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CHWPOD0

Please do not
wiite in
this margin

Please complete
feqibly, preferably
in black type, or
bold biock lettering

* insen full name
of company

Note

This return musl be
delivered to the
Registrar within a
period of 28 days
beginning with the
first date on which
shares to which it
relates were delivered
to the company

§ A private company
15 nol required to

give this information

¥} insen
Director,
Secretary.
Administrator,
Administralive
Receiver or
Receiver
(Scolland) as
appropriate

Return by a company purchasing

its own shares —
/DS

e Sl R

EO Y PR

P12 A

.‘!Cr-'. T ;., -

CoanianT 71
Pursuant to section 169 of the Companies Act 1985 S

To the Registrar of Companies
(Address overleaf)

.............

Name of company

* Compass Group PLC

Shares were purchased by the company under section 162 of the abo {2.’{5@@&’
follows:

Class of shares Ordinary Ordinary Ord
Number of shares 750,000 750,000 750
purchased
Nominal value of 10p 10p 10p
each share

Date(s) on which the

shares were deliverad 7 December 2007110 December

11 December

to the company 2007 2007
Maximum prices paid § |318.9692 319.1186 314.1553
for each share

Minimum prices paid § 318.8692 319.1186

for each share 314.1553

The aggregate amount paid by the company for the shares

to which this return relates was: £ 714182325

Stamp Duty is payable on the aggregate amount at the rate

of 11,% rounded up 1o the nearest multiple of £5 £ 35,715.00

Signem.\k) V}/\‘\)‘w ‘Designation+ Deputy Company Date ﬂIR -O:?'

Secretary

Presenter's name address and
reference (if any) :

For official Use (04/06)

General Saclion Post room

Andrew V Derham
Compass Group PLC
Compass House
Guildford Street
Chertsey

Surrey KT16 9BQ




Lustoms otamp wince 1o coniirm thal [ne appropriate amount 0 sSlamp viuly has been paid.

HM Revenue & Customs Stamp Office is located at:

London Stamp Office
Ground Floor

South West Wing
Bush House

Strand

London

WC2B 4QN

Tel: 020 7438 7252/7452

Cheques for Stamp Duty must be made payable to “HM Revenue & Customs, Stamp Taxes” and

crossed “Not Transferable”.

NOTE. This form must be presented to the HM Revenue & Customs Stamp Office for
stamping together with the payment of duty within 30 days of the purchase of the shares,

otherwise Inland Revenue penalties may be incurred.

After this form has been “stamped” and returned to you by HM Revenue & Customs it must be sent

to:

For companies registered in:

England or Wales:

The Registrar of Companies
Companies House

Crown Way

Cardiff CF14 3UZ

DX: 33050 Cardiff

Scotland:

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh EH1 2EB

DX: 235 Edinburgh

or LP - 4 Edinburgh 2



CHWPO00

Please do not
wrile in
this margin

Please complele
legibly, preferably
in black type, or
bold block lettering

*insert full name
of company

Note

This return must be
delivered to the
Registrar within a
period of 28 days
beginning with the
first date on which
shares to which it
relates were detivered
lo the company

§ A private company
1s not required o
give this information

¥ insen
Director.
Secretary,
Administrater,
Administrative
HReceiver or
Receiver
{Scotland} as
appropriate

Return by a company purchasing
its own shares L

N

To the Registrar of Companies

(Address overleaf)

Name of company

* Compass Group PLC

Shares were

£ I
purchased by the company under sqptl‘ofﬁfl,
follows: :

each share

Class of shares Ordinary Ordinary, { |
""—-’Pﬂ—-my’

Number of shares 1,010,867 377,700

purchased

Nominal value of 10p 10p 10p

Date(s} on which the

shares were delivered 28 November

5 December 2007

6 December 2007

for each share

to the company 2007

Maximum prices paid § |295.3888 317.5228 321.3699
for each share

Minimum prices paid § [295.3888 317.5228 321.3699

The aggregate amount paid by the company for the shares
to which this return relates was:

£ 6,5685545.77

Stamp Duty is payable on the aggregate amount at the rate
of % rounded up to the nearest multiple of £5

£ 32980.00

Signe&uh\{v )“‘)‘M\ - Designation Deputy Company Date {7-12-OF

Secretary

Presenter's name address and
reference (if any) :

For official Use {04/06)

General Section

Andrew V Derham
Compass Group PLC
Compass House
Guildford Street
Chertsey

Surrey KT16 9BQ

Post room




Customs otamp Otlice to contirm that the appropriate amount ot stamp Duty has been paid.
HM Revenue & Customs Stamp Office is located at:

London Stamp Office
Ground Floor

South West Wing
Bush House

Strand

London

wWC2B 4QN

Tel: 020 7438 7252/7452

Cheques for Stamp Duty must be made payable to "HM Revenue & Customs, Stamp Taxes" and
crossed “Not Transferable”.

NOTE. This form must be presented to the HM Revenue & Customs Stamp Office for
stamping together with the payment of duty within 30 days of the purchase of the shares,
otherwise Inland Revenue penalties may be incurred.

After this form has been “stamped” and returned to you by HM Revenue & Customs it must be sent
to:

For companies registered in:

England or Wales: Scotland:

The Registrar of Companies The Registrar of Companies
Companies House Companies House

Crown Way 37 Castle Terrace

Cardiff CF14 3UZ Edinburgh EH1 2EB

DX: 33050 Carqiff DX: 235 Edinburgh

or LP - 4 Edinburgh 2
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CHWP000

Please do not
write in
this margin

Please complete
legibly, preferably
in black type, or
bold block lettering

" insert full name
ot company

Note

This return must be
delivered lo the
Registrar within a
period of 28 days
beginning with the
first date on which
shares to which it
relates were delivered
o the company

§ A private company
15 not required o
give this information

i— insert
Director,
Secretary,
Administrator,
Administrative
Receiver or |
Receiver
(Scotland) as
appropriate

COMPANIES FORM No. 169

Return by a company purchasing

its own shares

Pursuant to section 169 of the Companies Act 1985

To the Registrar of Companies

{Address overleaf)

Name of company

T

........

r
1
]
i
L

L &)
149}

. 9755
Wy 08

n0 3
i
EASAN )
i G
ks

* Compass Group PLC

follows:
Class of shares Ordinary Ordinary
Number of shares 750,000 750,000
purchased
Nominal value of 10p 10p

each share

Date(s) on which the
shares were. delivered
to the company

17 December
2007

18 December
2007

for each share

Maximum prices paid § |322.1234 317.6653
for each share
Minimum prices paid § [322.1234 317.6653

The aggregate amount paid by the company for the shares
to which this return relates was:

Stamp Duty is payable on the aggragate amount at the rate
of 11,% rounded up to the nearest multiple of £5

£ 35,895.00

sorefo |- ke

Designation+ Deputy Company Date L) bt
R

Secretary

Presenter's name address and

reference (if any) :

Andrew V Derham
Compass Group PLC
Compass House
Guildford Street
Chertsey

Surrey KT16 9BQ

For official Use (04/06)

General Section

Post room




CHWP0O00

Please do not
write in
this margin

Please complete
legibly, prefarably
in black type, or
bold block lettering

" insert [ull name
of company

Note

This retum must be
delivered to the
Registrar within a
period of 28 days
beginning with the
first date on which
shares to which it
relates were delivered
to the company

§ A private company
is not required to
give this information

¥ Insen

Director,
Secretary,
Administrator,

" Administrative
Receiver or
Receiver
{Scotland) as
approptiate

T S IV SR VT etr 1| %W REWE BN

Return by a company purchasing
its own shares

Pursuant to secticn 168 of the Companies Act 1985

To the Registrar of Companies
(Address overleat)

T
1
1
]
'3

Name of company

* Compass Group PLC

Shares were purchased by the company under section 162 of the above Act as

follows:

each share

« . H . "o'
Class of shares Ordinary Ordinary Ordi )g,
dq
Number of shares 750,000 750,000 [
purchased
Nc‘>minaf value of 10p 10p

Date{s) on which the
shares were-delivered
to the company

12 December
2007

13 December
2007

for each share

Maximum prices paid § |[315.5707 321.5190
for each share
Minimum prices paid § |315.5707 321.5190 322.0068

The aggregate amount paid by the company for the shares
to which this return relates was:

£ 7.193.225.01

Stamp Duty is payable on the aggregate amount at the rate
of ;% rounded up to the nearest multiple of £5

£ 35970.00

~ "
\
Sigmmuw V '/L’J\&"“* + Designation t

Deputy Company Date .27,‘ ¢~
Secretary y

."\@:." e .___.'.':';‘.QLS'_-;
“%{u g

Presenter's name address and

reference (if any) :

Andrew V Derham
Compass Group PLC
Compass House
Guildford Street
Chertsey

Surrey KT16 9BQ

For official Use (04/06)

Genaeral Section

Past room




Companies House S I
fewr et secand ‘ '

Please complete in typescript, or
in bold black capitals. (Revised 2005)

CHWP000

Return of Allotment of Shares
Company Number 4083914
Company name in full Compass Group PLC

Shares allotted (including bonus shares):
(see Guidance Booklet GBAB)

From To
Date or period during which Day Month Year Day Month Year
shares were allotted
(If shares were allotied on one date 0.2/0 112 o 0 8 0 4|0 12 0 .0 .8
enter that date in the "from" box) | | Lo | | -
Class of shares . : .
{ordinary or preference etc) Ordinary Ordinary Ordinary
Number allotted 13,999 1,712 6,835
Nominal value of each share £0.10 £0.10 £0.10
Amount (if any) paid or due on each
share f{including any share premium) £2.668 £2.092 £2.925

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf
If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in
cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be patd up in cash

Consideration for which

the shares were allotted

({This information must be supported by
the original or a certified copy of the
contract or by Form 88(3) if the contract
is not in writing)

Companies House receipt date barcode | when you have completed and signed the form please send it to the : N

This form has been provided free of charge Registrar of Companies at.

by Companies House. Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
09/2005 for companies registered in Scotland or LP - 4 Edinburgh 2




Companies House
- for dhe meramd

Please complete in typescript, or
in bold black capitals. REVlsed 2005)

CHWPOOO Return of Allotment of Shares
Company Number 4083914
Company name in full Compass Group PLC

Shares allotted (including bonus shares):
(see Guidance Booklet GBAG)

From To
Date or period during which Day Month Year Day Month Year
shares were allotted
(If shares were allotted on one date 0 210 112 0 0 8 ¢ 4|0 112 0 .0 .8
enter that date in the "from" box) | | 11 | | 14
Class of shares . , )
{ordinary or preference etc) Ordinary Ordinary Qrdinary
Number allotted 63,761 12,500 30,850
Nominal value of each share £0.10 £0.10 £0.10

i i & on each

Amount (if any) paid or due £1.792 £2.10 £2.2925
share (including any share premium)

List the names and addresses of the allotlees and the
number and class of shares allotted to each overleaf

If the aIIotted shares (including bonus shares) are fully or partly paid up otherwise than in
cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supporied by
the original or a certified copy of the
contract or by Form 88(3) if the contract
is not in writing)

Companies House receipt date barcode | ywhen you have completed and signed the form please send it to the C\Lk

This form has been provided free of charge Registrar of Companies at.

by Companies House. Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH12EB DX 235 Edinburgh

09/2005 for companies registered in Scotfand or LP - 4 Edinburgh 2




onarenolder aetails
{list joint allottees as one shareholder} Shares and share class allotted

Name(s) Class of shares Number
Vidacos Nominees Limited allotted aliotted
Address
lParticipant ID 30XMH, Member Account SSB1, . Ordinary ' 50,185
. Citigroup Centre, Canada Square, Canary Wharf, London l '

UK Postcode E 1 4 5 L B - L
Name(s) Class of shares Number
 HSDL Nominees Limited allotied allotted
Address
lPar’ticipanl 1D 33x24, . Ordinary 16,342
Trinity Road, Halifax . l

UK Postcode HX1,_ 2 RG t ;
Name(s) Class of shares Nurnber

i allotted allotted

ers Linsay Apps olie
Address
l1 Bennett Close, Braintree, Essex 1Ordinary '414
L 1 [

UK Postcode C M7 _ 1 B)Y ! !
Name(s) Class of shares Number
_Mr Jonathan Mark Barr allotted altotled
Address
I6 Dyer Road, Wokingham, Berks . Ordinary X 3,424
[} L L

UK Postcode R G4 0 5 PG ! L
Name(s) Class of shares Number
‘Please see attached additionat schedule. allotted allotted
Address
| L L
L ] L

UK Postcode | _ _ L o o . L

Please enter the number of continuation sheets (if any) attached to this form +2
Signed w wm“’ LI, A 0%
N ﬁ';mmr / secretary:f i nf i il sup:fv?js\:}” ** Please delate as appropriate

Contact Details

You do not have to give any contact
information in the box opposite but if

Miss C M Jaccard, Group Secretariat,

you do, it will help Companies House to Compass Group PLC, Compass House, Guildford Street,

contact you if there is a query on the

form. The contact information that you Chertsey, Surrey, KT16 9BQ

Tel 01932 574225

give will be visible to searchers of the
public record. DX number

DX exchange




Class of shares

Number of

Shareholder Details allotted shares allotted
Mr Alan Bennett Ordinary 4,140
8 Conway Road, Sale, Cheshire, M33 2TB

Mrs Susan Blackburn Ordinary 828
36 Windsor Drive, Catchgate, Stanley, Co Durham,

DHg 8SR

Mr Colin Clare Ordinary 856
9 Bell Close, Stilton, Peterborough, PE7 3XE

Mr Nigel Clarke Ordinary 936
42 Alexandra Road, Chatham, Kent, ME4 5DG

Mr Brian Richard Cooper Ordinary 741
28 Warwick Road, Newport, Gwent, NP19 8JJ

Mr Andrew Chartes Craske Ordinary 684
41 Spixworth Road, Old Catton, Norwich, NRE6 7NE

Mr Christopher Crooks Ordinary 4,140
The Crest, Bramford, ipswich, IP8 4BG

Mr Philip Dickson Ordinary 4,001
The Sun House, Ragmere Road, Old Buckenham,

Atlleborough, Norfolk, NR17 1PN

Mr Leslie Forshaw Ordinary 1,643
81 Peacock Avenue, Torpoint, Cornwall, PL11 2EZ

Mrs Susan Fothersgill Crdinary 85
4 Romford Street, Burnley, Lancs, BB12 8AF

Mr Mark Rennie Green Ordinary 4,280
70 Doctors Lane, Shenstone, Lichfield, Staffs, WS14

ONT

Mr Richard Hamlett Ordinary 2,111
14 Paynes Meadow, Whitminster, Gloucester, GL2

7PS

Mr John Hemming Ordinary 4,280
50 St Johns Road, Pelsall, Walsall, WS3 4HA

Mr Stewart Leslie Marlow Ordinary 1,325
14 Countryman Way, Markfield, Leics, LE67 90L

Mr Patrick Massey Ordinary 828
6 Morar Way, Newarthill, Motherwell, Lanarkshire,

ML1 S5HD

Mr Andrew Mee Ordinary 4,280
Loughglynn, Bunstrux, Tring, Herts, HP23 4HT

Mr John Middleton Crdinary 1,655

14 Mearville Avenue, Fairfield, Stockton on Tees,
Cleveland, TS19 7AQ

KACoSec\Share Option Exercises & Share Dealing Activity\Form 88(2)s\2008 Filings\Additional Schedule 20080104.doc

Page 1of 2




Shareholder Details

Class of shares
allotted

Number of
shares allotted

Miss Tracy Millward
24 Springwood View Close, Sutton in Ashfield, Notts,
NG17 2HR

Mr Craig Muir
11 Dun Cann, Erskine, Renfrewshire, PA8 7TEG

Mr Andrew James Needham
59 Western Road, Tring, Herts, HP23 4BH

Miss Natalie Reeves
31 Aintree Close, Greenham, Newbury, Berks, RG14
7TX

Mr Christepher John Tilson
5 Witt Road, Fair Oak, Eastleigh, Hants, SO50 7FW

Mr Leslie Trillow
7 Sinclair Court, New farm Loch, Kilmarnock,
Ayrshire, KA3 7TQ

Mr Keith William Walden
11 Mashbury Road, Great Waltham, Chelmsford, CM3
1EN

Mrs Shireen Bragg
34 All Saints Drive, Sutton Coldfield, West Midlands,
B74 4AG

Mr Arfan Khan
63 The Crescent, Wolverhampton, WV6 BLB

Mr Mark Keith Purnell
Sunnyside, Two Mile Ash Road, Horsham, West
Sussex, RH13 QLA

Mr Michael Bullock
West Pill, Angle, Pembroke, Dyfed, SA71 5BE

Mr Patrick Anthony Cullen
32 Parkhurst Road, Holloway, London, N7 O0SF

Mrs Rosemary Ruvolo
17 Brett Drive, Bromhan, Bedford, MK43 8RE

Ordinary

Ordinary
Ordinary

Ordinary

Ordinary

Ordinary

Ordinary

Ordinary

Ordinary

Ordinary

Ordinary
Ordinary

Ordinary

2,343

2,568

4,001

828

4,280

837

513

1,284

1,712

1,712

1.413

706

282

K:A\CoSec\Share Option Exercises & Share Dealing Activity\Form 88(2)s\2008 Filings\Additional Schedule 20080104.doc

Page 2 of 2




COMPANIES FORM No. 169

Return by a company purchasmg_ o
its own shares RN

. '"mq r-_: lj _\!i:s’-?
CHWP000 -
A A e
CULT A
Please do not
mgerr'.grgm Pursuant to section 169 of the Companies Act 1985

To the Registrar of Companies Company ny¥

4083914

1
]
]
...... R

Please complete For official use
legibly, preferably  (Address overleaf) e et S
in black type, or i
bold block isttering i

Name of company

* insert full name
of company

* Compass Group PLC

Note
This return must be
delivered to the

fStlmlares were purchased by the company under section 162 of the -; A
ollows:

Registrar within a A
period of 28 days . . .
beginning with the | Class of shares Ordinary Ordinary Ordinary
first date on which
shares to which it
relates were delivered | Number of shares 750,000 350,000 400,000
1o the company purchased
.} Nominal value of 10p 10p 10p
each share
Date(s) on which the
shares ware delivered 28 December 02 January 03 January
to the company 2007 2008 2008
A privat , . ]
l_§S ncﬁﬂr\é%&g%f?ganv ?ﬂf;ﬁ;ﬂmﬁnces pafd § [320.9144 314.6855 311.9136
give this information 0 share
Minimum prices paid § [320.9144 314.6855 3119136
for each share
The aggregate amount paid by the company for the shares
to which this return relates was: £ 4,755912.13
Stamp Duty is payabie on the aggregate amount at the rate /
of 4% rounded up to the nearest multiple of £5 £ 23,800.00 l

Signed\QNAAV >/D\)\p\n~ -Designationt Deputy Company Date loll QR
Q..‘.‘_......, L

¥ Insent
Director,
Secretary,
Administrator, Secretary

Administrative

Receiver or

Receiver Presenter's name address and For official Use (04/06)

(Scotland) as reference (if any) . General Section Post room
appropriate

Andrew V Derham
Compass Group PLC
Compass House
Guildford Street
Chertsey

Surrey KT16 9BQ




CHWPO000

Please do not
write in
this margin

Please complete
legibly, preferably
in black type, or
bold block fettering

" insert full name
of company

Note

This return must be
delivered to the
Registrar within a
period of 28 days
beginning with the
first date on which
shares to which it
relates were delivered
to the company

§ A private company
15 not required to

give this information

i insert
Director,
Secretary,
Administrator,
Administrative
Receiver or
Receiver
(Scottand) as
appropriate

Class of shares Ordinary Ordinary
Number of shares 500,000 750,000
purchased .
Nominal value of 10p 10p

'Y each share

CUNMPFAINICEO FUYUnIV INU,. 1UdJ

Return by a company purchasing
its own shares P Ty

A TWENTY
{POUNDS _
CHNGS
Lany =

B N a3, AT Ll
et TTH N3 AT

‘? [ [I'

C . oo )
[ ENPRN

Pursuant to section 169 of the Companies Act 1985

To the Registrar of Companies For official use ~ Company

Add leaf T
(Address overleaf) |1 |4083914

Name of company

* Compass Group PLC

j 8’

Shares were purchased by the company under section 162 of the abOYR-AlsEs ¥
follows:

Date(s) on which the
shares were delivered
to the company

7 January 2008 |8 January 2008 |9 January 2008

Maximum prices paid § |312.1564 309.1753 308.5678
for each share

Minimum prices paid § |312.1564 309.1753 308.5678
for each share

The aggregate amount paid by the company for the shares

to which this return relates was: £ 6,193,856.47

Stamp Duty is payable on the aggregate amount at the rate

of 1% rounded up to the nearest multiple of £5 £ 30,970.00
Signem“AA V >/’L\L'M‘\ Designationt Deputy Company Date ]0
Secretary
Presenter's name address and For official Use (04/06)
reference (if any) . General Section Post room

Andrew V Derham
Compass Group PLC
Compass House
Guildford Street
Chertsey

Surrey KT16 9BQ




CHWPO00

Please do not
write in
this margin

Please complete
legibly, preferably
in black type, or
bold block lettering

T insert tull name
of company

Note

This return rust be
delivered to the
Registrar within a
period of 28 days
beginning with the
first date on which
shares 10 which it
relates were delivered
1o the company

§ A private company
is not required to
give this information

F Ingen
Director,
Secretary,
Administrator,
Administrative
Receiver or
Receiver
{Scotland) as
appropriate

‘Compass House

COMPANIES FORM No- 169
Return by a company purchasing

its own shares

Pursuant to section 169 of the Companies Act 1985

To the Registrar of Companies
{Address overleaf}

-

R TTD / .o
'--:{ 2 I-_:: r'f\\. f

Nt

For official use

Name of company

)
[

* Compass Group PLC

Shares were purchased by the company under section 162 of the

follows:

| class of shares Ordinary Ordinary
Number of shares 750,000 750,000
purchased
Nbominal value of 10p 10p

each share

Date(s) on which the
shares were delivered
to the company

20 December
2007

21 December
2007

24 December
2007

for each share

Maximum prices paid § |312.2061 314.4747 312.8616
for ea_qh share
Minimum prices paid §  |212.2061 314.4747 312.8616

The aggregate amount paid by the company for the shares
to which this return relates was:

£ 7,046,569.30

Stamp Duty is payable on the aggregate amount at the rate
of 4,% rounded up to the nearest multiple of £5

£ 35235.00

oS f LAY e

Secret

Designation+ Deputy Company Date IO

ary

|

Presenter's name address and
referance (if any) :

For officlal Use (04/06)

General Section

Andrew V Derham
Compass Group PLC

Guildford Street
Cherisey
Surrey KT186 9BQ

Post room




AN 5

@f AT A
Compantes House PRAICT R
— fordhe mepn —— CooEo T
Please complete in typescript, or
in bold black capitals. (Revised 2005)
CHWP000
A Return of Allotment of Shares
Company Number 4083914
Company name in full Compass Group PLC
Shares allotted (including bonus shares):
(see Guidance Booklet GBAG)
From To
Date or period during which Day Month Year Day Month Year
shares were allotted
(If shares were allotted on one date 0 . 7/!0 112 0 0 8 1 1|0,112 .0 .,0 .8
enter that date in the “from" box) | | L1 | | | |
Class of shares ; . )
(ordinary or preference etc) Ordinary Ordinary Ordinary
Number allotted 9,411 15,000 65,100
Nominal value of each share £0.10 £0.10 £0.10
Amount (if any) paid or due on each
share (including any share premium) £1.792 £2.10 £2.2925

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in
cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the original or a certified copy of the
contract or by Form 88(3) if the contract
is not in writing)

Cempanies House receipt date barcode | \when you have completed and signed the form please send it to the

Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales or

This form has been provided free of charge

by Companies House. DX 33050 Cardiff

Companies House, 37 Castle Terace, Edinburgh, EH12EB DX 235 Edinburgh

09/2005 for companies registered in Scotland or LP - 4 Edinburgh 2



Companies Housc
— Jorthe moprd —

Please complete in typescript, or
in bold black capitals.

CHWPO000

Company Number 4083914

83

(Revised 2005) -

Return of Allotment of Shares

Company name in full

Compass Group PLC

Shares allotted (including bonus shares):

(see Guidance Booklet GBAG)

Date or period during which
shares were allotted

(If shares were allotted on ane date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the original or a certified copy of the
contract or by Form 88(3) if the contract
is not in writing)

From To
Day Month Year Day Month Year
Ol? 0[1210|018 1]10|1210|0|8
Ordinary Ordinary Ordinary
810 5,550 15,000
£0.10 £0.10 £0.10
£2 668 £2.925 £3.20

List the names and addresses of the aliottees and the
number and class of shares allotted to each overleaf
If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

Companies House recelpt date barcode

This form has been provided free of charge
by Companies House.

0912005

When you.have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ

for companies registered in England and Wales
Companies House, 37 Castle Temace, Edinburgh, EH12EB DX 235 Edmburgh
for companies registered in Scotland

DX 33050 Cardiff
or

or LP - 4 Edinburgh 2 Ogg

1




I IRAT Wl 1WAl el AT

{iist joint afloltees as one shareholder}

211dIes dallld Shdre Cldyss dildliced

Name(s) Class of shares Number
Vidacos Nominees Ltd allotted allotted
Address
lPar’(ic:ipant ID 30XMH, Member Account S581, l Ordinary . 99,800
 Citigroup Centre, Canada Square, Canary Wharf, London . .

UK Postcode E 1 4. S LB ‘ l
Name(s) Class of shares Number
 HSDL Nominees Limited allotted allotted
Address
lParticipant ID 33x24 lOrciinary 353
, Trinity Road, Halifax ) .

UKPostcode HX 1 _ 2 RG L '
Name(s) Class of shares Number

Ms Rachel East allotted allotted

L
Address
lWharf End Cottage, 4A Aldermaston Wharf, Station Road, 'Ordinary 850
lPaudwo:n‘th, Berks . .

UK Postcode R G 7 _ 4 J N « -
Name(s) Class of shares Number
_Mr Stephen Geoffrey Bannister allotted allotted
Address
M Hunter Road, Southsea, Hampshire ' Ordinary 937
L L ]

UK Postcode P Q4 g_g AY L 1
Name(s) Class of shares Numbar
' Please see attached additional schedule. allotted aliotted
Address
1 L L
L L L

UK Postcode | | L L o o t L

Please enter the number of continuation sheets (if any) attached to this form +1
" .
Signed Wl O pate DK
"Aa‘rrectorl_secfetary{ad e inistratt iver /

offiei

!

** Please delete as appropriate

Contact Details

You do not have to give any contact
information in the box opposite but if

Miss C M Jaccard, Group Secretariat,

you do, it will help Companies House to
contact you if there is a query on the

Compass Group PLC, Compass House, Guildford Street,

form. The contact information that you

Chertsey, Surrey, KT16 98Q

Tel 01932 574225

give will be visible to searchers of the

public record. DX number

DX exchange




Shareholder Deta

ils

Class of shares
allotted

Number of
shares allotted

Mrs Janice Dasley

10 Campion Road, Westoning, Beford, MK45 5LB

Mrs Denise Foot

Fernside, 37 Dorchester Road, Weybridge, Surrey,

KT13 8PE

Mr Robin Hall

80 Ridge Way, Edenbridge, Kent, TN8 6AP

Mrs Gillian Dawn Maloney
35 Stromness Place, Southend On Sea, 532 4JH

Miss Fiona Jane Mussell
83 St Augustine Road, Southsea, Hampshire, PO4 9AA

Mrs Carol Norris

44 Church Road, Studham, Dunstable, Beds, LU6 2QA

Miss Omowunmi Ogunbiyi
13 Camsey House, St Matthew's Road, Brixton,

London, SW2 18X

Ordinary

Ordinary

Ordinary

Ordinary

Ordinary

Ordinary

Ordinary

1,242

4,140

1,242

320

828

828

331

K:\CoSec\Share Option Exerclses & Share Dealing Activity\Form 88(2)s\2008 Filings\Additional Schedule 20080111.doc
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l'f
Companies House
— forihe evand —

.! ~
T

Please complete in typescript, or
in bold black capitals.

(Revised 2005%)

CHWP00O Return of Allotment of Shares
Company Number 4083914
Company name in full Compass Group PLC

Shares allotted (including bonus shares).

(see Guidance Bocklet GBAB)

Date or period during which

shares were allotted
(If shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc}

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium}

From To
Day Month Yeaf Day Month Year
114 0|1210|018 118 0112I0|0|7
Ordinary Ordinary Ordinary
400 20,000 83,325
£0.10 £0.10 £0.10
£1.792 £2.10 - £.2.2925

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the original or a certified copy of the
contract or by Form 88(3) if the contract
is not in writing)

Companies House receipt date barcode

This form has been provided free of charge
by Companies Housa,

08/2005

When you have completed and signed the form please send it to the
Registrar of Companies at;

Companies House, Crown Way, Cardiff, CF14 3UZ2 DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Temace, Edinburgh, EH1 2EB DX 235 Edinburgh
for companies registered in Scotland ' or LP - 4 Edinburgh 2

Oy

|
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Compan;:es House
— fardy pcond —

Please complete in typescript, or
in bold black capitals. (Revised 2005)

CHWP000 Return of Allotment of Shares
Company Number 4083914
Company name in full Compass Group PLC

Shares allotted (including bonus shares):
{see Guidance Booklet GBAG)
From To
Date or period during which
shares were allotted

{If shares were allotted on one date 1 4(0 112 .0 .0 8 1. 810,12 0o .0.7
enter that date in the "from" box) | | i i1 | | [

Day Month Year Day Month Year

Class of shares . .
(ordinary or preference etc) Ordinary Ordinary
Number allotted 8,769 ' 4625
Nominal value of each share £0.10 £0.10
Amount (if any) paid or due on each

share (including any share premium) £2.668 £2.925

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in
cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This Information must be supported by
the origlnal or a certified copy of the
contract or by Form 88(3) if the contract
is not in writing)

Companies House receipt date barcode | when you have completed and signed the form please send it to the

This form has been provided frea of charge Registrar of Companies at.

by Companies House. Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in Engtand and Wales or

Companies House, 37 Castle Temace, Edinburgh, EH1 2EB DX 235 Edinburgh

for companies registered in Scotland or LP - 4 Edinburgh 2 j i

0972005




onarenoiaer detdiis
{list joint alloltees as one shareholder) Shares and share class ailotted

Name(s) Class of shares Number
Vidacos Nominees Limited allotted allotted
Address
|Partic;ipamt D 30XMH, Member Account SSB1, . Ordinary 111,176
 Citigroup Centre, Canada Square, Canary Wharf, London . |

UK Postcode E 1 4. S LB l !
Name(s) Class of shares Number
_HSDL Nominees Limited allotted allotted
Address
lParticipant ID 33x24, lOrdinary 706
, Trinity Road, Halifax . ,

UK Postcode HX 1 2 RS ' ¢
Name(s) Class of shares Number

Mr Jurgen Schenk allotted allotted

L
Address
 Hindenburgstrasse 74, 71149 Bondorf, Germany 1 Ordinary 1,000
L L 1

UK Postcode . L L L o o L L
Name(s) Class of shares Number
 Mrs Samantha Roberta Lawrence allotted allotted
Address
120 Churchleys, Harlow, . Ordinary 400

Essex

1 [} L

UK Postcode C M1 8 6 DE ' t
Namea(s) Class of shares Number
Please see attached schedule of additional allottees. allotted allotted
Address
| L L
{ L i

UK Postcode | L o L . L (A !

Please enter the number of continuation sheets (if any) attached to this form +2
Signed N\\JUOM Date \% A -Og

** A diractor / secretary / a ceiver [
officiat-receiverfreceiver manager{ volunlar-arnangoment-supendsor

** Pleasa delete as appropriate

Contact Details

You do not have to give any contact
information in the box oppostts but If

Miss C M Jaccard, Group Secretariat,

you do, it will help Companies Houss to Compass Group PLC, Compass House, Guildford Street,

contact you If there is a query on the

form. The contact information that you Chertsey, Surrey, KT16 9BQ

Tel 01932 574225

give will be visible to searchers of the
public record. DX number

DX exchange

G




Class of shares Number of

Shareholder Details allotted shares allotted
Mr Norman Woodcock Ordinary 1,250
17 Spa Hill, Kirton in Lindsey, North Lincolnshire, DN21

4BA

Joan Adlard Ordinary 66
5 Felstead Avenue, Sunshine V, Vic 3020, Australia

Robert Allan Ordinary 134
32 Wallrodt Crescent, Bunbury, WA 6230, Australia

Aleksandar Bezanoski Ordinary 269
55 Rabinson Street, Port Hedland, WA 6721

Christopher Brennan Ordinary 134
5 Bews PI, Bonython, ACT 2905, Australia

David Buckley Crdinary 40
235 Mont Albert Road, Surry Hills, VIC 3127, Australia

Meegan Button Ordinary 134
PO Box 66, Gumeracha, SA 5232, Australia

Paul Choma Ordinary 80
Unit 6, 56 Stafford Road, Gordon Park, QLD 4031,

Australia

Belinda Crisp Ordinary 132

PO Box 2024, Humptydoo, NT 836, Australia

Stephen Delaney Ordinary 13
Peninsula Palms, A Block, PO Box 180, Dampier, WA
6713, Australia

Allan Fox Ordinary 83
615 Summit Road, Mundaring, WA 6073, Australia

Carol Frisby Ordinary 32
PO Box 93, Leinster, WA 6437, Australia

Jeffrey Frisby Ordinary 32
167 Blackadder Road, Swan View, WA 6056, Australia

David Gilmour Ordinary 25
635 Lockwood Road, Beechina, WA 6556, Australia

Brenda Hughes Ordinary 51
4 Hunter Street, Barrack Heights, NSW 2528, Australia

Wendy Ireland Ordinary : 34
25 Bedlington Street, Allanson, WA 6225, Australia

David Johnson Ordinary 67
PO Box 2399, Port Auguster, SA 5700, Australia

Jugosliv Koloski Ordinary 134
55 Robinson Street, Port Hedland, WA 6721, Australia

KACoSec\Share Option Exercises & Share Dealing ActivitAForm 88(2)s\2008 Filings\Additional Schedule 20080118.doc

Page 1of 2




Class of shares

Number of

Shareholder Details allotted shares allotted

Maria Lekkas Ordinary 74
24 Inverloch Street, Preston, VIC 3072, Australia

Shirley Lemberg Ordinary 26

Unit 8, No 2 Bridgmand Road, Findon, SA 5023,

Australia

Stanley Matthew Ordinary 104

46 Joffre Street, Port Pirie, SA 5540, Australia

Zak Merrill Ordinary 330

124 Parkway Road, Bibra Lake, WA 6163, Australia

Mary Pettigrew Ordinary 66

6 Tauihon Place, New Plymouth, New Zealand

Alvin Poon Ordinary 67

2 Cansdale Place, Castle Hill, NSW 2154, Australia

Pster Quick Ordinary 134

PO Box 2637, South Hedland, WA 6722, Australia

Luke Shaw Ordinary 66

203/162 Queensclifie Road, Queenscliffe, NSW 2096,

Australia

Gregory Stack Ordinary 53

21 Midgley Street, Lathlain, WA 6100, Australia

Vernon Taylor Ordinary 100

189 Salisbury Street, Bedford, WA 6052

Mary Urquhart Ordinary 107

PO Box 405, Gladstone, QLD 4680, Australia

KACoSeci\Share Option Exercises & Share Dealing Activity\AForm 88(2)s\2008 Filings\Additional Schedule 20080118.doc
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Companies House
— frdhe ool ——

Please complete in typescript, or
in bold black capitals.

38

(Revised 2005)

CHWP000 Return of Allotment of Shares
Company Number 4083914
Company name in full Compass Group PLC

Shares allotted (including bonus shares):

(see Guidance Booklet GBAB)

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any)} paid or due on each

share (including any shara premium)

From To
Day Month Year Day Month Year
2!1011210’0|8 2|50112|0|0|8
Ordinary Ordinary Ordinary
11,213 151,710 5,730
£0.10 £0.10 £0.10
£1.792 £2.2925 £2.668

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

cash please state:

% that each share is to be
treated as paid up

% (if any} that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the original or a certified copy of the
contract or by Form 88(3) if the contract
is not in writing)

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

0972005

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales or '

Companies House, 37 Castle Terrace, Edinburgh, EH12EB DX 235 Edinburgh

for companies registered in Scotland or LP - 4 Edinburgh 2 Oik




Companies House
— forihe mecorel ——

Please complete in typescript, or
in bold black capitals.

83

(Revised 2005)

CHWP00O Return of Allotment of Shares
Company Number 4083914
Company name in full Compass Group PLC

Shares allotted (including bonus shares):

(see Guidance Booklet GBAS)

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc}

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

From To
Day Month Year Day Month Year
2110112|0|0|8 215 0]12’0|OIB
Ordinary Ordinary Ordinary
1,110 220,500 10,000
£0.10 £0.10 £0.10
£2.925 £3.1625 £3.20

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the original or a certified copy of the
contract or by Form 88(3) if the contract
is not in writing})

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

0972005

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Caslle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
for companies registered in Scotland or LP - 4 Edinburgh 2




sharenholder detalls
{list joint aliottees as one shareholder) Shares and share class allotted

Name(s) Class of shares Number
Vidacos Nominees Limited allotted allotted
Address
[Panicipant D 30XMH, Member Account SS5B1, . Ordinary . 385,480
 Citigroup Centre, Canada Square, Canary Wharf, London . '

UK Postcode E 1 4, S5 LB ' '
Name(s) Class of shares Number
 HSDL Nominees Limited allotted allotted
Address
lParticipr:mt ID 33x24 . Ordinary 14,238
, Trinity Road, Halifax . .

UK Postcode H X _ 2 RG ' '
Name(s) Class of shares Number

Ms Susan Cook allotted allotted

L
Address
l21 Furzefield, 'Ordinary ‘153
' Bedford . .

UK Postcode M K41 9 DF ' ‘
Name(s) Class of shares Number
 Mrs Deborah Jess-Aubrey allotted allotted
Address
lWt'-:[l Cottage, Baigents Lane, Windlesham, . Ordinary . 1,600
 Surrey l .

UK Postcode G Y2 0 60U L L
Name(s) Class of shares Number
 Please see attached schedule for additional allottees. allotted allotted
Address
L L [l
L L L

UK Postcode [ S T N T B I L L

Please enter the number of continuation sheets (if any) attached to this form +1
Signed N\QMU\. Date 29.1.6%
- Qﬂ?ir‘ectmlfsecrelary{ af rator /7 administralh e / ** Please delete as appropriate

Contact Details

You do not have to give any contact
information in the box opposite but it

Miss C M Jaccard, Group Secretariat,

you do, it will help Companies House to Compass Group PLC, Compass House, Guildford Street,

contact you if there is a query on the

form. The contact information that you Chertsey, Surrey, KT16 9BQ

Te! 01932 574225

give will be visible to searchers of the
public record. DX number

DX exchange




Class of shares

Number of

Shareholder Details allotted shares allotted
Mrs Joan Sage Ordinary 4,133
27 Granville Avenue, Hounslow, TW3 3TF

Mr Michael Sparrow Ordinary 3,417
Thirns Farmhouse, Healaugh, Richmond,

North Yorkshire, DL11 6UW

Mrs Michele Townrow Ordinary 1,242

10 Ransoms Yark, Hitchin, Herts, SG5 1NB

K:ACoSeciShare Option Exercises & Share Dealing ActivityAForm 88(2)s\2008 Filings\Additional Schedute 20080125.doc
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Transferees
etc. bound by
prior notice

WhenProof of

notices ete.
deemed served-or
deliveredsent hy
post

200, 201——Every person who becomes entitled to a share shall be bound
by any notice in respect of that share which, before his name is entered in the
register, has been sent to a person from whom he derives his title, provided
that no person who becomes entitled by transmission to a share shall be bound
by any direction notice issued under Article 94 to a person from whom he
derives his title.

201, 202—Proof that an-envelope-containinga-notiee-er-othera document
or.informatign was properly addressed, prepaid and posted shall be conclusive

ev1dence that the ne&ee—er—document g; ;g&@ was sent Proof that a

&L@M@M shall be concluswe
evidence that the notiee-e-document or information was sent_or supplied. A
netice-or-other-document _or informatign sent by the Company to a member by

post shall be deemed to be-senthave been received:

(a) (@) —if sent by first class post or special delivery post from an
address in the United Kingdom to another address in the United
Kingdom, or by a postal service similar to first class post or special
delivery post from an address in another country to another address in
that other country, on the day following that on which the envelope
containing it was posted;

(b) )——ifsent by airmail from an address in the United Kingdom to an
address outside the United Kingdom, or from an address in another
country to an address outside that country (including without
limitation an address in the United Kingdom), on the third day
following that on which the envelope containing it was posted;

{c) {e)—in any other case, on the second day following that on which
the envelope containing it was posted.

202, 203—A—notice—or—otherA document semtor information sent or
supplied by the Company to a member eentainred—in aa—electronic
communieationform shall be deemed to be-sent-tehave been received by the
member on the day following that on which the eleetronie
eemmunieationdocument or_information was sent to the member. Such a
netice-or-other-document_or information shall be deemed sentreceived by-the
Company—te the member on that day notwithstanding that the Company
becomes aware that the member has failed to receive the relevant netice-er
othee—document_gg_information for any reason and notwithstanding that the
Company subsequently sends a hard copy of such netice-erother-document or
information by post to the member.

56 Workshare DeltaView comparison of
interwovenSite://LONDON/Legal/1886358/1 and
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Notice during
disruption of
services

Power of
Company to
destroy
documents

eemed received e

an [« €.

relevant document or information for any reason and notwithstanding

204, 265—JfSubject to the Companies Acts, if at any time the Company is

unable effectively to convene a general meeting by notices sent through the
post in the United Kingdom as a result of the suspension or curtailment of
postal services, notice of general meeting may be sufficiently given by
advertisement in the United Kingdom. Any notice given by advertisement for
the purpose of this Article shall be advertised in at least one newspaper having
a national circulation. If advertised in more than one newspaper, the
advertisements shall appear on the same date. Such notice shall be deemed to
have been sent to all persons who are entitled to have notice of meetings sent
to them on the day when the advertisement appears. In any such case, the
Company shall send confirmatory copies of the notice by post, if at least
seven days before the meeting the posting of notices to addresses throughout
the United Kingdom again becomes practicable.

DESTRUCTION OF DOCUMENTS

206, 206—The Company shall be entitled to destroy:

(a) fe)—all instruments of transfer of shares which have been
registered, and all other documents on the basis of which any entry is
made in the register, at any time after the expiration of six years from
the date of registration;

57 Workshare DeltaView comparison of
interwovenSite://LLONDON/Legal/1886358/1 and
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Presumption in
relation to
destroyed
documents

207,
that:

but:

58

b)—all dividend mandates, variations or cancellations of dividend
mandates, and notifications of change of address at any time after the
expiration of two years from the date of recording;

fe}——all share certificates which have been cancelled at any time
after the expiration of one year from the date of the cancellation;

{dy——all paid dividend warrants and cheques at any time after the
expiration of one year from the date of actual payment;

te3—all proxy appointments which have been used for the purpose
of a pellyote at any time after the expiration of one year from the date
of use; and

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

207—1It shall conclusively be presumed in favour of the Company

(a)———every entry in the register purporting to have been made on the
basis of an instrument of transfer or other document destroyed in
accordance with Article 206 was duly and properly made;

fy——ecvery instrument of transfer destroyed in accordance with
Article 206 was a valid and effective instrument duly and properly
registered;

@ ——every share certificate destroyed in accordance with Article
206 was a valid and effective certificate duly and properly cancelled;
and

tdy——every other document destroyed in accordance with Article 206
was a valid and effective document in accordance with its recorded
particulars in the books or records of the Company,

te)——the provisions of this Article and Article 206 apply only to the
destruction of a document in good faith and without notice of any
claim (regardless of the parties) to which the document might be
relevant;

—nothing in this Article or Article 206 shall be construed as
imposing on the Company any liability in respect of the destruction of
any document earlier than the time specified in Article 206 or in any
other circumstances which would not attach to the Company in the
absence of this Article or Article 206; and

Workshare DeltaView comparison of
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Power to dispose
of shares of
untraced
shareholders

Transfer on sale

Effectiveness of
transfer

(g

{gy——any reference in this Article or Article 206 to the destruction of
any document includes a reference to its disposal in any manner.

UNTRACED SHAREHOLDERS

208, 2868—The Company shall be entitled to sell, at the best price
reasonably obtainable, the shares of a member or the shares to which a person
is entitled by transmission if:

(a)

fa——during the period of 12 years before the date of the publication
of the advertisements referred to in Article 208(b) (or, if published on
different dates, the first date) (the relevant period) at least three
dividends in respect of the shares in question have been declared and
all dividend warrants and cheques which have been sent in the manner
authorised by these Articles in respect of the shares in question have
remained uncashed;

b)——the Company shall as soon as practicable after expiry of the
relevant period have inserted advertisements both in a national daily
newspaper and in a newspaper circulating in the area of the last known
address of such member or other person giving notice of its intention
to sell the shares;

te)——during the relevant period and the period of three months
following the publication of the advertisements referred to in Article
208(b) (or, if published on different dates, the first date) the Company
has received no indication either of the whereabouts or of the existence
of such member or person; and

¢dy—if the shares are listed, notice has been sent to the relevant
listing authority of the Company's intention to make such sale before
the publication of the advertisements.

200-—To give effect to any sale pursuant to Article 208, the board

¢@}——where the shares are held in certificated form, authorise any
person to execute an instrument of transfer of the shares to, or in
accordance with the directions of, the buyer; or

5y——where the shares are held in uncertificated form, do all acts and
things it considers necessary or expedient to effect the transfer of the
shares to, or in accordance with the directions of, the buyer.

210. 240—An instrument of transfer executed by that person in
accordance with Article 209(a) shall be as effective as if it had been executed
by the holder of, or person entitled by transmission to, the shares. An exercise
by the Company of its powers in accordance with Article 209(b) shall be as
effective as if exercised by the registered holder of or person entitled by
transmission to the shares. The transferee shall not be bound to see to the

39
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application of the purchase money, and his title to the shares shall not be
affected by any irregularity in, or invalidity of, the proceedings in reference to
the sale.

Broceedsofsale 2]], 2H——The net proceeds of sale shall belong to the Company which
shall be obliged to account to the former member or other person previously
entitled for an amount equal to the proceeds. The Company shall enter the
name of such former member or other person in the books of the Company as
a creditor for that amount. In relation to the debt, no trust is created and no
interest is payable. The Company shall not be required to account for any
money eammed on the net proceeds of sale, which may be used in the
Company's business or invested in such a way as the board from time to time
thinks fit.

WINDING UP

Liquidatormay 212~ 242—If the Company is wound up, the liquidator may, with the

distribute in

specie sanction of an-extraerdinarya special resolution of the Company and any other
sanction required by the Insolvency Act 1986:

(a) ¢a}—-—divide among the members in specie the whole or any part of
the assets of the Company and may, for that purpose, value any assets
and determine how the division shall be carried out as between the
members or different classes of members;

{b)  ¢)}——vest the whole or any part of the assets in trustees for the
benefit of the members; and

(c) te)——determine the scope and terms of those trusts,

but no member shall be compelled to accept any asset on which there is a
liability.

Disposal of 213, 243—The power of sale of a liguidator shall include a power to sell

a:’:;;,:"ir wholly or partially for shares or debentures or other obligations of another
body corporate, either then already constituted or about to be constituted for
the purpose of carrying out the sale.

indemnity-to

directors-and

officers
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Table A

Definitions

COMPANIES ACT 2006

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
COMPASS GROUP PLC

(Adopted by special resolution passed on 8 February 2008
with effect from 6-Apritl October 2008)

PRELIMINARY

1. The regulations in Table A as in force at the date of the incorporation
of the Company shall not apply to the Company.

2. In these Articles, except where the subject or context otherwise
requires:

address includes a number or address used for the purposes of sending or
receiving documents or information by electronic means;

Articles means these articles of association as altered from time to time by
special resolution;

auditors means the auditors of the Company;

the board means the directors or any of them acting as the board of directors
of the Company;,

certificated share means a share in the capital of the Company that is not an
uncertificated share and references in these Articles to a share being held in
certificated form shall be construed accordingly;




clear days in relation to the sending of a notice means the period excluding
the day on which a notice is given or deemed to be given and the day for
which it is sent or on which it is to take effect;

Companies Acts has the meaning given by section 2 of the Companies Act
2006 and includes any enactment passed after that Act which may, by virtue
of that or any other such enactment, be cited together with that Act as the
“Companies Acts” (with or without the addition of an indication of the date of
any such enactment);

director means a director of the Company;
dividend means dividend or bonus;

electronic copy, electronic form and electronic means has the meaning given
by section 1168 of the Companies Act 2006,

entitled by transmission means, in relation to a share in the capital of the
Company, entitled as a consequence of the death or bankruptcy of the holder
or otherwise by operation of law;

hard copy and hard copy form have the meanings given to them by section
1168 of the Companies Act 2006;

heolder in relation to a share in the capital of the Company means the member
whose name is entered in the register as the holder of that share;

member means a member of the Company;

Memorandum means the memorandum of association of the Company as
amended from time to time;

office means the registered office of the Company;
paid means paid or credited as paid;

recognised person means a recognised clearing house or a nominee of a
recognised clearing house or of a recognised investment exchange, each of
which terms has the meaning given to it by section 778 of the Companies Act
2006;

register means either or both of the issuer register of members and the
Operator register of members of the Company;

Regulations means the Uncertificated Securities Regulations 2001, including
any modification or re-enactment of them for the time being in force;

seal means the common seal of the Company and includes any official seal
kept by the Company by virtue of section 39 or 40 of the Companies Act
1985;
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Constructlon

secretary means the secretary of the Company and includes a joint, assistant,
deputy or temporary secretary and any other person appointed to perform the
duties of the secretary;

uncertificated share means (subject to Regulation 42(11)(a) of the
Regulations) a share in the capital of the Company title to which is recorded
on the Operator register of members of the Company and which may, by
virtue of the Regulations, be transferred by means of a relevant system and
references in these articles to a share being held in uncertificated form shall be
construed accordingly;

United Kingdom means Great Britain and Northern Ireland; and

working day means a day that is not a Saturday or Sunday, Christmas Day,
Good Friday or any day that is a bank holiday under the Banking and
Financial Dealings Act 1971 (c. 80) in the part of the United Kingdom where
the Company is registered.

3. Where, in relation to a share, these Articles refer to a relevant system,
the reference is to the relevant system in which that share is a participating
security at the relevant time.

References to a document or information being sent, supplied or given to or
by a person mean such document or information, or a copy of such document
or information, being sent, supplied, given, delivered, issued or made
available to or by, or served on or by, or deposited with or by that person by
any method authorised by these Articles, and sending, supplying and giving
shall be construed accordingly.

References to writing mean the representation or reproduction of words,
symbols or other information in a visible form by any method or combination
of methods, whether in electronic form or otherwise, and wrirten shall be
construed accordingly.

Words denoting the singular number include the plural number and vice
versa; words denoting the masculine gender include the feminine gender; and
words denoting persons include corporations.

Words or expressions contained in these Articles which are not defined in
Article 2 but are defined in the Companies Acts have the same meaning as in
those Acts (but excluding any modification of those Acts not in force at the
date of adoption of these Articles) unless inconsistent with the subject or
context.

Words or expressions contained in these Articles which are not defined in
Article 2 but are defined in the Regulations have the same meaning as in the
Regulations (but excluding any modification of the Regulations not in force at
the date of adoption of these Articles) unless inconsistent with the subject or
context.
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Subject to the preceding two paragraphs, references to any provision of any
enactment or of any subordinate legislation (as defined by section 21(1) of the
Interpretation Act 1978) include any modification or re-enactment of that
provision for the time being in force.

Headings and marginal notes are inserted for convenience only and do not
affect the construction of these Articles.

In these Articles, (a) powers of delegation shall not be restrictively construed
but the widest interpretation shall be given to them; (b) the word board in the
context of the exercise of any power contained in these Articles includes any
committee consisting of one or more directors, any director, any other officer
of the Company and any local or divisional board, manager or agent of the
Company to which or, as the case may be, to whom the power in question has
been delegated; (c) no power of delegation shall be limited by the existence
or, except where expressly provided by the terms of delegation, the exercise
of that or any other power of delegation; and (d) except where expressly
provided by the terms of delegation, the delegation of a power shall not
exclude the concurrent exercise of that power by any other body or person
who is for the time being authorised to exercise it under these Articles or
under another delegation of the power.

SHARE CAPITAL

4, Subject to the provisions of the Companies Acts and without prejudice
to any rights attached to any existing shares or class of shares, any share may
be issued with such rights or restrictions as the Company may by ordinary
resolution determine or, subject to and in default of such determination, as the
board shall determine.

5. The board may issue share warrants to bearer in respect of any fully
paid shares under a seal of the Company or in any other manner authorised by
the board. Any share while represented by such a warrant shall be
transferable by delivery of the warrant relating to it. In any case in which a
warrant is so issued, the board may provide for the payment of dividends or
other moneys on the shares represented by the warrant by coupons or
otherwise. The board may decide, either generally or in any particular case or
cases, that any signature on a warrant may be applied by electronic or
mechanical means or printed on it or that the warrant need not be signed by
any person.

6. The board may determine, and from time to time vary, the conditions
on which share warrants to bearer shall be issued and, in particular, the
conditions on which:

(a) a new warrant or coupon shall be issued in place of one worn-out,
defaced, lost or destroyed (but no new warrant shall be issued unless
the Company is satisfied beyond reasonable doubt that the original has
been destroyed); or
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(b)  the bearer shall be entitled to attend and vote at general meetings; or

(c) a warrant may be surrendered and the name of the bearer entered in the
register in respect of the shares specified in the warrant.

The bearer of such a warrant shall be subject to the conditions for the time
being in force in relation to the warrant, whether made before or after the
issue of the warrant. Subject to those conditions and to the provisions of the
Companies Acts, the bearer shall be deemed to be a member of the Company
and shall have the same rights and privileges as he would have if his name
had been included in the register as the holder of the shares comprised in the
warrant.

7. The Company shall not be bound by or be compelled in any way to
recognise any right in respect of the share represented by a share warrant other
than the bearer's absolute right to the warrant.

8. Subject to the provisions of the Regulations, the board may permit the
holding of shares in any class of shares in uncertificated form and the transfer
of title to shares in that class by means of a relevant system and may
determine that any class of shares shall cease to be a participating security.

9. Shares in the capital of the Company that fall within a certain class
shall not form a separate class of shares from other shares in that class
because any share in that class:

(a) is held in uncertificated form; or

(b) is permitted in accordance with the Regulations to become a
participating security.

10.  Where any class of shares is a participating security and the Company
is entitled under any provision of the Companies Acts, the Regulations or
these Articles to sell, transfer or otherwise dispose of, forfeit, re-allot, accept
the surrender of or otherwise enforce a lien over a share held in uncertificated
form, the Company shall be entitled, subject to the provisions of the
Companies Acts, the Regulations, these Articles and the facilities and
requirements of the relevant system:

(a) to require the holder of that uncertificated share by notice to change
that share into certificated form within the period specified in the
notice and to hold that share in certificated form so long as required by
the Company;

(b) to require the holder of that uncertificated share by notice to give any
instructions necessary to transfer title to that share by means of the
relevant system within the period specified in the notice;

(c) to require the holder of that uncertificated share by notice to appoint
any person to take any step, including without limitation the giving of
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any instructions by means of the relevant system, necessary to transfer
that share within the period specified in the notice;

(d) to require the Operator to convert that uncertificated share into
certificated form in accordance with Regulation 32(2)(c) of the
Regulations; and

(e) to take any action that the board considers appropriate to achieve the
sale, transfer, disposal, forfeiture, re-allotment or surrender of that
share or otherwise to enforce a lien in respect of that share.

11.  The board has general and unconditional authority to exercise all the
powers of the Company to allot relevant securities up to an aggregate nominal
amount equal to the section 80 amount, for each prescribed period.

12.  The board is empowered for each prescribed period to allot equity
securities for cash pursuant to the authority conferred by Article 11 as if
section 89(1) of the Companies Act 1985 did not apply to any such allotment,
provided that its power shall be limited to:

(a) the allotment of equity securities in connection with a pre-emptive
issue; and

(b) the allotment (otherwise than pursuant to Article 12(a)} of equity
securities up to an aggregate nominal amount equal to the section 89
amount.

13.  Before the expiry of a prescribed period the Company may make an
offer or agreement which would or might require equity securities or other
relevant securities to be allotted after such expiry. The board may allot equity
securities or other relevant securities in pursuance of that offer or agreement
as if the prescribed period during which that offer or agreement was made had
not expired.

14, In this Article and Articles 11, 12 and 13:

prescribed period means any period for which the authority conferred by
Article 11 is given by ordinary or special resolution stating the section 80
amount and/or the power conferred by Article 12 is given by special
resolution stating the section 89 amount;

pre-emptive issue means an offer of equity securities to ordinary shareholders
or an invitation to ordinary shareholders to apply to subscribe for equity
securities and, if in accordance with their rights the board so determines,
holders of other equity securities of any class (whether by way of rights issue,
open offer or otherwise) where the equity securities respectively attributable
to the interests of ordinary shareholders or holders of other equity securities, if
applicable, are proportionate (as nearly as practicable) to the respective
numbers of ordinary shares or other equity securities, as the case may be, held
by them, but subject to such exclusions or other arrangements as the board
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may deem necessary or expedient in relation to fractional entitlements or any
legal, regulatory or practical problems under the laws or regulations of any
overseas territory or the requirements of any regulatory body or stock
exchange;

section 80 amount means, for any prescribed period, the amount stated in the
relevant ordinary or special resolution; and

section 89 amount means, for any prescribed period, the amount stated in the
relevant special resolution.

15.  Article 12 applies in relation to a sale of shares which is an allotment
by virtue of section 94(3A) of the Companies Act 1985 as if in Article 12 the
words “pursuant to the authority conferred by Article 117 were omitted.

16.  Subject to the provisions of the Companies Acts relating to authority,
pre-emption rights or otherwise and of any resolution of the Company in
general meeting passed pursuant to those provisions, and, in the case of
redeemable shares, the provisions of Article 17:

(a) all unissued shares for the time being in the capital of the Company
shall be at the disposal of the board; and

(b) the board may reclassify, allot (with or without conferring a right of
renunciation), grant options over, or otherwise dispose of them to such
persons on such terms and conditions and at such times as it thinks fit.

17.  Subject to the provisions of the Companies Acts, and without
prejudice to any rights attached to any existing shares or class of shares,
shares may be issued which are to be redeemed or are to be liable to be
redeemed at the option of the Company or the holder, on such terms and in
such manner as may be provided by these Articles.

18.  The Company may exercise all powers of paying commissions or
brokerage conferred or permitted by the Companies Acts. Subject to the
provisions of the Companies Acts, any such commission or brokerage may be
satisfied by the payment of cash or by the allotment of fully or partly paid
shares or partly in one way and partly in the other.

‘19. Except as required by law, the Company shall recognise no person as
‘holding any share on any trust and {(except as otherwise provided by these

Articles or by law) the Company shall not be bound by or recognise any
interest in any share (or in any fractional part of a share) except the holder's
absolute right to the entirety of the share (or fractional part of the share).

VARIATION OF RIGHTS

20.  Subject to the provisions of the Companies Acts, if at any time the
capital of the Company is divided into different classes of shares, the rights
attached to any class may (unless otherwise provided by the terms of
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allotment of the shares of that class) be varied or abrogated, whether or not the
Company is being wound up, either:

(a)  with the consent of the holders of three-quarters in nominal value of
the issued shares of the class (excluding any shares of that class held
as treasury shares), which consent shall be in hard copy form or
electronic form sent to such address (if any) for the time being
specified by or on behalf of the Company for that purpose, or in
default of such specification to the office, and may consist of several
documents, each executed or authenticated in such manner as the
board may approve or a combination of both; or

(b)  with the sanction of a special resolution passed at a separate general
meeting of the holders of the shares of the class,

but not otherwise.

21.  For the purposes of Article 20, if at any time the capital of the
Company is divided into different classes of shares, unless otherwise
expressly provided by the rights attached to any share or class of shares, those
rights shall be deemed to be varied by:

(a) the reduction of the capital paid up on that share or class of shares
otherwise than by a purchase or redemption by the Company of its
own shares; and

(b) the allotment of another share ranking in priority for payment of a
dividend or in respect of capital or which confers on its holder voting
rights more favourable than those conferred by that share or class of
shares,

but shall not be deemed to be varied by:

(c) the creation or issue of another share ranking equally with, or
subsequent to, that share or class of shares or by the purchase or
redemption by the Company of its own shares; or

(d)  the Company permitting, in accordance with the Regulations, the
holding of and transfer of title to shares of that or any other class in
uncertificated form by means of a relevant system.

SHARE CERTIFICATES

22. Every member, on becoming the holder of any certificated share
(except a recognised person in respect of whom the Company is not required
by law to complete and have ready for delivery a certificate) shall be entitled,
without payment, to one certificate for all the certificated shares of each class
held by him (and, on transferring a part of his holding of certificated shares of
any class, to a certificate for the balance of his holding of certificated shares).
He may elect to receive one or more additional certificates for any of his
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certificated shares if he pays a reasonable sum determined from time to time
by the board for every certificate after the first. Every certificate shall:

(a) be executed under the seal or otherwise in accordance with Article
469174 or in such other manner as the board may approve; and

(b} specify the number, class and distinguishing numbers (if any} of the
shares to which it relates and the amount or respective amounts paid
up on the shares.

The Company shall not be bound to issue more than one certificate for
certificated shares held jointly by more than one person and delivery of a
certificate to one joint holder shall be a sufficient delivery to all of them.
Shares of different classes may not be included in the same certificate.

23, If a share certificate is defaced, worn out, lost or destroyed, it may be
renewed on such terms (if any) as to evidence and indemnity and payment of
any exceptional out-of-pocket expenses reasonably incurred by the Company
in investigating evidence and preparing the requisite form of indemnity as the
board may determine but otherwise free of charge, and (in the case of
defacement or wearing out) on delivery up of the old certificate.

LIEN

24.  The Company shall have a first and paramount lien on every share (not
being a fully paid share) for all moneys payable to the Company (whether
presently or not) in respect of that share. The board may at any time
(generally or in a particular case} waive any lien or declare any share to be
wholly or in part exempt from the provisions of this Article. The Company's
lien on a share shall extend to any amount (including without limitation
dividends) payable in respect of it.

25.  The Company may sell, in such manner as the board determines, any
share on which the Company has a lien if a sum in respect of which the lien
exists is presently payable and is not paid within 14 clear days after notice has
been sent to the holder of the share, or to the person entitled to it by
transmission, demanding payment and stating that if the notice is not
complied with the share may be sold.

26.  To give effect to that sale the board may, if the share is a certificated
share, authorise any person to execute an instrument of transfer in respect of
the share sold to, or in accordance with the directions of, the buyer. If the
share is an uncertificated share, the board may exercise any of the Company’s
powers under Article 10 to effect the sale of the share to, or in accordance
with the directions of, the buyer. The buyer shall not be bound to see to the
application of the purchase money and his title to the share shall not be
affected by any irregularity in or invalidity of the proceedings in relation to
the sale.

9 Workshare DeltaView comparison of
interwovenSite://LONDON/Legal/1833092/15 and
interwovenSite://LONDON/Legal/1833088/18. Performed on 14/12/2007.




Application
of proceeds

Power to
make calls

Time when
call made

Liability of
joint holders

Interest payable

Deemed calls

Differentiation
on calls

27.  The net proceeds of the sale, after payment of the costs, shall be
applied in or towards payment or satisfaction of so much of the sum in respect
of which the lien exists as is presently payable. Any residue shall (if the share
sold is a certificated share, on surrender to the Company for cancellation of
the certificate in respect of the share sold and, whether the share sold is a
certificated or uncertificated share, subject to a like lien for any moneys not
presently payable as existed on the share before the sale) be paid to the person
entitled to the share at the date of the sale.

CALLS ON SHARES

28.  Subject to the terms of allotment, the board may from time to time
make calls on the members in respect of any moneys unpaid on their shares
(whether in respect of nominal value or premium). Each member shall
(subject to receiving at least 14 clear days' notice specifying when and where
payment is to be made) pay to the Company the amount cailed on his shares
as required by the notice. A call may be required to be paid by instalments.
A call may be revoked in whole or part and the time fixed for payment of a
call may be postponed in whole or part as the board may determine. A person
on whom a call is made shall remain liable for calls made on him even if the
shares in respect of which the call was made are subsequently transferred.

29. A call shall be deemed to have been made at the time when the
resolution of the board authorising the call was passed.

30.  The joint holders of a share shall be jointly and severally liable to pay
all calls in respect of it.

31.  If a call or any instalment of a call remains unpaid in whole or in part
after it has become due and payable the person from whom it is due and
payable shall pay interest on the amount unpaid from the day it became due
and payable until it is paid. Interest shall be paid at the rate fixed by the terms
of allotment of the share or in the notice of the call or, if no rate is fixed, the
rate determined by the board, not exceeding 15 per cent. per annum, or, if
higher, the appropriate rate (as defined in the Companies Acts), but the board
may in respect of any individual member waive payment of such interest
wholly or in part.

32.  An amount payable in respect of a share on allotment or at any fixed
date, whether in respect of nominal value or premium or as an instalment of a
call, shall be deemed to be a call duly made and notified and payable on the
date so fixed or in accordance with the terms of the allotment. If it is not paid
the provisions of these Articles shall apply as if that amount had become due
and payable by virtue of a call duly made and notified.

33.  Subject to the terms of allotment, the board may make arrangements
on the issue of shares for a difference between the allottees or holders in the
amounts and times of payment of calls on their shares.
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34.  The board may, if it thinks fit, receive from any member all or any part
of the moneys uncalled and unpaid on any share held by him. Such payment
in advance of calls shall extinguish the liability on the share in respect of
which it is made to the extent of the payment. The Company may pay on all
or any of the moneys so advanced (until they would but for such advance
become presently payable) interest at such rate agreed between the board and
the member not exceeding (unless the Company by ordinary resolution
otherwise directs) 15 per cent. per annum or, if higher, the appropriate rate (as
defined in the Companies Acts).

FORFEITURE AND SURRENDER

35.  If a call or any instalment of a call remains unpaid in whole or in part
after it has become due and payable, the board may give to the person from
whom it is due not less than 14 clear days' notice requiring payment of the
amount unpaid together with any interest which may have accrued and any
costs, charges and expenses incurred by the Company by reason of such non-
payment. The notice shall name the place where payment is to be made and
shall state that if the notice is not complied with the shares in respect of which
the call was made will be liable to be forfeited.

36. If that notice 1s not complied with, any share in respect of which it was
sent may, at any time before the payment required by the notice has been
made, be forfeited by a resolution of the board. The forfeiture shall include
all dividends or other moneys payable in respect of the forfeited share which
have not been paid before the forfeiture. When a share has been forfeited,
notice of the forfeiture shall be sent to the person who was the holder of the
share before the forfeiture. Where the forfeited share is held in certificated
form, an entry shall be made promptly in the register opposite the entry of the
share showing that notice has been sent, that the share has been forfeited and
the date of forfeiture. No forfeiture shall be invalidated by the omission or
neglect to send that notice or to make those entries.

37. Subject to the provisions of the Companies Acts, a forfeited share shall
be deemed to belong to the Company and may be sold, re-allotted or
otherwise disposed of on such terms and in such manner as the board
determines, cither to the person who was the holder before the forfeiture or to
any other person. At any time before sale, re-allotment or other disposal, the
forfeiture may be cancelled on such terms as the board thinks fit. Where for
the purposes of its disposal a forfeited share held in certificated form is to be
transferred to any person, the board may authorise any person to execute an
instrument of transfer of the share to that person. Where for the purposes of
its disposal a forfeited share held in uncertificated form is to be transferred to
any person, the board may exercise any of the Company’s powers under
Article 10. The Company may receive the consideration given for the share
on its disposal and may register the transferee as holder of the share.

38. A person shall cease to be a member in respect of any share which has
been forfeited and shall, if the share is a certificated share, surrender the
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certificate for any forfeited share to the Company for cancellation. The
person shall remain liable to the Company for all moneys which at the date of
forfeiture were presently payable by him to the Company in respect of that
share with interest on that amount at the rate at which interest was payable on
those moneys before the forfeiture or, if no interest was so payable, at the rate
determined by the board, not exceeding 15 per cent. per annum or, if higher,
the appropriate rate (as defined in the Companies Acts), from the date of
forfeiture until payment. The board may waive payment wholly or in part or
enforce payment without any allowance for the value of the share at the time
of forfeiture or for any consideration received on its disposal.

39.  The board may accept the surrender of any share which it is in a
position to forfeit on such terms and conditions as may be agreed. Subject to
those terms and conditions, a surrendered share shall be treated as if it had
been forfeited.

40.  The forfeiture of a share shall involve the extinction at the time of
forfeiture of all interest in and all ¢laims and demands against the Company in
respect of the share and all other rights and liabilities incidental to the share as
between the person whose share is forfeited and the Company, except only
those rights and liabilities expressly saved by these Articles, or as are given or
imposed in the case of past members by the Companies Acts.

41. A statutory declaration by a director or the secretary that a share has
been duly forfeited or surrendered on a specified date shall be conclusive
evidence of the facts stated in it as against all persons claiming to be entitled
to the share. The declaration shall (subject if necessary to the execution of an
instrument of transfer or transfer by means of the relevant system, as the case
may be) constitute a good title to the share. The person to whom the share is
disposed of shall not be bound to see to the application of the purchase
money, if any, and his title to the share shall not be affected by any
irregularity in, or invalidity of|, the proceedings in reference to the forfeiture,
surrender, sale, re-allotment or disposal of the share.

TRANSFER OF SHARES

42.  The instrument of transfer of a certificated share may be in any usual
form or in any other form which the board may approve. An instrument of
transfer shall be signed by or on behalf of the transferor and, unless the share
is fully paid, by or on behalf of the transferee. An instrument of transfer need
not be under seal.

43,  The board may, in its absolute discretion and without giving any
reason, refuse to register the transfer of a certificated share which is not fully
paid, provided that the refusal does not prevent dealings in shares in the

‘Company from taking place on an open and proper basis.
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44,  The board may also refuse to register the transfer of a certificated
share unless the instrument of transfer:

(a)  islodged, duly stamped (if stampable), at the office or at another place
appointed by the board accompanied by the certificate for the share to
which it relates and such other evidence as the board may reasonably
require to show the right of the transferor to make the transfer;

(b) isinrespect of only one class of shares; and
(c) is in favour of not more than four transferees.

45.  In the case of a transfer of a certificated share by a recognised person,
the lodging of a share certificate will only be necessary if and to the extent
that a certificate has been issued in respect of the share in question.

46.  If the board refuses to register a transfer of a share in certificated form,
it shall send the transferee notice of its refusal within two months after the
date on which the instrument of transfer was lodged with the Company.

47.  No fee shall be charged for the registration of any instrument of
transfer or other document relating to or affecting the title to a share.

48,  The registration of transfers of shares or of transfers of any class of
shares may be suspended at such times and for such periods (not exceeding 30
days in any year) as the board may determine, except that the board may not
suspend the registration of transfers of any participating security without the
consent of the Operator of the relevant system.

49.  The Company shall be entitled to retain an instrument of transfer
which is registered, but an instrument of transfer which the board refuses to
register shall be returned to the person lodging it when notice of the refusal is
sent.

TRANSMISSION OF SHARES

50. If a member dies, the survivor or survivors where he was a joint
holder, and his personal representatives where he was a sole holder or the only
survivor of joint holders, shall be the only persons recognised by the
Company as having any title to his interest. Nothing in these Articles shall
release the estate of a deceased member (whether a sole or joint holder) from
any liability in respect of any share held by him.

51. A person becoming entitled by transmission to a share may, on
production of any evidence as to his entitlement properly required by the
board, elect either to become the holder of the share or to have another person
nominated by him registered as the transferee. If he elects to become the
holder he shall send notice to the Company to that effect. If he elects to have
another person registered and the share is a certificated share, he shall execute
an instrument of transfer of the share to that person. If he elects to have
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himself or another person registered and the share is an uncertificated share,
he shall take any action the board may require (including without limitation
the execution of any document and the giving of any instruction by means of a
relevant system) to enable himself or that person to be registered as the holder
of the share. All the provisions of these Articles relating to the transfer of
shares apply to that notice or instrument of transfer as if it were an instrument
of transfer executed by the member and the death or bankruptcy of the
member or other event giving rise to the transmission had not occurred.

52.  The board may at any time send a notice requiring any such person to
elect either to be registered himself or to transfer the share. If the notice is not
complied with within 60 days, the board may after the expiry of that period
withhold payment of all dividends or other moneys payable in respect of the
share until the requirements of the notice have been complied with.

53. A person becoming entitled by transmission to a share shall, on
production of any evidence as to his entitlement properly required by the
board and subject to the requirements of Article 51, have the same rights in
relation to the share as he would have had if he were the holder of the share,
subject to Article +80:185, That person may give a discharge for all dividends
and other moneys payable in respect of the share, but he shall not, before
being registered as the holder of the share, be entitled in respect of it to
receive notice of, or to attend or vote at, any meeting of the Company or to
receive notice of or to attend or vote at any separate meeting of the holders of
any class of shares in the capital of the Company.

ALTERATION OF SHARE CAPITAL
54.  The Company may by ordinary resolution:

(a) increase its share capital by such sum to be divided into shares of such
amount as the resolution prescribes;

(b) consolidate and divide all or any of its share capital into shares of
larger amount than its existing shares;

(c) subject to the provisions of the Companies Acts, sub-divide its shares,
or any of them, into shares of smaller amount than is fixed by the
Memorandum and the resolution may determine that, as between the
shares resulting from the sub-division, any of them may have any
preference or advantage as compared with the others; and

(d) cancel shares which, at the date of the passing of the resolution, have
not been taken or agreed to be taken by any person and diminish the
amount of its share capital by the amount of the shares so cancelled.
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55.  All shares created by ordinary resolution pursuant to Article 54 shall

(a) subject to all the provisions of these Articles including, without
limitation, provisions relating to payment of calls, lien, forfeiture,
transfer and transmission; and

(b)  unclassified, unless otherwise provided by these Articles, by the
resolution creating the shares or by the terms of allotment of the
shares.

56.  Whenever any fractions arise as a result of a consolidation or sub-
division of shares, the board may on behalf of the members deal with the
fractions as it thinks fit. In particular, without limitation, the board may sell
shares representing fractions to which any members would otherwise become
entitled to any person (including, subject to the provisions of the Companies
Acts, the Company) and distribute the net proceeds of sale in due proportion
among those members. Where the shares to be sold are held in certificated
form the board may authorise some person to execute an instrument of
transfer of the shares to, or in accordance with the directions of, the buyer.
Where the shares to be sold are held in uncertificated form, the board may do
all acts and things it considers necessary or expedient to effect the transfer of
the shares to, or in accordance with the directions of, the buyer. The buyer
shall not be bound to see to the application of the purchase moneys and his
title to the shares shall not be affected by any irregularity in, or invalidity of,
the proceedings in relation to the sale.

57.  Subject to the provisions of the Companies Acts, the Company may by
special resolution reduce its share capital, capital redemption reserve and
share premium account in any way.

PURCHASE OF OWN SHARES

58.  Subject to and in accordance with the provisions of the Companies
Acts and without prejudice to any relevant special rights attached to any class
of shares, the Company may purchase any of its own shares of any class
(including without limitation redeemable shares) in any way and at any price
(whether at par or above or below par} and may hold such shares as treasury
shares.

GENERAL MEETINGS

59.  All general meetings of the Company other than annual general
meetings shall be called extraordinary general meetings. The board shall
convene and the Company shall hold general meetings as annual general
meetings in accordance with the requirements of the Companies Acts.

60.  All provisions of these Articles relating to general meetings of the
Company shall, mutatis mutandis, apply to every separate general meeting of
the holders of any class of shares in the capital of the Company, except that:
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(a) the necessary quorum shall be two persons holding or representing by
proxy at least one-third in nominal value of the issued shares of the
class (excluding any shares of that class held as treasury shares) or, at
any adjourned meeting of such holders, one holder present in person or
by proxy, whatever the amount of his holding, who shall be deemed to
constitute a meeting;

(b) for the purposes of paragraph (a) of this Article, where a person is
present by proxy or proxies, he is treated as holding only the shares in
respect of which those proxies are authorised to exercise voting rights.

(c) any holder of shares of the class present in person or by proxy may
demand a poll; and

(d) each holder of shares of the class shall, on a poll, have one vote in
respect of every share of the class held by him.

61.  The board may call general meetings whenever and at such times and
places as it shall determine. On the requisition of members pursuant to the
provisions of the Companies Acts, the board shall promptly convene an
extraordinary general meeting in accordance with the requirements of the
Companies Acts. If there are insufficient directors in the United Kingdom to
call a general meeting any director of the Company may call a general
meeting, but where no director is willing or able to do so, any two members of
the Company may summon a meeting for the purpose of appointing one or
more directors.

NOTICE OF GENERAL MEETINGS

62.  An annual general meeting shall be called by at least 21 clear days'
notice. An extraordinary general meeting shall be called by at least 14 clear
days' notice.

63. Subject to the provisions of the Companies Acts, to the provisions of
these Articles and to any restrictions imposed on any shares, the notice shall
be sent to all the members and to each of the directors. The auditors shall be
entitled to receive all notices of, and other communications relating to, any
general meeting which a member of the Company is entitled to receive.

64.  The notice shall specify the time, date and place of the meeting
(including without limitation any satellite meeting place arranged for the
purposes of Article 67, which shall be identified as such in the notice) and the
general nature of the business to be dealt with.

65.  In the case of an annual general meeting, the notice shall specify the
meeting as such. In the case of a meeting to pass a special resolution, the
notice shall specify the intention to propose the resolution as a special
resolution.
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66.  The notice shall include details of any arrangements made for the
purpose of Article 69 (making clear that participation in those arrangements
will not amount to attendance at the meeting to which the notice relates).

67.  The board may resolve to enable persons entitled to attend a general
meeting to do so by simultaneous attendance and participation at a satellite
meeting place anywhere in the world. The members present in person or by
proxy at satellite meeting places shall be counted in the quorum for, and
entitled to vote at, the general meeting in question, and that meeting shall be
duly constituted and its proceedings valid if the chairman of the general
meeting is satisfied that adequate facilities are available throughout the
general meeting to ensure that those attending at all the meeting places are
able to:

(a)  participate in the business for which the meeting has been convened;

(b) hear and see all persons who speak (whether by the use of
microphones, loudspeakers, audio-visual communications equipment
or otherwise) in the principal meeting place and any satellite meeting
place; and

(c) be heard and seen by all other persons so present in the same way.

The chairman of the general meeting shall be present at, and the meeting shall
be deemed to take place at, the principal meeting place.

68.  Ifit appears to the chairman of the general meeting that the facilities at
the principal meeting place or any satellite meeting place have become
inadequate for the purposes referred to in Article 67, then the chairman may,
without the consent of the meeting, interrupt or adjourn the general meeting.
All business conducted at that general meeting up to the time of that
adjournment shall be valid. The provisions of Article 80 shall apply to that
adjournment.

69. The board may make arrangements for persons entitled to attend a
general meeting or an adjourned general meeting to be able to view and hear
the proceedings of the general meeting or adjourned general meeting and to
speak at the meeting (whether by the use of microphones, loudspeakers,
audio-visual communications equipment or otherwise) by attending at a venue
anywhere in the world not being a satellite meeting place. Those attending at
any such venue shall not be regarded as present at the general meeting or
adjourned general meeting and shall not be entitled to vote at the meeting at or
from that venue. The inability for any reason of any member present in
person or by proxy at such a venue to view or hear all or any of the
proceedings of the meeting or to speak at the meeting shall not 1n any way
affect the validity of the proceedings of the meeting.

70.  The board may from time to time make any arrangements for
controlling the level of attendance at any venue for which arrangements have
been made pursuant to Article 69 (including without limitation the issue of
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tickets or the imposition of some other means of selection) it in its absolute
discretion considers appropriate, and may from time to time change those
arrangements, If a member, pursuant to those arrangements, is not entitled to
attend in person or by proxy at a particular venue, he shall be entitled to attend
in person or by proxy at any other venue for which arrangements have been
made pursuant to Article 69. The entitlement of any member to be present at
such venue in person or by proxy shall be subject to any such arrangement
then in force and stated by the notice of meeting or adjourned meeting to
apply to the meeting.

71.  If, after the giving of notice of a general meeting but before the
meeting is held, or after the adjournment of a general meeting but before the
adjourned meeting is held (whether or not notice of the adjourned meeting is
required), the board decides that it is impracticable or unreasonable for a
reason beyond its control to hold the meeting at the declared place (or any of
the declared places, in the case of a meeting to which Article 67 applies)
and/or time, it may change the place (or any of the places, in the case of a
meeting to which Article 67 applies) and/or postpone the time at which the
meeting is to be held. If such a decision is made, the board may then change
the place (or any of the places, in the case of a meeting to which Article 67
applies) and/or postpone the time again if it decides that it is reasonable to do
so. In either case:

(a) no new notice of the meeting need be sent, but the board shall, if
practicable, advertise the date, time and place of the meeting in at least
two newspapers having a national circulation and shall make
arrangements for notices of the change of place and/or postponement
to appear at the original place and/or at the original time; and

(b) a proxy appointment in relation to the meeting may, if by means of a
document in hard copy form, be delivered to the office or to such other
place within the United Kingdom as may be specified by or on behalf
of the Company in accordance with Article 107(a) or, if in electric
form, be received at the address (if any) specified by or on behalf of
the Company in accordance with Article 107(b), at any time not less
than 48 hours before any postponed time appointed for holding the
meeting, provided that the board may specify, in any case, that in
calculating the period of 48 hours, no account shall be taken of any
part of a day that is not a working day.

72. For the purposes of Articles 67, 68, 69, 70 and 71, the right of a
member to participate in the business of any general meeting shall include
without limitation the right to speak, vote on a show of hands, vote on a poll,
be represented by a proxy and have access to all documents which are
required by the Companies Acts or these Articles to be made available at the
meeting.

73.  The accidental omission to send a notice of a meeting or resolution, or
to send any notification where required by the Companies Acts or these
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Articles in relation to the publication of a notice of meeting on a website, or to
send a form of proxy where required by the Companies Acts or these Articles,
to any person entitled to receive it, or the non-receipt for any reason of any
such notice, resolution or notification or form of proxy by that person,
whether or not the Company is aware of such omission or non-receipt, shall
not invalidate the proceedings at that meeting.

74.  The board and, at any general meeting, the chairman may make any
arrangement and impose any requirement or restriction it or he considers
appropriate to ensure the security of a general meeting including, without
limitation, requirements for evidence of identity to be produced by those
attending the meeting, the searching of their personal property and the
restriction of items that may be taken into the meeting place. The board and,
at any general meeting, the chairman are entitled to refuse entry to a person
who refuses to comply with these arrangements, requirements or restrictions.

PROCEEDINGS AT GENERAL MEETINGS

75.  No business shall be transacted at any general meeting unless a
quorum is present, but the absence of a quorum shall not preclude the choice
or appointment of a chairman, which shall not be treated as part of the
business of the meeting. Save as otherwise provided by these Articles, two
persons present in person or by proxy and entitled to vote on the business to
be transacted shall be a quorum.

76.  1f such a quorum is not present within five minutes {or such longer
time not exceeding 30 minutes as the chairman of the meeting may decide to
wait) from the time appointed for the meeting, or if during a meeting such a
quorum ceases to be present, the meeting, if convened on the requisition of
members, shall be dissolved, and in any other case shall stand adjourned to
such time and place as the chairman of the meeting may determine. The
adjourned meeting shall be dissolved if a quorum is not present within 15
minutes after the time appointed for holding the meeting.

77.  The chairman, if any, of the board or, in his absence, any deputy
chairman of the Company or, in his absence, some other director nominated
by the board, shall preside as chairman of the meeting. If neither the
chairman, deputy chairman nor such other director (if any) is present within
five minutes after the time appointed for holding the meeting or is not willing
to act as chairman, the directors present shall elect one of their number to be
chairman. If there is only one director present and willing to act, he shall be
chairman. If no director is willing to act as chairman, or if no director is
present within five minutes after the time appointed for holding the meeting,
the members present in person or by proxy and entitled to vote shall choose a
member to be chairman.

78. A director shall, notwithstanding that he is not a member, be entitled
to attend and speak at any general meeting and at any separate meeting of the
holders of any class of shares in the capital of the Company.
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79.  The chairman may, with the consent of a meeting at which a quorum is
present (and shall if so directed by the meeting), adjourn the meeting from
time to time and from place to place. No business shall be transacted at an
adjourned meeting other than business which might properly have been
transacted at the meeting had the adjournment not taken place. In addition
(and without prejudice to the chairman's power to adjourn a meeting conferred
by Article 68), the chairman may adjourn the meeting to another time and
place without such consent if it appears to him that:

(a) it is likely to be impracticable to hold or continue that meeting because
of the number of members wishing to attend who are not present; or

b) the unruly conduct of persons attending the meeting prevents or is
likely to prevent the orderly continuation of the business of the
meeting; or

(c) an adjournment is otherwise necessary so that the business of the
meeting may be properly conducted.

80.  Any such adjournment may be for such time and to such other place
(or, in the case of a meeting held at a principal meeting place and a satellite
meeting place, such other places) as the chairman may, in his absolute
discretion determine, notwithstanding that by reason of such adjournment
some members may be unable to be present at the adjourned meeting. Any
such member may nevertheless appoint a proxy for the adjourned meeting
either in accordance with Article 107 or by means of a document in hard copy
form which, if delivered at the meeting which is adjourned to the chairman or
the secretary, shall be valid even though it is given at less notice than would
otherwise be required by Article 107. When a meeting is adjourned for 30
days or more or for an indefinite period, notice shall be sent at least seven
clear days before the date of the adjourned meeting specifying the time, date
and place (or places, in the case of a meeting to which Article 67 applies) of
the adjourned meeting and the general nature of the business to be transacted.
Otherwise it shall not be necessary to give any notice of an adjournment or of
the business to be transacted at an adjourned meeting.

81.  If an amendment is proposed to any resolution under consideration but
is in good faith ruled out of order by the chairman, the proceedings on the
substantive resolution shall not be invalidated by any error in such ruling.
With the consent of the chairman, an amendment may be withdrawn by its
proposer before it is voted on. No amendment to a resolution duly proposed
as a special resolution may be considered or voted on (other than a mere
clerical amendment to correct a patent error). No amendment to a resolution
duly proposed as an ordinary resolution may be considered or voted on {other
than a mere clerical amendment to correct a patent error) unless either:

(a) at least 48 hours before the time appointed for holding the meeting or
adjourned meeting at which the ordinary resolution is to be
considered, notice of the terms of the amendment and the intention to
move it has been delivered in hard copy form to the office or to such
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other place as may be specified by or on behalf of the Company for
that purpose, or received in electronic form at such address (if any) for
the time being notified by or on behalf of the Company for that
purpose, or

(b)  the chairman in his absolute discretion decides that the amendment
may be considered and voted on.

N:etht;ds 82. A resolution put to the vote of a general meeting shall be decided on a
ol voting show of hands unless before, or on the declaration of the result of, a vote on
the show of hands, or on the withdrawal of any other demand for a poll, a poll
is duly demanded. Subject to the provisions of the Companies Acts, a poll
may be demanded by:
(a) the chairman of the meeting; or
(b)  (except on the election of the chairman of the meeting or on a question
of adjournment) at least five members present in person or by proxy
having the right to vote on the resolution; or
(c) any member or members present in person or by proxy representing
not less than 10 per cent of the total voting rights of all the members
having the right to vote on the resolution (excluding any voting rights
attached to any shares held as treasury shares); or
(d)  any member or members present in person or by proxy holding shares
conferring a right to vote on the resolution being shares on which an
aggregate sum has been paid up equal to not less than 10 per cent of
the total sum paid up on all the shares conferring that right (excluding
any shares conferring a right to vote on the resolution which are held
as treasury shares).
83. A demand by a person as proxy for a member counts:
(a) for the purposes of paragraph 82(b) above as a demand by a member;
(b) for the purposes of paragraph 82(c) above as a demand by a member
representing the voting rights that the proxy is authorised to exercise;
(c) for the purposes of paragraph 82(d) above, as a demand by a member
holding the shares to which those rights are attached.
Declaration 84.  Unless a poll is duly demanded (and the demand is not withdrawn

of result before the poll is taken) a declaration by the chairman that a resolution has

been carried or carried unanimously, or by a particular majority, or lost, or not
carried by a particular majority shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in favour of
or against the resolution.
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85.  The demand for a poll may be withdrawn before the poll is taken, but
only with the consent of the chairman. A demand so withdrawn shall not be
taken to have invalidated the resuit of a show of hands declared before the
demand was made. If the demand for a poll is withdrawn, the chairman or
any other member entitled may demand a poll.

86.  Subject to Article 87, a poll shall be taken as the chairman directs and
he may, and shall if required by the meeting, appoint scrutineers (who need
not be members) and fix a time and place for declaring the result of the poll.
The result of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded.

87. A poll demanded on the election of a chairman or on a question of
adjournment shall be taken immediately. A poll demanded on any other
question shall be taken either at the meeting or at such time and place as the
chairman directs not being more than 30 days after the poll is demanded. The
demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was
demanded. If a poll is demanded before the declaration of the result of a show
of hands and the demand is duly withdrawn, the meeting shall continue as if
the demand had not been made.

88.  No notice need be sent of a poll not taken at the meeting at which it is
demanded if the time and place at which it is to be taken are announced at the
meeting. In any other case notice shall be sent at least seven clear days'
before the taking of the poll specifying the time and place at which the poll is
to be taken.

89. Where for any purpose an ordinary resolution of the Company is
required, a special resolution shall also be effective.

VOTES OF MEMBERS
90.  Subject to any rights or restrictions attached to any shares:

(a) on a show of hands every member who is present in person shall have
one vote and every proxy present who has been duly appointed by a
member entitled to vote on the resolution shall have one vote; and

(b) on a poll every member present in person or by proxy shall have one
vote for every share of which he is the holder.

91.  In the case of joint holders of a share, the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders. For this purpose seniority
shall be determined by the order in which the names of the holders stand in
the register.

92. A member in respect of whom an order has been made by a court or
official having jurisdiction (whether in the United Kingdom or elsewhere) in
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matters concerning mental disorder may vote, whether on a show of hands or
on a poll, by his receiver, curator bonis or other person authorised for that
purpose appointed by that court or official. That receiver, curator bonis or
other person may, on a show of hands or on a poll, vote by proxy. The right
to vote shall be exercisable only if evidence satisfactory to the board of the
authority of the person claiming to exercise the right to vote has been
delivered to the office, or another place specified in accordance with these
Articles for the delivery of proxy appointments, not less than 48 hours before
the time appointed for holding the meeting or adjourned meeting at which the
right to vote is to be exercised, provided that the board may specify, in any
case, that in calculating the period of 48 hours, no account shall be taken of
any part of a day that is not a working day.

93.  No member shall be entitled to vote at a general meeting or at a
separate meeting of the holders of any class of shares in the capital of the
Company, either in person or by proxy, in respect of any share held by him
unless all moneys presently payable by him in respect of that share have been
paid.

94, If at any time the board is satisfied that any member, or any other
person appearing to be interested in shares held by such member, has been
duly served with a notice under section 793 of the Companies Act 2006 (a
section 793 notice) and is in default for the prescribed period in supplying to
the Company the information thereby required, or, in purported compliance
with such a notice, has made a statement which is false or inadequate in a
material particular, then the board may, in its absolute discretion at any time
thereafter by notice (a direction notice) to such member, direct that:

(a) in respect of the shares in relation to which the default occurred (the
default shares, which expression includes any shares issued after the
date of the section 793 notice in respect of those shares) the member
shall not be entitled to attend or vote either personally or by proxy at a
general meeting or at a separate meeting of the holders of that class of
shares or on a poll; and

(b) where the default shares represent at least Y4 of one per cent. in
nominal value of the issued shares of their class (excluding any shares
of that class held as treasury shares), the direction notice may
additionally direct that in respect of the default shares:

(i) no payment shall be made by way of dividend and no share
shall be allotted pursuant to Article $78183;

(i1} no transfer of any default share shall be registered unless:

(A) the member is not himself in default as regards
supplying the information requested and the transfer
when presented for registration is accompanied by a
certificate by the member in such form as the board
may in its absolute discretion require to the effect that
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95.

after due and careful enquiry the member is satisfied
that no person in default as regards supplying such
information is interested in any of the shares the subject
of the transfer; or

(B) the transfer is an approved transfer; or

(C)  registration of the transfer is required by the
Regulations.

The Company shall send the direction notice to each other person

appearing to be interested in the default shares, but the failure or omission by
the Company to do so shall not invalidate such notice.

96.

Any direction notice shall cease to have effect not more than seven

days after the carlier of receipt by the Company of:

(a)

(b)

97.

98.

a notice of an approved transfer, but only in relation to the shares
transferred; or

all the information required by the relevant section 793 notice, in a
form satisfactory to the board.

The board may at any time send a notice cancelling a direction notice.

The Company may exercise any of its powers under Article 10 in

respect of any default share that is held in uncertificated form.

99.

(@

(b)

(©)

24

For the purposes of this Article and Articles 94, 95, 96, 97 and 98:

a person shall be treated as appearing to be interested in any shares if
the member holding such shares has sent to the Company a
notification under section 793 of the Companies Act 2006 which either
(i) names such person as being so interested or {ii) fails to establish the
identities of all those interested in the shares, and (after taking into
account the said notification and any other relevant section 793
notification) the Company knows or has reasonable cause to believe
that the person in question is or may be interested in the shares;

the prescribed period is 14 days from the date of service of the section
793 notice; and

a transfer of shares is an approved transfer if:

(1) it is a transfer of shares pursuvant to an acceptance of a takeover
offer (within the meaning of section 974 of the Act); or

(ii) the board is satisfied that the transfer is made pursuant to a sale
of the whole of the beneficial ownership of the shares the
subject of the transfer to a party unconnected with the member
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and with any other person appearing to be interested in the
shares; or

(iii) the transfer results from a sale made through a recognised
investment exchange as defined in the Financial Services and
Markets Act 2000 or any other stock exchange outside the
United Kingdom on which the Company's shares are normally
traded.

100. Nothing contained in Articles 94, 95, 96, 97, 98 or 99 limits the power
of the Company under section 794 of the Companies Act 2006.

101. If any votes are counted which ought not to have been counted, or
might have been rejected, the error shall not vitiate the result of the voting
unless it is pointed out at the same meeting, or at any adjournment of the
meeting, and, in the opinion of the chairman, it is of sufficient magnitude to
vitiate the result of the voting.

102. No objection shall be raised to the qualification of any voter except at
the meeting or adjourned meeting or poll at which the vote objected to is
tendered. Every vote not disallowed at such meeting shall be valid and every
vote not counted which ought to have been counted shall be disregarded. Any
objection made in due time shall be referred to the chairman whose decision
shall be final and conclusive.

103. On a poll, votes may be given ecither personally or by proxy. A
member entitled to more than one vote need not, if he votes, use all his votes
or cast all the votes he uses in the same way.

PROXIES AND CORPORATE REPRESENTATIVES

104. The appointment of a proxy shall be made in writing and shall be in
any usual form or in any other form which the board may approve. Subject
thereto, the appointment of a proxy may be:

(a) in hard copy form; or
(b) in electronic form, if the Company agrees.

105. The appointment of a proxy, whether made in hard copy form or in
electronic form, shall be executed in such manner as may be approved by or
on behalf of the Company from time to time. Subject thereto, the
appointment of a proxy shall be executed by the appointor or any person duly
authorised by the appointor or, if the appointor is a corporation, executed by a

"duly authorised person or under its common seal or in any other manner

authorised by its constitution or any law.

106. The board may, if it thinks fit, but subject to the provisions of the
Companies Acts, at the Company's expense send hard copy forms of proxy
for use at the meeting and issue invitations in electronic form to appoint a
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proxy in relation to the meeting in such form as may be approved by the
board. The appointment of a proxy shall not preclude a member from
attending and voting in person at the meeting or poll concerned. A member
may appoint more than one proxy to attend on the same occasion, provided
that each such proxy is appointed to exercise the rights attached to a different
share or shares held by that member.

107. Without prejudice to Article 71(b) or to the second sentence of Article
80, the appointment of a proxy shall:

(a) if in hard copy form, be delivered personally or by post to the office or
such other place within the United Kingdom as may be specified by or
on behalf of the Company for that purpose:

(i) in the notice convening the meeting, or

(ii) in any form of proxy sent by or on behalf of the Company in
relation to the meeting,

not less than 48 hours before the time appointed for holding the
meeting or adjourned meeting (or any postponed time appointed for
holding the meeting pursuant to Article 71) at which the person named
in the appointment proposes to vote; or

(b} if in electronic form, be received at any address to which the
appointment of a proxy may be sent by electronic means pursuant to a
provision of the Companies Acts or to any other address specified by
or on behalf of the Company for the purpose of receiving the
appointment of a proxy in electronic form in:

(i) the notice convening the meeting; or

(i1) any form of proxy sent by or on behalf of the Company in
relation to the meeting; or

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

(c) not less than 48 hours before the time appointed for holding the
meeting or adjourned meeting (or any postponed time appointed for
holding the meeting pursuant to Article 71) at which the person named
in the appointment proposes to vote; or

(d) in either case, where a poll is taken more than 48 hours after it is
demanded, be delivered or received as aforesaid after the poll has been
demanded and not less than 24 hours before the time appointed for the
taking of the poll; or

(e) if in hard copy form, where a poll is not taken forthwith but is taken
not more than 48 hours after it was demanded, be delivered at the
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meeting at which the poll was demanded to the chairman or to the
secretary or to any director.

In calculating the periods mentioned in this Article the board may
specify, in any case, that no account shall be taken of any part of a day
that is not a working day.

108. Where the appointment of a proxy is expressed to have been or
purports to have been made, sent or supplied by a person on behalf of the
holder of a share:

(a)  the Company may treat the appointment as sufficient evidence of the
authority of that person to make, send or supply the appointment on
behalf of that holder;

(b) that holder shall, if requested by or on behalf of the Company at any
time, send or procure the sending of any written authority under which
the appointment has been made, sent or supplied or a copy of such
authority certified notarially or in some other way approved by the
board, to such address and by such time as may be specified in the
request and, if the request is not complied with in any respect, the
appointment may be treated as invalid; and

(c) whether or not a request under Article 108(b) has been made or
complied with, the Company may determine that it has insufficient
evidence of the authority of that person to make, send or supply the
appointment on behalf of that holder and may treat the appointment as
invalid.

109. A proxy appointment which is not delivered or received in accordance
with Article 107 shall be invalid. Subject to the remainder of this Article, if
two or more valid proxy appointments are delivered or received in respect of
the same share for use at the same meeting, the one which purports on its face
to have been made on the latest date, or if none so purports, the one which
was last delivered or received, shall be treated as replacing and revoking the
others as regards that share. Where the Company has insufficient evidence to
determine whether or not a proxy appointment is in respect of the same share,
or the date on which the proxy appointment was made, it shall be entitled to
determine which proxy appointment (if any) is to be treated as valid. Subject
to the Companies Acts, the board may determine at its discretion when a
proxy appointment shall be treated as delivered or received for the purposes of
these Articles.

110. A proxy appointment shall be deemed to entitle the proxy to exercise
all or any of the appointing members’ rights to attend and to speak and vote at
a meeting of the Company. The proxy appointment shall, unless it provides to
the contrary, be valid for any adjournment of the meeting as well as for the
meeting to which it relates.
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111.  Any corporation which is a member of the Company (in this Article
the grantor) may, by resolution of its directors or other governing body,
authorise such person or persons as it thinks fit to act as its representative or
representatives at any meeting of the Company or at any separate meeting of
the holders of any class of shares.

A director, the secretary or other person authorised for the purpose by the
secretary may require such person to produce a certified copy of the resolution
of authorisation or other authority before permitting him to exercise his
powers.

The grantor shall for the purposes of these Articles be deemed to be present in
person at any such meeting if a person so authorised is present at it.

112. A proxy or duly authorised representative of a corporation shall count
in deciding whether there is a quorum at a meeting and a vote given or poll
demanded by such proxy or duly authorised representative of a corporation
shall be valid notwithstanding the previous determination of the authority of
the person voting or demanding the poll unless notice of the determination
was either delivered or received as mentioned in the following sentence at
least 24 hours before the start of the meeting or adjourned meeting at which
the vote is given or the poll demanded or (in the case of a poll taken otherwise
than on the same day as the meeting or adjourned meeting) the time appointed
for taking the poll. Such notice of determination shall be either by means of a
document in hard copy form delivered to the office or to such other place
within the United Kingdom as may be specified by or on behalf of the
Company in accordance with Article 107(a) or in electronic form received at
the address (if any) specified by or on behalf of the Company in accordance
with Article 107(b), regardless of whether any relevant proxy appointment
was effected in hard copy form or in electronic form.

NUMBER OF DIRECTORS

113.  Unless otherwise determined by ordinary resolution, the number of
directors (other than alternate directors) shall be not less than two nor more
than twenty in number.

APPOINTMENT AND RETIREMENT OF DIRECTORS

i14. At every annual general meeting one-third of the directors or, if their
number is not three or a multiple of three, the number nearest to one-third
shall retire from office, but if any director has at the start of the annual general
meeting been in office for more than three years since his last appointment or
re-appointment, he shall retire at that annual general meeting.

115.  Subject to the provisions of the Companies Acts and these Articles, the
directors to retire by rotation shall be first, those who wish to retire and not be
re-appointed to office and second, those who have been longest in office since
their last appointment or re-appointment. As between persons who became or
were last re-appointed directors on the same day those to retire shall (unless
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they otherwise agree among themselves) be determined by lot. The directors
to retire on each occasion (both as to number and identity) shall be determined
by the composition of the board at the date of the notice convening the annual
general meeting. No director shall be required to retire or be relieved from
retiring or be retired by reason of any change in the number or identity of the
directors after the date of the notice but before the close of the meeting.

116. If the Company does not fill the vacancy at the meeting at which a
director retires by rotation or otherwise, the retiring director shall, if willing to
act, be deemed to have been re-appointed unless at the meeting it is resolved
not to fill the vacancy or unless a resolution for the re-appointment of the
director is put to the meeting and lost.

117.  No person other than a director retiring by rotation shall be appointed
a director at any general meeting unless:

(a) he is recommended by the board; or

(b)  not less than seven nor more than forty-two days before the date
appointed for the meeting, notice by a member qualified to vote at the
meeting (not being the person to be proposed) has been received by
the Company of the intention to propose that person for appointment
stating the particulars which would, if he were so appointed, be
required to be included in the Company's register of directors, together
with notice by that person of his willingness to be appointed.

118. Except as otherwise authorised by the Companies Acts, the
appointment of any person proposed as a director shall be effected by a
separate resolution.

119. Subject as aforesaid, the Company may by ordinary resolution appoint
a person who is willing to act to be a director either to fill a vacancy or as an
additional director and may also determine the rotation in which any
additional directors are to retire. The appointment of a person to fill a
vacancy or as an additional director shall take effect from the end of the
meeting.

120. The board may appoint a person who is willing to act to be a director,
either to fill a vacancy or as an additional director and in either case whether
or not for a fixed term, provided that the appointment does not cause the
number of directors to exceed the number, if any, fixed by or in accordance
with these Articles as the maximum number of directors. Irrespective of the
terms of his appointment, a director so appointed shall hold office only until
the next following annual general meeting and shall not be taken into account
in determining the directors who are to retire by rotation at the meeting. If not
re-appointed at such annual general meeting, he shall vacate office at its
conclusion.

121. A director who retires at an annual general meeting may, if willing to
act, be re-appointed. If he is not re-appointed, he shall retain office until the

29 Workshare DeltaView comparison of
interwovenSite://LONDON/Legal/1833092/15 and
interwovenSite://LONDON/Legal/1833088/18. Performed on 14/12/2007.




No share
qualification

Power to appoint
alternates

Alternates entitled
to recelve notice

Alternates
representing
more than one
director

Expenses and
remuneration
of alternates

Termination of
appointment

meeting appoints someone in his place, or if it does not do so, until the end of
the meeting.

122. A director shall not be required to hold any shares in the capital of the
Company by way of qualification.

ALTERNATE DIRECTORS

123.  Any director (other than an alternate director) may appoint any other
director, or any other person approved by resolution of the board and willing
to act, to be an alternate director and may remove from office an alternate
director so appointed by him.

124.  An altemnate director shall be entitled to receive notice of all meetings
of the board and of all meetings of commuittees of the board of which his
appointor is a member, to attend and vote at any such meeting at which his
appointor is not personally present, and generally to perform all the functions
of his appointor (except as regards power to appoint an alternate) as a director
in his absence. It shall not be necessary to send notice of such a meeting to an
alternate director who is absent from the United Kingdom.

125. A director or any other person may act as alternate director to
represent more than one director, and an alternate director shall be entitled at
meetings of the board or any committee of the board to one vote for every
director whom he represents (and who is not present) in addition to his own
vote (if any) as a director, but he shall count as only one for the purpose of
determining whether a quorum is present.

126.  An alternate director may be repaid by the Company such expenses as
might properly have been repaid to him if he had been a director but shall not
be entitled to receive any remuneration from the Company in respect of his
services as an alternate director except such part (if any) of the remuneration
otherwise payable to his appointor as such appointor may by notice to the
Company from time to time direct. An alternate director shall be entitled to
be indemnified by the Company to the same extent as if he were a director.

127. An alternate director shall cease to be an alternate director:

(a) if his appointor ceases to be a director; but, if a director retires by
rotation or otherwise but is re-appointed or deemed to have been re-
appointed at the meeting at which he retires, any appointment of an
alternate director made by him which was in force immediately prior
to his retirement shall continue after his re-appointment; or

(b) on the happening of any event which, if he were a director, would
cause him to vacate his office as director; or

{(c) if he resigns his office by notice to the Company.
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128. Any appointment or removal of an alternate director shall be by notice
to the Company executed by the director making or revoking the appointment
and shall take effect in accordance with the terms of the notice (subject to any
approval required by Article 123) on receipt of such notice at the office by the
Company which shall be in hard copy form or in electronic form sent to such
address (if any) for the time being specified by or on behalf of the Company
for that purpose.

129. Except as otherwise expressly provided in these Articles, an alternate
director shall be deemed for all purposes to be a director. Accordingly, except
where the context otherwise requires, a reference to a director shall be deemed
to include a reference to an alternate director. An alternate director shall
alone be responsible for his own acts and defaults and he shall not be deemed
to be the agent of the director appointing him.

POWERS OF THE BOARD

130. Subject to the provisions of the Companies Acts, the Memorandum
and these Articles and to any direction given by special resolution, the
business of the Company shall be managed by the board which may pay all
expenses incurred in forming and registering the Company and may exercise
all the powers of the Company, including without limitation the power to
dispose of all or any part of the undertaking of the Company. No alteration of
the Memorandum or Articles and no such direction shall invalidate any prior
act of the board which would have been valid if that alteration had not been
made or that direction had not been given. The powers given by this Article
shall not be limited by any special power given to the board by these Articles.
A meéeting of the board at which a quorum is present may exercise all powers
exercisable by the board.

131. The board may exercise the voting power conferred by the shares in
any body corporate held or owned by the Company in such manner in all
respects as it thinks fit (including without limitation the exercise of that power
in favour of any resolution appointing its members or any of them directors of
such body corporate, or voting or providing for the payment of remuneration
to the directors of such body corporate).

DELEGATION OF POWERS OF THE BOARD

132. The board may delegate any of its powers to any committee consisting
of one or more directors. The board may also delegate to any director holding
any executive office such of its powers as the board considers desirable to be
exercised by him. Any such delegation shall, in the absence of express
provision to the contrary in the terms of delegation, be deemed to include
authonty to sub-delegate to one or more directors (whether or not acting as a
committee) or to any employee or agent of the Company all or any of the
powers delegated and may be made subject to such conditions as the board
may specify, and may be revoked or altered. The board may co-opt on to any
such committee persons other than directors, who may enjoy voting rights in
the committee. Subject to any conditions imposed by the board, the
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proceedings of a committee with two or more members shall be governed by
these Articles regulating the proceedings of directors so far as they are
capable of applying.

133.  The board may establish local or divisional boards or agencies for
managing any of the affairs of the Company, either in the United Kingdom or
elsewhere, and may appoint any persons to be members of the local or
divisional boards, or any managers or agents, and may fix their remuneration.
The board may delegate to any local or divisional board, manager or agent
any of the powers, authorities and discretions vested in or exercisable by the
board, with power to sub-delegate, and may authorise the members of any
local or divisional board, or any of them, to fill any vacancies and to act
notwithstanding vacancies. Any appointment or delegation made pursuant to
this Article may be made on such terms and subject to such conditions as the
board may decide. The board may remove any person so appointed and may
revoke or vary the delegation but no person dealing in good faith and without
notice of the revocation or variation shall be affected by it.

134. The board may, by power of attorney or otherwise, appoint any person
to be the agent of the Company for such purposes, with such powers,
authorities and discretions (not exceeding those vested in the board) and on
such conditions as the board determines, including without limitation
authority for the agent to delegate all or any of his powers, authorities and
discretions, and may revoke or vary such delegation.

135. The board may appoint any person to any office or employment
having a designation or title including the word *“director” or attach to any
existing office or employment with the Company such a designation or title
and may terminate any such appointment or the use of any such designation or
title. The inclusion of the word “director” in the designation or title of any
such office or employment shall not imply that the holder is a director of the
Company, and the holder shall not thereby be empowered in any respect to act
as, or be deemed to be, a director of the Company for any of the purposes of
these Articles.

BORROWING POWERS

136. The board may exercise all the powers of the Company to borrow
money, to guarantee, to indemnify, to mortgage or charge its undertaking,
property, assets (present and future) and uncalled capital, and to issue
debentures and other securities whether outright or as collateral security for
any debt, liability or obligation of the Company or of any third party.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

137. The office of a director shall be vacated if:

(a) he ceases to be a director by virtue of any provisions of the Companies
Acts or these Articles or he becomes prohibited by law from being a
director; or
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(b)  he becomes bankrupt or makes any arrangement or composition with
his creditors generally or shall apply to the court for an interim order
under section 253 of the Insolvency Act 1986 in connection with a
voluntary arrangement under that Act; or

(c) he is, or may be, suffering from mental disorder and either:

(i) he is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or,
in Scotland, an application for admission under the Mental
Health (Scotland) Act 1984; or

(i1) an order is made by a court having jurisdiction (whether in the
United Kingdom or elsewhere) in matters concerning mental
disorder for his detention or for the appointment of a receiver,
curator bonis or other person to exercise powers with respect to
his property or affairs; or

(d)  he resigns his office by notice to the Company or, having been
appointed for a fixed term, the term expires or his office as a director
is vacated pursuant to Article 120; or

(e) he has been absent for more than six consecutive months without
permission of the board from meetings of the board held during that
period and his alternate director (if any) has not attended in his place
during that period and the board resolves that his office be vacated; or

) he is requested to resign in writing by not less than three quarters of
the other directors. In calculating the number of directors who are
required to make such a request to the director, (i) an alternate director
appointed by him acting in his capacity as such shall be excluded; and
(ii) a director and any alternate director appointed by him and acting in
his capacity as such shall constitute a single director for this purpose,
so that a request by either shall be sufficient.

138. The Company may, without prejudice to the provisions of the
Companies Acts, by ordinary resolution remove any director from office
(notwithstanding any provision of these Articles or of any agreement between
the Company and such director, but without prejudice to any claim he may
have for damages for breach of any such agreement). No special notice need
be given of any resolution to remove a director in accordance with this Article
and no director proposed to be removed in accordance with this Article has
any special right to protest against his removal. The Company may, by
ordinary resolution, appoint another person in place of a director removed
from office in accordance with this Article. Any person so appointed shall,
for the purpose of determining the time at which he or any other director is to
retire by rotation, be treated as if he had become a director on the day on
which the director in whose place he is appointed was last elected a director.
In default of such appointment the vacancy arising on the removal of a
director from office may be filled as a casual vacancy.
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NON-EXECUTIVE DIRECTORS

139.  Subject to the provisions of the Companies Acts, the board may enter
into, vary and terminate an agreement or arrangement with any director who
does not hold executive office for the provision of his services to the
Company. Subject to Articles 140 and 141, any such agreement or
arrangement may be made on such terms as the board determines.

140. The ordinary remuneration of the directors, including the Chairman,
who do not hold executive office for their services (excluding amounts
payable under any other provision of these Articles) shall not exceed in
aggregate £1,500,000 per annum or such higher amount as the Company may
from time to time by ordinary resolution determine. Subject thereto, each
such director shall be paid a fee for their services (which shall be deemed to
accrue from day to day) at such rate as may from time to time be determined
by the board.

141. Any director who does not hold executive office and who performs
special services which in the opinion of the board are outside the scope of the
ordinary duties of a director, may (without prejudice to the provisions of
Article 140) be paid such extra remuneration by way of additional fee, salary,
commission or otherwise as the board may determine.

DIRECTORS' EXPENSES

142, The directors may be paid all travelling, hotel, and other expenses
properly incurred by them in connection with their attendance at meetings of
the board or committees of the board, general meetings or separate meetings
of the holders of any class of shares or of debentures of the Company or
otherwise in connection with the discharge of their duties.

EXECUTIVE DIRECTORS

143. Subject to the provisions of the Companies Acts, the board may
appoint one or more of its body to be the holder of any executive office
(except that of auditor) in the Company and may enter into an agreement or
arrangement with any such director for his employment by the Company or
for the provision by him of any services outside the scope of the ordinary
duties of a director. Any such appointment, agreement or arrangement may
be made on such terms, including without limitation terms as to remuneration,
as the board determines. The board may revoke or vary any such appointment
but without prejudice to any rights or claims which the person whose
appointment is revoked or varied may have against the Company because of
the revocation or variation.

144.  Any appointment of a director to an executive office shall terminate if
he ceases to be a director but without prejudice to any rights or claims which
he may have against the Company by reason of such cessation. A director
appointed to an executive office shall not cease to be a director merely
because his appointment to such executive office terminates.
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145. The emoluments of any director holding executive office for his
services as such shall be determined by the board, and may be of any
description, including without limitation admission to, or continuance of,
membership of any scheme (including any share acquisition scheme) or fund
instituted or established or financed or contributed to by the Company for the
provision of pensions, life assurance or other benefits for employees or their
dependants, or the payment of a pension or other benefits to him or his
dependants on or after retirement or death, apart from membership of any
such scheme or fund.

DIRECTORS' INTERESTS

146,
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required), a director notw1thstand1ng his office:
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(a) may be a party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company is otherwise

(directly or indirectly) interested;

(b) may act by himself or his firm in a professional capacity for the
Company (otherwise than as auditor) and he or his firm shall be
entitled to remuneration for professional services as if he were not a
director;

(c) may be a director or other officer of, or employed by, or a party to
aryg transaction or arrangement with, or otherwise interested in, any

body corporate prometed-by-the-Company-erin which the Company is
otherwise {directly or indirectly) interesteds-and-,

148, (d>-A_director shall not, by reason of his office, be accountable to the
Company for any remuneration or other benefit which he derives from any
sueh-office or employment or from any sueh-transaction or arrangement or
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GRATUITIES, PENSIONS, INDEMNITIES AND INSURANCE

153, 1#48-The board may (by establishment of, or maintenance of, schemes
or otherwise) provide benefits, whether by the payment of gratuities or
pensions or by insurance or otherwise, for any past or present director or
employee of the Company or any of its subsidiary undertakings or any body
corporate associated with, or any business acquired by, any of them, and for
any member of his family (including a spouse and a former spouse) or any
person who is or was dependent on him, and may (as well before as after he
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ceases to hold such office or employment) contribute to any fund and pay
premiums for the purchase or provision of any such benefit.

154. +49—Without prejudice to any indemnity to which the person
concerned may otherwise be entitled, every director or other officer of the
Company (other than any person, whether an officer or not, engaged by the
Company as auditor) shall be indemnified out of the assets of the Company
against any liability incurred by him for negligence, default, breach of duty or
breach of trust in relation to the affairs of the Company, including where the
Company is trustee of an occupational pension scheme, provided that this
Article 449154 shall be deemed not to provide for, or entitle any such person
to, indemnification to the extent that it would cause this Article +49;154, or
any element of it, to be treated as void under the Companies Acts.

155. +50-Without prejudice to the provisions of Article 349;]354, the board
may exercise all the powers of the Company to purchase and maintain
insurance for or for the benefit of any person who is or was:

(a) a director, officer or employee of the Company, or any body which is
or was the holding company or subsidiary undertaking of the
Company, or in which the Company or such holding company or
subsidiary undertaking has or had any interest (whether direct or
indirect) or with which the Company or such holding company or
subsidiary undertaking is or was in any way allied or associated; or

(b) a trustee of any pension fund in which employees of the Company or
any other body referred to in Article +50155(a) is or has been
interested,

including without limitation insurance against any liability incurred by such
person in respect of any act or omission in the actual or purported execution
or discharge of his duties or in the exercise or purported exercise of his
powers or otherwise in relation to his duties, powers or offices in relation to
the relevant body or fund.

156. +5+—No director or former director shall be accountable to the
Company or the members for any benefit provided pursuant to these Articles.
The receipt of any such benefit shall not disqualify any person from being or
becoming a director of the Company.

157, #52—Pursuant to section 719 of the Companies Act 1985, the board is
hereby authorised to make such provision as may seem appropriate for the
benefit of any persons employed or formerly employed by the Company or
any of its subsidiary undertakings in connection with the cessation or the
transfer of the whole or part of the undertaking of the Company or any
subsidiary undertaking. Any such provision shall be made by a resolution of
the board in accordance with section 719.
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PROCEEDINGS OF THE BOARD

158, 153-Subject to the provisions of these Articles, the board may regulate
its proceedings as it thinks fit. A director may, and the secretary at the request
of a director shall, call a meeting of the board. Notice of a board meeting
shall be deemed to be properly sent to a director if it is given to him
personally or by word of mouth or sent in hard copy form to him, at his last
known address or such other address (if any) for the time being specified by
him or on his behalf to the Company for that purpose, or sent in electronic
form to such address (if any) for the time being specified by him or on his
behalf to the Company for that purpose. A director absent or intending to be
absent from the United Kingdom may request the board that notices of board
meetings shall during his absence be sent in hard copy form or in electronic
form to such address (if any) for the time being notified by him or on his
behalf to the Company for that purpose, or sent using electronic
communications to such address (if any) for the time being specified by him
or on his behalf to the Company for that purpose, but such notices need not be
sent any earlier than notices sent to directors not so absent and, if no such
request is made to the board, it shall not be necessary to send notice of a board
meeting to any director who is for the time being absent from the United
Kingdom. No account is to be taken of directors absent from the United
Kingdom when considering the adequacy of the period of notice of the
meeting. Questions arising at a meeting shall be decided by a majority of
votes. In the case of an equality of votes, the chairman shall have a second or
casting vote. Any director may waive notice of a meeting and any such
waiver may be retrospective. Any notice pursuant to this Article need not
comprise writing if the board so determines.

159, 454-The quorum for the transaction of the business of the board may
be fixed by the board and unless so fixed at any other number shall be two. A
person who holds office only as an alternate director shall, if his appointor is
not present, be counted in the quorum. Any director who ceases to be a
director at a board meeting may continue to be present and to act as a director
and be counted in the quorum until the termination of the board meeting if no
director objects.

160. 4#55—The continuing directors or a sole continuing director may act
notwithstanding any vacancies in their number, but, if the number of directors
is less than the number fixed as the quorum, the continuing directors or
director may act only for the purpose of filling vacancies or of calling a
general meeting.

161, 156-The board may appoint one of their number to be the chairman,
and one of their number to be the deputy chairman, of the board and may at
any time remove either of them from such office. Unless he is unwilling to do
s0, the director appointed as chairman, or in his stead the director appointed as
deputy chairman, shall preside at every meeting of the board at which he is
present. If there is no director holding either of those offices, or if neither the
chairman nor the deputy chairman is willing to preside or neither of them is
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present within five minutes after the time appointed for the meeting, the
directors present may appoint one of their number to be chairman of the
meeting.

162, +57-All acts done by a meeting of the board, or of a committee of the
board, or by a person acting as a director or alternate director, shall,
notwithstanding that it be afterwards discovered that there was a defect in the
appointment of any director or any member of the committee or alternate
director or that any of them were disqualified from holding office, or had
vacated office, or were not entitled to vote, be as valid as if every such person
had been duly appointed and was qualified and had continued to be a director
or, as the case may be, an alternate director and had been entitled to vote.

163, 458—A resolution in writing agreed to by all the directors entitled to
receive notice of and vote at a meeting of the board or of a committee of the
board (not being less than the number of directors required to form a quorum
of the board) shall be as valid and effectual as if it had been passed at a
meeting of the board or (as the case may be) a committee of the board duly
convened and held. For this purpose:

(a) a director signifies his agreement to a proposed written resolution
when the Company receives from him a document indicating his
agreement to the resolution authenticated in the manner permitted by
the Companies Acts for a document in the relevant form;

(b) the director may send the document in hard copy form or in electronic
form to such address (if any) for the time being specified by the
Company for that purpose;

(c) if an alternate director signifies his agreement to the proposed written
resolution, his appointor need not also signify his agreement; and

(d) if a director signifies his agreement to the proposed written resolution,
an alternate director appointed by him need not also signify his
agreement in that capacity.

164, 159—Without prejudice to the first sentence of Article $53;158, a
person entitled to be present at a meeting of the board or of a committee of the
board shall be deemed to be present for all purposes if he is able (directly or
by telephonic or other communication) to speak to and be heard by all those
present or deemed to be present simultaneously. A director so deemed to be
present shall be entitled to vote and be counted in a quorum accordingly.
Such a meeting shall be deemed to take place where it is convened to be held
or (if no director is present in that place) where the largest group of those
participating is assembled, or, if there is no such group, where the chairman of
the meeting is. The word meeting in these Articles shall be construed

accordingly.
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165. +60—Except as otherwise provided by these Articles, a director shall
not vote at a meeting of the board or a committee of the board on any
resolution of the board concerning a matter in which he has an interest (other
than by virtue of his interests in shares or debentures or other securities of, or

otherwise in or through, the Company) which (tegetherwith-any-interest-of
eny—pefseﬂ—eeﬂﬂeeted—w-ﬂ-h—htma—ls to his knowledge material unless his

interest arises only because the resolution concems one or more of the
following matters:

(a)

(b)

(c)

(d)

(e)

(f)

4]

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

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

a contract, arrangement, transaction or proposal concerning an offer of
shares, debentures or other securities of the Company or any of its
subsidiary undertakings for subscription or purchase, in which offer he
is or may be entitled to participate as a holder of securities or in the
underwriting or sub-underwriting of which he is to participate;

a contract, arrangement, transaction or proposal concerning any other
body corporate in which he or any person connected with him is
interested, directly or indirectly, and whether as an officer,
shareholder, creditor or otherwise, if he and any persons connected
with him do not to his knowledge hold an interest (as that term is used
in sections 820 to 825 of the Companies Act 2006) representing one
per cent. or more of either any class of the equity share capital
(excluding any shares of that class held as treasury shares) of such
body corporate (or any other body corporate 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
Article to be a material interest in all circumstances);

a contract, arrangement, transaction or proposal for the benefit of
employees of the Company or of any of its subsidiary undertakings
which does not award him any privilege or benefit not generally
accorded to the employees to whom the arrangement relates; and

a contract, arrangement, transaction or proposal concerning any
insurance which the Company is empowered to purchase or maintain
for, or for the benefit of, any directors of the Company or for persons
who include directors of the Company.
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of the alternate director without prejudice to any interest which the alternate
director has otherwise.

167. +62-The Company may by ordinary resolution suspend or relax to any
extent, either generally or in respect of any particular matter, any provision of
these Articles prohibiting a director from voting at a meeting of directors or of
a committee of directors.

Division of 168. 1+63—Where proposals are under consideration concerning the
proposals appointment (including without limitation fixing or varying the terms of
appointment) of two or more directors to offices or employments with the
Company or any body corporate in which the Company is interested, the
proposals may be divided and considered in relation to each director
separately. In such cases each of the directors concerned shall be entitled to
vote in respect of each resolution except that concerning his own appointment.

Decision of 169. 164-If a question arises at a meeting of the board or of a committee of
F.'I.l'.r;'.‘,‘l," the board as to the entitlement of a director to vote, the question may, before
conclusive the conclusion of the meeting, be referred to the chairman of the meeting and
his ruling in relation to any director other than himself shall be final and
conclusive except in a case where the nature or extent of the interests of the
director concerned have not been fairly disclosed. If any such question arises
in respect of the chairman of the meeting, it shall be decided by resolution of
the board (on which the chairman shall not vote) and such resolution will be
final and conclusive except in a case where the nature and extent of the

interests of the chairman have not been fairly disclosed.
SECRETARY

Appointment 170,  $65—Subject to the provisions of the Companies Acts, the secretary
:?fc:iﬂz‘;:l shall be appointed by the board for such term, at such remuneration and on
such conditions as it may think fit. Any secretary so appointed may be
removed by the board, but without prejudice to any claim for damages for

breach of any contract of service between him and the Company.

MINUTES
Minutes 171. +66=The board shall cause minutes to be recorded in hard copy form
bekent or electronic copy form, of:

(a) all appointments of officers made by the board; and

(b)  all proceedings at meetings of the Company, the holders of any class
of shares in the capital of the Company, the board and committees of
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the board, including the names of the directors present at each such
meeting.

172, #67—Any such minutes, if purporting to be authenticated by the
chairman of the meeting to which they relate or the next meeting, shall be
sufficient evidence of the proceedings at the meeting without any further
proof of the facts stated in them.

THE SEAL

173, +68-The seal shall only be used by the authority of a resolution of the
board. The board may determine who shall sign any document executed
under the seal. If they do not, it shall be signed by at least one director and
the secretary or by at least two directors. Any document may be executed
under the seal by impressing the seal by mechanical means or by printing the
seal or a facsimile of it on the document or by applying the seal or a facsimile
of it by any other means to the document. A document executed, with the
authority of a resolution of the board, by a director and the secretary or by two
directors or by a director in the presence of a witness who attests the signature
and expressed (in whatever form of words) to be executed by the Company
has the same effect as if executed under the seal. For the purpose of the
preceding sentence only, “secretary” shall have the same meaning as in the
Companies Acts and not the meaning given to it by Article 2.

174, $69-The board may by resolution determine either generally or in any
particular case that any certificate for shares or debentures or representing any
other form of security may have any signature affixed to it by some
mechanical or electronic means, or printed on it or, in the case of a certificate
executed under the seal, need not bear any signature.

175, 476-The Company may exercise the powers conferred by section 39
of the Companies Act 1985 with regard to having an official seal for use
abroad.

REGISTERS

176, +H—Subject to the provisions of the Companies Acts and the
Regulations, the Company may keep an overseas or local or other register in
any place, and the board may make, amend and revoke any regulations it
thinks fit about the keeping of that register.

177, +H2-Any director or the secretary or any other person appointed by the
board for the purpose shall have power to authenticate and certify as true
copies of and extracts from:

(a) any document comprising or affecting the constitution of the
Company, whether in hard copy form or electronic form;
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(b)  any resolution passed by the Company, the holders of any class of
shares in the capital of the Company, the board or any committee of
the board, whether in hard copy form or electronic form; and

(c) any book, record and document relating to the business of the
Company, whether in hard copy form or electronic form (including
without limitation the accounts).

If certified in this way, a document purporting to be a copy of a resolution, or
the minutes or an extract from the minutes of a meeting of the Company, the
holders of any class of shares in the capital of the Company, the board or a
committee of the board, whether in hard copy form or electronic form, shall
be conclusive evidence in favour of all persons dealing with the Company in
reliance on it or them that the resolution was duly passed or that the minutes
are, or the extract from the minutes is, a true and accurate record of
proceedings at a duly constituted meeting.

DIVIDENDS

178, +3—Subject to the provisions of the Companies Acts, the Company
may by ordinary resolution declare dividends in accordance with the
respective rights of the members, but no dividend shall exceed the amount
recommended by the board.

179, +7#4-Subject to the provisions of the Companies Acts, the board may
pay interim dividends if it appears to the board that they are justified by the
profits of the Company available for distribution. If the share capital is
divided into different classes, the board may:

(a) pay interim dividends on shares which confer deferred or non-
preferred rights with regard to dividends as well as on shares which
confer preferential rights with regard to dividends, but no interim
dividend shall be paid on shares carrying deferred or non-preferred
rights if, at the time of payment, any preferential dividend is in arrear;
and

(b) pay at intervals settled by it any dividend payable at a fixed rate if it
appears to the board that the profits available for distribution justify
the payment.

If the board acts in good faith it shall not incur any liability to the holders of
shares conferring preferred rights for any loss they may suffer by the lawful
payment of an interim dividend on any shares having deferred or non-
preferred rights.

180, 1#5—Dividends may be declared and paid in any curmrency or
currencies that the board shall determine. The board may also determine the
exchange rate and the relevant date for determining the value of the dividend
In any currency.
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181, #6-Except as otherwise provided by the rights attached to shares, all
dividends shall be declared and paid according to the amounts paid up on the
shares on which the dividend is paid; but no amount paid on a share in
advance of the date on which a call is payable shall be treated for the purpose
of this Article as paid on the share. All dividends shall be apportioned and
paid proportionately to the amounts paid up on the shares during any portion
or portions of the period in respect of which the dividend is paid; but, if any
share is allotted or issued on terms providing that it shall rank for dividend as
from a particular date, that share shall rank for dividend accordingly.

182, +77—A general meeting declaring a dividend may, on the
recommendation of the board, by ordinary resolution direct that it shall be
satisfied wholly or partly by the distribution of assets, including without
limitation paid up shares or debentures of another body corporate. The board
may make any arrangements it thinks fit to settle any difficulty arising in
connection with the distribution, including without limitation (a) the fixing of
the value for distribution of any assets, (b) the payment of cash to any
member on the basis of that value in order to adjust the rights of members,
and (c) the vesting of any asset in a trustee.

183, 478—The board may, if authorised by an ordinary resolution of the
Company (the Resolution), offer any holder of shares the right to elect to
receive shares, credited as fully paid, instead of cash in respect of the whole
(or some part, to be determined by the board) of all or any dividend specified
by the Resolution. The offer shall be on the terms and conditions and be
made in the manner specified in Article 479184 or, subject to those
provisions, specified in the Resolution.

184, +79-The following provisions shall apply to the Resolution and any
offer made pursuant to it and Article $78-183,

(a) The Resolution may specify a particular dividend, or may specify all
or any dividends declared within a specified period.

(b) Each holder of shares shall be entitled to that number of new shares as
are together as nearly as possible equal in value to (but not greater
than) the cash amount (disregarding any tax credit) of the dividend
that such holder elects to forgo (each a new share). For this purpose,
the value of each new share shall be:

(i) equal to the average quotation for the Company's ordinary
shares, that is, the average of the middle market quotations for
those shares on the London Stock Exchange plc, as derived
from the Daily Official List, on the day on which such shares
are first quoted ex the relevant dividend and the four
subsequent dealing days; or

(i1) calculated in any other manner specified by the Resolution,

(iii) but shall never be less than the par value of the new share.
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A certificate or report by the auditors as to the value of a new share in
respect of any dividend shall be conclusive evidence of that value.

On or as soon as practicable after announcing that any dividend is to
be declared or recommended, the board, if it intends to offer an
election in respect of that dividend, shall also announce that intention.
If, after determining the basis of allotment, the board decides to
proceed with the offer, it shall notify the holders of shares of the terms
and conditions of the right of election offered to them, specifying the
procedure to be followed and place at which, and the latest time by
which, elections or notices amending or terminating existing elections
must be delivered in order to be effective.

The board shall not proceed with any election unless the Company has
sufficient unissued shares authorised for issue and sufficient reserves
or funds that may be appropriated to give effect to it after the basis of
allotment is determined.

The board may exclude from any offer any holders of shares where the
board believes the making of the offer to them would or might involve
the contravention of the laws of any territory or that for any other
reason the offer should not be made to them.

The dividend (or that part of the dividend in respect of which a right of
election has been offered) shall not be payable in cash on shares in
respect of which an election has been made (the elected shares) and
instead such number of new shares shall be allotted to each holder of
elected shares as is arrived at on the basis stated in Article +72184(b).
For that purpose the board shall appropriate out of any amount for the
time being standing to the credit of any reserve or fund (including
without limitation the profit and loss account), whether or not it is
available for distribution, a sum equal to the aggregate nominal
amount of the new shares to be allotted and apply it in paying up in
full the appropriate number of new shares for allotment and
distribution to each holder of elected shares as is arnved at on the
basis stated in Article +79184(b).

The new shares when allotted shall rank equally in all respects with
the fully paid shares of the same class then in issue except that they
shall not be entitled to participate in the relevant dividend.

No fraction of a share shall be allotted. The board may make such
provision as it thinks fit for any fractional entitlements including
without limitation payment in cash to holders in respect of their
fractional entitlements, provision for the accrual, retention or
accumulation of all or part of the benefit of fractional entitlements to
or by the Company or to or by or on behalf of any holder or the
application of any accrual, retention or accumulation to the allotment
of fully paid shares to any holder.

Workshare DeltaView comparison of

interwovenSite://LONDON/Legal/1833092/15 and
interwovenSite://LONDON/Legal/1833088/18. Performed on 14/12/2007.




Permitted
deductions
and retentions

Procedure for
payment to
holders and
others entitled

Joint
entitlement

Payment
by post

(@)

i)

183,

The board may do all acts and things it considers necessary or
expedient to give effect to the allotment and issue of any share
pursuant to this Article or otherwise in connection with any offer made
pursuant to this Article and may authorise any person, acting on behalf
of the holders concerned, to enter into an agreement with the Company
providing for such allotment or issue and incidental matters. Any
agreement made under such authority shall be effective and binding on
all concerned.

The board may, at its discretion, amend, suspend or terminate any
offer pursuant to this Article.

480—The board may deduct from any dividend or other moneys

payable to any member in respect of a share any moneys presently payable by
him to the Company in respect of that share. Where a person is entitled by
transmission to a share, the board may retain any dividend payable in respect
of that share until that person (or that person's transferee) becomes the holder
of that share.

186,

4+84—-Any dividend or other moneys payable in respect of a share may

be paid:

(a)
(b)

(c)

(d)

187,

in cash; or

by cheque or warrant made payable to or to the order of the holder or
person entitled to payment; or

by any direct debit, bank or other funds transfer system to the holder
or person entitled to payment or, if practicable, to a person designated
in writing by the holder or person entitled to payment; or

by any other method approved by the board and agreed (in such form
as the Company thinks appropriate) by the holder or person entitled to
payment including (without limitation) in respect of an uncertificated
share by means of the relevant system (subject to the facilities and
requirements of the relevant system).

182—If two or more persons are registered as joint holders of any

share, or are entitled by transmission jointly to a share, the Company may:

(a)

(b)

188,

47

pay any dividend or other moneys payable in respect of the share to
any one of them and any one of them may give effectual receipt for
that payment; and

for the purpose of Article +84]186, rely in relation to the share on the
written direction, designation or agreement of, or notice to the
Company by, any one of them.

+83—A cheque or warrant may be sent by post:
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(a) where a share is held by a sole holder, to the registered address of the
holder of the share; or

(b)  if two or more persons are the holders, to the registered address of the
person who is first named in the register; or

(©) if a person is entitled by transmission to the share, as if it were a notice
to be given under Article $99204; or

(d)  in any case, to such person and to such address as the person entitled
to payment may direct by notice to the Company.

189, +84—Payment of a cheque or warrant by the bank on which it was
drawn or the transfer of funds by the bank instructed to make the transfer or,
in respect of an uncertificated share, the making of payment in accordance
with the facilities and requirements of the relevant system (which, if the
relevant system is CREST, may include the sending by the Company or by
any person on its behalf of an instruction to the Operator of the relevant
system to credit the cash memorandum account of the holder or joint holders
or, if permitted by the Company, of such person as the holder or joint holders
may in writing direct) shail be a good discharge to the Company. Every
cheque or warrant sent or transfer of funds made by the relevant bank or
system in accordance with these Articles shall be at the risk of the holder or
person entitled. The Company shall have no responsibility for any sums lost
or delayed in the course of payment by any method used by the Company in
accordance with Article 484186,

190, 185-No dividend or other moneys payable in respect of a share shall
bear interest against the Company unless otherwise provided by the rights
attached to the share.

191, 186-Any dividend which has remained unclaimed for 12 years from
the date when it became due for payment shall, if the board so resolves, be
forfeited and cease to remain owing by the Company. The payment of any
unclaimed dividend or other moneys payable in respect of a share may (but
need not) be paid by the Company into an account separate from the
Company's own account. Such payment shall not constitute the Company a
trustee in respect of it. The Company shall be entitled to cease sending
dividend warrants and cheques by post or otherwise to a member if those
instruments have been returned undelivered to, or left uncashed by, that
member on at least two consecutive occasions, or, following one such
occasion, reasonable enquiries have failed to establish the membet's new
address. The entitlement conferred on the Company by this Article in respect
of any member shall cease if the member claims a dividend or cashes a
dividend warrant or cheque.

CAPITALISATION OF PROFITS AND RESERVES

192, 48+The board may with the authority of an ordinary resolution of the
Company:
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subject to the provisions of this Article, resolve to capitalise any
undistributed profits of the Company not required for paying any
preferential dividend (whether or not they are available for
distribution} or any sum standing to the credit of any reserve or other
fund, including without limitation the Company's share premium
account and capital redemption reserve, if any;

appropriate the sum resolved to be capitalised to the members or any
class of members on the record date specified in the relevant resolution
who would have been entitled to it if it were distributed by way of
dividend and in the same proportions;

apply that sum on their behalf either in or towards paying up the
amounts, if any, for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued shares, debentures or
other obligations of the Company of a nominal amount equal to that
sum but the share premium account, the capital redemption reserve,
and any profits which are not available for distribution may, for the
purposes of this Article, only be applied in paying up unissued shares
to be allotted to members credited as fully paid;

allot the shares, debentures or other obligations credited as fully paid
to those members, or as they may direct, in those proportions, or partly
in one way and partly in the other;

where shares or debentures become, or would otherwise become,
distributable under this Article in fractions, make such provision as
they think fit for any fractional entitlements including without
limitation authorising their sale and transfer to any person, resolving
that the distribution be made as nearly as practicable in the correct
proportion but not exactly so, ignoring fractions altogether or
resolving that cash payments be made to any members in order to
adjust the rights of all parties;

authorise any person to enter into an agreement with the Company on
behalf of all the members concerned providing for either:

(i) the allotment to the members respectively, credited as fully
paid, of any shares, debentures or other obligations to which
they are entitled on the capitalisation; or

(ii) the payment up by the Company on behalf of the members of
the amounts, or any part of the amounts, remaining unpaid on
their existing shares by the application of their respective
proportions of the sum resolved to be capitalised,

and any agreement made under that authority shall be binding on all
such members;
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generally do all acts and things required to give effect to the ordinary
resolution; and

for the purposes of this Article, unless the relevant resolution provides
otherwise, if the Company holds treasury shares of the relevant class at
the record date specified in the relevant resolution, it shall be treated as
if it were entitled to receive the dividends in respect of those treasury
shares which would have been payable if those treasury shares had
been held by a person other than the Company.

RECORD DATES

193. 188 —Notwithstanding any other provision of these Articles, the
Company or the board may:

(a)

(b)

(c)

fix any date as the record date for any dividend, distribution, allotment
or issue, which may be on or at any time before or after any date on
which the dividend, distribution, allotment or issue is declared, paid or
made;

for the purpose of determining which persons are entitled to attend and
vote at a general meeting of the Company, or a separate general
meeting of the holders of any class of shares in the capital of the
Company, and how many votes such persons may cast, specify in the
notice of meeting a time, not more than 48 hours before the time fixed
for the meeting (which, if the board so specifies, shall be calculated
taking no account of any part of a day that is not a working day), by
which a person must be entered on the register in order to have the
right to attend or vote at the meeting; changes to the register after the
time specified by virtue of this Article +$88193(b) shall be disregarded
in determining the rights of any person to attend or vote at the
meeting; and

for the purpose of sending notices of general meetings of the
Company, or separate general meetings of the holders of any class of
shares in the capital of the Company, under these Articles, determine
that persons entitled to receive such notices are those persons entered
on the register at the close of business on a day determined by the
Company or the board, which day may not be more than 21 days
before the day that notices of the meeting are sent.

ACCOUNTS

194, 489—No member shall (as such) have any right to inspect any
accounting records or other book or document of the Company except as
conferred by statute or authorised by the board or by ordinary resolution of
the Company or order of a court of competent jurisdiction.

195, 1808-Subject to the Companies Acts, a copy of the Company's annual
accounts, together with a copy of the directors' report for that financial year

50
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and the auditors' report on those accounts shall, at least 21 clear days before
the date of the meeting at which copies of those documents are to be laid in
accordance with the provisions of the Companies Acts, be sent to every
member and to every holder of the Company's debentures of whose address
the Company is aware, and to every other person who is entitled to receive
notice of meetings from the Company under the provisions of the Companies
Acts or of these Articles or, in the case of joint holders of any share or
debenture, to one of the joint holders. Copies do not need to be sent to a
person for whom the Company does not have a current address.

196, 494+—Subject to the Companies Acts, the requirements of Article
490195 shall be deemed satisfied in relation to any person by sending to the
person, instead of such copies, a summary financial statement derived from
the Company's annual accounts and the directors' report, which shall be in the
form and containing the information prescribed by the Companies Acts and
any regulations made under the Companies Acts.

COMMUNICATIONS

197. 192—Any notice to be sent to or by any person pursuant to these
Articles {(other than a notice calling a meeting of the board) shall be in writing.

198, 493—Subject to Article 192197 and unless otherwise provided by these
Articles, the Company shall send or supply a document or information that is
required or authorised to be sent or supplied to a member or any other person
by the Company by a provision of the Companies Acts or pursuant to these
Articles or to any other rules or regulations to which the Company may be
subject in such form and by such means as it may in its absolute discretion
determine provided that the provisions of the Companies Act 2006 which
apply to sending or supplying a document or information required or
authorised to be sent or supplied by the Companies Acts shall, the necessary
changes having been made, also apply to sending or supplying any document
or information required or authorised to be sent by these Articles or any other
rules or regulations to which the Company may be subject.

199, 494-Subject to Article 92197 and unless otherwise provided by these
Articles, a member or a person entitled by transmission to a share shall send a
document or information pursuant to these Articles to the Company in such
form and by such means as it may in its absolute discretion determine
provided that:

(a) the determined form and means are permitted by the Companies Acts
for the purpose of sending or supplying a document or information of
that type to a company pursuant to a provision of the Companies Acts;
and

(b)  unless the board otherwise permits, any applicable condition or
limitation specified in the Companies Acts, including without
limitation as to the address to which the document or information may
be sent, is satisfied.
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Unless otherwise provided by these Articles or required by the board, such
document or information shall be authenticated in the manner specified by the
Companies Acts for authentication of a document or information sent in the
relevant form.

200, 195—In the case of joint holders of a share, any document or
information shall be sent to the joint holder whose name stands first in the
register in respect of the joint holding and any document or information so
sent shall be deemed for all purposes sent to all the joint holders.

201. 196-A member whose registered address is not within an EEA State
and who sends to the Company an address within an EEA State at which a
document or information may be sent to him shall be entitled to have the
document or information sent to him at that address (provided that, in the case
of a document or information sent by electronic means, including without
limitation any notification required by the Companies Acts that the document
or information is available on a website, the Company so agrees, which
agreement the Company shall be entitled to withhold in its absolute discretion
including, without limitation, in circumstances in which the Company
considers that the sending of the document or information to such address
using electronic means would or might infringe the laws of any other
jurisdiction) but otherwise:

(a) no such member shall be entitled to receive any document or
information from the Company; and

(b) without prejudice to the generality of the foregoing, any notice of a
general meeting of the Company which is in fact sent or purports to be
sent to such member shall be ignored for the purpose of determining
the validity of the proceedings at such general meeting.

202, 197-A member present, either in person or by proxy, at any meeting
of the Company or of the holders of any class of shares in the capital of the
Company shall be deemed to have been sent notice of the meeting and, where
requisite, of the purposes for which it was called.

203, 498-The board may from time to time issue, endorse or adopt terms
and conditions relating to the use of electronic means for the sending of
notices, other documents and proxy appointments by the Company to
members or persons entitled by transmission and by members or persons
entitled by transmission to the Company.

204, 199-A notice or other document may be sent by the Company to the
person or persons entitled by transmission to a share by sending it i any
manner the Company may choose authorised by these Articles for the sending
of a document or information to a member, addressed to them by name, or by
the title of representative of the deceased, or trustee of the bankrupt or by any
similar description at the address, if any, as may be supplied for that purpose
by or on behalf of the person or persons claiming to be so entitled. Until such
an address has been supplied, a document or information may be sent in any
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manner in which it might have been sent if the death or bankruptcy or other
event giving rise to the transmission had not occurred. -

205, 200-Every person who becomes entitled to a share shall be bound by
any notice in respect of that share which, before his name is entered in the
register, has been sent to a person from whom he derives his title, provided
that no person who becomes entitled by transmission to a share shall be bound
by any direction notice issued under Article 94 to a person from whom he
derives his title.

206, 261—Proof that a document or information was properly addressed,
prepaid and posted shall be conclusive evidence that the document or
information was sent. Proof that a document or information sent or supplied
by electronic means was properly addressed shall be conclusive evidence that
the document or information was sent or supplied. A document or
information sent by the Company to a member by post shall be deemed to
have been received:

(a) if sent by first class post or special delivery post from an address in the
United Kingdom to another address in the United Kingdom, or by a
postal service similar to first class post or special delivery post from an
address in another country to another address in that other country, on
the day following that on which the envelope containing it was posted;

(b)  if sent by airmail from an address in the United Kingdom to an address
outside the United Kingdom, or from an address in another country to
an address outside that country (including without limitation an
address in the United Kingdom), on the third day following that on
which the envelope containing it was posted;

(c) in any other case, on the second day following that on which the
envelope containing it was posted.

202-A document or information sent or supplied by the Company to a
member in electronic form shall be deemed to have been received by the
member on the day following that on which the document or information was
sent to the member. Such a document or information shall be deemed
received by the member on that day notwithstanding that the Company
becomes aware that the member has failed to receive the relevant document or
information for any reason and notwithstanding that the Company
subsequently sends a hard copy of such document or information by post to
the member.

208, 263-A document or information sent or supplied by the Company to a
member by means of a website shall be deemed to have been received by the
member:

(a) when the document or information was first made available on the
website; or
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(b) if later, when the member is deemed by Article 202207 or 28+206 to

have received notice of the fact that the document or information was
available on the website. Such a document or information shall be
deemed received by the member on that day notwithstanding that the
Company becomes aware that the member has failed to receive the
relevant document or information for any reason and notwithstanding
that the Company subsequently sends a hard copy of such document or
information by post to the member.

209. 204—Subject to the Companies Acts, if at any time the Company is
unable effectively to convene a general meeting by notices sent through the
post in the United Kingdom as a result of the suspension or curtailment of
postal services, notice of general meeting may be sufficiently given by
advertisement in the United Kingdom. Any notice given by advertisement for
the purpose of this Article shall be advertised in at least one newspaper having
a national circulation. If advertised in more than one newspaper, the
advertisements shall appear on the same date. Such notice shall be deemed to
have been sent to all persons who are entitled to have notice of meetings sent
to them on the day when the advertisement appears. In any such case, the
Company shall send confirmatory copies of the notice by post, if at least
seven days before the meeting the posting of notices to addresses throughout
the United Kingdom again becomes practicable.

INFORMATION RIGHTS

210. 265—Subject to the Act, the board may from time to time issue,
endorse or adopt terms and conditions relating to the form and content of any
notification to the Company of a nomination of a person to enjoy information
rights under section 146 of the Companies Act 2006.

DESTRUCTION OF DOCUMENTS
211, 206-The Company shall be entitled to destroy:

(a) all instruments of transfer of shares which have been registered, and
all other documents on the basis of which any entry is made in the
register, at any time after the expiration of six years from the date of
registration;

(b) all dividend mandates, variations or cancellations of dividend
mandates, and notifications of change of address at any time after the
expiration of two years from the date of recording;

{c) all share certificates which have been cancelled at any time after the
expiration of one year from the date of the cancellation;

(d) all paid dividend warrants and cheques at any time after the expiration
of one year from the date of actual payment;
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212,

(b)

(c)

(d)

but:

(e)

(B

(g)

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

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

2071t shall conclusively be presumed in favour of the Company that:

every entry in the register purporting to have been made on the basis
of an instrument of transfer or other document destroyed in accordance
with Article 206211 was duly and properly made;

every instrument of transfer destroyed in accordance with Article
206211 was a valid and effective instrument duly and properly
registered;

every share certificate destroyed in accordance with Article 206211
was a valid and effective certificate duly and properly cancelled; and

every other document destroyed in accordance with Article 206211
was a valid and effective document in accordance with its recorded
particulars in the books or records of the Company,

the provisions of this Article and Article 206211 apply only to the
destruction of a document in good faith and without notice of any
claim (regardless of the parties) to which the document might be
relevant;

nothing in this Article or Article 286211 shall be construed as
imposing on the Company any liability in respect of the destruction of
any document earlier than the time specified in Article 206211 or in
any other circumstances which would not attach to the Company in the
absence of this Article or Article 266211; and

any reference in this Article or Article 206211 to the destruction of
any document includes a reference to its disposal in any manner.

UNTRACED SHAREHOLDERS

213, 208-The Company shall be entitled to sell, at the best price reasonably
obtainable, the shares of a member or the shares to which a person is entitled
by transmission if:

(a)

55

during the period of 12 years before the date of the publication of the
advertisements referred to in Article 288213(b) (or, if published on
different dates, the first date) (the relevant period) at least three
dividends in respect of the shares in question have been declared and
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all dividend warrants and cheques which have been sent in the manner
authorised by these Articles in respect of the shares in question have
remained uncashed;

(b}  the Company shall as soon as practicable after expiry of the relevant
period have inserted advertisements both in a national daily newspaper
and in a newspaper circulating in the area of the last known address of
such member or other person giving notice of its intention to sell the
shares;

(c) during the relevant period and the period of three months following
the publication of the advertisements referred to in Article 288213(b)
{or, if published on different dates, the first date) the Company has
received no indication either of the whereabouts or of the existence of
such member or person; and

(d) if the shares are listed, notice has been sent to the relevant listing
authority of the Company's intention to make such sale before the
publication of the advertisements.

214, 269-To give effect to any sale pursuant to Article 208;213, the board
may:

(a) where the shares are held in certificated form, authorise any person to
execute an instrument of transfer of the shares to, or in accordance
with the directions of| the buyer; or

(b) where the shares are held in uncertificated form, do all acts and things
it considers necessary or expedient to effect the transfer of the shares
to, or in accordance with the directions of, the buyer.

213, 246—An instrument of transfer executed by that person in accordance
with Article 2892]4(a) shall be as effective as if it had been executed by the
holder of, or person entitled by transmission to, the shares. An exercise by the
Company of its powers in accordance with Article 269214(b) shall be as
effective as if exercised by the registered holder of or person entitled by
transmission to the shares. The transferee shall not be bound to see to the
application of the purchase money, and his title to the shares shall not be
affected by any irregularity in, or invalidity of, the proceedings in reference to
the sale.

Erpgsedsafsalale 216, 2H-—The net proceeds of sale shall belong to the Company which shall

be obliged to account to the former member or other person previously
entitled for an amount equal to the proceeds. The Company shall enter the
name of such former member or other person in the books of the Company as
a creditor for that amount. In relation to the debt, no trust is created and no
interest is payable. The Company shall not be required to account for any
money eamed on the net proceeds of sale, which may be used in the

Company's business or invested in such a way as the board from time to time
thinks fit.
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WINDING UP

217, 212—If the Company is wound up, the liquidator may, with the
sanction of a special resolution of the Company and any other sanction
required by the Insolvency Act 1986:

(a) divide among the members in specie the whole or any part of the
assets of the Company and may, for that purpose, value any assets and
determine how the division shall be carried out as between the
members or different classes of members;

(b)  vest the whole or any part of the assets in trustees for the benefit of the
members; and

(©) determine the scope and terms of those trusts,

but no member shall be compelled to accept any asset on which there is a
liability.

218. 213—The power of sale of a liquidator shall include a power to sell
wholly or partially for shares or debentures or other obligations of another
body corporate, either then already constituted or about to be constituted for
the purpose of carrying out the sale.
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Table A

Definitions

COMPANIES ACT 2006

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
COMPASS GROUP PLC

(Adopted by special resolution passed on 8 February 2008
with effect from the entry into force of
seetton1+75Parts 17 and 18 of the Companies Act 2006)

PRELIMINARY

1. The regulations in Table A as in force at the date of the incorporation
of the Company shall not apply to the Company.

2. In these Articles, except where the subject or context otherwise
requires:

address includes a number or address used for the purposes of sending or
receiving documents or information by electronic means;

Articles means these articles of association as altered from time to time by
special resolution;

auditors means the auditors of the Company;

the board means the directors or any of them acting as the board of directors
of the Company;

certificated share means a share in the capital of the Company that is not an
uncertificated share and references in these Articles to a share being held in
certificated form shall be construed accordingly;



clear days in relation to the sending of a notice means the period excluding
the day on which a notice is given or deemed to be given and the day for
which it is sent or on which it is to take effect;

Companies Acts has the meaning given by section 2 of the Companies Act
2006 and includes any enactment passed after that Act which may, by virtue
of that or any other such enactment, be cited together with that Act as the
“Companies Acts” (with or without the addition of an indication of the date of
any such enactment};

director means a director of the Company;
dividend means dividend or bonus;

electronic copy, electronic form and electronic means has the meaning given
by section 1168 of the Companies Act 2006;

entitled by transmission means, in relation to a share in the capital of the
Company, entitled as a consequence of the death or bankruptcy of the holder
or otherwise by operation of law;

hard copy and hard copy form have the meanings given to them by section
1168 of the Companies Act 2006,

holder in relation to a share in the capital of the Company means the member
whose name is entered in the register as the holder of that share;

member means a member of the Company;

o £ . iemes

office means the registered office of the Company;
paid means paid or credited as paid;

recognised persen means a recognised clearing house or a nominee of a
recognised clearing house or of a recognised investment exchange, each of
which terms has the meaning given to it by section 778 of the Companies Act
2006;

register means either or both of the issuer register of members and the
Operator register of members of the Company;

Regulations means the Uncertificated Securities Regulations 2001, including
any modification or re-enactment of them for the time being in force;

seal means the common seal of the Company and includes any official seal
kept by the Company by virtue of section 3949 or 4030 of the Companies Act
19852006;
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Construction

secretary means the secretary of the Company and includes a joint, assistant,
deputy or temporary secretary and any other person appointed to perform the
duties of the secretary;

uncertificated share means (subject to Regulation 42(11)(a) of the
Regulations) a share in the capital of the Company title to which is recorded
on the Operator register of members of the Company and which may, by
virtue of the Regulations, be transferred by means of a relevant system and
references in these articles to a share being held in uncertificated form shall be
construed accordingly;

United Kingdom means Great Britain and Northern Ireland; and

working day means a day that is not a Saturday or Sunday, Christmas Day,
Good Friday or any day that is a bank holiday under the Banking and
Financial Dealings Act 1971 (c. 80) in the part of the United Kingdom where
the Company is registered.

3. Where, in relation to a share, these Articles refer to a relevant system,
the reference is to the relevant system in which that share is a participating
security at the relevant time.

References to a document or information being sent, supplied or given to or
by a person mean such document or information, or a copy of such document
or information, being sent, supplied, given, delivered, issued or made
available to or by, or served on or by, or deposited with or by that person by
any method authorised by these Articles, and sending, supplying and giving
shall be construed accordingly.

References to writing mean the representation or reproduction of words,
symbols or other information in a visible form by any method or combination
of methods, whether in electronic form or otherwise, and wriften shall be
construed accordingly.

Words denoting the singular number include the plural number and vice
versa; words denoting the masculine gender include the feminine gender; and
words denoting persons include corporations.

Words or expressions contained in these Articles which are not defined in
Article 2 but are defined in the Companies Acts have the same meaning as in
those Acts (but excluding any modification of those Acts not in force at the
date of adoption of these Articles) unless inconsistent with the subject or
context.

Words or expressions contained in these Articles which are not defined in
Article 2 but are defined in the Regulations have the same meaning as in the
Regulations (but excluding any modification of the Regulations not in force at
the date of adoption of these Articles) unless inconsistent with the subject or
context.
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Subject to the preceding two paragraphs, references to any provision of any
enactment or of any subordinate legislation (as defined by section 21(1) of the
Interpretation Act 1978) include any modification or re-enactment of that
provision for the time being in force.

Headings and marginal notes are inserted for convenience only and do not
affect the construction of these Articles.

In these Articles, (a) powers of delegation shall not be restrictively construed
but the widest interpretation shall be given to them; (b) the word board in the
context of the exercise of any power contained in these Articles includes any
committee consisting of one or more directors, any director, any other officer
of the Company and any local or divisional board, manager or agent of the
Company to which or, as the case may be, to whom the power in question has
been delegated; (c) no power of delegation shall be limited by the existence
or, except where expressly provided by the terms of delegation, the exercise
of that or any other power of delegation; and (d) except where expressly
provided by the terms of delegation, the delegation of a power shall not
exclude the concurrent exercise of that power by any other body or person
who is for the time being authorised to exercise it under these Articles or
under another delegation of the power.

SHARE CAPITAL

>

e es held em

S, 4—Subject to the provisions of the Companies Acts and without
prejudice to any rights attached to any existing shares or class of shares, any
share may be issued with such rights or restrictions as the Company may by
ordinary resolution determine or, subject to and in default of such
determination, as the board shall determine.

[N 5-The board may issue share warrants to bearer in respect of any fully
paid shares under a seal of the Company or in any other manner authorised by
the board. Any share while represented by such a warrant shall be
transferable by delivery of the warrant relating to it. In any case in which a
warrant is so issued, the board may provide for the payment of dividends or
other moneys on the shares represented by the warrant by coupons or
otherwise. The board may decide, either generally or in any particular case or
cases, that any signature on a warrant may be applied by electronic or
mechanical means or printed on it or that the warrant need not be signed by
any person.

A 6—The board may determine, and from time to time vary, the
conditions on which share warrants to bearer shall be issued and, in particular,
the conditions on which:

(a) a new warrant or coupon shall be issued in place of one worn-out,
defaced, lost or destroyed (but no new warrant shall be issued unless
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the Company is satisfied beyond reasonable doubt that the original has
been destroyed); or

(b) the bearer shall be entitled to attend and vote at general meetings; or

(c) a warrant may be surrendered and the name of the bearer entered in the
register in respect of the shares specified in the warrant.

The bearer of such a warrant shall be subject to the conditions for the time
being in force in relation to the warrant, whether made before or after the
issue of the warrant. Subject to those conditions and to the provisions of the
Companies Acts, the bearer shall be deemed to be a member of the Company
and shall have the same rights and privileges as he would have if his name
had been included in the register as the holder of the shares comprised in the
warrant.

8 F-The Company shall not be bound by or be compelled in any way to
recognise any right in respect of the share represented by a share warrant other
than the bearer's absolute right to the warrant.

9. 8—Subject to the provisions of the Regulations, the board may permit
the holding of shares in any class of shares in uncertificated form and the
transfer of title to shares in that class by means of a relevant system and may
determine that any class of shares shall cease to be a participating security.

10.  9-Shares in the capital of the Company that fall within a certain class
shall not form a separate class of shares from other shares in that class
because any share in that class:

(a) is held in uncertificated form; or

(b) is permitted in accordance with the Regulations to become a
participating security.

1l. +06—Where any class of shares is a participating security and the
Company is entitled under any provision of the Companies Acts, the
Regulations or these Articles to sell, transfer or otherwise dispose of, forfeit,
re-allot, accept the surrender of or otherwise enforce a lien over a share held
in uncertificated form, the Company shall be entitled, subject to the provisions
of the Companies Acts, the Regulations, these Articles and the facilities and
requirements of the relevant system:

(a) to require the holder of that uncertificated share by notice to change
that share into certificated form within the period specified in the
notice and to hold that share in certificated form so long as required by
the Company;

(b) to require the holder of that uncertificated share by notice to give any
instructions necessary to transfer title to that share by means of the
relevant system within the period specified in the notice;
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(c) to require the holder of that uncertificated share by notice to appoint
any person to take any step, including without limitation the giving of
any instructions by means of the relevant system, necessary to transfer
that share within the period specified in the notice;

(d) to require the Operator to convert that uncertificated share into
certificated form in accordance with Regulation 32(2)(c) of the
Regulations; and

(e) to take any action that the board considers appropriate to achieve the
sale, transfer, disposal, forfeiture, re-allotment or surrender of that
share or otherwise to enforce a lien in respect of that share.

12,  H-—The board has general and unconditional authority to exercise all
the powers of the Company to allot relevant-seeuritiesshares in the Company
or to grant rights to subscribe for or to convert any security into shares in the
Company up to an aggregate nominal amount equal to the section 86351
amount, for each prescribed period.

13,  +2=The board is empowered for each prescribed period to allot equity
securities for cash pursuant to the authority conferred by Article H12 as if
section 83561 of the Companies Act 49852006 did not apply to any such
allotment, provided that its power shall be limited to:

{(a) the allotment of equity securities in connection with a pre-emptive
issue; and

(b} the allotment (otherwise than pursuant to Article +213(a)) of equity

securities up to an aggregate nominal amount equal to the section
88561 amount.

14.  13—Before the expiry of a prescribed period the Company may make

an offer or agreement which would or might require equity-seeurities-er-other
relevant-seeuritiesghares to be allotted or rights to subscribe for or convert any
security into shares to be granted after such expiry. The board may allot
WWWWM@L_&LM

I Qr conve C ares, in pursuance of that offer or agreement
as if the prescribed period during which that offer or agreement was made had
not expired.

15,  H4=Inthis Article and Articles H-4212, 13 and 4314:

prescribed period means any period for which the authority conferred by
Article 112 is given by ordinary or special resolution stating the section
80551 amount and/or the power conferred by Article 4213 is given by special
resolution stating the section 88361 amount;

pre-emptive issue means an offer of equity securities to ordinary shareholders
or an invitation to ordinary shareholders to apply to subscribe for equity
securities and, if in accordance with their rights the board so determines,
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holders of other equity securities of any class (whether by way of rights issue,
open offer or otherwise) where the equity securities respectively attributable
to the interests of ordinary shareholders or holders of other equity securities, if
applicable, are proportionate (as nearly as practicable) to the respective
numbers of ordinary shares or other equity securities, as the case may be, held
by them, but subject to such exclusions or other arrangements as the board
may deem necessary or expedient in relation to fractional entitlements or any
legal, regulatory or practical problems under the laws or regulations of any
overseas territory or the requirements of any regulatory body or stock
exchange;

section 86551 amount means, for any prescribed period, the amount stated in
the relevant ordinary or special resolution; and

section 89561 amount means, for any prescribed period, the amount stated in
the relevant special resolution.

16, #5—Article 4213 applies in relation to a sale of shares which is an
allotment by virtue of section 943A560(2)(b) of the Companies Act
19852006 as if in Article 4213 the words “pursuant to the authority conferred
by Article +#12” were omitted.

17.  +6—Subject to the provisions of the Companies Acts relating to
authority, pre-emption rights or otherwise and of any resolution of the
Company in general meeting passed pursuant to those provisions, and, in the
case of redeemable shares, the provisions of Article +718:

(a) all unissued shares for the time being in the capital of the Company
shall be at the disposal of the board; and

(b)  the board may reclassify, allot (with or without conferring a right of
renunciation), grant options over, or otherwise dispose of them to such
persons on such terms and conditions and at such times as it thinks fit.

18.  +7—Subject to the provisions of the Companies Acts, and without
prejudice to any rights attached to any existing shares or class of shares,
shares may be issued which are to be redeemed or are to be liable to be

redeemed at the option of the Company or the holder;-en-sueh-terms-and-in
sueh-manner-as-may-be-provided-by-these-Avticles.

19. The board may determine the terms, conditions and manner of
redempti ares provide it doe efore the ed

20.  48-The Company may exercise all powers of paying commisstons or
brokerage conferred or permitted by the Companies Acts. Subject to the
provisions of the Companies Acts, any such commission or brokerage may be
satisfied by the payment of cash or by the allotment of fully or partly paid
shares or partly in one way and partly in the other.
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21,  19-Except as required by law, the Company shall recognise no person
as holding any share on any trust and (except as otherwise provided by these
Articles or by law) the Company shall not be bound by or recognise any
interest in any share (or in any fractional part of a share) except the holder's
absolute right to the entirety of the share (or fractional part of the share).

VARIATION OF RIGHTS

22,  20-Subject to the provisions of the Companies Acts, if at any time the
capital of the Company is divided into different classes of shares, the rights
attached to any class may (unless otherwise provided by the terms of
allotment of the shares of that class) be varied or abrogated, whether or not the
Company is being wound up, either:

(a)  with the consent of the holders of three-quarters in nominal value of
the issued shares of the class {excluding any shares of that class held
as treasury shares), which consent shall be in hard copy form or
electronic form sent to such address (if any) for the time being
specified by or on behalf of the Company for that purpose, or in
default of such specification to the office, and may consist of several
documents, each executed or authenticated in such manner as the
board may approve or a combination of both; or

(b) with the sanction of a special resolution passed at a separate general
meeting of the holders of the shares of the class,

but not otherwise.

23,  Z4=For the purposes of Article 26;22, if at any time the capital of the
Company is divided into different classes of shares, unless otherwise
expressly provided by the rights attached to any share or class of shares, those
rights shall be deemed to be varnied by:

(a) the reduction of the capital paid up on that share or class of shares
otherwise than by a purchase or redemption by the Company of its
own shares; and

(b)  the allotment of another share ranking in priority for payment of a
dividend or in respect of capital or which confers on its holder voting
rights more favourable than those conferred by that share or class of
shares,

but shall not be deemed to be varied by:

() the creation or issue of another share ranking equally with, or
subsequent to, that share or class of shares or by the purchase or
redemption by the Company of its own shares; or
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(d) the Company permitting, in accordance with the Regulations, the
holding of and transfer of title to shares of that or any other class in
uncertificated form by means of a relevant system.

SHARE CERTIFICATES

24, 22—Every member, on becoming the holder of any certificated share
(except a recognised person in respect of whom the Company is not required
by law to complete and have ready for delivery a certificate) shall be entitled,
without payment, to one certificate for all the certificated shares of each class
held by him (and, on transferring a part of his holding of certificated shares of
any class, to a certificate for the balance of his holding of certificated shares).
He may elect to receive one or more additional certificates for any of his
certificated shares if he pays a reasonable sum determined from time to time
by the board for every certificate after the first. Every certificate shall:

(a) be executed under the seal or otherwise in accordance with Article
474172 or in such other manner as the board may approve; and

(b)  specify the number, class and distinguishing numbers (if any) of the
shares to which it relates and the amount or respective amounts paid
up on the shares.

The Company shall not be bound to issue more than one certificate for
certificated shares held jointly by more than one person and delivery of a
certificate to one joint holder shall be a sufficient delivery to all of them.
Shares of different classes may not be included in the same certificate.

25,  23-If a share certificate is defaced, worn out, lost or destroyed, it may
be renewed on such terms (if any) as to evidence and indemnity and payment
of any exceptional out-of-pocket expenses reasonably incurred by the
Company in investigating evidence and preparing the requisite form of
indemnity as the board may determine but otherwise free of charge, and (in
the case of defacement or wearing out) on delivery up of the old certificate.

LIEN

26,  24-The Company shall have a first and paramount lien on every share
(not being a fully paid share) for all moneys payable to the Company (whether
presently or not) in respect of that share. The board may at any time
{generally or in a particular case) waive any lien or declare any share to be
wholly or in part exempt from the provisions of this Article. The Company's
lien on a share shall extend to any amount (including without limitation
dividends) payable in respect of it.

27.  25-The Company may sell, in such manner as the board determines,
any share on which the Company has a lien if a sum in respect of which the
lien exists is presently payable and is not paid within 14 clear days after notice
has been sent to the holder of the share, or to the person entitled to it by
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transmission, demanding payment and stating that if the notice is not
complied with the share may be sold.

28, 26—To give effect to that sale the board may, if the share is a
certificated share, authorise any person to execute an instrument of transfer in
respect of the share sold to, or in accordance with the directions of, the buyer.
If the share is an uncertificated share, the board may exercise any of the
Company’s powers under Article 1011 to effect the sale of the share to, or in
accordance with the directions of, the buyer. The buyer shall not be bound to
see to the application of the purchase money and his title to the share shall not
be affected by any irregularity in or invalidity of the proceedings in relation to
the sale.

29.  27-The net proceeds of the sale, after payment of the costs, shall be
applied in or towards payment or satisfaction of so much of the sum in respect
of which the lien exists as is presently payable. Any residue shall (if the share
sold is a certificated share, on surrender to the Company for cancellation of
the certificate in respect of the share sold and, whether the share sold is a
certificated or uncertificated share, subject to a like lien for any moneys not
presently payable as existed on the share before the sale) be paid to the person
entitled to the share at the date of the sale.

CALLS ON SHARES

30.  28-Subject to the terms of allotment, the board may from time to time
make calls on the members in respect of any moneys unpaid on their shares
(whether in respect of nominal value or premium). Each member shall
(subject to receiving at least 14 clear days' notice specifying when and where
payment is to be made) pay to the Company the amount called on his shares
as required by the notice. A call may be required to be paid by instalments.
A call may be revoked in whole or part and the time fixed for payment of a
call may be postponed in whole or part as the board may determine. A person
on whom a call is made shall remain liable for calls made on him even if the
shares in respect of which the call was made are subsequently transferred.

3L,  29-A call shall be deemed to have been made at the time when the
resolution of the board authorising the call was passed.

32.  306-The joint holders of a share shall be jointly and severally liable to
pay all calls in respect of it.

33,  34=If a call or any instalment of a call remains unpaid in whole or in
part after it has become due and payable the person from whom it is due and
payable shall pay interest on the amount unpaid from the day it became due
and payable until it is paid. Interest shall be paid at the rate fixed by the terms
of allotment of the share or in the notice of the call or, if no rate is fixed, the
rate determined by the board, not exceeding 15 per cent. per annum, or, if
higher, the appropriate rate (as defined in the Companies Acts), but the board
may in respect of any individual member waive payment of such interest
wholly or in part.
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34, 32—An amount payable in respect of a share on allotment or at any
fixed date, whether in respect of nominal value or premium or as an
instalment of a call, shall be deemed to be a call duly made and notified and
payable on the date so fixed or in accordance with the terms of the allotment.
If it is not paid the provisions of these Articles shall apply as if that amount
had become due and payable by virtue of a call duly made and notified.

35. 33—Subject to the terms of allotment, the board may make
arrangements on the issue of shares for a difference between the allottees or
holders in the amounts and times of payment of calls on their shares.

36.  34-The board may, if it thinks fit, receive from any member all or any
part of the moneys uncalled and unpaid on any share held by him. Such
payment in advance of calls shall extinguish the liability on the share in
respect of which it 1s made to the extent of the payment. The Company may
pay on all or any of the moneys so advanced (until they would but for such
advance become presently payable) interest at such rate agreed between the

- board and the member not exceeding (unless the Company by ordinary

resolution otherwise directs) 15 per cent. per annum or, if higher, the
appropriate rate (as defined in the Companies Acts).

FORFEITURE AND SURRENDER

37,  35-If a call or any instalment of a call remains unpaid in whole or in
part after it has become due and payable, the board may give to the person
from whom it is due not less than 14 clear days' notice requiring payment of
the amount unpaid together with any interest which may have accrued and any
costs, charges and expenses incurred by the Company by reason of such non-
payment. The notice shall name the place where payment is to be made and
shall state that if the notice is not complied with the shares in respect of which
the call was made will be liable to be forfeited.

38,  36-If that notice is not complied with, any share in respect of which it
was sent may, at any time before the payment required by the notice has been
made, be forfeited by a resolution of the board. The forfeiture shall include
all dividends or other moneys payable in respect of the forfeited share which
have not been paid before the forfeiture. When a share has been forfeited,
notice of the forfeiture shall be sent to the person who was the holder of the
share before the forfeiture. Where the forfeited share is held in certificated
form, an entry shall be made promptly in the register opposite the entry of the
share showing that notice has been sent, that the share has been forfeited and
the date of forfeiture. No forfeiture shall be invalidated by the omission or
neglect to send that notice or to make those entries.

39.  3%-Subject to the provisions of the Companies Acts, a forfeited share
shall be deemed to belong to the Company and may be sold, re-allotted or
otherwise disposed of on such terms and in such manner as the board
determines, either to the person who was the holder before the forfeiture or to
any other person. At any time before sale, re-allotment or other disposal, the
forfeiture may be cancelled on such terms as the board thinks fit. Where for
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the purposes of its disposal a forfeited share held in certificated form is to be
transferred to any person, the board may authorise any person to execute an
instrument of transfer of the share to that person. Where for the purposes of
its disposal a forfeited share held in uncertificated form is to be transferred to
any person, the board may exercise any of the Company’s powers under
Article 40:11. The Company may receive the consideration given for the
share on its disposal and may register the transferee as holder of the share.

40,  38-A person shall cease to be a member in respect of any share which
has been forfeited and shall, if the share is a certificated share, surrender the
certificate for any forfeited share to the Company for cancellation. The
person shall remain liable to the Company for all moneys which at the date of
forfeiture were presently payable by him to the Company in respect of that
share with interest on that amount at the rate at which interest was payable on
those moneys before the forfeiture or, if no interest was so payable, at the rate
determined by the board, not exceeding 15 per cent. per annum or, if higher,
the appropriate rate (as defined in the Companies Acts), from the date of
forfeiture until payment. The board may waive payment wholly or in part or
enforce payment without any allowance for the value of the share at the time
of forfeiture or for any consideration received on its disposal.

4],  39-The board may accept the surrender of any share which it is in a
position to forfeit on such terms and conditions as may be agreed. Subject to
those terms and conditions, a surrendered share shall be treated as if it had
been forfeited.

42,  48-The forfeiture of a share shall involve the extinction at the time of
forfeiture of all interest in and all claims and demands against the Company in
respect of the share and all other rights and liabilities incidental to the share as
between the person whose share is forfeited and the Company, except only
those rights and liabilities expressly saved by these Articles, or as are given or
imposed in the case of past members by the Companies Acts.

43,  4—-A statutory declaration by a director or the secretary that a share
has been duly forfeited or surrendered on a specified date shall be conclusive
evidence of the facts stated in it as against all persons claiming to be entitled
to the share. The declaration shall (subject if necessary to the execution of an
instrument of transfer or transfer by means of the relevant system, as the case
may be) constitute a good title to the share. The person to whom the share 1s
disposed of shall not be bound to see to the application of the purchase
money, if any, and his title to the share shall not be affected by any
irregularity in, or invalidity of, the proceedings in reference to the forfeiture,
surrender, sale, re-allotment or disposal of the share.

TRANSFER OF SHARES

44,  42-The instrument of transfer of a certificated share may be in any
usual form or in any other form which the board may approve. An instrument
of transfer shall be signed by or on behalf of the transferor and, unless the
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share is fully paid, by or on behalf of the transferee. An instrument of transfer
need not be under seal.

45, 43--The board may, in its absolute discretion and without giving any
reason, refuse to register the transfer of a certificated share which is not fully
paid, provided that the refusal does not prevent dealings in shares in the
Company from taking place on an open and proper basis.

46. 44=The board may also refuse to register the transfer of a certificated
share unless the instrument of transfer:

(a)  islodged, duly stamped (if stampable), at the office or at another place
appointed by the board accompanied by the certificate for the share to
which it relates and such other evidence as the board may reasonably
require to show the right of the transferor to make the transfer;

(b)  isinrespect of only one class of shares; and
(c) is in favour of not more than four transferees.

47.  45—In the case of a transfer of a certificated share by a recognised
person, the lodging of a share certificate will only be necessary if and to the
extent that a certificate has been issued in respect of the share in question.

48,  46-If the board refuses to register a transfer of a share in certificated
form, it shall send the transferee notice of its refusal within two months after
the date on which the instrument of transfer was lodged with the Company.

49,  47-No fee shall be charged for the registration of any instrument of
transfer or other document relating to or affecting the title to a share.

50,  49-The Company shall be entitled to retain an instrument of transfer
which is registered, but an instrument of transfer which the board refuses to
register shall be returned to the person lodging it when notice of the refusal is
sent.

TRANSMISSION OF SHARES

51.  50-If a member dies, the survivor or survivors where he was a joint
holder, and his personal representatives where he was a sole holder or the only
survivor of joint holders, shall be the only persons recognised by the
Company as having any title to his interest. Nothing in these Articles shall
release the estate of a deceased member (whether a sole or joint holder)} from
any liability in respect of any share held by him.
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52.  5—A person becoming entitled by transmission to a share may, on
production of any evidence as to his entitlement properly required by the
board, elect either to become the holder of the share or to have another person
nominated by him registered as the transferee. If he elects to become the
holder he shall send notice to the Company to that effect. If he elects to have
another person registered and the share is a certificated share, he shall execute
an instrument of transfer of the share to that person. If he elects to have
himself or another person registered and the share is an uncertificated share,
he shall take any action the board may require (including without limitation
the execution of any document and the giving of any instruction by means of a
relevant system) to enable himself or that person to be registered as the holder
of the share. All the provisions of these Articles relating to the transfer of
shares apply to that notice or instrument of transfer as if it were an instrument
of transfer executed by the member and the death or bankruptcy of the
member or other event giving rise to the transmission had not occurred.

33,  52-The board may at any time send a notice requiring any such person
to elect either to be registered himself or to transfer the share. If the notice is
not complied with within 60 days, the board may after the expiry of that
period withhold payment of all dividends or other moneys payable in respect
of the share until the requirements of the notice have been complied with.

54,  53—A person becoming entitled by transmission to a share shall, on
production of any evidence as to his entitlement properly required by the
board and subject to the requirements of Article 5452, have the same rights in
relation to the share as he would have had if he were the holder of the share,
subject to Article +85:182. That person may give a discharge for all dividends
and other moneys payable in respect of the share, but he shall not, before
being registered as the holder of the share, be entitled in respect of it to
receive notice of, or to attend or vote at, any meeting of the Company or to
receive notice of or to attend or vote at any separate meeting of the holders of
any class of shares in the capital of the Company.

ALTERATION OF SHARE CAPITAL
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(a) subject to all the provisions of these Articles including, without
limitation, provisions relating to payment of calls, lien, forfeiture,
transfer and transmission; and

(b) unclassified, unless otherwise provided by these Articles, by the
resolution creating the shares or by the terms of allotment of the
shares.

56.  Whenever any fractions arise as a result of a consolidation or sub-
division of shares, the board may on behalf of the members deal with the
fractions as it thinks fit. In particular, without limitation, the board may sell
shares representing fractions to which any members would otherwise become
entitled to any person (including, subject to the provisions of the Companies
Acts, the Company) and distribute the net proceeds of sale in due proportion
among those members. Where the shares to be sold are held in certificated
form the board may authorise some person to execute an instrument of
transfer of the shares to, or in accordance with the directions of, the buyer.
Where the shares to be sold are held in uncertificated form, the board may do
all acts and things it considers necessary or expedient to effect the transfer of
the shares to, or in accordance with the directions of, the buyer. The buyer
shall not be bound to see to the application of the purchase moneys and his
title to the shares shall not be affected by any irregularity in, or invalidity of,
the proceedings in relation to the sale.

GENERAL MEETINGS

57, 59—All general meetings of the Company other than annual general
meetings shall be called extraordinary general meetings. The board shall

15 Workshare DeltaView comparison of
interwovenSite://LONDON/Legal/1833088/17 and
interwovenSite://LONDON/Legal/1831032/14. Performed on 04/12/2007.




Class meetings

Convening
general
meetings

Period of
nolice

Recipients of
notice

Contents of
notice:
general

convene and the Company shall hold general meetings as annual general
meetings in accordance with the requirements of the Companies Acts.

58, 68-All provisions of these Articles relating to general meetings of the
Company shall, mutatis mutandis, apply to every separate general meeting of
the holders of any class of shares in the capital of the Company, except that:

(a) the necessary quorum shall be two persons holding or representing by
proxy at least one-third in nominal value of the issued shares of the
class {excluding any shares of that class held as treasury shares) or, at
any adjourned meeting of such holders, one holder present in person or
by proxy, whatever the amount of his holding, who shall be deemed to
constitute a meeting;

(b)  for the purposes of paragraph (a) of this Article, where a person is
present by proxy or proxies, he is treated as holding only the shares in
respect of which those proxies are authorised to exercise voting rights.

(c) any holder of shares of the class present in person or by proxy may
demand a poll; and

(d) each holder of shares of the class shall, on a poll, have one vote in
respect of every share of the class held by him.

59.  61-—The board may call general meetings whenever and at such times
and places as it shall determine. On the requisition of members pursuant to
the provisions of the Companies Acts, the board shall promptly convene an
extraordinary general meeting in accordance with the requirements of the
Companies Acts. If there are insufficient directors in the United Kingdom to
call a general meeting any director of the Company may call a general
meeting, but where no director is willing or able to do so, any two members of
the Company may summon a meeting for the purpose of appointing one or

more directors.

NOTICE OF GENERAL MEETINGS

60,  62-An annual general meeting shall be called by at least 21 clear days'
notice. An extraordinary general meeting shall be called by at least 14 clear
days' notice.

6L, 63-Subject to the provisions of the Companies Acts, to the provisions
of these Articles and to any restrictions imposed on any shares, the notice
shall be sent to all the members and to each of the directors. The auditors
shall be entitled to receive all notices of, and other communications relating
to, any general meeting which a member of the Company is entitled to
receive.

02,  64—The notice shall specify the time, date and place of the meeting
(including without limitation any satellite meeting place arranged for the
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purposes of Article 6765, which shall be identified as such in the notice) and
the general nature of the business to be dealt with.

63, 65-In the case of an annual general meeting, the notice shall specify
the meeting as such. In the case of a meeting to pass a special resolution, the
notice shall specify the intention to propose the resolution as a special

resolution.

64,  66-The notice shall include details of any arrangements made for the
purpose of Article 6267 (making clear that participation in those arrangements
will not amount to attendance at the meeting to which the notice relates).

65. 67—The board may resolve to enable persons entitied to attend a
general meeting to do so by simultaneous attendance and participation at a
satellite meeting place anywhere in the world. The members present in person
or by proxy at satellite meeting places shall be counted in the quorum for, and
entitled to vote at, the general meeting in question, and that meeting shall be
duly constituted and its proceedings valid if the chairman of the general
meeting is satisfied that adequate facilities are available throughout the
general meeting to ensure that those attending at all the meeting places are
able to:

(a)  participate in the business for which the meeting has been convened;

(b) hear and see all persons who speak (whether by the use of
microphones, loudspeakers, audio-visual communications equipment
or otherwise) in the principal meeting place and any satellitc meeting
place; and

(¢}  beheard and seen by all other persons so present in the same way.

The chairman of the general meeting shall be present at, and the meeting shall
be deemed to take place at, the principal meeting place.

66, 6%—If it appears to the chairman of the general meeting that the
facilities at the principal meeting place or any satellite meeting place have
become inadequate for the purposes referred to in Article 6765, then the
chairman may, without the consent of the meeting, interrupt or adjourn the
general meeting. All business conducted at that general meeting up to the
time of that adjournment shall be valid. The provisions of Article 8978 shall
apply to that adjournment.

67, 69-The board may make arrangements for persons entitled to attend a
general meeting or an adjourned general meeting to be able to view and hear
the proceedings of the general meeting or adjourned general meeting and to
speak at the meeting (whether by the use of microphones, loudspeakers,
audio-visual communications equipment or otherwise) by attending at a venue
anywhere in the world not being a satellite meeting place. Those attending at
any such venue shall not be regarded as present at the general meeting or
adjourned general meeting and shall not be entitled to vote at the meeting at or
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from that venue. The inability for any reason of any member present in
person or by proxy at such a venue to view or hear all or any of the
proceedings of the meeting or to speak at the meeting shall not in any way
affect the validity of the proceedings of the meeting.

68, #8—The board may from time to time make any arrangements for
controlling the level of attendance at any venue for which arrangements have
been made pursuant to Article 6967 (including without limitation the issue of
tickets or the imposition of some other means of selection) it in its absolute
discretion considers appropriate, and may from time to time change those
arrangements. If a member, pursuant to those arrangements, is not entitled to
attend in person or by proxy at a particular venue, he shall be entitled to attend
in person or by proxy at any other venue for which arrangements have been
made pursuant to Article 69:67. The entitlement of any member to be present
at such venue in person or by proxy shall be subject to any such arrangement
then in force and stated by the notice of meeting or adjourned meeting to
apply to the meeting.

69,  FH-If, after the giving of notice of a general meeting but before the
meeting is held, or after the adjournment of a general meeting but before the
adjourned meeting is held (whether or not notice of the adjourned meeting is
required), the board decides that it is impracticable or unreasonable for a
reason beyond its control to hold the meeting at the declared place (or any of
the declared places, in the case of a meeting to which Article 67635 applies)
and/or time, it may change the place (or any of the places, in the case of a
meeting to which Article 67635 applies) and/or postpone the time at which the
meeting is to be held. If such a decision is made, the board may then change
the place (or any of the places, in the case of a meeting to which Article 6765
applies) and/or postpone the time again if it decides that it is reasonable to do
so. In either case:

(a) no new notice of the meeting need be sent, but the board shall, if
practicable, advertise the date, time and place of the meeting in at least
two newspapers having a national circulation and shall make
arrangements for notices of the change of place and/or postponement
to appear at the original place and/or at the original time; and

(b) a proxy appointment in relation to the meeting may, if by means of a
document in hard copy form, be delivered to the office or to such other
place within the United Kingdom as may be specified by or on behalf
of the Company in accordance with Article ¥87105(a) or, if in electric
form, be received at the address (if any) specified by or on behalf of
the Company in accordance with Article ¥87105(b), at any time not
less than 48 hours before any postponed time appointed for holding
the meeting, provided that the board may specify, in any case, that in
calculating the period of 48 hours, no account shall be taken of any
part of a day that is not a working day.
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70,  F2-For the purposes of Articles 63, 66, 67, 68;-69,-7068 and #+£9, the
right of a member to participate in the business of any general meeting shall
include without limitation the right to speak, vote on a show of hands, vote on
a poll, be represented by a proxy and have access to all documents which are
required by the Companies Acts or these Articles to be made available at the
meeting.

71, #3—The accidental omission to send a notice of a meeting or
resolution, or to send any notification where required by the Companies Acts
or these Articles in relation to the publication of a notice of meeting on a
website, or to send a form of proxy where required by the Companies Acts or
these Articles, to any person entitled to receive it, or the non-receipt for any
reason of any such notice, resolution or notification or form of proxy by that
person, whether or not the Company is aware of such omission or non-receipt,
shall not invalidate the proceedings at that meeting.

72, 74—The board and, at any general meeting, the chairman may make
any arrangement and impose any requirement or restriction it or he considers
appropriate to ensure the security of a general meeting including, without
limitation, requirements for evidence of identity to be produced by those
attending the meeting, the searching of their personal property and the
restriction of items that may be taken into the meeting place. The board and,
at any general meeting, the chairman are entitled to refuse entry to a person
who refuses to comply with these arrangements, requirements or restrictions.

PROCEEDINGS AT GENERAL MEETINGS

73,  7#5—No business shall be transacted at any general meeting unless a
quorum is present, but the absence of a quorum shall not preclude the choice
or appointment of a chairman, which shall not be treated as part of the
business of the meeting. Save as otherwise provided by these Articles, two
persons present in person or by proxy and entitled to vote on the business to
be transacted shall be a quorum.

74,  #6-If such a quorum is not present within five minutes (or such longer
time not exceeding 30 minutes as the chairman of the meeting may decide to
wait) from the time appointed for the meeting, or if during a meeting such a
quorum ceases to be present, the meeting, if convened on the requisition of
members, shall be dissolved, and in any other case shall stand adjourned to
such time and place as the chairman of the meeting may determine. The
adjourned meeting shall be dissolved if a quorum is not present within 15
minutes after the time appointed for holding the meeting.

75,  F%—The chairman, if any, of the board or, in his absence, any deputy
chairman of the Company or, in his absence, some other director nominated
by the board, shall preside as chairman of the meeting. If neither the
chairman, deputy chairman nor such other director (if any) is present within
five minutes after the time appointed for holding the meeting or is not willing
to act as chairman, the directors present shall elect one of their number to be
chairman. If there is only one director present and willing to act, he shall be
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chairman. If no director is willing to act as chairman, or if no director is
present within five minutes after the time appointed for holding the meeting,
the members present in person or by proxy and entitled to vote shall choose a
member to be chairman.

16, #8—A director shall, notwithstanding that he is not a member, be
entitled to attend and speak at any general meeting and at any separate
meeting of the holders of any class of shares in the capital of the Company.

11,  #—The chairman may, with the consent of a meeting at which a
quorum is present (and shall if so directed by the meeting), adjourn the
meeting from time to time and from place to place. No business shall be
transacted at an adjourned meeting other than business which might properly
have been transacted at the meeting had the adjournment not taken place. In
addition (and without prejudice to the chairman's power to adjourn a meeting
conferred by Article 6866), the chairman may adjourn the meeting to another
time and place without such consent if it appears to him that:

(a) it is likely to be impracticable to hold or continue that meeting because
of the number of members wishing to attend who are not present; or

(b) the unruly conduct of persons attending the meeting prevents or is
likely to prevent the orderly continuation of the business of the
meeting; or

{(c) an adjournment is otherwise necessary so that the business of the
meeting may be properly conducted.

78.  80—Any such adjournment may be for such time and to such other
place (or, in the case of a meeting held at a principal meeting place and a
satellite meeting place, such other places} as the chairman may, in his absolute
discretion determine, notwithstanding that by reason of such adjournment
some members may be unable to be present at the adjourned meeting. Any
such member may nevertheless appoint a proxy for the adjourned meeting
either in accordance with Article #67105 or by means of a document in hard
copy form which, if delivered at the meeting which is adjourned to the
chairman or the secretary, shall be valid even though it is given at less notice
than would otherwise be required by Article +6%105, When a meeting is
adjourned for 30 days or more or for an indefinite period, notice shall be sent
at least seven clear days before the date of the adjourned meeting specifying
the time, date and place {or places, in the case of a meeting to which Article
6765 applies) of the adjourned meeting and the general nature of the business
to be transacted. Otherwise it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

79.  8+-If an amendment is proposed to any resolution under consideration
but is in good faith ruled out of order by the chairman, the proceedings on the
substantive resolution shall not be invalidated by any error in such ruling.
With the consent of the chairman, an amendment may be withdrawn by its
proposer before it is voted on. No amendment to a resolution duly proposed
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as a special resolution may be considered or voted on (other than a mere
clerical amendment to correct a patent error). No amendment to a resolution
duly proposed as an ordinary resolution may be considered or voted on (other
than a mere clerical amendment to correct a patent error) unless either:

(a)

(b)

80,

at least 48 hours before the time appointed for holding the meeting or
adjourned meeting at which the ordinary resolution is to be
considered, notice of the terms of the amendment and the intention to
move it has been delivered in hard copy form to the office or to such
other place as may be specified by or on behalf of the Company for
that purpose, or received in electronic form at such address (if any) for
the time being notified by or on behalf of the Company for that
purpose, or

the chairman in his absolute discretion decides that the amendment
may be considered and voted on.

82—-A resolution put to the vote of a general meeting shall be decided

on a show of hands unless before, or on the declaration of the result of, a vote
on the show of hands, or on the withdrawal of any other demand for a poll, a
poll is duly demanded. Subject to the provisions of the Companies Acts, a
poll may be demanded by:

(a)
(b)

(c)

(d)

=

(b)

21

the chairman of the meeting; or

(except on the election of the chairman of the meeting or on a question
of adjournment) at least five members present in person or by proxy
having the right to vote on the resolution; or

any member or members present in person or by proxy representing
not less than 10 per cent of the total voting rights of all the members
having the right to vote on the resolution (excluding any voting rights
attached to any shares held as treasury shares); or

any member or members present in person or by proxy holding shares
conferring a right to vote on the resolution being shares on which an
aggregate sum has been paid up equal to not less than 10 per cent of
the total sum paid up on all the shares conferring that right (excluding
any shares conferring a right to vote on the resolution which are held
as treasury shares).

83-A demand by a person as proxy for a member counts

for the purposes of paragraph 8280(b)} above as a demand by a
member;

for the purposes of paragraph 8280(c) above as a demand by a member
representing the voting rights that the proxy is authorised to exercise;
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(c) for the purposes of paragraph 8280(d) above, as a demand by a
member holding the shares to which those rights are attached.

82,  84—Unless a poll is duly demanded (and the demand is not withdrawn
before the poll is taken) a declaration by the chairman that a resolution has
been carried or carried unanimously, or by a particular majority, or lost, or not
carried by a particular majority shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in favour of
or against the resolution.

83,  85-The demand for a poll may be withdrawn before the poll is taken,
but only with the consent of the chairman. A demand so withdrawn shall not
be taken to have invalidated the result of a show of hands declared before the
demand was made. If the demand for a poll is withdrawn, the chairman or
any other member entitled may demand a poll.

84, 86—Subject to Article 8485, a poll shall be taken as the chairman
directs and he may, and shall if required by the meeting, appoint scrutineers
(who need not be members) and fix a time and place for declaring the result of
the poll. The result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded.

85, &%A poll demanded on the election of a chairman or on a question of
adjournment shall be taken immediately. A poll demanded on any other
question shall be taken either at the meeting or at such time and place as the
chairman directs not being more than 30 days after the poll is demanded. The
demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was
demanded. If a poll is demanded before the declaration of the result of a show
of hands and the demand is duly withdrawn, the meeting shall continue as if
the demand had not been made.

86,  88-No notice need be sent of a poll not taken at the meeting at which
it is demanded if the time and place at which it is to be taken are announced at
the meeting. In any other case notice shall be sent at least seven clear days'
before the taking of the poll specifying the time and place at which the poll is
to be taken.

87.  89-—Where for any purpose an ordinary resolution of the Company is
required, a special resolution shall also be effective.

VOTES OF MEMBERS
88,  90-Subject to any rights or restrictions attached to any shares:

(a) on a show of hands every member who is present in person shall have
one vote and every proxy present who has been duly appointed by a
member entitled to vote on the resolution shall have one vote; and
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(b)  on a poll every member present in person or by proxy shall have one
vote for every share of which he is the holder.

89, %—In the case of joint holders of a share, the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders. For this purpose seniority
shall be determined by the order in which the names of the holders stand in
the register.

90, 92-A member in respect of whom an order has been made by a court
or official having jurisdiction (whether in the United Kingdom or elsewhere)
in matters concerning mental disorder may vote, whether on a show of hands
or on a poll, by his receiver, curator bonis or other person authorised for that
purpose appointed by that court or official. That receiver, curator bonis or
other person may, on a show of hands or on a poll, vote by proxy. The right
to vote shall be exercisable only if evidence satisfactory to the board of the
authority of the person claiming to exercise the right to vote has been
delivered to the office, or another place specified in accordance with these
Articles for the delivery of proxy appointments, not less than 48 hours before
the time appointed for holding the meeting or adjourned meeting at which the
right to vote is to be exercised, provided that the board may specify, in any
case, that in calculating the period of 48 hours, no account shall be taken of
any part of a day that is not a working day.

9], 93—No member shall be entitled to vote at a general meeting or at a
separate meeting of the holders of any class of shares in the capital of the
Company, either in person or by proxy, in respect of any share held by him
unless all moneys presently payable by him in respect of that share have been
paid.

92,  94-If at any time the board is satisfied that any member, or any other
person appearing to be interested in shares held by such member, has been
duly served with a notice under section 793 of the Companies Act 2006 (a
section 793 notice) and is in default for the prescribed period in supplying to
the Company the information thereby required, or, in purported compliance
with such a notice, has made a statement which is false or inadequate in a
material particular, then the board may, in its absolute discretion at any time
thereafter by notice (a direction notice) to such member, direct that:

(a) in respect of the shares in relation to which the default occurred (the
default shares, which expression includes any shares issued after the
date of the section 793 notice in respect of those shares) the member
shali not be entitled to attend or vote either personally or by proxy at a

general meeting or at a separate meeting of the holders of that class of

shares or on a poll; and

(b) where the default shares represent at least '4 of one per cent. in
nominal value of the issued shares of their class (excluding any shares
of that class held as treasury shares), the direction notice may
additionally direct that in respect of the default shares:
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(i) no payment shall be made by way of dividend and no share
shall be allotted pursuant to Article 183180;

(ii) no transfer of any default share shall be registered unless:

(A) the member is not himself in default as regards
supplying the information requested and the transfer
when presented for registration is accompanied by a
certificate by the member in such form as the board
may in its absolute discretion require to the effect that
after due and careful enquiry the member is satisfied
that no person in default as regards supplying such
information is interested in any of the shares the subject
of the transfer; or

(B) the transfer is an approved transfer; or

(C) registration of the transfer is required by the
Regulations.

93,  95~The Company shall send the direction notice to each other person
appearing to be interested in the default shares, but the failure or omission by
the Company to do so shall not invalidate such notice.

94.  96-Any direction notice shall cease to have effect not more than seven
days after the earlier of receipt by the Company of:

(a) a notice of an approved transfer, but only in relation to the shares
transferred; or

(b) all the information required by the relevant section 793 notice, in a
form satisfactory to the board.

95, 97-The board may at any time send a notice cancelling a direction
notice.

96, 98-The Company may exercise any of its powers under Article 10 in
respect of any default share that is held in uncertificated form.

97, 99—For the purposes of this Article and Articles 92, 93, 94, 95:-96;
9795 and 9896:

(a) a person shall be treated as appearing to be interested in any shares if
the member holding such shares has sent to the Company a
notification under section 793 of the Companies Act 2006 which either
(i) names such person as being so interested or (ii) fails to establish the
identities of all those interested in the shares, and (after taking into
account the said notification and any other relevant section 793
notification) the Company knows or has reasonable cause to believe
that the person in question is or may be interested in the shares;

24 Workshare DeltaView comparison of
interwovenSite://LONDON/Legal/1833088/17 and
interwovenSite://LONDON/Legal/1831032/14. Performed on 04/12/2007.




Section 794 of
the Act

Errors in voting

Objection to
voting

Veting: additional
provisions

Appointment
of proxy: form

(b)  the prescribed period is 14 days from the date of service of the section
793 notice; and

(c) a transfer of shares is an approved transfer if:

(1) 1it1is a transfer of shares pursuant to an acceptance of a takeover
offer (within the meaning of section 974 of the Act); or

(i1) the board is satisfied that the transfer is made pursuant to a sale
of the whole of the beneficial ownership of the shares the
subject of the transfer to a party unconnected with the member
and with any other person appearing to be interested in the
shares; or

(iii) the transfer results from a sale made through a recognised
investment exchange as defined in the Financial Services and
Markets Act 2000 or any other stock exchange outside the
United Kingdom on which the Company's shares are normally
traded.

98.  400-Nothing contained in Articles 92, 93, 94, 95, 96; 949896 or 9997
limits the power of the Company under section 794 of the Companies Act
2006.

99,  10+-If any votes are counted which ought not to have been counted, or
might have been rejected, the error shall not vitiate the result of the voting
unless it is pointed out at the same meeting, or at any adjournment of the
meeting, and, in the opinion of the chairman, it is of sufficient magnitude to
vitiate the result of the voting.

100, 102—No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting or poll at which the vote objected
to is tendered. Every vote not disallowed at such meeting shall be valid and
every vote not counted which ought to have been counted shall be
disregarded. Any objection made in due time shall be referred to the chairman
whose decision shall be final and conclusive.

101, ¥83-0On a poll, votes may be given either personally or by proxy. A
member entitled to more than one vote need not, if he votes, use all his votes
or cast all the votes he uses in the same way.

PROXIES AND CORPORATE REPRESENTATIVES

102, 484-The appointment of a proxy shall be made in writing and shall be
in any usual form or in any other form which the board may approve. Subject
thereto, the appointment of a proxy may be:

(a) in hard copy form; or
(b) in electronic form, if the Company agrees.
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103, 465-The appointment of a proxy, whether made in hard copy form or
in electronic form, shall be executed in such manner as may be approved by or
on behalf of the Company from time to time. Subject thereto, the
appointment of a proxy shall be executed by the appointor or any person duly
authorised by the appointor or, if the appointor is a corporation, executed by a
duly authorised person or under its common seal or in any other manner
authorised by its constitution or any law.

104, 4#096-The board may, if it thinks fit, but subject to the provisions of the
Companies Acts, at the Company's expense send hard copy forms of proxy
for use at the meeting and issue invitations in electronic form to appoint a
proxy in relation to the meeting in such form as may be approved by the
board. The appointment of a proxy shall not preclude a member from
attending and voting in person at the meeting or poll concerned. A member
may appoint more than one proxy to attend on the same occasion, provided
that each such proxy is appointed to exercise the rights attached to a different
share or shares held by that member.

105, 167-Without prejudice to Article 7+69(b) or to the second sentence of
Article 88;78, the appointment of a proxy shall:

(a) if in hard copy form, be delivered personally or by post to the office or
such other place within the United Kingdom as may be specified by or
on behalf of the Company for that purpose:

(i) in the notice convening the meeting, or

(ii) in any form of proxy sent by or on behalf of the Company in
relation to the meeting,

not less than 48 hours before the time appointed for holding the
meeting or adjourned meeting (or any postponed time appointed for
holding the meeting pursuant to Article 7469) at which the person
named in the appointment proposes to vote; or

(b) if in electronic form, be received at any address to which the
appointment of a proxy may be sent by electronic means pursuant to a
provision of the Companies Acts or to any other address specified by
or on behalf of the Company for the purpose of receiving the
appointment of a proxy in electronic form in:

(i) the notice convening the meeting; or

(i1) any form of proxy sent by or on behalf of the Company in
relation to the meeting; or

(iii) any invitation to appoint a proxy issued by the Company in
relation to the meeting,
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(©) not less than 48 hours before the time appointed for holding the
meeting or adjourned meeting (or any postponed time appointed for
holding the meeting pursuant to Article 7+69) at which the person
named in the appointment proposes to vote; or

(d)  in either case, where a poll is taken more than 48 hours after it is
demanded, be delivered or received as aforesaid after the poll has been
demanded and not less than 24 hours before the time appointed for the
taking of the poll; or

(e) if in hard copy form, where a poll is not taken forthwith but is taken
not more than 48 hours after it was demanded, be delivered at the
meeting at which the poll was demanded to the chairman or to the
secretary or to any director.

In calculating the periods mentioned in this Article the board may
specify, in any case, that no account shall be taken of any part of a day
that is not a working day.

106, +68—Where the appointment of a proxy is expressed to have been or
purports to have been made, sent or supplied by a person on behalf of the
holder of a share:

(a) the Company may treat the appointment as sufficient evidence of the
authority of that person to make, send or supply the appointment on
behalf of that holder;

(b} that holder shall, if requested by or on behalf of the Company at any
time, send or procure the sending of any written authority under which
the appointment has been made, sent or supplied or a copy of such
authority certified notarially or in some other way approved by the
board, to such address and by such time as may be specified in the
request and, if the request is not complied with in any respect, the
appointment may be treated as invalid; and

() whether or not a request under Article +88106(b) has been made or
complied with, the Company may determine that it has insufficient
evidence of the authority of that person to make, send or supply the
appointment on behalf of that holder and may treat the appointment as
invalid.

107, 109~A proxy appointment which is not delivered or received in
accordance with Article 87105 shall be invalid. Subject to the remainder of
this Article, if two or more valid proxy appointments are delivered or received
in respect of the same share for use at the same meeting, the one which
purports on its face to have been made on the latest date, or if none so
purports, the one which was last delivered or received, shall be treated as
replacing and revoking the others as regards that share. Where the Company
has insufficient evidence to determine whether or not a proxy appointment is

in respect of the same share, or the date on which the proxy appointment was
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made, it shall be entitled to determine which proxy appointment (if any) is to
be treated as valid. Subject to the Companies Acts, the board may determine
at its discretion when a proxy appointment shall be treated as delivered or
received for the purposes of these Articles.

108. HH—A proxy appointment shall be deemed to entitle the proxy to
exercise all or any of the appointing members’ rights to attend and to speak
and vote at a meeting of the Company. The proxy appointment shall, unless it
provides to the contrary, be valid for any adjournment of the meeting as well
as for the meeting to which it relates.

109. 4+H—Any corporation which is a member of the Company (in this
Article the grantor) may, by resolution of its directors or other governing
body, authorise such person or persons as it thinks fit to act as its
representative or representatives at any meeting of the Company or at any
separate meeting of the holders of any class of shares.

A director, the secretary or other person authorised for the purpose by the
secretary may require such person to produce a certified copy of the resolution
of authonisation or other authority before permitting him to exercise his
powers.

The grantor shall for the purposes of these Articles be deemed to be present in
person at any such meeting if a person so authorised is present at it.

110, H2-A proxy or duly authorised representative of a corporation shall
count in deciding whether there is a quorum at a meeting and a vote given or
poll demanded by such proxy or duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the
authority of the person voting or demanding the poll unless notice of the
determination was either delivered or received as mentioned in the following
sentence at least 24 hours before the start of the meeting or adjourned meeting
at which the vote is given or the poll demanded or (in the case of a poll taken
otherwise than on the same day as the meeting or adjourned meeting) the time
appointed for taking the poll. Such notice of determination shall be either by
means of a document in hard copy form delivered to the office or to such
other place within the United Kingdom as may be specified by or on behalf of
the Company in accordance with Article 487103(a) or in electronic form
received at the address (if any) specified by or on behalf of the Company in
accordance with Article $87]105(b), regardless of whether any relevant proxy
appointment was effected in hard copy form or in electronic form.

NUMBER OF DIRECTORS

111. H3—Unless otherwise determined by ordinary resolution, the number
of directors (other than alternate directors) shall be not less than two nor more
than twenty in number.
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APPOINTMENT AND RETIREMENT OF DIRECTORS

112, H4—At every annual general meeting one-third of the directors or, if
their number is not three or a multiple of three, the number nearest to one-
third shall retire from office, but if any director has at the start of the annual
general meeting been in office for more than three years since his last
appointment or re-appointment, he shall retire at that annual general meeting.

113. H5—Subject to the provisions of the Companies Acts and these
Articles, the directors to retire by rotation shall be first, those who wish to
retire and not be re-appointed to office and second, those who have been
longest in office since their last appointment or re-appointment. As between
persons who became or were last re-appointed directors on the same day those
to retire shall (unless they otherwise agree among themselves) be determined
by lot. The directors to retire on each occasion (both as to number and
identity) shall be determined by the composition of the board at the date of the
notice convening the annual general meeting. No director shall be required to
retire or be relieved from retiring or be retired by reason of any change in the
number or identity of the directors after the date of the notice but before the
close of the meeting.

114, H6-If the Company does not fill the vacancy at the meeting at which
a director retires by rotation or otherwise, the retiring director shall, if willing
to act, be deemed to have been re-appointed unless at the meeting it is
resolved not to fill the vacancy or unless a resolution for the re-appointment
of the director is put to the meeting and lost.

115, HF—No person other than a director retining by rotation shall be
appointed a director at any general meeting unless:

(a) he is recommended by the board; or

(b)  not less than seven nor more than forty-two days before the date
appointed for the meeting, notice by a member qualified to vote at the
meeting {not being the person to be proposed) has been received by
the Company of the intention to propose that person for appointment
stating the particulars which would, if he were so appointed, be
required to be included in the Company's register of directors, together
with notice by that person of his willingness to be appointed.

116, H8—Except as otherwise authorised by the Companies Acts, the
appointment of any person proposed as a director shall be effected by a
separate resolution.

117, HO-—Subject as aforesaid, the Company may by ordinary resolution
appoint a person who is willing to act to be a director either to fill a vacancy
or as an additional director and may also determine the rotation in which any
additional directors are to retire. The appointment of a person to fill a
vacancy or as an additional director shall take effect from the end of the
meeting.
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118, 426-The board may appoint a person who is willing to act to be a
director, either to fill a vacancy or as an additional director and in either case
whether or not for a fixed term, provided that the appointment does not cause
the number of directors to exceed the number, if any, fixed by or in
accordance with these Articles as the maximum number of directors.
Irrespective of the terms of his appointment, a director so appointed shall hold
office only until the next following annual general meeting and shall not be
taken into account in determining the directors who are to retire by rotation at
the meeting. If not re-appointed at such annual general meeting, he shall
vacate office at its conclusion,

119, +2k—A director who retires at an annual general meeting may, if
willing to act, be re-appointed. If he is not re-appointed, he shall retain office
until the meeting appoints someone in his place, or if it does not do so, until
the end of the meeting.

120, 122-A director shall not be required to hold any shares in the capital
of the Company by way of qualification.

ALTERNATE DIRECTORS

121, 423—Any director (other than an alternate director) may appoint any
other director, or any other person approved by resolution of the board and
willing to act, to be an alternate director and may remove from office an
alternate director so appointed by him.

122. 124—An alternate director shall be entitled to receive notice of all
meetings of the board and of all meetings of committees of the board of which
his appointor is a member, to attend and vote at any such meeting at which his
appointor is not personally present, and generally to perform all the functions
of his appointor (except as regards power to appoint an alternate) as a director
in his absence. It shall not be necessary to send notice of such a meeting to an

alternate director who is absent from the United Kingdom.

123. 425—A director or any other person may act as alternate director to
represent more than one director, and an alternate director shall be entitled at
meetings of the board or any committee of the board to one vote for every
director whom he represents (and who is not present) in addition to his own
vote (if any) as a director, but he shall count as only one for the purpose of
determining whether a quorum is present.

124. 426—An altemnate director may be repaid by the Company such
expenses as might properly have been repaid to him if he had been a director
but shall not be entitled to receive any remuneration from the Company in
respect of his services as an alternate director except such part (if any) of the
remuneration otherwise payable to his appointor as such appointor may by
nofice to the Company from time to time direct. An alternate director shall be
entitled to be indemnified by the Company to the same extent as if he were a
director.
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125, 127-An alternate director shall cease to be an alternate director:

(a) if his appointor ceases to be a director; but, if a director retires by
rotation or otherwise but is re-appointed or deemed to have been re-
appointed at the meeting at which he retires, any appointment of an
alternate director made by him which was in force immediately prior
to his retirement shall continue after his re-appointment; or

(b)  on the happening of any event which, if he were a director, would
cause him to vacate his office as director; or

(c) if he resigns his office by notice to the Company.

notice to the Company executed by the director making or revoking the
appointment and shall take effect in accordance with the terms of the notice
(subject to any approval required by Article 423121) on receipt of such notice
at the office by the Company which shall be in hard copy form or in electronic
form sent to such address (if any) for the time being specified by or on behalf
of the Company for that purpose.

126. 128-Any appointment or removal of an alternate director shall be by

127, +29—Except as otherwise expressly provided in these Articles, an
alternate director shall be deemed for all purposes to be a director.
Accordingly, except where the context otherwise requires, a reference to a
director shall be deemed to include a reference to an alternate director. An
alternate director shall alone be responsible for his own acts and defaults and
he shall not be deemed to be the agent of the director appointing him.

POWERS OF THE BOARD

128, 438—Subject to the provisions of the Companies Acts;—the
Memeorandum and these Articles and to any direction given by special
resolution, the business of the Company shall be managed by the board which
may pay all expenses incurred in forming and registering the Company and
may exercise all the powers of the Company, including without limitation the
power to dispose of all or any part of the undertaking of the Company. No
alteration of the Memerandum—or—Articles and no such direction shall
invalidate any prior act of the board which would have been valid if that
alteration had not been made or that direction had not been given. The powers
given by this Article shall not be limited by any special power given to the
board by these Articles. A meeting of the board at which a quorum is present
may exercise all powers exercisable by the board.

129, 434+-The board may exercise the voting power conferred by the shares
in any body corporate held or owned by the Company in such manner in all
respects as it thinks fit (including without limitation the exercise of that power
in favour of any resolution appointing its members or any of them directors of
such body corporate, or voting or providing for the payment of remuneration
to the directors of such body corporate).
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DELEGATION OF POWERS OF THE BOARD

130, 132—The board may delegate any of its powers to any committee
consisting of one or more directors. The board may also delegate to any
director holding any executive office such of its powers as the board considers
desirable to be exercised by him. Any such delegation shall, in the absence of
express provision to the contrary in the terms of delegation, be deemed to
include authority to sub-delegate to one or more directors (whether or not
acting as a committee) or to any employee or agent of the Company all or any
of the powers delegated and may be made subject to such conditions as the
board may specify, and may be revoked or altered. The board may co-opt on
to any such committee persons other than directors, who may enjoy voting
rights in the committee. Subject to'any conditions imposed by the board, the
proceedings of a committee with two or more members shall be governed by
these Articles regulating the proceedings of directors so far as they are
capable of applying.

131, 133-The board may establish local or divisional boards or agencies for
managing any of the affairs of the Company, either in the United Kingdom or
elsewhere, and may appoint any persons to be members of the local or
divisional boards, or any managers or agents, and may fix their remuneration.
The board may delegate to any local or divisional board, manager or agent
any of the powers, authorities and discretions vested in or exercisable by the
board, with power to sub-delegate, and may authorise the members of any
local or divisional board, or any of them, to fill any vacancies and to act
notwithstanding vacancies. Any appointment or delegation made pursuant to
this Article may be made on such terms and subject to such conditions as the
board may decide. The board may remove any person so appointed and may
revoke or vary the delegation but no person dealing in good faith and without
notice of the revocation or variation shall be affected by it.

132, 434-—The board may, by power of attorney or otherwise, appoint any
person to be the agent of the Company for such purposes, with such powers,
authorities and discretions (not exceeding those vested in the board) and on
such conditions as the board determines, including without limitation
authority for the agent to delegate all or any of his powers, authorities and
discretions, and may revoke or vary such delegation.

133. 435-The board may appoint any person to any office or employment
having a designation or title including the word “director” or attach to any
existing office or employment with the Company such a designation or title
and may terminate any such appointment or the use of any such designation or
title. The inclusion of the word “director” in the designation or title of any
such office or employment shall not imply that the holder is a director of the
Company, and the holder shall not thereby be empowered in any respect to act
as, or be deemed to be, a director of the Company for any of the purposes of
these Articles.
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BORROWING POWERS

134, 136-The board may exercise all the powers of the Company to borrow
money, to guarantee, to indemnify, to mortgage or charge its undertaking,
property, assets (present and future} and uncalled capital, and to issue
debentures and other securities whether outright or as collateral security for
any debt, liability or obligation of the Company or of any third party.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

135, 13%-The office of a director shall be vacated if:

(2)

(b)

(©)

(d)

(¢)

(f)

33

he ceases to be a director by virtue of any provisions of the Companies
Acts or these Articles or he becomes prohibited by law from being a
director; or

he becomes bankrupt or makes any arrangement or composition with
his creditors generally or shall apply to the court for an interim order
under section 253 of the Insolvency Act 1986 in connection with a
voluntary arrangement under that Act; or

he is, or may be, suffering from mental disorder and either:

(i) he is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or,
in Scotland, an application for admission under the Mental
Health (Scotland) Act 1984; or

(1) an order is made by a court having jurisdiction (whether in the
United Kingdom or elsewhere) in matters concerning mental
disorder for his detention or for the appointment of a receiver,
curator bonis or other person to exercise powers with respect to
his property or affairs; or

he resigns his office by notice to the Company or, having been
appointed for a fixed term, the term expires or his office as a director
is vacated pursuant to Article 420118; or

he has been absent for more than six consecutive months without
permission of the board from meetings of the board held during that
period and his alternate director (if any) has not attended in his place
during that period and the board resolves that his office be vacated; or

he is requested to resign in writing by not less than three quarters of
the other directors. In calculating the number of directors who are
required to make such a request to the director, (i) an alternate director
appointed by him acting in his capacity as such shall be excluded; and
(i1) a director and any alternate director appointed by him and acting in
his capacity as such shall constitute a single director for this purpose,
so that a request by either shall be sufficient.
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136, 438—The Company may, without prejudice to the provisions of the
Companies Acts, by ordinary resolution remove any director from office
(notwithstanding any provision of these Articles or of any agreement between
the Company and such director, but without prejudice to any claim he may
have for damages for breach of any such agreement). No special notice need
be given of any resolution to remove a director in accordance with this Article
and no director proposed to be removed in accordance with this Article has
any special right to protest against his removal. The Company may, by
ordinary resolution, appoint another person in place of a director removed
from office in accordance with this Article. Any person so appointed shall,
for the purpose of determining the time at which he or any other director is to
retire by rotation, be treated as if he had become a director on the day on
which the director in whose place he is appointed was last elected a director.
In default of such appointment the vacancy arising on the removal of a
director from office may be filled as a casual vacancy.

NON-EXECUTIVE DIRECTORS

137, 139-Subject to the provisions of the Companies Acts, the board may
enter into, vary and terminate an agreement or arrangement with any director
who does not hold executive office for the provision of his services to the
Company. Subject to Articles 440138 and +445139, any such agreement or
arrangement may be made on such terms as the board determines.

138. +48—The ordinary remuneration of the directors, including the
Chairman, who do not hold executive office for their services (excluding
amounts payable under any other provision of these Articles) shall not exceed
in aggregate £1,500,000 per annum or such higher amount as the Company
may from time to time by ordinary resolution determine. Subject thereto,
each such director shall be paid a fee for their services (which shall be deemed
to accrue from day to day) at such rate as may from time to time be
determined by the board.

139, +4—Any director who does not hold executive office and who
performs special services which in the opinion of the board are outside the
scope of the ordinary duties of a director, may (without prejudice to the
provisions of Article $48]138) be paid such extra remuneration by way of
additional fee, salary, commission or otherwise as the board may determine.

DIRECTORS' EXPENSES

140, #42-The directors may be paid all travelling, hotel, and other expenses
properly incurred by them in connection with their attendance at meetings of
the board or committees of the board, general meetings or separate meetings
of the holders of any class of shares or of debentures of the Company or
otherwise in connection with the discharge of their duties.
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EXECUTIVE DIRECTORS

141, +43-Subject to the provisions of the Companies Acts, the board may
appoint one or more of its body to be the holder of any executive office
(except that of auditor) in the Company and may enter into an agreement or
arrangement with any such director for his employment by the Company or
for the provision by him of any services outside the scope of the ordinary
duties of a director. Any such appointment, agreement or arrangement may
be made on such terms, including without limitation terms as to remuneration,
as the board determines. The board may revoke or vary any such appointment
but without prejudice to any rights or claims which the person whose
appointment is revoked or varied may have against the Company because of
the revocation or variation.

142, 144—Any appointment of a director to an executive office shall
terminate if he ceases to be a director but without prejudice to any rights or
claims which he may have against the Company by reason of such cessation.
A director appointed to an executive office shall not cease to be a director
merely because his appointment to such executive office terminates.

143, 145-The emoluments of any director holding executive office for his
services as such shall be determined by the board, and may be of any
description, including without limitation admission to, or continuance of,
membership of any scheme (including any share acquisition scheme) or fund
instituted or established or financed or contributed to by the Company for the
provision of pensions, life assurance or other benefits for employees or their
dependants, or the payment of a pension or other benefits to him or his
dependants on or after retirement or death, apart from membership of any
such scheme or fund.

DIRECTORS' INTERESTS

144, M6

(a) For the purposes of section 175 Companies Act 2006, the board may
authorise any matter proposed to it in accordance with these articles
which would, if not so authorised, involve a breach of duty by a
director under that section, including, without limitation, any matter
which relates to a situation in which a director has, or can have, an
interest which conflicts, or possibly may conflict, with the interests of
the Company.

(b)  Any such authorisation will be effective only if:

(i) any requirement as to quorum at the meeting at which the
matter is considered is met without counting the director in
question or any other interested director; and

(ii) the matter was agreed to without their voting or would have
been agreed to if their votes had not been counted.
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(c) The board may (whether at the time of the giving of the authorisation
or subsequently) make any such authorisation subject to any limits or
conditions it expressly imposes but such authorisation is otherwise
given to the fullest extent permitted.

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

(e) For the purposes of these articles, a conflict of interest includes a
conflict of interest and duty and a conflict of duties, and interest
includes both direct and indirect interests.

Directors may 145, +47%-Provided that he has disclosed to the board the nature and extent
the Company  OF his interest (unless the circumstances referred to in section 177(5) or
section 177(6) apply, in which case no such disclosure is required), a director

notwithstanding his office:

(a) may be a party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company is otherwise
(directly or indirectly) interested,

(b)  may act by himself or his firm in a professional capacity for the
Company (otherwise than as auditor) and he or his firm shall be
entitled to remuneration for professional services as if he were not a
director;

(c)  may be a director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise interested in, any body
corporate in which the Company is otherwise (directly or indirectly)
interested.

146, +48-A director shall not, by reason of his office, be accountable to the
Company for any remuneration or other benefit which he derives from any
office or employment or from any transaction or arrangement or from any
interest in any body corporate:

(a) the acceptance, entry into or existence of which has been approved by
the board pursuant to Article 446144 (subject, in any such case, to any
limits or conditions to which such approval was subject); or

(b)  which he is permitted to hold or enter into by virtue of paragraph (a),
(b) or (¢) of Article +47]145 above,

nor shall the receipt of any such remuneration or other benefit constitute a
breach of his duty under section 176 Companies Act 2006.

Notificationof 147, +49—Any disclosure required by Article 447145 may be made at a

interests . . “ . - . .
meeting of the board, by notice in writing or by general notice or otherwise in
accordance with section 177 Companies Act 2006.
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148. 150-A director shall be under no duty to the Company with respect to
any information which he obtains or has obtained otherwise than as a director
of the Company and in respect of which he owes a duty of confidentiality to
another person. However, to the extent that his relationship with that other
person gives rise to a conflict of interest or possible conflict of interest, this
article applies only if the existence of that relationship has been approved by
the board pursuant to Article 446-144. In particular, the director shall not be
in breach of the general duties he owes to the Company by virtue of sections
171 to 177 Companies Act 2006 because he fails:

(a) to disclose any such information to the board or to any director or
other officer or employee of the Company; and/or

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

149, +51—Where the existence of a director’s relationship with another
person has been approved by the board pursuant to Article $46144 and his
relationship with that person gives rise to a conflict of interest or possible
conflict of interest, the director shall not be in breach of the general duties he
owes to the Company by virtue of sections 171 to 177 Companies Act 2006
because he:

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

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

for so long as he reasonably believes such conflict of interest (or possible
conflict of interest) subsists.

150, 452—The provisions of Articles 450148 and 15149 are without
prejudice to any equitable principle or rule of law which may excuse the
director from:

(a) disclosing information, in circumstances where disclosure would
otherwise be required under these articles; or

(b)  attending meetings or discussions or receiving documents and
information as referred to in Article +54]149, in circumstances where
such attendance or receiving such documents and information would
otherwise be required under these articles.
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GRATUITIES, PENSIONS, INDEMNITIES AND INSURANCE

151, 453-The board may (by establishment of, or maintenance of, schemes
or otherwise) provide benefits, whether by the payment of gratuities or
pensions or by insurance or otherwise, for any past or present director or
employee of the Company or any of its subsidiary undertakings or any body
corporate associated with, or any business acquired by, any of them, and for
any member of his family (including a spouse and a former spouse) or any
person who is or was dependent on him, and may (as well before as after he
ceases to hold such office or employment) contribute to any fund and pay
premiums for the purchase or provision of any such benefit.

152. 454—Without prejudice to any indemnity to which the person
concerned may otherwise be entitled, every director or other officer of the
Company (other than any person, whether an officer or not, engaged by the
Company as auditor) shall be indemnified out of the assets of the Company
against any liability incurred by him for negligence, default, breach of duty or
breach of trust in relation to the affairs of the Company, including where the
Company is trustee of an occupational pension scheme, provided that this
Article +54152 shall be deemed not to provide for, or entitle any such person
to, indemnification to the extent that it would cause this Article +54;152, or
any element of it, to be treated as void under the Companies Acts.

153, 1#55-Without prejudice to the provisions of Article $54;152, the board
may exercise all the powers of the Company to purchase and maintain
insurance for or for the benefit of any person who is or was:

(a) a director, officer or employee of the Company, or any body which is
ot was the holding company or subsidiary undertaking of the
Company, or in which the Company or such holding company or
subsidiary undertaking has or had any interest (whether direct or
indirect) or with which the Company or such holding company or
subsidiary undertaking is or was in any way allied or associated; or

(b) a trustee of any pension fund in which employees of the Company or
any other body referred to in Article #55153(a) is or has been
interested,

including without limitation insurance against any liability incurred by such
person in respect of any act or omission in the actual or purported execution
or discharge of his duties or in the exercise or purported exercise of his
powers or otherwise in relation to his duties, powers or offices in relation to
the relevant body or fund.

154, 156—No director or former director shall be accountable to the
Company or the members for any benefit provided pursuant to these Articles.
The receipt of any such benefit shall not disqualify any person from being or
becoming a director of the Company.
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155, 15%—Pursuant to section 749247 of the Companies Act $985;2000, the
board is hereby authorised to make such provision as may seem appropriate
for the benefit of any persons employed or formerly employed by the
Company or any of its subsidiary undertakings in connection with the
cessation or the transfer of the whole or part of the undertaking of the
Company or any subsidiary undertaking. Any such provision shall be made
by a resolution of the board in accordance with section H9:247,

PROCEEDINGS OF THE BOARD

156, 158-Subject to the provisions of these Articles, the board may regulate
its proceedings as it thinks fit. A director may, and the secretary at the request
of a director shall, cali a meeting of the board. Notice of a board meeting
shall be deemed to be properly sent to a director if it is given to him
personally or by word of mouth or sent in hard copy form to him, at his last
known address or such other address (if any) for the time being specified by
him or on his behalf to the Company for that purpose, or sent in electronic
form to such address (if any) for the time being specified by him or on his
behalf to the Company for that purpose. A director absent or intending to be
absent from the United Kingdom may request the board that notices of board
meetings shall during his absence be sent in hard copy form or in electronic
form to such address (if any) for the time being notified by him or on his
behalf to the Company for that purpose, or sent using electronic
communications to such address (if any) for the time being specified by him
or on his behalf to the Company for that purpose, but such notices need not be
sent any earlier than notices sent to directors not so absent and, if no such
request is made to the board, it shall not be necessary to send notice of a board
meeting to any director who is for the time being absent from the United
Kingdom. No account is to be taken of directors absent from the United
Kingdom when considering the adequacy of the period of notice of the
meeting. Questions arising at a meeting shall be decided by a majority of
votes. In the case of an equality of votes, the chairman shall have a second or
casting vote. Any director may waive notice of a meeting and any such
waiver may be retrospective. Any notice pursuant to this Article need not
comprise writing if the board so determines.

157, 159-The quorum for the transaction of the business of the board may
be fixed by the board and unless so fixed at any other number shall be two. A
person who holds office only as an alternate director shall, if his appointor is
not present, be counted in the quorum. Any director who ceases to be a
director at a board meeting may continue to be present and to act as a director
and be counted in the quorum until the termination of the board meeting if no
director objects.

158, +4606~The continuing directors or a sole continuing director may act
notwithstanding any vacancies in their number, but, if the number of directors
is less than the number fixed as the quorum, the continuing directors or
director may act only for the purpose of filling vacancies or of calling a
general meeting.
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159. +6+-The board may appoint one of their number to be the chairman,
and one of their number to be the deputy chairman, of the board and may at
any time remove either of them from such office. Unless he is unwilling to do
so, the director appointed as chairman, or in his stead the director appointed as
deputy chairman, shall preside at every meeting of the board at which he is
present. If there is no director holding either of those offices, or if neither the
chairman nor the deputy chairman is willing to preside or neither of them is
present within five minutes after the time appointed for the meeting, the
directors present may appoint one of their number to be chairman of the
meeting.

160. +62-All acts done by a meeting of the board, or of a committee of the
board, or by a person acting as a director or alternate director, shall,
notwithstanding that it be afterwards discovered that there was a defect in the
appointment of any director or any member of the committee or alternate
director or that any of them were disqualified from holding office, or had
vacated office, or were not entitled to vote, be as valid as if every such person
had been duly appointed and was qualified and had continued to be a director
or, as the case may be, an alternate director and had been entitled to vote.

161, +63—A resolution in writing agreed to by all the directors entitled to
receive notice of and vote at a meeting of the board or of a committee of the
board (not being less than the number of directors required to form a quorum
of the board) shall be as valid and effectual as if it had been passed at a
meeting of the board or (as the case may be) a committee of the board duly
convened and held. For this purpose:

(a) a director signifies his agreement to a proposed written resolution
when the Company receives from him a document indicating his
agreement to the resolution authenticated in the manner permitted by
the Companies Acts for a document in the relevant form;

(b} the director may send the document in hard copy form or in electronic
form to such address (if any) for the time being specified by the
Company for that purpose;

(c) if an alternate director signifies his agreement to the proposed wntten
resolution, his appointor need not also signify his agreement; and

(d) if a director signifies his agreement to the proposed written resolution,
an alternate director appointed by him need not also signify his
agreement in that capacity.

162, +64—Without prejudice to the first sentence of Article 138;156, a
person entitled to be present at a meeting of the board or of a committee of the
board shall be deemed to be present for all purposes if he is able (directly or
by telephonic or other communication) to speak to and be heard by all those
present or deemed to be present simultaneously. A director so deemed to be
present shall be entitled to vote and be counted in a quorum accordingly.

Such a meeting shall be deemed to take place where it is convened to be held
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or (if no director is present in that place) where the largest group of those
participating is assembled, or, if there is no such group, where the chairman of
the meeting is. The word meeting in these Articles shall be construed
accordingly.

163, 165—Except as otherwise provided by these Articles, a director shall
not vote at a meeting of the board or a committee of the board on any
resolution of the board concerning a matter in which he has an interest (other
than by virtue of his interests in shares or debentures or other securities of, or
otherwise in or through, the Company) which is to his knowledge material
unless his interest arises only because the resolution concerns one or more of
the following matters:

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

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

(c) a contract, arrangement, transaction or proposal concerning an offer of
shares, debentures or other securities of the Company or any of its
subsidiary undertakings for subscription or purchase, in which offer he
is or may be entitled to participate as a holder of securities or in the
underwriting or sub-underwriting of which he is to participate;

(d) a contract, arrangement, transaction or proposal concerning any other
body corporate in which he or any person connected with him is
interested, directly or indirectly, and whether as an officer,
shareholder, creditor or otherwise, if he and any persons connected
with him do not to his knowledge hold an interest (as that term is used
in sections 820 to 825 of the Companies Act 2006) representing one
per cent. or more of either any class of the equity share capital
(excluding any shares of that class held as treasury shares) of such
body corporate (or any other body corporate 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
Article to be a material interest in all circumstances);

(e) a contract, arrangement, transaction or proposal for the benefit of
employees of the Company or of any of its subsidiary undertakings
which does not award him any privilege or benefit not generally
accorded to the employees to whom the arrangement relates; and

(f) a contract, arrangement, transaction or proposal concemning any
insurance which the Company is empowered to purchase or maintain
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for, or for the benefit of, any directors of the Company or for persons
who include directors of the Company.

164. +66—For the purposes of Article $65;163, in relation to an alternate
director, an interest of his appointor shall be treated as an interest of the
alternate director without prejudice to any interest which the alternate director
has otherwise.

165, 467-The Company may by ordinary resolution suspend or relax to any
extent, either generally or in respect of any particular matter, any provision of
these Articles prohibiting a director from voting at a meeting of directors or of
a committee of directors.

166, +68—Where proposals are under consideration concerning the
appointment (including without limitation fixing or varying the terms of
appointment) of two or more directors to offices or employments with the
Company or any body corporate in which the Company is interested, the
proposals may be divided and considered in relation to each director
separately. In such cases each of the directors concerned shall be entitled to
vote in respect of each resolution except that concerning his own appointment.

167. +69-If a question arises at a meeting of the board or of a committee of
the board as to the entitlement of a director to vote, the question may, before
the conclusion of the meeting, be referred to the chairman of the meeting and
his ruling in relation to any director other than himself shall be final and
conclusive except in a case where the nature or extent of the interests of the
director concerned have not been fairly disclosed. If any such question arises
in respect of the chairman of the meeting, it shall be decided by resolution of
the board (on which the chairman shall not vote) and such resolution will be
final and conclusive except in a case where the nature and extent of the
interests of the chairman have not been fairly disclosed.

SECRETARY

168, 4+76—Subject to the provisions of the Companies Acts, the secretary
shall be appointed by the board for such term, at such remuneration and on
such conditions as it may think fit. Any secretary so appointed may be
removed by the board, but without prejudice to any claim for damages for
breach of any contract of service between him and the Company.

MINUTES

169, 17-The board shall cause minutes to be recorded in hard copy form
or electronic copy form, of:

(a) all appointments of officers made by the board; and

(b}  all proceedings at meetings of the Company, the holders of any class
of shares in the capital of the Company, the board and committees of
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the board, including the names of the directors present at each such
meeting,

170. +#2—Any such minutes, if purporting to be authenticated by the
chairman of the meeting to which they relate or the next meeting, shall be
sufficient evidence of the proceedings at the meeting without any further
proof of the facts stated in them.

THE SEAL

171, +%3-The seal shall only be used by the authority of a resolution of the
board. The board may determine who shall sign any document executed
under the seal. If they do not, it shall be signed by at least one director and
the secretary or by at least two directors. Any document may be executed
under the seal by impressing the seal by mechanical means or by printing the
seal or a facsimile of it on the document or by applying the seal or a facsimile
of it by any other means to the document. A document executed, with the
authority of a resolution of the board, by a director and the secretary or by two
directors or by a director in the presence of a witness who attests the signature
and expressed (in whatever form of words) to be executed by the Company
has the same effect as if executed under the seal. For the purpose of the
preceding sentence only, “secretary” shall have the same meaning as in the
Companies Acts and not the meaning given to it by Article 2.

172, +%4-The board may by resolution determine either generally or in any
particular case that any certificate for shares or debentures or representing any
other form of security may have any signature affixed to it by some
mechanical or electronic means, or printed on it or, in the case of a certificate
executed under the seal, need not bear any signature.

REGISTERS

173, 436—Subject to the provisions of the Companies Acts and the
Regulations, the Company may keep an overseas or local or other register in
any place, and the board may make, amend and revoke any regulations it
thinks fit about the keeping of that register.

174, +7+Any director or the secretary or any other person appointed by the
board for the purpose shall have power to authenticate and certify as true
copies of and extracts from:

(a) any document compnsing or affecting the constitution of the
Company, whether in hard copy form or electronic form;

(b)  any resolution passed by the Company, the holders of any class of
shares in the capital of the Company, the board or any committee of
the board, whether in hard copy form or electronic form; and
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(<) any book, record and document relating to the business of the
Company, whether in hard copy form or electronic form (including
without limitation the accounts).

If certified in this way, a document purporting to be a copy of a resolution, or
the minutes or an extract from the minutes of a meeting of the Company, the
holders of any class of shares in the capital of the Company, the board or a
committee of the board, whether in hard copy form or electronic form, shall
be conclusive evidence in favour of all persons dealing with the Company in
reliance on it or them that the resolution was duly passed or that the minutes
are, or the extract from the minutes is, a true and accurate record of
proceedings at a duly constituted meeting.

DIVIDENDS

Declaration 175. +78—Subject to the provisions of the Companies Acts, the Company
of dividends . . .. . .
may by ordinary resolution declare dividends in accordance with the
respective rights of the members, but no dividend shall exceed the amount
recommended by the board.

Interim dividends |76, 379—Subject to the provisions of the Companies Acts, the board may
pay interim dividends if it appears to the board that they are justified by the
profits of the Company available for distribution. If the share capital is
divided into different classes, the board may:

(a) pay interim dividends on shares which confer deferred or non-
preferred rights with regard to dividends as well as on shares which
confer preferential rights with regard to dividends, but no interim
dividend shall be paid on shares carrying deferred or non-preferred
rights if, at the time of payment, any preferential dividend is in arrear;
and '

(b)  pay at intervals settled by it any dividend payable at a fixed rate if it
appears to the board that the profits available for distribution justify
the payment.

If the board acts in good faith it shall not incur any liability to the holders of
shares conferring preferred rights for any loss they may suffer by the lawful
payment of an interim dividend on any shares having deferred or non-
preferred nghts.

Declarationand 177, 480—Dividends may be declared and paid in any currency or

payment in

different currencies that the board shall determine. The board may also determine the
currencies exchange rate and the relevant date for determining the value of the dividend

in any currency.

Apportionment 178, 384—Except as otherwise provided by the rights attached to shares, all
of dividends dividends shall be declared and paid according to the amounts paid up on the
shares on which the dividend is paid; but no amount paid on a share in
advance of the date on which a call is payable shall be treated for the purpose
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of this Article as paid on the share. All dividends shall be apportioned and
paid proportionately to the amounts paid up on the shares during any portion
or portions of the period in respect of which the dividend is paid; but, if any
share is allotted or issued on terms providing that it shall rank for dividend as
from a particular date, that share shall rank for dividend accordingly.

179, 182—A general meeting declaring a dividend may, on the
recommendation of the board, by ordinary resolution direct that it shall be
satisfied wholly or partly by the distribution of assets, including without
limitation paid up shares or debentures of another body corporate. The board
may make any arrangements it thinks fit to settle any difficulty arising in
connection with the distribution, including without limitation (a) the fixing of
the value for distribution of any assets, (b) the payment of cash to any
member on the basis of that value in order to adjust the rights of members,
and (c) the vesting of any asset in a trustee.

180, 483—The board may, if authorised by an ordinary resolution of the
Company (the Resolution), offer any holder of shares the right to elect to
receive shares, credited as fully paid, instead of cash in respect of the whole
(or some part, to be determined by the board) of all or any dividend specified
by the Resolution. The offer shall be on the terms and conditions and be
made in the manner specified in Article 184181 or, subject to those
provisions, specified in the Resolution.

181, +84—The following provisions shail apply to the Resolution and any
offer made pursuant to it and Article $83-180,

(a) The Resolution may specify a particular dividend, or may specify all
or any dividends declared within a specified period.

(b) Each holder of shares shall be entitled to that number of new shares as
are together as nearly as possible equal in value to (but not greater
than) the cash amount (disregarding any tax credit) of the dividend
that such holder elects to forgo (each a new share). For this purpose,
the value of each new share shall be:

(i) equal to the average quotation for the Company's ordinary
shares, that is, the average of the middle market quotations for
those shares on the London Stock Exchange ple, as derived
from the Daily Official List, on the day on which such shares
are first quoted ex the relevant dividend and the four
subsequent dealing days; or

(ii) calculated in any other manner specified by the Resolution,
(iii) but shall never be less than the par value of the new share.

A certificate or report by the auditors as to the value of a new share in
respect of any dividend shall be conclusive evidence of that value.
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On or as soon as practicable after announcing that any dividend is to
be declared or recommended, the board, if it intends to offer an
election in respect of that dividend, shall also announce that intention.
If, after determining the basis of allotment, the board decides to
proceed with the offer, it shall notify the holders of shares of the terms
and conditions of the right of election offered to them, specifying the
procedure to be followed and place at which, and the latest time by
which, elections or notices amending or terminating existing elections
must be delivered in order to be effective.

The board shall not proceed with any election unless the
Companyhoard has sufficient unissuedauthority to allot shares
&Hfhﬁﬁﬁ&d—fﬁHSSﬁﬁM and sufficient reserves or funds
that may be appropriated to give effect to it after the basis of allotment
is determined.

The board may exclude from any offer any holders of shares where the
board believes the making of the offer to them would or might involve
the contravention of the laws of any territory or that for any other
reason the offer should not be made to them.

The dividend (or that part of the dividend in respect of which a right of
election has been offered) shall not be payable in cash on shares in
respect of which an election has been made (the elected shares) and
instead such number of new shares shall be allotted to each holder of
elected shares as is arrived at on the basis stated in Article +84181(b).
For that purpose the board shall appropriate out of any amount for the
time being standing to the credit of any reserve or fund (including
without limitation the profit and loss account), whether or not it is
available for distribution, a sum equal to the aggregate nominal
amount of the new shares to be allotted and apply it in paying up in
full the appropriate number of new shares for allotment and
distribution to each holder of elected shares as is arrived at on the
basis stated in Article 184181(b).

The new shares when allotted shall rank equally in all respects with
the fully paid shares of the same class then in issue except that they
shall not be entitled to participate in the relevant dividend.

No fraction of a share shall be allotted. The board may make such
provision as it thinks fit for any fractional entitlements including
without limitation payment in cash to holders in respect of their
fractional entitlements, provision for the accrual, retention or
accumulation of all or part of the benefit of fractional entitlements to
or by the Company or to or by or on behalf of any holder or the
application of any accrual, retention or accumulation to the allotment
of fully paid shares to any holder.

The board may do all acts and things it considers necessary or
expedient to give effect to the allotment and issue of any share
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pursuant to this Article or otherwise in connection with any offer made
pursuant to this Article and may authorise any person, acting on behalf
of the holders concerned, to enter into an agreement with the Company
providing for such allotment or issue and incidental matters. Any
agreement made under such authority shall be effective and binding on
all concerned.

G) The board may, at its discretion, amend, suspend or terminate any
offer pursuant to this Article.

182, 485—The board may deduct from any dividend or other moneys
payable to any member in respect of a share any moneys presently payable by
him to the Company in respect of that share. Where a person is entitled by
transmission to a share, the board may retain any dividend payable in respect
of that share until that person (or that person's transferee) becomes the holder
of that share.

183, 186—Any dividend or other moneys payable in respect of a share may
be paid:

(a) in cash; or

(b) by cheque or warrant made payable to or to the order of the holder or
person entitled to payment; or

(c) by any direct debit, bank or other funds transfer system to the holder
or person entitled to payment or, if practicable, to a person designated
in writing by the holder or person entitled to payment; or

(d) by any other method approved by the board and agreed (in such form
as the Company thinks appropriate) by the holder or person entitled to
payment including (without limitation) in respect of an uncertificated
share by means of the relevant system (subject to the facilities and
requirements of the relevant system).

184, 18F—If two or more persons are registered as joint holders of any

share, or are entitled by transmission jointly to a share, the Company may:

(a) pay any dividend or other moneys payable in respect of the share to
any one of them and any one of them may give effectual receipt for
that payment; and

(b) for the purpose of Article +86;183, rely in relation to the share on the
written direction, designation or agreement of, or notice to the
Company by, any one of them.

185. 488-A cheque or warrant may be sent by post:

(a) where a share is held by a sole holder, to the registered address of the
holder of the share; or
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(b) if two or more persons are the holders, to the registered address of the
person who is first named in the register; or

(c) if a person is entitled by transmission to the share, as if it were a notice
to be given under Article 204201; or

(d) in any case, to such person and to such address as the person entitled
to payment may direct by notice to the Company.

186. +89—Payment of a cheque or warrant by the bank on which it was
drawn or the transfer of funds by the bank instructed to make the transfer or,
in respect of an uncertificated share, the making of payment in accordance
with the facilities and requirements of the relevant system (which, if the
relevant system is CREST, may include the sending by the Company or by
any person on its behalf of an instruction to the Operator of the relevant
system to credit the cash memorandum account of the holder or joint holders
or, if permitted by the Company, of such person as the holder or joint holders
may in writing direct) shall be a good discharge to the Company. Every
cheque or warrant sent or transfer of funds made by the relevant bank or
system in accordance with these Articles shall be at the risk of the holder or
person entitled. The Company shall have no responsibility for any sums lost
or delayed in the course of payment by any method used by the Company in
accordance with Article +86:183,

187. 196-No dividend or other moneys payable in respect of a share shall
bear interest against the Company unless otherwise provided by the rights
attached to the share.

188. 194—Any dividend which has remained unclaimed for 12 years from
the date when it became due for payment shall, if the board so resolves, be
forfeited and cease to remain owing by the Company. The payment of any
unclaimed dividend or other moneys payable in respect of a share may (but
need not) be paid by the Company into an account separate from the
Company's own account. Such payment shall not constitute the Company a
trustee in respect of it. The Company shall be entitled to cease sending
dividend warrants and cheques by post or otherwise to a member if those
instruments have been returned undelivered to, or left uncashed by, that
member on at least two consecutive occasions, or, following one such
occasion, reasonable enquiries have failed to establish the member's new
address. The entitlement conferred on the Company by this Article in respect
of any member shall cease if the member claims a dividend or cashes a
dividend warrant or cheque.

CAPITALISATION OF PROFITS AND RESERVES

189, 192-The board may with the authority of an ordinary resolution of the
Company:

(a) subject to the provisions of this Article, resolve to capitalise any
undistributed profits of the Company not required for paying any
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preferential dividend (whether or not they are available for
distribution) or any sum standing to the credit of any reserve or other
fund, including without limitation the Company's share premium
account and capital redemption reserve, if any;

appropriate the sum resolved to be capitalised to the members or any
class of members on the record date specified in the relevant resolution
who would have been entitled to it if it were distributed by way of
dividend and in the same proportions;

apply that sum on their behalf either in or towards paying up the
amounts, if any, for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued shares, debentures or
other obligations of the Company of a nominal amount equal to that
sum but the share premium account, the capital redemption reserve,
and any profits which are not available for distribution may, for the
purposes of this Article, only be applied in paying up unissued shares
to be allotted to members credited as fully paid,

allot the shares, debentures or other obligations credited as fully paid
to those members, or as they may direct, in those proportions, or partly
in one way and partly in the other;

where shares or debentures become, or would otherwise become,
distributable under this Article in fractions, make such provision as
they think fit for any fractional entitlements including without
limitation authorising their sale and transfer to any person, resolving
that the distribution be made as nearly as practicable in the correct
proportion but not exactly so, ignoring fractions altogether or
resolving that cash payments be made to any members in order to
adjust the rights of all parties;

authorise any person to enter into an agreement with the Company on
behalf of all the members concerned providing for either:

(i) the allotment to the members respectively, credited as fully
paid, of any shares, debentures or other obligations to which
they are entitled on the capitalisation, or

(ii) the payment up by the Company on behalf of the members of
the amounts, or any part of the amounts, remaining unpaid on
their existing shares by the application of their respective
proportions of the sum resolved to be capitalised,

and any agreement made under that authority shall be binding on all
such members;

generally do all acts and things required to give effect to the ordinary
resolution; and
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(h)  for the purposes of this Article, unless the relevant resolution provides
otherwise, if the Company holds treasury shares of the relevant class at
the record date specified in the relevant resolution, it shall be treated as
if it were entitled to receive the dividends in respect of those treasury
shares which would have been payable if those treasury shares had
been held by a person other than the Company.

RECORD DATES

190, 493—Notwithstanding any other provision of these Articles, the
Company or the board may:

(a) fix any date as the record date for any dividend, distribution, allotment
or issue, which may be on or at any time before or after any date on
which the dividend, distribution, allotment or issue is declared, paid or
made;

(b)  for the purpose of determining which persons are entitled to attend and
vote at a general meeting of the Company, or a separate general
meeting of the holders of any class of shares in the capital of the
Company, and how many votes such persons may cast, specify in the
notice of meeting a time, not more than 48 hours before the time fixed
for the meeting (which, if the board so specifies, shall be calculated
taking no account of any part of a day that is not a working day), by
which a person must be entered on the register in order to have the
right to attend or vote at the meeting; changes to the register after the
time specified by virtue of this Article $33190(b) shall be disregarded
in determining the rights of any person to attend or vote at the
meeting; and

(c) for the purpose of sending notices of general meetings of the
Company, or separate general meetings of the holders of any class of
shares in the capital of the Company, under these Articles, determine
that persons entitled to receive such notices are those persons entered
on the register at the close of business on a day determined by the
Company or the board, which day may not be more than 21 days
before the day that notices of the meeting are sent.

ACCOUNTS

191, 494—No member shall (as such) have any right to inspect any
accounting records or other book or document of the Company except as
conferred by statute or authorised by the board or by ordinary resolution of
the Company or order of a court of competent jurisdiction.

192, 195-Subject to the Companies Acts, a copy of the Company's annual
accounts, together with a copy of the directors' report for that financial year
and the auditors' report on those accounts shall, at least 21 clear days before
the date of the meeting at which copies of those documents are to be laid in
accordance with the provisions of the Companies Acts, be sent to every
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member and to every holder of the Company's debentures of whose address
the Company is aware, and to every other person who is entitled to receive
notice of meetings from the Company under the provisions of the Companies
Acts or of these Articles or, in the case of joint holders of any share or
debenture, to one of the joint holders. Copies do not need to be sent to a
person for whom the Company does not have a current address.

193, 196—Subject to the Companies Acts, the requirements of Article
495192 shall be deemed satisfied in relation to any person by sending to the
person, instead of such copies, a summary financial statement derived from
the Company's annual accounts and the directors' report, which shall be in the
form and containing the information prescribed by the Companies Acts and
any regulations made under the Companies Acts.

COMMUNICATIONS

194, 197—Any notice to be sent to or by any person pursuant to these
Articles (other than a notice calling a meeting of the board) shall be in writing.

195, 198-Subject to Article +97]94 and unless otherwise provided by these
Articles, the Company shall send or supply a document or information that is
required or authorised to be sent or supplied to a member or any other person
by the Company by a provision of the Companies Acts or pursuant to these
Articles or to any other rules or regulations to which the Company may be
subject in such form and by such means as it may in its absolute discretion
determine provided that the provisions of the Companies Act 2006 which
apply to sending or supplying a document or information required or
authorised to be sent or supplied by the Companies Acts shall, the necessary
changes having been made, also apply to sending or supplying any document
or information required or authorised to be sent by these Articles or any other
rules or regulations to which the Company may be subject.

196, 199-Subject to Article 197194 and unless otherwise provided by these
Articles, a member or a person entitled by transmission to a share shall send a
document or information pursuant to these Articles to the Company in such
form and by such means as it may in its absolute discretion determine
provided that:

(a) the determined form and means are permitted by the Companies Acts
for the purpose of sending or supplying a document or information of
that type to a company pursuant to a provision of the Companies Acts;
and

(b) unless the board otherwise permits, any applicable condition or
limitation specified in the Companies Acts, including without
limitation as to the address to which the document or information may
be sent, is satisfied.

Unless otherwise provided by these Articles or required by the board, such
document or information shall be authenticated in the manner specified by the
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Companies Acts for authentication of a document or information sent in the
relevant form.

197. 206—In the case of joint holders of a share, any document or
information shall be sent to the joint holder whose name stands first in the
register in respect of the joint holding and any document or information so
sent shall be deemed for all purposes sent to all the joint holders.

198. 204—A member whose registered address is not within an EEA State
and who sends to the Company an address within an EEA State at which a
document or information may be sent to him shall be entitled to have the
document or information sent to him at that address (provided that, in the case
of a document or information sent by electronic means, including without
limitation any notification required by the Companies Acts that the document
or information is available on a website, the Company so agrees, which
agreement the Company shall be entitled to withhold in its absolute discretion
including, without limitation, in circumstances in which the Company
considers that the sending of the document or information to such address
using electronic means would or might infringe the laws of any other
jurisdiction) but otherwise:

(a) no such member shall be entitled to receive any document or
information from the Company; and

(b}  without prejudice to the generality of the foregoing, any notice of a
general meeting of the Company which is in fact sent or purports to be
sent to such member shall be ignored for the purpose of determining
the validity of the proceedings at such general meeting.

199. 202-A member present, either in person or by proxy, at any meeting
of the Company or of the holders of any class of shares in the capital of the
Company shall be deemed to have been sent notice of the meeting and, where
requisite, of the purposes for which it was called.

200. 263—The board may from time to time issue, endorse or adopt terms
and conditions relating to the use of electronic means for the sending of
notices, other documents and proxy appointments by the Company to
members or persons entitled by transmission and by members or persons
entitled by transmission to the Company.

201, 204—A notice or other document may be sent by the Company to the
person or persons entitled by transmission to a share by sending it in any
manner the Company may choose authorised by these Articles for the sending
of a document or information to a member, addressed to them by name, or by
the title of representative of the deceased, or trustee of the bankrupt or by any
similar description at the address, if any, as may be supplied for that purpose
by or on behalf of the person or persons claiming to be so entitled. Until such
an address has been supplied, a document or information may be sent in any
manner in which it might have been sent if the death or bankruptcy or other
event giving rise to the transmission had not occurred.
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202, 265-Every person who becomes entitled to a share shall be bound by
any notice in respect of that share which, before his name is entered in the
register, has been sent to a person from whom he derives his title, provided
that no person who becomes entitled by transmission to a share shall be bound
by any direction notice issued under Article 9492 to a person from whom he
derives his title.

203, 206—Proof that a document or information was properly addressed,
prepaid and posted shall be conclusive evidence that the document or
information was sent. Proof that a document or information sent or supplied
by electronic means was properly addressed shall be conclusive evidence that
the document or information was sent or supplied. A document or
information sent by the Company to a member by post shall be deemed to
have been received:

(a) if sent by first class post or special delivery post from an address in the
United Kingdom to another address in the United Kingdom, or by a
postal service similar to first class post or special delivery post from an
address in another country to another address in that other country, on
the day following that on which the envelope containing it was posted;

(b)  if sent by airmail from an address in the United Kingdom to an address
outside the United Kingdom, or from an address in another country to
an address outside that country (including without limitation an
address in the United Kingdom), on the third day following that on
which the envelope containing it was posted;

(c) in any other case, on the second day following that on which the
envelope containing it was posted.

207—-A document or information sent or supplied by the Company to a
member in electronic form shall be deemed to have been received by the
member on the day following that on which the document or information was
sent to the member. Such a document or information shall be deemed
received by the member on that day notwithstanding that the Company
becomes aware that the member has failed to receive the relevant document or
information for any reason and notwithstanding that the Company
subsequently sends a hard copy of such document or information by post to
the member.

205, 208-A document or information sent or supplied by the Company to a
member by means of a website shall be deemed to have been received by the
member:

(a) when the document or information was first made available on the
website; or

(b) if later, when the member is deemed by Article 267204 or 206203 to
have received notice of the fact that the document or information was
available on the website. Such a document or information shall be
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deemed received by the member on that day notwithstanding that the
Company becomes aware that the member has failed to receive the
relevant document or information for any reason and notwithstanding
that the Company subsequently sends a hard copy of such document or
information by post to the member.

206, 209—Subject to the Companies Acts, if at any time the Company is
unable effectively to convene a general meeting by notices sent through the
post in the United Kingdom as a result of the suspension or curtaiiment of
postal services, notice of general meeting may be sufficiently given by
advertisement in the United Kingdom. Any notice given by advertisement for
the purpose of this Article shall be advertised in at least one newspaper having
a national circulation. If advertised in more than one newspaper, the
advertisements shall appear on the same date. Such notice shall be deemed to
have been sent to all persons who are entitled to have notice of meetings sent
to them on the day when the advertisement appears. In any such case, the
Company shall send confirmatory copies of the notice by post, if at least
seven days before the meeting the posting of notices to addresses throughout
the United Kingdom again becomes practicable.

INFORMATION RIGHTS

207, 248—Subject to the Act, the board may from time to time issue,
endorse or adopt terms and conditions relating to the form and content of any
notification to the Company of a nomination of a person to enjoy information
rights under section 146 of the Companies Act 2006.

DESTRUCTION OF DOCUMENTS
208, 2H-The Company shall be entitled to destroy:

(a) all instruments of transfer of shares which have been registered, and
all other documents on the basis of which any entry is made in the
register, at any time after the expiration of six years from the date of
registration;

(b) all dividend mandates, variations or cancellations of dividend
mandates, and notifications of change of address at any time after the
expiration of two years from the date of recording;

(c) all share certificates which have been cancelled at any time after the
expiration of one year from the date of the cancellation;

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

(e) all proxy appointments which have been used for the purpose of a vote
at any time after the expiration of one year from the date of use; and
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all proxy appointments which have not been used for the purpose of a
vote at any time after one month from the end of the meeting to which
the proxy appointment relates and at which no poll was demanded.

2421t shall conclusively be presumed in favour of the Company that:

every entry in the register purporting to have been made on the basis
of an instrument of transfer or other document destroyed in accordance
with Article 21208 was duly and properly made;

every instrument of transfer destroyed in accordance with Article
2H208 was a valid and effective instrument duly and properly
registered;

every share certificate destroyed in accordance with Article 211208
was a valid and effective certificate duly and properly cancelled; and

every other document destroyed in accordance with Article 231208
was a valid and effective document in accordance with its recorded
particulars in the books or records of the Company,

the provisions of this Article and Article 2+4+208 apply only to the
destruction of a document in good faith and without notice of any
claim (regardless of the parties) to which the document might be
relevant;

nothing in this Article or Article 244208 shall be construed as
imposing on the Company any liability in respect of the destruction of
any document earlier than the time specified in Article 2208 or in
any other circumstances which would not attach to the Company in the
absence of this Article or Article 2H208; and

any reference in this Article or Article 2H208 to the destruction of
any document includes a reference to its disposal in any manner.

UNTRACED SHAREHOLDERS

210, 243-The Company shall be entitled to sell, at the best price reasonably
obtainable, the shares of a member or the shares to which a person is entitled
by transmission if:

(a)

55

during the period of 12 years before the date of the publication of the
advertisements referred to in Article 243210(b) (or, if published on
different dates, the first date) (the relevant period) at least three
dividends in respect of the shares in question have been declared and
all dividend warrants and cheques which have been sent in the manner
authorised by these Articles in respect of the shares in question have
remained uncashed;
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Transfer on sale

Effectiveness of
transfer

Proceeds of sale

(b}  the Company shall as soon as practicable after expiry of the relevant
period have inserted advertisements both in a national daily newspaper
and in a newspaper circulating in the area of the last known address of
such member or other person giving notice of its intention to sell the
shares;

(c) during the relevant period and the period of three months following
the publication of the advertisements referred to in Article 243210(b)
(or, if published on different dates, the first date) the Company has
received no indication either of the whereabouts or of the existence of
such member or person; and

(d) if the shares are listed, notice has been sent to the relevant listing
authority of the Company's intention to make such sale before the
publication of the advertisements.

211, 214-To give effect to any sale pursuant to Article 213;210, the board

(a) where the shares are held in certificated form, authorise any person to
execute an instrument of transfer of the shares to, or in accordance
with the directions of, the buyer; or

(b) where the shares are held in uncertificated form, do all acts and things
it considers necessary or expedient to effect the transfer of the shares
to, or in accordance with the directions of, the buyer.

212,  215-An instrument of transfer executed by that person in accordance
with Article 24421 1(a) shall be as effective as if it had been executed by the
holder of, or person entitled by transmission to, the shares. An exercise by the
Company of its powers in accordance with Article 234211(b) shall be as
effective as if exercised by the registered holder of or person entitled by
transmission to the shares. The transferee shall not be bound to see to the
application of the purchase money, and his title to the shares shall not be
affected by any irregularity in, or invalidity of, the proceedings in reference to
the sale.

213, 246-The net proceeds of sale shall belong to the Company which shall
be obliged to account to the former member or other person previously
entitled for an amount equal to the proceeds. The Company shall enter the
name of such former member or other person in the books of the Company as
a creditor for that amount. In relation to the debt, no trust is created and no
interest is payable. The Company shall not be required to account for any
money earned on the net proceeds of sale, which may be used in the
Company's business or invested in such a way as the board from time to time
thinks fit.

avs
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WINDING UP

Liquidatormay 214 ~ 247—If the Company is wound up, the liquidator may, with the
distribute in . . . .
specie sanction of a special resolution of the Company and any other sanction

required by the Insolvency Act 1986:

(a)  divide among the members in specie the whole or any part of the
assets of the Company and may, for that purpose, value any assets and
determine how the division shall be carried out as between the
members or different classes of members;

{b)  vest the whole or any part of the assets in trustees for the benefit of the
members; and

(c) determine the scope and terms of those trusts,

but no member shall be compelled to accept any asset on which there is a

liability.
Disposal of 215, 248—The power of sale of a liquidator shall include a power to sell
;;’:i';:‘ir wholly or partially for shares or debentures or other obligations of another

body corporate, either then already constituted or about to be constituted for
the purpose of carrying out the sale.
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