of the Seal and any Secuntles Seal and
neither shall be used without the authority of the Directors or of a’commitiee authortséd by the

;Birectors in that behalf, The, Securities Seal shall be used,only,for sealing gecurities issued by

..~ . the Company and documents creatlng or. ewdencmg -securifies so issued. - 1. - .y L

107:2 Every- ‘instrument to*which tie " Seal ‘o 'the “Securities «Seal shafl’ be aft’x’ed' '(othér than a
7 certificate for'or ewdencmg “sRares” ‘debentures or “other securmes (mctudmg opttbns) rssued by
the Company) shali ‘be*signed= autog”raﬁﬁ‘ calfy by oné-Director’ and the Secretary or by two

D'reCtors SRR _:(“..‘,5“.1-:,":_ FOOSCARSSD nerls i R LIEVIROT- 1 A T T TS

< L
v

1-.. kY

UJ

107.3 “The Conipany"may exerise tie ‘powers- cBitferred by the Statutes ‘with' regard'to’ ‘having an
officidl seal for'use abrodd and sticti powers” shall be vested inthe’ Dirdetors. ™ ™47

107 4 Any instrument s:gned by one Dlrector and the Secretary or by two Dlrectors and expressed' to
be’ executed by the COm pahy shall’ have ‘the same effect as bl executed undet’ tﬁe Seal,
prowded that no mstrument Wthh makes it cléar on its face that it |s mtended to have ef'fect as
a deed shall be’ so S|gned Gr'thout the’ authonty of the Dtrectors Or of a commtttee authortsed by
the Direttors in thaf behattr f

AT L LD ! 1) VR
- ae Al o - .;. oot ;.} o .‘,',,\._-_. :_ " '_']‘_'"-'5'{:'-
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ol : Autl'ientlcatlon ‘of Documenis
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108 Authentlcatlon of documents

o omey e . ..
WD LT T T RATLT 4 PRRETN

i * .Any Director or:thé’ Secretdry or:any person appomted by the' Dlrectors for-the puipose shall
have: power.to.authenticate.any.:document- affecting theiconstitutioh™ of the Colvipany'and any
resolution .passed at: & shareholders’ ‘meeting. or.at.a meeting: of :the: Directois -or any

- = committee;»and*any: book, record; *document: oraccount.relating to“the.-business’ of the

1" Company; andsto:certify ‘copies thereof 6r extracts therefrom=as true ‘copies or éxtraets; and
where any book, record, document.or:account is: elsewhere"than -at:the™Office the local

.manager or other, off icer of the Company havmg the. custody thereof shall be, deemed to be a

person appolnted by the Drrectors as aforesald A document,purportmg to be a-qopy of any

" such’ resolutlon or an extract from the mlnutes ‘of any such meeting, which is certified as

LI
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*- aforesaidishall be concilsive:-evidence in favour of all persons.dealing with the Company upon
Ahe faith. thereof that suechiresolution ‘has been duly.passed or; as the case may be,.that any
"+ ziminute so extracted:is-a true and accurate record of proceedinigs at & dury constituted-meeting.

e Tr oo orel e Wy J': S L e SR DRSS g Ln To b Lty YT
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109 Establishment of reserves

T S e A ST

The Directors may from time to time set aside ou,t of the prof its of tbe Com"pany and oarr; to
=% . .reserve subh:sums as thsy think? propef which, at the -discretion of tHe ‘Directors,- shall be
applicable for any purpose to which the profits of the Company ‘may. properly be applied and
pending such application may either be employed in the business of the Company or be
invested. The Directors may divide the reserve into:such' speriat funds a$ theyithirik fit and
may, consolldate into one fund any special funds. or any parts of any specral funds into which
.the reserve may have been Hivided. The Dlrectors may also wrthout placmg the $ame to

!
IRUI AN e2iA0a JS0NE SO Iedn w3

L reserve carry forward any profrts In carryrng sums to reserve and |n applyrng the same the

.....

Drrectors shall comply wrth the provrsrons of the Statutes“i . . s
: T P TR A S

MomnLE LDe e v om0 TR0 o onnE N N TS ST SRS SN AN AR o LN P

110" Business bought as from past date S E AL en e e Y ey
Subject to the provisions of the Statutes, where any asset, business or property is bought by
the Company as from a past date the profits and: fossés thereof s fram such date may atthie

e drscretron of the, Drrectors Jn whole or in_part be carned to revenue account and treated for aII

) , purposes as proflts or Iosses of the Company Subject as aforesald |£ any shares or secunf‘ ies
are purchased cum drvrdend or mterest such. djrvrdend or mterest may at tﬁe drscretron of the
Dlrectors be treated as revenUe and 1t .shall not be oblrgatory to caprtahse the same or any

:

part thereOf e N : .
GO ntee el e p e, a0 fevsr 9rl 88 et Ll dlur Gl e e
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The Company may by Ordinary Resolution declafé dividénds Bt 1S such dividend shall

. u s=€xceedthe amount recommended by the,Ditectors. ... -+ 3. . o o5y ¢ o
LR R AR R RIS R R s
112 Frxed and rqter:m dnvrdendswgr LR gnE e mEEL e W 4

It and so far as in the opinion of the Directors the profits of the Company justify such
. s payments; the Directors may pay, the fixed divideads on any.class gf-shares carrying a:fixed
~1.. ~dividend expressed: to-be payable on fixed dates onrthe half-yearly or other dates.prescribed
1.0 e forthe paymentthereof and-may also:from time to time pay:interim dividends on-shares of any
', = =classsof such amountsiand onsuch-dates: ang:in respect of:such:pefiods as. they think fit.
.+Provided,the ‘Directors; act:in-good-faith; they-shall:net incus-any.jiability te-the holders of any
1:shares,for,.anyeloss they:may:suffer-by the:lawful-payment; on anyother class-of:shares having
rights ranking after, or-pari -passu with-those: shares, of any.:such fixed.on.interim-dividend as
aforesaid.
LR LR L T ISR X

113 Dlstrrbutlon in specie
AN
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-~ The Company may upon: the: reoommendatlon of the, I;)rrectors Ly Qrdinary . Resolutlon direct
payment of a dividend in whole or in part by the distribution of specific assets (and in particular
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¢ of paid-up shares.or debentures of any. other.company) and:the Directors shall give effect to
*+ :;rsuch resolution. -Where any-difficulty. arises, in.regard..to: such: distribution, - the: Directors may
.7« Settle the same assthey think.expedient and. in particular.may. issue-fractional-ceitificates, may
fix the value for distribution of such specific assets or any part thereof, may determine that
cash shall be paid to any member upon the:fopting of the value so fixed in order to adjust the

rights of members and may vest any assets in trustees.

T ) T2 Trfien L b
114 No dwrdend except out of prot"ts
w00 EG T 2 G L RV IR e e T R Gl Tt 5L o
.t No dmdend shall be,paid- lptherwrse than out ot -profits avallaple tor-drstnbutlon .under the
L: provisions of the Statutesz ez = 70 av L s e o g w3 -
SOOI Lo oy et T vzeriE: oA CooEt et Ay A, [T
' i

115 Rankmg of shares fordividend-~ - .- o5 =iren. b -

"UnleSs and to the’ extent that the rlghts attached to any shares or the terms of i rssue thereof
otherwrse provnde aII drvrdends shall (as regards any shares not futly pald throughout the
the amounts paid on the share§ durlng any portlon of portrons ‘of the period in respect of which
the dividend is paid. For the purposes of this Artrcle no amount pard on a share in advance of
calls shall be treated as paid on the share. ~ &'7% 4 WIRF B TS sy AR atia

S5

. N —— - STt gEes e s iey e e %
M ETNT SR, B T - VL FOT R B S N T

1.16‘ Manner of payment of dwrdends Tl T e RS 2 YRR N3G

116 1 Any dw:dend or other moneys payable on or m respect of a share shalt be pald to the member
Py s i
s or to such other person as the rpember (or, in the case of ornt holders of a sﬁare aII of them)
L; may in wr|t|ng dlrect Such dlwdend or other moneys may be_pard (r) by cheque sent‘by post to
the payee or wherfe there |sa moré than one payee, to anj one ‘of them, gr ||2 by inter-bank
transfer to such account as the payee or payees shall in writing direct, or (iii) usrng the facilities
of a relevant system, or (iv) by such other method of payment as the member {or in the case of
joint holders of a share, all of them) mazy agree o Every such cheque shall be sent at the risk
of the person or persons entitled to the money represented thereby, and payment of a cheque
) by the banker upon whom it is drawn, and any transfer or payment within!(ii} 6r (m) above, shall
be 3 good discharge to the GCompany. .- ., T - NS

116.2 Subject to the provisions of these Afticles-and t&-tRé rights’ attaching t6 any shares, any
dividend or other moneys payable on or in respect of a share may be paid in such currency as
the Directors may determine, using such exchange: fatefor ‘cufrénédy!/conversions as ‘the
Dlrectors ‘may- select + .

FUL LR S i R S Hala BN ]J\'~ | SR LT

116.35 The Company -niay*céaseto send any. cheque, warrant or-order:by-post’ forf‘any dividend on

* “~any-shares® which ‘is-noriailys paid- ini.that manner Jf7in respect of at'least two corsecutive
¥e " . dividends :payableé 'onthoset shares ‘the ch&que, ‘warrant. ‘or order “has--been. . returned
-7 ¥ undelivered. ‘or- remains’Curicastied” 'bat;c subjjett "to~the provisions “of these: Articles, shall
‘= - recommerice’ sending’.éheques, i warralts of ¢rders h-respectiof the dividends payable on
« - ' those shares if thé holdéror person-éntitled by trahsmission: tlaims the arrears of dividend and
'~ does hofinstriict the Company to pay futiire §ividendsiin Some-otter way. s 5.3 it

117  Joint holders

SuBGgEe Tl g
If two or more persons are reglstered as joint holders of any share or are entltled jointly to a
share in consequence of'the: \death ar bankruptcytof the=holder. or: othenmse by’ operatlon of

N . -._. - .o . - . HE] . -
b B S e I A SUETOHEEY F oy S e e T LN N
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I law; any one 'of them may give effectual.receipts for-any dividend or other: moneys payable or
property distributable on or in respect of the:sshare..” 2. ~w0 o0 & o=t

g

I R P e e F T FE L I A S o Sl SN LI
1.18 Record date tor dwrdends (e e e et e
e . LRI b S - P .t._‘l AL

‘resolutiof of the’ Company in"Geéneral Méeting’ br-a résolutich- of: the‘Directors may spemfy that
thé same shaH-’oetpayable to'the’ persons registered as the: holders of such shares at the close
“of business 6n & patticularidate’ notwithistanding that it may:be a:date. prior to that on which the
resolution is passed;4rd therelpon the dividend ‘shali-be-payable-to*tiem:in ‘accordance with
their respective holdings so registered, but without prejudice to the:rightstinter se in respect of
s+ Such dividend of transferors and transferees of any.such shares, .

.

1

a AEE e
oo ' TG T T TE oL tc.'re‘i? M Pt Ty ey
;|.19 No mterest on drwdends, T s S N

- ' R - Lt 34

€ " No-dividend orother moneys payable—on or v respect ‘of ‘a‘shiare’ shall bear intefest as against

e the Company R T e A R AL ER S T U
E IRt IE LA LTI R Aol N B - S A TRF Sl St BEEUE N NN AT
: e P AT S LY TN TP B Tl e s Y S ST, e v ! S ol t
120 “Retention of dividénds® -~ -7 AL T > M A
O R S SRl T ¢ TR LS S PSR U ¥ K

120.1 The Directors may retain any dividend or other moneys payable on or in respect of a share on
which the Company has a lien angd. may apply the same in or towards satisfaction of the
moneys payable to the Company in respect of that share.

120.2 The Directors may retain the dividends payable upon shares in respett of which any. person’is
under the_provisions . as.to, the, transmission of Shares_ hereinbefore contalned entitled to

4 4\'

i\ R 1T
,. become a member,\or whlch any person |s under those prowsmns entltled to transfer until

Y
. [

such | person shall become @ member in respect of such shares or shaII transfer the same.

129+ Unclalmed dividend = = ¢ .0 "et0 ns Lz edgmiontedz znoee oo
T ;3 O T Lo P T T T N I TR (_~'s._-\,gb:=sjt o

LT The payment by the Directors. of any unclaimed ,dtwdend or.other moneys payable on or in
L respect of a share into..a. separate account shall not constltute the Company a frustee in
_:.respect, thereof and .any. drvudend unclalmed aﬁer a perlod of 6 years from the. date on which
such dnndend was. peclared or b,ecarne due for payment shall ‘e forfeued and shall revert to

the Company
‘122 Waiver of dividend’ -+ ¢ teNeL Lo adi Lz e L e DUy L TN
R T E R T e R T S U e B S AN LIRS '

: The waiver.in.whole of.inpart . of any. drvrdend on. any. s share shall. be effectlve onIy if such
“waiver is in writing {whether or not executed as a deed) sugned or,authentlcated in accordance

with Artrcle 134 by the shareholder (or the person entitled to the share in consequence of the
@ "death or bankruptcy of the holder orotherwise” By operatlon ‘of Yaw) and"'delivered to-the
e Company and rf or 1o’ thé extent that the' sam&"fs’ accepfed as 'suéh of‘acted upon by the

WS

- & Company" LS O A _-J_.E °|r‘t"" N UR I*\h— L T
LM A -\_ [ I Y 250 L, 00T '?__’: s e ghon get iy “,_":1#’" e _"j .'c:. o -
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' Caprtahsatron of Pro’ﬁts Ahd' Reserves BEN IS
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123~ <Capitiligation of peofits andTeseIves. -tk oo <t £ . LT Gr 2T )

aninl ot L omrmpl e -

123 1 The D|rectors may, with the, sanctlon of an Ordlnary Resolutlon of the C'ompany, capltallse any
L sum standmg to the credlt of any of the Companys reserve accounts (mcludlng any share

.3

‘AD7694613/D.1/17 Apr 2007 ©Ter or "01-FIV100D116-1




123.2

premium -accoiunt,” capital-redemption-reserve -or other. undistributable -reserve): or .any sum
standing to the credit of profit and loss.account... .~ .siim e Lny o e

Such capitalisation shall be effected by appropriating such sum_to the holders of Ordlnary
Shares on the Register at the close of business on the”date b‘t’ the résoidtion’ (or such other

- = date as may, be, specified therein or, determined; as-therein-provided) in.proportion to their then

123.3

(93

124>
124"

124.2

S
43

124.5
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=Scrip Dividends ~; a0 e ne L rany

holdings of -Qrdinary -Shares ;and; applyingssuch:-sumon theif~hehalf.in. paying up in full
unissued:Ordinary. Shares{or, subject lo.any speeial ‘;rights;previouslly;go_nf,erred;on any shares
or class of shares:fof,the; time-being-issued,:unissued shares-of-any, other elass) for allotment
and dlStl'IbUthﬂhC[edlted .as -fully -paid .up tosand -amongst - them_,ag;ﬁbonus shares in the
proportion aforesaid: D W R U LI U1 LY o T (T :

The Directors may do 4if acts and things considérdd "néceesary or“expedi'e'nt to give effect to
any such capitalisation, with full power to the Directors to make such provisions as they thlnk fit
for any fractional entittements which would arise on the baé‘f is’ a‘roresatd {ifcimding prowsrons

.wherepy fractional entitlements-are-disregarded-af the, beneﬁt theregt.accrues. to the Company

rather than to the members concerned). The Directors may authorlse any.person {o enter on
behalf of all the members interested into an agreement with the Company prowdlng for any
such capitalisation and matters incidental thereto and any..agregment r'n'adef_under such
authonty shaII be effective and binding on all concerned.

DR sl Sbrlp Dwrdends AR eI e 7T
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Subject as herelnafter prowded the Dlrectors may offer to ordlnary s'hareholders the right to

_'recelve( |n Jleu of leld_end (or part th!'ereot) an alrotment of new Ordlnary Shares cfedited as
~ fuily pald

SRR RN e 0 TDE "" R PRI BC A A -)|~,{)S:"‘;‘I\ B :j\,‘.-.h., T

The Directors shall not make such an offer unless so authoriged-by,an Ordinary Resolution
passed at any General Meetlng, which authorlty may extend to dividends declared or paid prior
to the fi fth Annual ‘Ge‘nera! Meetlng ‘of ‘the' Company occurnng thereafter But no further
Provnded that thls Artncte ‘shiii, wnhout the* need for any’ Turther Ordlnary Resolutlon authorise
the Dlrectors to offer hghts Of election in Tespect of any diwdend dectared or proposed “after the
date of the adoption of these Aficies affd at 3rpfior' th the'Arinial Géneral Mésting in the year

1=

2002. EACTER

The Directors may either offer such rights of election in respect.of the next,dividend. {or part

_ thereof) proposed to be paid; or may offer such nghts of election in respect of that d|V|dend
" and all sdbsequent dividends “until such " time “as the electron i€ revoked:; or may allow
sharehotders to’'make ‘an électlomn etther form SREET L Voo S e

. .o .- . . - ...‘ 5
R I S N < TP A/ el S ien R /5

nearly as may be consrderedcpnvement the value of the Ordmary Shares to be attotted in Ileu

of any amount of dividend shall equal such amount. For such purpose the value of an Ordlnary
Share shall be the average of the middle market quotations of an Ordlnary Share on the
London Stock Exchange, 25, depved from the Dally Off cial, Last on each of the first five
business days on which the Ordlnary Shares are quoted %" the relevant dividend.

If the Directors determine to offer such right .of electiohion ani-occasion:they:shall give notice

',.ln wntmg to the ordinary sharehoners of such rlght and shaII :ssue forms of efection and shall
' specrfy the proceaures to be tollowed in order to exermse such nght Provrded that they néed
" “not” glve such notice to a share‘helder who has’ prewousty made and haé not revoked an
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earlier election to receive Ordinary Shares in lieu:of.all future dividends)butiinstead sfall send
_htm a remlnder that, he has made such an electlon lndrcatlng how that electlon may be
révoked in'tima for the next dlwdend proposed to be perd \ A

L AT anngn EAR T Mo u\ vl T b ’-'""- =
424:6+-On- each -oecasion: the diwdend (or that part of the dividend ,in respect of which::a; right of
- = ; ~~election, has-been accorded).shali-ngt:be payable on Ordinary_Shares in respect whereof the
-« = 4 share election-has. been-duly:exercised-and-has:not been revoked-(the “elected Qrdinary
.. Sharesf), and:in lieu thereof addifional shares.(but not anyfraction of-a share} shalt be allotted
I to the holders:of:the -elected: Ordinary. Shares:on:the :basis~of aiibtment. determined as
20 . aforesaid: Forsuch purpose the. Directorszshall capitalise, out:of’such of the-sums standing to
.+ the credit of reserves {including-any share .premium accoupt.or-capital redemption.reserve) or
-3 . profit-and:loss account as the-Directors may-determine;a:sum.equal to the:aggtegate nominal
amount of additional Ordinary Shares to be allotted on that -occasion- on-such:basis and shall
apply the same in paying up in full the appropriate number of unissued Ordinary Shares for
allotment and distribution to and amongst the holders of the elected Ordinary Shares on such

basis.

124.7 The additional Ordinary Shares so allotted on any occBsién?shall rank 7pari gassu in ail
_,respects W|th Ahe juuypald Ordtnary Shares in |ssue 00 the repgrd date. for tl)e retevant
dledend save only as. regards partlmpat:on m the relevant,dlwderld .

124, 8 Article 123 'shall apply (miitatis' mutandrs) to ahy capltehsatlon madeepursuént to‘th[s Artlcle
u..‘. ", 20 va i (‘j"“”".‘ ‘1-'- -J' JYl| 3

124.9 No fraction of an Ordlnary Share shall be allotted The Directors may ‘make ‘such provnsnon as
they think fit for any fractional entltlements mcludmg, wlthout Iumtattop provision whereby, 1n
whole or in part, the benefit thereof accrues to the Company andjor fracfional entitlements are

wi + ° accrued‘and/or retained andur.t elther icaseraccumulatéd on behglfiofany-ordinary sharéholder.

ooy bepnitr B s, €1 onsien sUoltRLIngmr ey, i
‘],2,4'10 The ’[Sirectors may on any occasmn dete?%lne ttrlath rlghlts? of eIFcuon Jshall npt he made
avallable to any ordlnaryr shareholders W|th reglstered addresses |n an1 terrttory wher)e in the
absence of a registration statement or other special forrnalmes the crrculatlon of an offer of
rights of election would or mlght be unlawful apd in such evept the provisions aforesaid shall

be read and construed subject t6 such determlnétlon

124.11 In relation to any particular proposed dividend the Directors may. in their absplute discretion
decrde (|) that shareholders shall not be entitled to make any election in respect thereof and
‘tRaf 2 any election: pre\nousty fmade shall ot exténd to’ such d1v1dend~dr (ii) at any tine prror to
" the allotineht of the Ordindry Shares which Weuld" _otherwuse be allstted i féu thereof! that all

< gléctions *t6'take shareés it lied-of 'such “dividérd “shail- be treated as not applying to that

et 4 odividend, and, if so. the dividend shall be paid in cash as;if.no elections.had been made,in

~
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12;5 Accountlng records S ﬂ s w:q' (7R TR o
gyt iR T T g B0 DI D T e DD OTE EneET 0 L
<z - Accounting records:suff C|ent'to -show and-expldin:the Compariy's:tiansactions and! ctherwise
ac :complying with the Statutes shall. be kept-at theOffice; oF at. such other-place as:the-Directors
..z« % think:fit; .and shall- always: be open: to:inspection by the officersizof:thezCompany.iSubject as
aforesaid no member of the Company or other person shall have aay rightioftinspecting any
i :account or boolr or document of the Company except as conferred by statute or. ordered by a

' "court of comgetentjunsdlctlon or authorrsed by the Dlrectors e
amT ¢ lemir el ISy
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126 Copres of. accounts formembers TisT U T geenny L aLoemE s

Meeting of the Company (mcludlng every document requrred by Iaw to be comprrsed therein or

+ . .attached or annexed.thereto)+shall*not less than 21 days-before the date.of the meetifig-be

« = rsent to.every member of, .and every holder of.debentures of, 'the Company and to every other
. -~ w"person'who is entitled to receive notices of meetings:from. the:Comipany urider the provisions
. of the-Statutes or of these Articles . Provided that this Article shall.not'require & topy of these
.. .. documenis:torbe sent to. any: member to-whom asummary financial statement is. sent in
- accordance:with the Statutes nor to-more than: one of joint-holders norito any person of whose
¢+ -postal address the Company.is not aware;‘but-any member or tiolder of debentures to whom a

-« copy-ofithese-documents has-not been:sent shall:be entitled te* recelve azcopy-frée of charge

~

“ron.application at the Office. - . n7 w3y s W, .'PL“’.‘ T OO LT
S S . S A A i 4! - _;\‘,‘;.,z' ;1,.' wiig *
Lo PR T I Auditors BRI VR CALNE )
= 5
127 Validity of Auditor’s.acts .- , .. ~; 22 ¢ . pecens Vs dr "L-i‘;.:'y R

Subject to the’ prov:srons of the Stafutes i acts done by anyberson actlng’ 5 Bn Auditor shall,
as regards all persons' deahng ifi éood faith ‘with the’ Company Be valid, notwrthstandmg that
- there, was some defect-in- his: _appeintment or that -he.was; at.the: lime .of-his appointrent not
quahf ied for appomtment or subsequently became dlsqualrf' ed_

S TT AT sdn D o T A R V- corTing e ny 0 2al
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128 Auditor S rlght to attend General Meetlngs “1’1 S
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<. An.Auditor. shall- be entltled 1to attend any.fsenetal Meetingrand-toureceiverallt notices of and
other communlcatlons relatmg to any General Meetmg which \any member is entr}Jed to receive
and to be heard Bt ‘any Genera'l“’Meetrng 3 ‘any’ part ‘of the busnness 5f the meetlng which

- £ SAPENLIE DRI Al BIA5ICIRIRNGE STU3L e 01 TLE v
_ concern., "hiff ésAudr S > £ '
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Commumcatlons wrth members , ,
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12'9'.1 The Co[npany may,»subjectato and in. accordancg wlth the Co[nparues Aots and these Articles,
. . send.onsupply alltypes of notlces documpnts or mformatron to. members by. electronlc means
andior including by making,such notices,, dacuments or,information, availgble on a website.

129.2% The’Company Cormmunicatibns Frovisions have éiféct for'the-purposes’ of any pr%wsmn of the
Companies Acts or these Articles that authorises or requires notices, documents 6F information
to be sent or supplied by or to the Company.

A
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129.3 Any notice, document or information (including a share certifi icate) which is sent or supplied by
the Company in hard copy form, or in electronic form but to. be delwered other than. by
electronic means, and which is sent by pre-paid post and properly addresged shaTI be deemed

+ wto-have ibeen received:by the intended.cecipiert at.the.expirationzof 24 ‘hours:(or; where first-

. 1. -.class mailis:not employed,.48 hours).after the time it was posted and. in provimg: such receipt it

z . shall he sufficientito show,thatsuch ‘notice; ‘gocurmentrar information: was properly-addressed,

<& wnpre-paid and posted. - CELT LTSN v k0 e T anl soe o v £, e e a0
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129.4" Any notrce document or mformatlon wh1ch |s sent or supplled by the Company by electronrc
means communication shali bé deered:
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hours after it was transmitted, and in proving such receipt it shail.be sufficient to.show that
such notlce document or mformatlon was properly addressed

Ll BAYTT, O BeyinE DTaa s ST RO - CHE R

129.56- Any notlce,. document:or mformatlon which.is sent or. supplied by the-Company. by means of a
=, website shall:be deemed:to have been ,r_eg:e_n,ged when the: material was first made available on
the website or, if later, when the recipient received (or is deemed to have received) notice of

the fact that the material was available on the website.

-

129.6 The accidental failure to send, or the non-receipt by’ any Persof ‘ehtitled 14 any: fotice of or
- - other document or mfom;ratlon relatlng laany, meetmq or other proceedtng shall not invalidate
. ¢+ the relevant.meeting ornproceedmg

acifen wig oF g dnrvi gy ear D e '1'-"\

129. 7’ The provisions 'of this* Atticie shalt ha\‘le effectin ‘plac&“of-the Company” Cémimurications
G Provrsrons refating to deemed delivény ot noticés, documents of information. ™=+
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130. 1Js,Any notrcer doeument ocmtofmatign whichyis.authorised or:requiredsto be sent ar-supplied to
joint holders-of g share may-be sent.of;supplied.to the joint-helder- who_se(‘name stangds first in
the Register in respect of the share, to the exclusion of the other joint holders. For such
purpose; a. joint helderhaving, no.registered-address, in-the:lnited-Kingdom and .not having
supplied an address within the United Klngdom for the service of notlces may, subject to the i

"Statutes be distégarded; " Tt ioUn LT NN 3 :
Bt ML LU T S T

B VOIRLE R Jubusy sl
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130 2. ;I'he -provisjons,.of -this -Article shall have effect in place of. the,Company Commumcatrons
ve .~ Provisions-regarding-joint holde_rs -of, shares .
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13»1 Decgaged and :bankrupt members oo ug Yo men vd oo "
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131.1 A person who claims to be entitled to a share in consequence &f Yhé' déathor bankruptcy ofa
member or otherwise by operation of law shall supply to the Company
aeidon O 2R giremeiiape Y U

(a) such evidence as the Directors may reasonably require to show his title to the

Cw it e g “hene g e v w

Y

f.t,share and TR I TR % B TV ST
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(b) an address at which notices may be sent or supplred o such person,

whereupon he shall be entitled to Have ent or Supplied to him at such address any notice,
document or information to which the said member would have been entitled. Any notice,
document or information so sent or supplied shall for ali'purpeses be deemed to be:duly sent

. or supplleg to all persons mterested (whether Jolntly wrth or as clalmmg through or under him)
in'the share. ™~

'|r-=";v~.~.7: ‘w Wt y
131.2 Save as provided by Article 131. 1 any notice, document or information sent or suppl:ed to the
address of any member in pursuance of these Articles-skall::notwithstanding that such member
be then dead or bankrupt or in I|qu:dat|on and whether ar not the Company has notice of his
. 2Tk} aiatdia)

deathJ or bankru'ptcy or I:qurdatron be deemed to have beerf dtﬂy sent‘or supplred in respect of
any share reglstered in'the fiame of SUcH nTemberasiSole Gr frrst-named joint holder.

et 25 BT P e g ety @t anln ) Andegr v e i et anee
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131. 3~ The prowsrons of thig, Article -shall. hhave effect in.plage; of the Company Commumcatrons
. ‘Provisions: regardtng the death. or banlgruptcy,of‘a helder. efthareslln the Companyun, ,
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132 - Qverseas members. Tt B e A S e I T
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Subject to the Statutes, the Company shaII not be requrred to send notlces documents or
“information t6 -a-member-who- (havirg frio-redistered zdddress within the United Kingdom) has
not- supplled to the Companya postal»addrese williir thé United Kingdom "for the service of

- <=noticesl " B T O MR 3 T Tia s SR TNE SR S T S S
Stz aL e0 SNENLYE TR s S0

133. Suspension of postal.services . ... ...-:z-t o bow o onE e :
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@ CIf at any-lime by‘reason”of the' sugpension or’curtaiiriient of pustal services'within the United

Kingdom the Company is unable to give notice by postin hardcopy form ‘of*d shareholders’

meeting, such notice shall. be.deemed.to have beep given to all members entitled 1o receive

such notice in hard,copy. form |f such notlce s advert:sed in. at least one- natronal hewspaper

and such notice shall be deemed fo have been given on the day when the advertlsement

appears. In any such case, the Company shall (i} make such notice avarlable on |ts website

from the date of such advertisement until the conclusion of the meetlng or any adjournment
" .-".sthéredfand (i) ‘dend. confirmatory ‘copies ofthe notice:by post to .such’ members if-at léast
~ seven days pnor“to the'meetirg the posting of notrces -again. becomes practrcab'e VTS

. e CgThan oo ; PR , R -
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134" Sighature ¢ or authentrﬂcatrorr offdocuments sent-by’ electromc means -’
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Where these Artrcles require a notice or other document to be. S|gned or authentrcated by a
member or other person then any notice or other document sent or supphed in electronrc form
is suffi c:ently autheniticated “in’ any' manner “uthorised’ by- the Company “Gomminications
Provisions or in such other manner as may be’ approved by the' Diréctofs. The Directors may
designate mechanisms for validating any such notice or other document, and any such
document not so validated by use of such méchanism$ shall-be deémed Adtito iave been

;0 o Feceived by the. Company., s cencs mosisae o % 17w wnar Ll g e mran foo g
RTLI ot 1O A PRI TR Wl S BCAA I SR (SN 11 N M O 1

135 Statutory requwements as to notices

2T e SR HEBRTIE E : ST Car oz 3

Nothrng in any of the preceding seven Artlctes shall affect any requrrement of the Statutes that
any particular offer, notice or other document be served in any partlcular manner

N TR ST be G SRS S NN [ S - S S L A PUIPL I S Y
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136 - .Directors’ powerto petitiorr- LA . BhoThe Tt L

The Directors shall have power i the name and on behalf of the Company to present a
petition to the Court for the Company to be wound up.

R T T L T At A EPPOT- S A N oI 1 A A RN O A
137" Drstrrbutrdn ofwassets in. specre o v N L R ANt
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- .If the Companyushall be wound up, (whether the Irqurdatron |s voluntary under supervrsron or
by the Court) the. Ltqurdator may, ﬂwuh the. authorrty of an Extraordrnary Resolutlon divide
among the members in specre or kind the whole or any part of the assets of the Com pany and

“Whethér-orinét the assets ‘shalf conisist of préperty of 6ne kirid- or'shall consist of préperties-of
differérit-Kinds, “and may-for such plrpose set such vallie as hé! deems fair upon arly one or
more class or classes of property and may determine how such division shall be carried out as
between the members or different classes of members. The Liquidator may, with the like
authority, vest any part of the assets in trustees upon such trusts for the benefit of members as
the Liguidator with the like authority shall think fit, and the liquidation of the Company may be

AGT654613/0.1/17 Apr 2007 WL 01-FIVAODD 1161
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o closed and the Company'dissolved, but-so that.no contributory 'shall'be:compelled to accept
any shares or other property in respect of which there is a liability. R

f - att 4 L - 3
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eg o e e e Destrucl;non of Documents y
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38 DeStrucuon of Docume“ts_" Z2OVDLME T R e T g * s

"Subject to* COmpIrance “With ‘the flilgs” (as defi ned |n ‘the “CREST" Regulatlons) applicable to
~ shares of the“Company in uncemf cated- form the Gompany Shalrrbe entltled to destroy all
© 72" instruments of lransﬂer or other documents which v been’ reglstered or on the basis of
" “which régistratlon ‘was made’ ‘at any time ‘aftet the” explration 'of “six years from "thé" date of
régistratiort thereof and all dividend ‘mafidates™and' notifications of change’ *df address at any
...time after; the;-expiration--of twoyears from.the date. of recording thereof .and. all share
 ; cerfificates, which- have been cancelled at any time after the-expiration.of one year,from the
. date of -the, cancellation..thereof -and- it shall .conclusively..be presumed ; in. favour of the
.- Company-that, every-eniry. m,the -Register - purportmg to; have been;made -on the.basis of an
1~ instrument of transfer;or ather.document so destroyed: was duly and .praperly made and every
mstrument of transfer so destroyed was a valid and effective instrument dyly and.properly
registered and every share certificate so destroyed was a valid and effective certificate duly
and properly cancelled and every other document hereinbefore mentioned so destroyed was a
valid and effective document in accordance with the recorded particulars thereof in the books

or records of the Company  Provided always that:

(a) the provisions aforesaid shall apply only to the destruction of a document in good faith
and without notice of any claim (regardless of the parties thereto) to which the
document might be relevant;

{b) nothing herein contained shall be construed as imposing upon the Company any
liability in respect of the destruction of any such document earlier than as aforesaid or
in any other circumstances which would not attach to the Company in the absence of
this Article;

{c) references herein to the destruction of any document include references to the
disposal thereof in any manner.

Indemnity

139  Indemnity

139.1 Subject to the provisions of and so far as may be consistent with the Statutes, every Director,
Secretary or other officer of the Company shall be indemnified by the Company out of its own
funds against and/or exempted by the Company from all costs, charges, losses, expenses and
liabilities incurred by him in the actual or purported execution and/or discharge of his duties
and/or the exercise or purported exercise of his powers and/or otherwise in relation to or in
connection with his duties, powers or office including (without prejudice to the generality of the
foregoing) any liability incurred by him in defending any proceedings, civil or criminal, which
relate to anything done or omitted or alleged to have been done or omitted by him as an officer
or employee of the Company and in which judgment is given in his favour (or the proceedings
are otherwise disposed of without any finding or admission of any material breach of duty on
his part) or in which he is acquitted or in connection with any application under any statute for

AD7694613/0.1/17 Apr 2007 107 - 7. 01-FIV100D116:%:
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139.2

139.3

relief from: liability in respect of any such act or,omission-in:which;relief is granted.to him by the
Court. -

_,’_._ e w e 2. IS 4
T T 1

W

Y

Labe Lo

N H
L H -

Without prejudice to paragraph 140 1 above the Dlrectors shall have power to purchase and
maintain insurance for or for the ‘beriefit of any perSon who is or was at any time a Director or
officer of any Relevant Company (as defined in paragraph 140.3 below) or who is or was at
any time a trustee of any pension fund or employees’ §Hare’ s&f&me ‘in"which employees' of
;any Relevant Company are interested,. mclgdlng(wnhout prejugice .tp, the. generallty of the
foregomg) msurance ragalnst any, hablhty mcurred, by.him in respect of. any act or omission in
the actual or _purported ?xecutpn andfor, dl;scharge of th dutles andlor |n the exercise or
purported exercuse of his powers and[or othenmse in, retatlon to hlS dutle powers or offices in
relation to,any Relevant Gampany, or.any,sych,ensiof,fund or employees’ share scheme.

For the ‘puirpose” of- paragraph 140.2' above “Rélevant Compahy"“stiall mean the Company,

“any héldiig company 6f thé Company or any othar'bédy whéther oF rist incorporated,-in which

theé Company or such héldirig éofipany or‘any of the iprédéeedsors of the Company of of such
holdihg company hasor hiad afy interést whathef direct-ofindirett or whicH is ifi‘ariy way allied

o' or assnmated wn"th the Cdrrrbarﬁj or any subsrcf ary underfakmg -of the Company' of of such
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