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Company number 3896384

The Companies Acts 1985

Public company limited by shares

Articles of Association

of

Myratech.net plc

(as adopted by a specia resolution passed on 21 March 2000 and amended by specia resolution
passed on 24 September 2004 and further amended by specia resolution passed on 24 January

2007)
A.

1.

21

Preiminary
Table A not to apply

No regulations for management of a company set out in any statute concerning companies or
contained in any regulations or instrument made pursuant to a datute shal goply to the
Company. The following shal be the Articles of Association of the Company.

Inter pretation
Definitions
In these Articles, unless the context otherwise requires, the following definitions shdl goply:

" Act" means subject to paragraph 2.3 of this Article (Statutory provisions) the Companies
Act 1985 and, where the context requires, every other statute from time to time in force
concerning companies and affecting the Company.

" Adjusted Capital and Reserves' means asdefined in Article 111.3 (a).
"approved transfer” in relation to any shares held by a member:

@ atrangfer by way of or pursuant to acceptance of atakeover offer for the Company
(as defined for the purposes of Part XI1A of the Act); or

(b) atransfer which is shown to the satisfaction of the Board to be made in consequence
of a bona fide sde of the whole of the beneficid interest in the shares to a person
who is unconnected with any member and with any other person appearing to be
interested in the shares including any such sale made through the London Stock
Exchange. For the purpose of this sub-paragraph a connected person shdl have the
meaning ascribed by section 346 of the Act.

1
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" Articles’ means these Articles of Association as dtered or varied from time to time (and
" Article" meansany provison of these Articles).

" Audit Committee’ means the committee set up in accordance with section C.3 of the
Combined Code.

" Auditors' means the auditors for the time being of the Company or, in the case of joint
auditors, any of them.

"Board" means the board of Directors for the time being of the Company or the Directors
present at a duly convened meeting of Directors at which aquorum is present.

" certificated” means in relation to a share, a share which is recorded in the Register as
being held in certificated form.

" Chairman" means the chairman (if any) of the Board or, where the context requires, the
chairman of agenerd mesting of the Company.

"clear days' means (in relation to the period of a notice) that period, excluding the day
when the notice is given or deemed to be given and the day for which it is given or on which
it isto take effect.

" Combined Code" means the principles of good governance and code of best practice
gppended to the Ligting Rules of the UK Ligting Authority.

" Communication" means includes a communication compriSing sounds or images or both
and a communication effecting a payment.

" Company" means Myratech.net plc.
" default shares' means as defined in Article 77.1 (Disenfranchisement notice).

" Deferred Shares' means, asthe case may be, deferred shares of 0.1 pence and deferred
shares of 0.9 pence each in the capitd of the Company.

"Director" meansadirector for the time being of the Company.

"disenfranchisement notice’ means as defined in Artide 77.1 (Disenfranchisement
notice).

"dividend" means adistribution or a bonus.

" Deputy Chairman” means the deputy chairman (if any) of the Board or, where the
context requires, the deputy chairman of a generd meeting of the Company.

" elected Ordinary Shares' means as defined in Article 142.1 (h) (Authority to pay scrip
dividends).
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" Electronic Communication” means a communication transmitted (whether from one
person to another, from one device to another or from a person to a device and vice-versa):

@ by means of a tdecommunicaion sysgem (within the meaning of the
Telecommunications Act 1984); or

(b) by any other meansin an eectronic form.

"execution" means any mode of execution (and "executed" shdl be construed
accordingly).

" Group” means the Company and its subsdiaries and subsidiary undertakings from time to
time, and " Group Company" means any company in the Group.

"holder” means (in relaion to any share) the member whose name is entered in the Register
as the holder or, where the context permits, the members whose names are entered in the
Regigter as the joint holders of that share.

"London Stock Exchange" means London Stock Exchange Pic or such other principa
stock exchange in the United Kingdom for the time being.

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

" Office" meansthe regigtered office for the time being of the Company.

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

"Ordinary Shares’ means Ordinary Shares of 0.1 pence each in the capitd of the
Company.

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

" Participating Security” means a share or class of shares or a renouncegble right of

dlotment of a share, title to which is permitted to be trandferred by means of an
Uncertificated Systemn in accordance with the Uncertificated Regulations.

"person entitled by transmisson” means a person whose entittement to a share in
consequence of the death or bankruptcy of a member or of any other event giving rise to its
transmission by operation of law has been noted in the Regider.

" prescribed period” means in a case where the default shares represent at least 0.25 per
cent in nominal value of their class, 14 days and in any other case, 28 days.

"recognised investment exchange' means as defined in section 285 of the Financid
Services and Markets Act 2000.
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"recognised person” means a recognised clearing house or a rominee of a recognised
clearing house or of a recognised invesment exchange who is designated as mentioned in
section 185(4), of the Act.

"record date" means asdefined in Article 145 (Record dates).

" Register” means the register of members of the Company to be kept pursuant to section
352 of the Act or, as the case may be, any oversess branch register kept pursuant to Article
111 (Overseasregisters).

" Seal" means the common sedl of the Company.
" Section 212 notice" means anotice issued pursuant to section 212 of the Act.

" Secretary” means the secretary for the time being of the Company or any other person
gppointed to perform any of the duties of the secretary of the Company including (subject to
the provisons of the Act) ajoint, temporary, assstant or deputy secretary.

"share" meansasharein the capita of the Company.

"uncertificated” meansin reation to a share, a share to which title may be transferred by
means of an Uncertificated System in accordance with the Uncertificated Regulations.

"Uncertificated System” means a reevant sysem as defined in the Uncertificated
Regulations.

" Uncertificated Regulations' means the Uncertificated Securities Regulations 2001 (SI
2001 No. 3755).

" United Kingdom" means Gregt Britain and Northern Ireland.
"withdrawal notice" means as defined in Article 77.2 (Withdrawa notice). and

"writing or written" means printing, typewriting, lithography, photography and any other
mode or modes of representing or reproducing words in alegible and non-trangtory form.

General interpretation

Unless the context otherwise requires:

@ words in the sngular include the plural and vice versa;

(b) words importing the masculine gender include the feminine gender;

(© a reference to a person includes a body corporate and an unincorporated body of
persons,
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2.3

24

2.5

2.6

4.1

(d) areference to an Uncertificated System is areference to the Uncertificated Systemin
respect of which the particular share or class of shares or renounceable right of
dlotment of ashareis a Participating Security.

Statutory provisions

A reference to any datute or provison of a statute shal include any orders, regulations or
other subordinate legidation made under it and shdl, unless the context otherwise requires,
include any statutory modification or re-enactment of it for the time being in force.

The Act

Save as dforesaid, and unless the context otherwise requires, words or expressons
contained in these Articles shal bear the same meaning asin the Act.

Resolutions

Where for any purpose an ordinary resolution of the Company is required, a specid
resolution or an extraordinary resolution shall aso be effective, and where an extraordinary
resolution is required a specid resolution shal aso be effective.

Headings

The headings are insarted for convenience only and shdl not affect the construction of these
Articles

Registered office

The Office shdl be a such place in England and Wales as the Board shdl from time to time
appoint.

Share capital
Authorised share capital

The authorised share capital of the Company is £2,000,000 divided into 1,733,645,000
Ordinary Shares of £0.001 each and 29,595,000 Deferred shares of £0.009 each and
Deferred shares of £0.001 each (which together with the Deferred Shares of £0.009 each
shdl be referred to as Deferred Shares). The Ordinary Shares and each denomination of
Deferred Shares shal be separate classes of shares and shall carry the same rights and
privileges and shall rank pari passu in dl respects, save that the rights ataching to the
Deferred Shares shall be asfollows:

Deferred Shares

(@  Dividend
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(b)

(©

(d)

The holders of the Deferred Shares shdl not, by virtue of their holdings of Deferred
Shares, have the right to recelve dividends or otherwise participate in the profits of
the Company;

Capita

On a return of cgpitd on liquidation or otherwise (other than on conversion,
redemption or purchase by the Company of any of its own shares) the holders of
Deferred Shares shal be entitled, pro rata to their holdings of Deferred Shares, to be
paid out of the assets of the Company available for distribution among the members,
after payment to the holders of Ordinary Shares of the amounts paid up thereon and
of the sum of £100,000 on each Ordinary Share, the amount paid up or credited as
paid up on the Deferred Shares. The holders of the Deferred Shares shal not be
entitled to any other or further right to participate in the assets of the Company;

Voting and atendance a general meetings

The holders of the Deferred Shares shdl not, by virtue of their holdings of Deferred
Shares, have the right to receive notice of or attend and vote a any generd mesting
of the Company; and

Transfer; Authorities

Each holder of Deferred Shares shdl be deemed to confer an irrevocable authority
on the Company at any time theresfter:

0] to appoint any one or more of the Directors to execute on behdf of the
holder of such Deferred Shares a transfer thereof and/or an agreement to
transfer the same for no consideration to such person as the Directors may
determine; and/or

(it) to purchase dl or any of the same in accordance with the provisons of the
Act for not more than an aggregate sum of £1.00 for al the Deferred Shares
without obtaining the sanction of the holder or holders thereof and for the
purposes of such purchase to appoint any one or more of the Directors to
execute on behaf of any holder of the Deferred Shares a contracts for the
sde of the Company of any such shares held by such holder,

and pending any such transfer and/or purchase the Company shdl be entitled to
retain the certificates for such Deferred Shares.
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6.1

6.2

6.3

7.1

Allotment

Subject to the provisons of the Act and to any relevant authority of the Company in generd
meeting required by the Act, unissued shares at the date of adoption of these Articles and
any shares heresfter created shall be at the disposa of the Board which may dlot (with or
without conferring rights of renunciation), grant options over, offer or otherwise ded with or
dispose of them, or rights to subscribe for or convert any security into shares, to such
persons (including the Directors themselves), & such times and generaly on such terms and
conditions as the Board may decide, provided that no share shall be issued a a discount.

Power to attach rights and issue redeemable shares
Rights attaching to shares

Subject to the provisons of the Act and to any specid rights for the time being attached to
any exiging shares, any shares may be dlotted or issued with or have atached to them such
preferred, deferred or other specid rights or redtrictions whether in regard to dividends,
voting, trandfer, return of capitd or otherwise as the Company may from time to time by
ordinary resolution determine or if no such resolution has been passed or so far as the
resolution does not make specific provison as the Board may determine.

Power to issue redeemable shares

Subject to the provisons of the Act and to any specid rights for the time being attached to
any exiging shares, any share may be issued which is or at the option of the Company or of
the holder of such share liable to be redeemed.

Redemption dates

The date on which or by which, or dates between which, any redeemable shares are to be or
may be redeemed may be fixed by the Directors and in such a case must be fixed by the
Directors before the shares are issued. Unless otherwise specified in these Articles, the
amount payable on redemption of any redeemable shares shdl be the nomind vaue of such
shares.

Sharewarrants
Power to issue share warrants

The Company may with respect to any fully pad shares, issue a warant (a " share
warrant” ) stating that the bearer of the warrant is entitled to the shares specified in it and
may provide (by coupons or otherwise) for the payment of future dividends on the shares
included in a share warrant.

Sky High Articles of Association 24Jan07
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10.

Conditions attaching to warrants

The powers referred to in Article 7.1 (Power to issue share warrants) may be exercised by
the Board, which may determine and vary the conditions on which share warrants shdl be
issued and in particular on which:

@ anew share warrant or coupon will be issued in the place of one damaged, defaced,
worn out or lost (provided that no new share warrant shal be issued to replace one
that has been lost unless the Board is satisfied beyond reasonable doubt that the
origina has been destroyed);

(b) the bearer of a share warrant shall be entitled to receive notice of and to attend, vote
and demand apoll a genera mestings,

(© dividends will be paid; and

(d) a share warrant may be surrendered and the name of the holder entered in the
Regigter in repect of the shares specified init.

Subject to such conditions and to these Articles, the bearer of a share warrant shal be
deemed to be a member for al purposes. The bearer of a share warrant shal be subject to
the conditions for the time being in force and gpplicable thereto whether made before or after
the issue of such share warrant.

Commission and brokerage

The Company may exercise the powers conferred by the Act to pay commissons or
brokerage to any person in consderation of his subscribing or agreeing to subscribe
(whether absolutely or conditiondly) for any shares in the Company, or procuring or
agreeing to procure subscriptions (whether absolute or conditiond) for any shares in the
Company to the full extent permitted by the Act. Subject to the provisions of the Act, any
such commission or brokerage may be satisfied by the payment of cash, the alotment of fully
or patly pad shares, the grant of an option to cdl for an dlotment of shares or any
combination of such methods.

Trustsnot to berecognised

Except as otherwise expresdy provided by these Articles, asrequired by law or as ordered
by a court of competent jurisdiction, the Company shdl not recognise any person as holding
any share on any trust and (except as aforesaid) the Company shadl not be bound by or
recognise (even if having notice of it) any equitable, contingent, future, partid or other dam
to or interest in any share or any interest in any fractiona part of a share except an absolute
right of the holder to the whole of the share.

Renunciation of shares
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12.

121

Subject to the provisons of the Act and of these Articles, the Directors may a any time after
the dlotment of any share but before any person has been entered in the Register as the
holder recognise a renunciation of it by the alottee in favour of some other person and may
accord to any dlottee of a share the right to effect such renunciation upon and subject to
such terms and conditions as the Directors may think fit to impose.

Increase, consolidation, cancellation and sub division
The Company in generd meting may from time to time by ordinary resolution:

@ increase its share capital by such sum to be divided into shares of such amount asthe
resolution prescribes,

(b) consolidate and/or divide, re-designate or convert dl or any of its share capitd into
shares of larger or amdler nomina amount, or into different classes of shares than its
exiding shares,

(© cance any shares which a 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
capita by the amount of the shares so cancelled; and

(d) subject to the provisons of the Act, sub-divide its shares or any of them into shares
of smdler nomind vaue than isfixed by the memorandum of association and may by
such resolution determine that as between the shares resulting from such sub-
divison, one or more of the shares may, as compared with the others, have any such
preferred, deferred or other specid rights or be subject to any such redtrictions as
the Company has power to atach to unissued or new shares but so that the
proportion between the amount paid up and the amount (if any) not paid up on each
reduced share shdl be the same as it was in the case of the share from which the
reduced shareis derived.

Fractions
Power to deal with fractional entitlements

Whenever as the result of any consolidation, division or sub-division of shares any member
would become entitled to fractions of a share, the Board may ded with the fractions as it
thinksfit and in particular (but without prejudice to the generdity of the foregoing):

@ the Board may determine which of the shares of such holder are to be treated as
giving rise to such fractiona entitlement and may decide that any of those shares shall
be consolidated with any of the shares of any other holder or holders which are
smilarly determined by it to be treated as giving rise to a fractiond entitlement for
such other holder or holders into a single consolidated share and the Board may on
behdf of al such holders, sl such consolidated share for the best price reasonably
obtained to any person (including the Company) and digtribute the net proceeds of

9
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sae dfter deduction of the expenses of sde in due proportion among those holders
(except that any amount otherwise due to a holder, being less than £3 or such other
sum as the Board may from time to time determine may be retained for the benefit of
the Company); or

(b) provided that the necessary unissued shares are available, the Board may issue to
such holder, credited as fully paid, by way of capitalisation the minimum number of
shares required to round up his holding to an exact multiple of the number of shares
to be consolidated into a sngle share (such issue being deemed to have been
effected prior to consolidation), and the amount required to pay up such sharesshadl
be appropriated at the Board's discretion from any of the sums standing to the credit
of any of the Company's reserve accounts (including share premium account and
capital redemption reserve) or to the credit of profit and loss account and capitalised

by applying the same in paying up the share.

12.2 Saleof fractions

13.

14.

141

For the purposes of any sde of consolidated shares pursuant to Article 12.1 (Power to dedl

with fractiond entitlements), the Board may in the case of certificated shares authorise some
person to execute an ingrument of transfer of the shares to or in accordance with the
directions of the purchaser or in the case of uncertificated shares exercise any power

conferred on it by Article 20.5 (Forfeiture and sal€), and the transferee shal not be bound to
see to the gpplication of the purchase money in respect of any such sde, nor shal histitleto
the shares be affected by any irregularity in or invaidity of the proceedings in reference to the
sde or trandfer and any ingrument or exercise shdl be effective asif it had been executed or
exercised by the holder of the sharesto which it relates.

Reduction of capital

Subject to the provisons of the Act and to any rights for the time being attached to any
shares, the Company may by special resolution reduce its share capitd, any capita
redemption reserve, any share premium account or any undigtributable reserve in any
manner.

Purchase of own shares
Power to enter into share buy back agreements

Subject to the provisons of the Act and to any rights for the time being attached to any
shares, the Company may enter into any contract for the purchase of any of its own shares of
any class (including any redeemable shares) and any contract under which it may, subject to
any conditions, become ertitled or obliged to purchase dl or any of such shares. Any shares
to be s0 purchased may be sdlected in any manner whatsoever provided that if at the
relevant date proposed for gpprova of the proposed purchase there shall be in issue any
shares of a class entitling the holders to convert into equity share capita of the Company then
no such purchase shdl take place unless it has been sanctioned by a specid resolution

10
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14.2

15.

16.

passed at a separate general meeting (or mestings if there is more than one class) of the
holders of such class of convertible shares.

Classrights

Notwithstanding anything to the contrary contained in these Articles, the rights attached to
any class of shares shdl be deemed not to be varied by anything done by the Company or
the Directors pursuant to this Article.

Variation of classrights
Sanction to variation

Subject to the provisons of the Act, if a any time the share capita of the Company is
divided into shares of different classes any of the rights for the time being attached to ay
share or class of shares in the Company (and notwithstanding that the Company may be or
be about to be in liquidation) may (unless otherwise provided by the terms of issue of the
shares of that dass) be varied or abrogated in such manner (if any) as may be provided by
such rights or, in the absence of any such provison, ether with the consent in writing of the
holders of not less than 3 quarters in nomina vaue of the issued shares of the class or with
the sanction of an extraordinary resolution passed at a separate generd mesting of the
holders of shares of the class duly convened and held as provided in these Articles (but not
otherwise). The foregoing provisons of this Article shdl gpply dso to the variation or
abrogation of the specid rights attached to some only of the shares of any class as if each
group of shares of the class differently treated formed a separate class the separate rights of
which are to be varied. Subject to the terms of issue or the rights attached to any shares the
rights or privileges attached to any class of shares shal be deemed not to be varied or
abrogated by the Board resolving that a class of shares is to become or to cease to be a
Participating Security.

Class meetings

All the providons in these Articles as to generd meetings shdl mutatis mutandis gpply to
every meeting of the holders of any class of shares save that:

@ the quorum a every such meeting shdl be not less than 2 persons holding or
representing by proxy at least one-third of the nomina amount paid up on the issued
shares of the class,

(b) every holder of shares of the class present in person or by proxy may demand apoll;

(© each such holder shdl on a poll be entitled to one vote for every share of the class
held by him; and

11
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17.

18.

18.1

18.2

(d) if a any adjourned meeting of such holders, such quorum as aforesaid is not present,
not less than one person holding shares of the class who is present in person or by
proxy shal be a quorum.

Deemed variation

Subject to the terms on which any shares may be issued, the rights or privileges attached to
any class of shares shall be deemed to be varied or abrogated by the reduction of the capita
paid up on such shares or by the dlotment of further shares ranking in priority for the
payment of a dividend or in respect of capital or howsoever or which confer on the holders
voting rights more favourable than those conferred by such first mentioned shares but shall
not be deemed to be varied or abrogated by the creation or issue of any new shares ranking
pari passu in al respects (save as to the date from which such new shares shdl rank for
dividend) with or subsequent to those adready issued or by the purchase or redemption by
the Company of its own shares in accordance with the provisons of the Act and these
Articles

Share certificates
Right to certificates
I ssue of certificates

On becoming the holder of any certificated share every person (except a recognised person
in respect of whom the Company is not by law required to complete and have ready for
delivery a certificate) shal be entitled without charge to have issued within 2 months after
dlotment or lodgement of a transfer (unless the terms of issue of the shares provide
otherwise) one certificate for al the certificated shares of any one class registered in his name
and to a separate certificate for each class of certificated shares so registered. Such
certificate shall specify the number, dass and distinguishing numbers (if any) of the sharesin
respect of which it is issued and the amount or respective amounts paid up on them and shdl
be issued ether under the Sedl (which may be affixed to it or printed on it) or in such other
manner having the same effect as if issued under a sed and, having regard to the provisons
of the Act and the rules and regulations gpplicable to the recognised investment exchange(s)
to which the Company’ s shares are admitted, as the Board may approve.

Distinguishing numbers

If and so long as dl the issued shares of the Company or dl the issued shares of a particular
class are fully paid up and rank pari passu for al purposes then none of those shares shdl
bear adigtinguishing number. In al other cases each share shal bear a distinguishing number.

12
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18.3

18.4

18.5

19.

19.1

19.2

19.3

194

Joint holders

The Company shall not be bound to issue more than one certificate in respect of certificated
shares held jointly by 2 or more persons. Ddlivery of a certificate to the person first named
on the register shdl be sufficient delivery to dl joint holders.

Balancing certificates

Where a member (other than a recognised person) has transferred part only of the shares
comprised in a certificate he shdl be entitled without charge to a certificate for the balance of
such certificated shares.

Restrictions on certificates

No certificate shdl be issued representing certificated shares of more than one class.
Replacement certificates

Consolidation of certificates

Any two or more certificates representing shares of any one class held by any member may
a his request be cancdled and a single new certificate for such shares issued in lieu, subject
to the payment of such reasonable feg, if any, as the Board may determine, on surrender of
the origind certificates for cancellation.

Splitting share certificates

If any member shdl surrender for cancdlaion a share certificate representing certificated
shares held by him and request the Company to issue in lieu two or more share certificates
representing such certificated shares in such proportions as he may specify, the Board may, if
it thinks fit, comply with such request subject to the payment of such fee (if any) asit may
determine.

Renewal or replacement

Share certificates may be renewed or replaced on such terms as to provison of evidence
and indemnity (with or without security) and to payment of any exceptional out of pocket
expenses (including those incurred by the Company in investigating such evidence and
preparing such indemnity and security) as the Board may decide, and on surrender of the
origind certificate (whereit is defaced or worn out) but without any further charge.

Joint holders

In the case of shares held jointly by severd persons, any such request asis mentioned in this
Article 19 (Replacement certificates) may be made by any one of the joint holders.

13
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20.1

20.2

20.3

204

Uncertificated shares
Participating security

The Board may resolve that a class of shares is to become, or is to cease to be, a
Participating Security. Shares of a class shall not be treated as forming a separate class from
other shares of the same class as a consequence only of such shares being held in
uncertificated form. Any share of a class which is a Participating Security may be changed
from an uncertificated share to a certificated share and from a certificated share to an
uncertificated share in accordance with the Uncertificated Regulations. For any purpose
under these Articles, the Company may treat a member's holding of uncertificated shares and
of certificated shares of the same class as if they were separate holdings, unless the Board
otherwise decides.

Application of Articles

These Articles gpply to uncertificated shares of a class which is a Participating Security only
to the extent that these Articles are consstent with the holding of such shares in uncertificated
form, with the transfer of title to such shares by means of the Uncertificated System and with
the Uncertificated Regulations.

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

@ apply to the issue, holding or transfer of uncertificated shares (in addition to or in
subdtitution for any provisonsin these Articles);

(b) st out (where appropriate) the procedures for converson and/or redemption of
uncertificated shares; and/or

(© the Board considers necessary or gppropriate to ensure that these Articles are
consgent with the Uncertificated Regulations and/or the Operator's rules and
practices

such regulations will gpply instead of any relevant provisons in these Articles which relate to
certificates and the transfer, conversion and redemption of shares or which are not consistent
with the Uncertificated Regulations in dl cases to the extent (if any) stated in such
regulations. If the Board makes any such regulations, Article 20.2 will (for the avoidance of
doubt) continue to apply to these Articles, when read in conjunction with those regulations.

I nstructions via an uncertificated system

Any indruction given by means of an Uncertificated System as referred to in these Articles
shdl be a demateriaised ingruction given in accordance with the Uncertificated Regulations,
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20.5

21.

the facilities and requirements of the Uncertificated System and the Operator's rules and
practices.

Forfeiture and sale

Where the Company is entitled under the Act, the Operator's rules and practices, these
Articles or otherwise to digpose of, forfeit, enforce a lien over or sdl or otherwise procure
the sde of any shares of a cdass which is a Participating Security which are hdd in
uncertificated form, the Board may take such steps (subject to the Uncertificated Regulations
and to such rules and practices) as may be required or gppropriate, by instruction by means
of an Uncertificated System or otherwise, to effect such disposd, forfeiture, enforcement or
sdeinduding by (without limitation):

@ requesting or requiring the deetion of any computer-based entries in the
Uncertificated System relating to the holding of such shares in uncertificated form;

(b) atering such computer-based entries so as to divest the holder of such shares of the
power to transfer such shares other than to a person selected or approved by the
Company for the purpose of such transfer;

(© requiring any holder of such shares, by notice in writing to him, to change his holding
of such uncertificated shares into certificated form within any specified period;

(d) requiring any holder of such shares to take such steps as may be necessary to sdll or
transfer such shares as directed by the Company;

(e otherwise rectify or change the Register in respect of any such shares in such manner
as the Board consders appropriate (including, without limitation, by entering the
name of atransferee into the Register as the next holder of such shares); and/or

() gppointing any person to take any steps in the name of any holder of such shares as
may be required to change such shares from uncertificated form to certificated form
and/or to effect the transfer of such shares (and such steps shdll be effective asif they
had been taken by such holder).

Lien on shares
Lien on sharesnot fully paid

The Company shdl have afirg and paramount lien on any of its shares which are not fully
paid, but only to the extent and in the circumstances permitted by section 150 of the Act.
The lien shal dso extend to al digtributions and other moneys from time to time declared or
payable in respect of such share. The Board may waive any lien which has arisen and may
resolve that any dhare shdl for some limited period be exempt whally or partialy from the
provisons of this Article. Unless otherwise agreed, the regidtration of a transfer of a share
shall operate as awaiver of the Company'slien (if any) on that share.
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22.

22.1

22.2

22.3

23.

Enforcement of lien by sale
Power of sale

The Company may sl in any manner decided by the Board dl or any of the shares subject
to any lien a such time or times and in such manner as it may determine, save that no sde
shdl be made until such time as the moneys in respect of which such lien exists or some part
of them are or is presently payable, or the liability or engagement in respect of which such
lien exigs is lidble to be presently fulfilled or discharged, and until a demand and notice in
writing tating the amount due, or specifying the liability or engagement and demanding
payment or fulfilment or discharge of them, and giving notice of intention to sdl in default,
shal have been served on the holder or the persons (if any) entitled by transmisson to the
shares and default in payment, fulfilment or discharge shal have been made by him or them
for 14 clear days after service of such notice.

Title

A datutory declaration in writing that the declarant is a Director or the Secretary of the
Company and that a share has been duly forfeited or surrendered or sold to satisfy alien of
the Company on a date stated in the declaration shall be conclusive evidence of the facts
dated in it as againg al persons claming to be entitled to the share.

Perfection of transfer

For giving effect to any such sde, the Board may in the case of certificated shares authorise
some person to execute an instrument of transfer of the shares sold in the name and on behalf
of the holder or the persons entitled by transmisson in favour of the purchaser or as the
purchaser may direct and in the case of uncertificated shares exercise any power conferred
on it by Article 20.5 (Forfeiture and sd€) to effect a transfer of the shares. The purchaser
shdl not be bound to see to the gpplication of the purchase money in repect of any such
sde and the title of the transferee to the shares shal not be affected by any irregularity in or
invaidity of the proceedings in reference to the sale. Any insrument or exercise shal be
effective as f it had been executed or exercised by the holder of, or the person entitled by
transmisson to the sharesto which it relates.

Application of proceeds of sale

The net proceeds of any sde of shares subject to any lien after payment of the costs shdl be
applied in or towards satisfaction of so much of the amount due to the Company or of the
ligbility or engagement (as the case may be) as is presently payable or is ligble to be
presently fulfilled or discharged. The baance (if any) shal (in the case of certificated shares)
on surrender to the Company for cancellation of the certificate for the shares sold and in al
cases ubject to a like lien for any moneys not presently payable or any liability or
engagement not liable to be presently fulfilled or discharged as existed on the shares before
the sde be paid to the holder of (or the person (if any) entitled by transmission to) the shares
immediately prior to sale.
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24,

25.

26.

27.

Callson shares
Cadlls

Subject to the terms of dlotment of shares, the Board may from time to time make cals on
the members in respect of any moneys unpaid on the shares or any class of shares held by
them respectively (whether in respect of nomina vaue or premium) and not payable on a
date fixed by or in accordance with the terms of issue provided that no cal on any share shdl
be payable within one month from the date fixed for the payment of the last preceding cdll.
Each member shal (subject to recaiving at least 14 clear days notice specifying when and
where payment is to be made and whether or not by instaments) be ligble to pay the amount
of every call so made on him asrequired by the notice. A cal shdl be deemed to have been
made at the time when the resolution of the Board authorising such call was passed or (as the
case may require) any person to whom power has been delegated pursuant to these Articles
serves notice of exercise of such power. A cal may be required to be paid by instaments
and may before receipt by the Company of any sum due under it be ether revoked or
postponed in whole or part as regards adl or any such members as the Board may determine.
A person on whom acdl is made shal remain liable notwithstanding the subsequent transfer
of the shares in respect of which the cal was made. The joint holders of a share shdl be
jointly and severdly ligble for the payment of dl calsin repect of them.

Interest on calls

If the whole of the sum payable in respect of any cdl is not paid on or before the day
gppointed for payment, the person from whom it is due and payable shall pay al reasonable
costs, charges and expenses that the Company may have incurred by reason of such nor+
payment together with interest on the unpaid amount from the day gppointed for payment
thereof to the time of actud payment at the rate ixed by the terms of the dlotment of the
share or, if no rate is S0 fixed, at such rate, not exceeding 15 per cent per annum, as the
Board shdl determine and specify in the notice of the call. The Board may waive payment of
such costs, charges, expenses or interest in whole or in part.

Rights of member when call unpaid

No member shdl be entitled to receive any dividend or to be present and vote at any generd
meeting either persondly or (save as proxy for another member) by proxy, or be reckoned
in aquorum or to exercise any other privilege as a member unless and until he shal have paid
al cdls for the time being due and payable on every share hed by him, whether done or
jointly with any other person, together with interest and expenses (if any).

Sumsdue on allotment treated as calls

Any sum payable in respect of a share on alotment or at any fixed date whether in respect of
the nomina vaue of the share or by way of premium or as an ingament of acdl shdl for dl
purposes of these Articles be deemed to be a cdl duly made, notified and payable on the
date on which, by the terms of alotment or in the notice of call, it becomes payable. If it is
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28.

29.

30.

31.

not paid, the provisons of these Articles shdl apply as if such amount had become due and
payable by virtue of acal duly made and notified.

Power to differentiate

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

Payment in advance of calls

The Board may if it thinks fit receive from any member willing to advance it dl or any part of
the moneys uncaled and unpaid on the shares held by him.  Such payment in advance of
cdls shdl extinguish pro tanto the ligbility on the shares on which it is made. The Company
may pay interest on the money paid in advance or so much of it as exceeds the amount for
the time being cdled up on the shares in respect of which such advance has been made a
such rate not exceeding 15 per cent as the Board may decide until and to the extent that it
would, but for the advance, become payable. The Board may at any time repay the amount
S0 advanced on giving to such member not less than 3 months notice in writing of its
intention in that behdf, unless before the expiration of such notice the amount so advanced
shdll have been cdled up on the sharesin respect of which it was advanced. No sum paid in
advance of cdls shdl entitle the holder of a share in respect of them to any portion of a
dividend subsequently declared in respect of any period prior to the date upon which such
sum would, but for such payment, become presently payable.

Forfetureof shares
Noticeif call not paid

If any member fallsto pay the whole of any call or any ingament of any call on or before the
day appointed for payment the Board may a any time serve a notice in writing on such
member, or on any person entitled to the shares by transmission, requiring payment, on a
date not less than 14 clear days from the date of the notice, of the amount unpaid and any
interest which may have accrued on it and any reasonable costs, charges and expenses
incurred by the Company by reason of such non-payment. The notice shall name the place
where the payment is to be made and State that, if the notice is not complied with, the shares
in respect of which such cal was made will be liable to be forfeited.

Forfeiturefor non-compliance

If the notice referred to in Article 30 (Notice if cdl not paid) is not complied with, any share
in respect of which it was given may, a any time before the payment required by the notice
has been made, be forfeited by a resolution of the Board to that effect. Such forfeiture shall
include dl dividends declared or other moneys payable in respect of the forfeited shares and
not paid before the forfeiture, and shall be deemed to occur at the time of the passing of the
said resolution of the Board.
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32.

33.

34.

35.

36.

Notice after forfeiture

When any share has been forfeited notice of the forfeiture shal be served on the personwho
was before forfeiture the holder of the share or the person entitted to such share by
transmisson (as the case may be). An entry of such notice having been given and of the
forfeiture with the date of it shdl forthwith be made in the Register in respect of such share
together with anote that dedlings are not permitted in the share. However, no forfeiture shal
be invaidated by any omisson to give such notice or to make such entry as aforesaid.

Forfeiture may be annulled

The Board may a any time before any share so0 forfeited has been cancelled or sold, re-
alotted or otherwise digposed of annul the forfeiture, on the terms that payment shal be
made of dl cdls and interest due thereon and al expenses incurred in respect of the share
and on such further terms (if any) as the Board shdl seefit.

Surrender

The Board may accept a surrender of any share liable to be forfeited under these Articles
upon such terms and conditions as may be agreed and, subject to any such terms and
conditions, a surrendered share shal be treated as if it had been forfeited. In such case,
referencesin these Articles to forfeiture shal include surrender.

Disposal of forfeited shares

Every share which shdl be forfeited shdl thereupon become the property of the Compary.
The Company shdl not exercise any voting rights in respect of such a share. Subject to the
provisons of the Act, any such share may be sold, re-alotted or otherwise disposed of
ether to the person who was before forfeture its holder or entitled © it or to any other
person on such terms and in such manner as the Board shall determine and, in the case of re-
dlotment, whether with or without dl or any part of the amount previoudy pad up on the
share being treated as so paid up. The Board may, for the purposes of the digposd in the
case of certificated shares, authorise some person to transfer the share in question and may
enter the name of the trandferee in respect of the trandferred share in the Register
notwithstanding the absence of any share certificate being lodged in respect of it and may
issue a new certificate to the transferee in respect of certificated shares transferred to it. An
ingrument of transfer executed by that person shal be as effective asif it had been executed
by the holder of or the person entitled by transmisson to the share. In the case of
uncertificated shares the Board may exercise any power conferred on it by Article 20.5
(Forfeiture and sde) to effect a transfer of the shares. The Company may, if the Board
considersit just and equitable to do o, receive the consderation (if any) given for the share

on its disposal.

Effect of forfeiture
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37.

38.

39.

A shareholder whose shares have been forfeited shdl cease to be a member in respect of the
shares forfated and shdl in the case of a certificated share surrender to the Company for
cancdlation the certificate for such shares. He shal nevertheless be ligble (unless payment is
waived in whole or in part by the Directors) to pay to the Company dl cals made and not
paid on sich shares at the time of forfeiture, and interest on them from the date of the
forfaiture to the date of payment &t the rate a which interest was payable on those amounts
before the forfeiture or, if no interest was so payable, a such rate not exceeding 15 per cent
per annum as the Board may determine, in the same manner in dl respects as if the shares
had not been forfeited, and to stidfy dl (if any) daims, demands and liabilities which the
Company might have enforced in repect of the shares a the time of forfeiture without any
reduction or dlowance for the vaue of the shares at the time of forfeiture or for any
consderation received on the disposal.

Extinction of claims

The forfeiture of a share shdl include dl dividends and other payments or didributions
declared in respect of the forfeited shares and not paid or distributed before forfeiture.

Evidence of forfeiture

A datutory declaration by a Director or the Secretary that a share has been forfeited in

pursuance of these Articles and stating the date on which it was forfeited shal as againg dl

persons claming to be entitled to the share adversdly to its forfeiture, be conclusive evidence
of the facts stated in it. The declaration, together with the receipt of the Company for the
consderation (if any) given for the share on its sde or dispostion and a certificate for the
share under the Sedl delivered to the person to whom it is sold or disposed of, shal (subject
if necessary to the execution of an insrument of transfer) congtitute a good title to the share.
Subject to the execution of any necessary transfer in the case of a certificated share, such

person shdl be registered as the holder of the share and shdl be discharged from dl cals
meade prior to such sale or disposition and shall not be bound to see to the application of the
purchase money or other consideration (if any) nor shdl his title to the share be affected by
any act, omission or irregularity relating to or connected with the proceedings in reference to
the forfeiture or disposa of the share. Such person shall not (except by express agreement
with the Company) become entitled to any dividend which might have accrued on the share
before the completion of the sdle or disposition thereof.

Transfer of shares
Form of transfer

Each member may transfer dl or any of his shares in the case of certificated shares by
ingrument of transfer in writing in any usua form or in any form gpproved by the Board or in
the case of uncertificated shares without a written insrument in accordance with the
Uncertificated Regulations. Any written instrument shdl be executed by or on behdf of the
transferor and (in the case of atransfer of a share which is not fully paid up) by or on behdlf
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40.

40.1

40.2

40.3

of the transferee. The transferor shall be deemed to remain the holder of such share until the
name of the transferee is entered in the Register in respect of it.

Right to refuse registration

Registration of certificated share transfer

The Board may in its absolute discretion and without giving any reason refuse to register any
transfer of a certificated share unless:

@
(b)
(©
(d)
(€
()

itisin repect of asharewhichisfully paid up;

itisin respect of ashare on which the Company has no lien;

it isin respect of only one class of shares,

itisin favour of agngle transferee or not more than four joint transferees;
it isduly slamped (if S0 required); and

it is delivered for registration to the Office, or such other place as the Board may
from time to time determine, accompanied (except in the case of a trandfer by a
recognised person where a certificate has not been issued) by the certificate for the
shares to which it relates and such other evidence as the Board may reasonably
require to prove the title of the transferor and the due execution by him of the
trandfer or if the transfer is executed by some other person on his behdf, the
authority of that person to do so

provided that such discretion may not be exercised in such a way as to prevent dedings in
such shares from taking place on an open and proper basis.

Registration of an uncertificated share transfer

The Board shdl register a trandfer of title to any uncertificated share or the renunciation or
transfer of any renounceable right of alotment of a share which is a Participating Security
held in uncertificated form in accordance with the Uncertificated Regulations, except that the
Boad may refuse (subject to any relevant requirements gpplicable to the recognised
investment exchange(s) to which the shares of the Company are admitted) to register any
such transfer or renunciation which isin favour of more than 4 personsjointly or in any other
circumstance permitted by the Uncertificated Regulations.

Transfersto minors, bankrupts or mentally disordered persons

No transfer of any share shdl be made:

@

to aminor; or
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42.

43.

(b) to a bankrupt; or
(© to any person who is, or may be, suffering from menta disorder and ether:

0] has been admitted to hospital in pursuance of an application for admisson
for trestment under the Mentd Hedth Act 1983 or any smilar satute
relating to menta health (whether in the United Kingdom or e sewhere); or

(it) an order has been made by any court having jurisdiction (whether in the
United Kingdom or esewhere) in matters concerning menta disorder for his
detention or for the gppointment of a receiver, curator bonis or other person
to exercise powers with respect to his property or affairs

and the Directors shdl refuse to register the purported transfer of a share to any such person.
Notice of refusal

If the Board refuses to register a transfer of ashareit shall, within 2 months after the date on
which the transfer was lodged with the Company, send notice of the refusd to the transferee.,
Any ingrument of transfer which the Board refuses to register shdl (except in the case of
suspected fraud) be returned to the person deposting it.  All instruments of transfer which
are registered may be retained by the Company.

Closing of register

The regidration of transfers of shares or 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 from time
to time determine (subject to the Uncertificated Regulations in the case of any shares of a
class which is a Participating Security). Notice of closure of the Regigter shdl be given in
accordance with the requirements of the Act.

No fees on registration

No fee shal be charged for registration of a transfer or on the regigtration of any probate,
letters of adminigtration, certificate of desth or marriage, power of attorney, notice or ather
instrument relating to or affecting the title to any shares or otherwise for making any entry in
the Regigter affecting the title to any shares.

Recognition of renunciation of allotment of shares

Nothing in these Articles shal preclude the Board from recognising a renunciaion of the
alotment of any share by the dlottee in favour of some other person.
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46.

47.

Transmission of shares
On death

If amember dies the survivors or survivor where he was a joint holder and his executors or
adminigtrators where he was a sole or the only survivor of joint holders, shdl be the only
persons recognised by the Company as having any title to his shares. Nothing in these
Articles shall release the edtate of a deceased member from any ligbility in respect of any
share which has been solely or jointly held by him.

Election of person entitled by transmission

Any person entitled to a share by transmission, may, on such evidence as to his title being
produced as the Board may reasonably require, elect either to become registered as a
member or to have some person nominated by him registered as a member. If he dects to
become registered himsdlf he shal give written notice signed by him to the Company to that
effect. If he dects to have some other person registered he shdl, in the case of a certificated
share, execute an insrument of transfer of such shares to that person and, in the case of an
uncertificated share, either procure that al appropriate ingtructions are given by means of the
Uncertificated System to effect the transfer of such share to such person or change the
uncertificated share to certificated form and then execute an instrument of transfer of such
share to such person.  All the provisons of these Articles relating to the transfer of shares
shdl apply to the notice, instrument of transfer or ingtructions (as the case may be) as if it
were an indrument of transfer executed or ingructions given by the member and his degth,
bankruptcy or other event had not occurred and any notice or transfer were executed by
such member. Where the entitlement of a person to a share in consequence of the degth or
bankruptcy of a member or of any other event giving rise to its transmission by operation of
law is proved to the stisfaction of the Board, the Board shdl, within 2 months after proof,
cause the entitlement of that person to be noted in the Regigter.

Rightson transmission

Where a person is entitled to a share by transmisson, the rights of the holder in relation to
such share shall cease. However, the person so entitled may give agood discharge for any
dividends and other moneys payable in repect of it and shal have the same rights to which
he would be entitled if he were the holder of the share except that he shdl not before he is
registered as the holder of the share be entitled in respect of it to give notice of or to atend
or vote a any meseting of the Company or a any separate mesting of the holders of any class
of shares of the Company. The Board may at any time give notice requiring any such person
to dect either to be registered himsdf or to transfer the share. If the notice is not complied
with within 60 days the Board may thereafter withhold payment of dl dividends and other
moneys payable in respect of such share until the requirements of the rotice have been
complied with.

General meetings
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48.

49.

50.

ol

51.1

51.2

51.3

Annual general meetings

Subject to the provisons of the Act, annua general meetings shdl be held a such time and
place as the Board may determine.

Extraordinary general meetings

All generd meetings other than annud generd meetings, shdl be called extraordinary generd
mestings.

Convening of extraordinary general meeting

The Board may convene an extraordinary generd meeting whenever it thinks fit. At any
meeting convened on such requisition (or any meeting requisitioned pursuant to section 368
of the Act) no business shall be transacted except that stated by the requisition or proposed
by the Board. If there are not within the United Kingdom sufficient members of the Board to
convene a general mesting, any Director or any member of the Company may cal a generd
mesting.

Notice of general meetings
Length of notice

An annud generd meeting and an extraordinary generad meeting convened for the passing of
agpecia resolution or aresolution appointing a person as a Director or (save as provided by
the Act) a resolution of which specid notice has been given to the Company shdl be
convened by not less than 21 clear days notice in writing. Other extraordinary generd
mestings shall be convened by not less than 14 clear days notice in writing.

Short notice

Subject to the provisons of the Act, and notwithstanding that it is convened by shorter notice
than that specified in this Article 51, a generd meeting shall be deemed to have been duly
convened if it is S0 agreed:

@ in the case of an annud generd meeting by dl the members entitled to attend and
vote a the meeting; and

(b) in the case of any other meeting by a mgority in number of the members having a
right to attend and vote at the meeting being a mgjority together holding not less than
95 per cent in nomind vaue of the shares giving that right.

Form of notice

Every natice convening a generd meeting shal specify:
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92.

53.

@ whether the meeting is an annud generd meeting or an extraordinary generd
mesting;

(b) the place, the day and the time of the mesting;
(© in the case of specia business, the generd nature of that business,

(d) if the meeting is convened to consder a speciad or extraordinary resolution, the
intention to propose the resolution as such; and

(e with reasonable prominence that a member entitled to attend and vote is entitled to
appoint one or more proxies to attend and, on a poll, vote instead of him and that a
proxy need not aso be a member.

Entitlement to receive notice

The notice shdl be given to the members (other than any who under the provisions of these
Articles or of any redtrictions imposed on any shares are not entitled to receive notice from
the Company), to the Directors and to the Auditors and if more than one for the time being,
to each of them.

Omission to send notice

The accidental omission to send a notice of meeting or, in cases where it isintended that it be
sent out with the notice, an insrument of proxy, to, or the non-receipt of ether by, any
person entitled to receive the same shdl not invalidete the proceedings at that meseting.

Special business

All business that is transacted at a generd meeting shal be deemed specid, except the
following transactions a an annud generd mesting:

€) the declaration of dividends;

(b) the receipt and consderation of the annua accounts and the reports of the
[Directorg|[Audit and Remuneration Committees] and the Auditors and other
documents required to be attached or annexed to the accounts;,

(© the eection or re-eection of Directors,
(d) the fixing of the Directors fees pursuant to Article 96 (Directors fees); and

(e the re-gppointment of the Auditors retiring (unless they were last appointed
otherwise than by the Company in generd medting) and the fixing of the
remuneration of the Auditors or the determination of the manner in which such
remuneration isto be fixed.

25

Sky High Articles of Association 24Jan07



A

95.

56.

56.1

56.2

Proceedings at general meetings
Quorum

No business shdl be transacted a any genera meeting unless a quorum is present when the
mesting proceeds to business but the absence of a quorum shall not preclude the choice or
gppointment of a Chairman which shal not be treated as part of the business of the Mesting.
Subject to the provisions of Article 55 (If quorum not present), 2 persons entitled to attend
and to vote on the business to be transacted, each being a member present in person or a
proxy for amember or a duly authorised representative of a corporation which is a member,
shdl be aquorum.

If quorum not present

If within 15 minutes (or such longer interva not exceeding one hour as the Chairman in his
absolute discretion thinks fit) from the time gppointed for the holding of a generd meeting a
guorum is not present, or if during a meeting such a quorum ceases to be present, the
mesting, if convened on the requistion of members, shal be dissolved. In any other case,
the meeting shal stand adjourned to the same day in the next week at the same time and
place, or to such other day and at such time and place as the Chairman (or, in default, the
Board) may determine, being not less than 14 nor more than 28 days thereafter. If at such
adjourned meeting a quorum is not present within 15 minutes from the time appointed for
holding the meeting one member present in person or by proxy or (being a corporation) by a
duly authorised representative shal be a quorum. If no such quorum is present or, if during
the adjourned meeting a quorum ceases to be present, the adjourned meeting shdl be
dissolved. The Company shdl give at least 7 clear days notice of any meeting adjourned
through lack of quorum (where such meeting is adjourned to a day being not less than 14 nor
more than 28 days theresfter).

Security and meeting place arrangements
Searches

The Board may direct that members or proxies wishing to attend any generd meeting should
submit to such searches or other security arrangements or restrictions as the Board shall
consder gppropriate in the circumstances and shdl be entitled in its absolute discretion to
refuse entry to such genera meeting to any member or proxy who fails to submit to such
searches or otherwise to comply with such security arrangements or restrictions.

I nadequate meeting place

If it gppears to the Chairman that the meeting place specified in the notice convening the
mesting is inadequate to accommodate al members entitled and wishing to atend, the
meeting shdl nevertheless be duly condituted and its proceedings vaid provided that the
Chairman is satisfied that adequate facilities are available to ensure that any member who is
unable to be accommodated is nonetheless able to participate in the business for which the
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58.

59.

60.

meeting has been convened and to hear and see dl persons present who speak (whether by
the use of microphones, loud-speakers, audio-visud communications equipment or
otherwise), whether in the meeting place or el'sewhere, and to be heard and seen by al other
persons so present in the same manner.

Chairman

The Chairman of the Board shdl presde as Charman a every generd mesting of the
Company. If there be no such Chairman or if a any meeting he shall not be present within
15 minutes after the time gppointed for holding the meeting or shal be unwilling to act as
Chairman, the deputy Chairman (if any) of the Board shdl if present and willing to act
presde as Charman a such meeting. If no Chairman or deputy Chairman shdl be so
present and willing to act, the Directors present shal choose one of their number to act or, if
there be only one Director present, he shdl be Chairman if willing to act. If no Director is
willing to act as Chairman of the meeting or, if no Director is present within 15 minutes of the
time gppointed for holding the mesting, the members present and entitled to vote shal
choose one of their number to be Chairman of the meeting.

Director may attend and speak

A Director shdl notwithstanding that he is not a member be entitled to attend and spesk at
any generd meseting and at any separate meeting of the holders of any class of shares of the
Company. The Chairman may invite any person to attend and spesk at any generd mesting
of the Company whom the Chairman considers to be equipped by knowledge or experience
of the Company's business to assigt in the ddliberations of the meeting.

Power to adjourn

The Chairman of the generd meeting may, with the consent of a meeting at whichaquorum
is present, and shdl if so directed by the meeting, adjourn any meseting from time to time (or
indefinitely) and from place to place as he shal determine. However, without prejudice to
any other power which he may have under these Articles or & common law the Chairman
may, without the need for the consent of the meeting, interrupt or adjourn any meeting from
time to time and from place to place or for an indefinite period if he is of the opinion that it
has become necessary to do so in order to secure the proper and orderly conduct of the
meeting or to give al persons entitled to do so a reasonable opportunity of spesking and
voting a the meeting or to ensure that the business of the meeting is otherwise properly

disposed of.
Notice of adjourned meeting

Where a mesting is adjourned indefinitely the Board shdl fix the time and place for the
adjourned meeting. Whenever a meeting is adjourned for 14 days or more or indefinitdy, 7
clear days notice at the least, specifying the place, the day and time of the adjourned mesting
and the generd nature of the business to be transacted, shal be given in the same manner as
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62.

63.

64.

in the case of an origind meeting. Save as aforesaid, no member shdl be entitled to any
notice of an adjournment or of the business to be transacted at any adjourned meeting.

Business of adjourned meeting

No business shal be transacted a any adjourned meeting other than the business which
might properly have been transacted at the meeting from which the adjournment took place.

Voting
Method of voting

At any genera meseting a resolution put to a vote of the meeting shal be decided on a show
of hands unless (before or immediately after the declaration of the result of the show of hands
or on the withdrawd of any other demand for apoll) apoll is duly demanded. Subject to the
provisons of the Act, apoll may be demanded by:

@ the Chairman of the meeting; or

(b) by a least 5 members present in person or by proxy having the right to vote at the
mesting; or

(© amember or members present in person or by proxy representing not less than one
tenth of the voting rights of al the members having theright to vote at the meeting; or

(d) a member or members present in person or by proxy holding shares conferring a
right to vote a the meeting being shares on which an aggregate sum has been paid up
equa to not less than one tenth of the total sum paid up on dl the shares conferring
that right;

and a demand for a poll by a person as proxy for a member shdl be as vdid as if the
demand were made by the member himsdif.

Chairman's declaration conclusive on show of hands

Unless a pall is duly demanded and the demand is not withdrawn a declaration by the
Chairman of the meeting that a resolution has on a show of hands been carried or carried
unanimoudy or by a particular mgjority or lost or not carried by a particular mgjority shal be
conclusive, and an entry to that effect in the book containing the minutes of proceedings of
the Company shal be conclusve evidence thereof, without proof of the number or
proportion of the votes recorded in favour of or againgt such resolution.

Objection to error in voting

No objection shall be raised to the qualification of any voter or to the counting of or fallure to
count any vote except at the meeting or adjourned meeting at which the vote objected to is
given or tendered or at which the error occurs. Any objection or error shdl be referred to
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66.

66.1

66.2

the Charman of the meeting and shdl only vitiate the decison of the megting on any
resolution if the Chairman decides thet it is of sufficient magnitude to vitiate the resolution or
may otherwise have affected the decision of the meeting. The decison of the Chairman on
such matters shdl be find and conclusive.

Amendment to resolutions

If an amendment shdl be proposed to any resolution under consideration but shdl in good
faith be ruled out of order by the Chairman of the meeting, any error in such ruling shal not
invalidate the proceedings on the substantive resolution. In the case of a resolution duly
proposed as a specid or extraordinary resolution no amendment to it (other than a mere
clericd amendment to correct a patent error) may in any event be considered or voted on.
In the case of a resolution duly proposed as an ordinary resolution, no amendment to it
(other than a mere clerical amendment to correct a manifest error) may be considered or
voted upon unless notice of such proposed amendment is given to the Office at least 48
hours prior to the time appointed for holding the relevant meeting or adjourned mesting or (in
the absence of any such notice) the Chairman of the meeting in his absolute discretion rules
that the amendment is fit for congderation at the mesting.

Procedure on a poll
Timing of poll

Any poll duly demanded on the eection of a Chairman of a meeting or on any question of
adjournment shadl be taken forthwith. A poll duly demanded on any other matter shdl be
taken in such manner (including the use of bdlot or voting papers or tickets) and at such time
and place, not being more than 30 days from the date of the meeting or adjourned meeting at
which the poll as demanded, as the Chairman shdl direct. The Chairman may, and if o
directed by the meeting shdl, appoint scrutineers who need not be members and may
adjourn the meeting to some place and time fixed by him for the purpose of declaring the
result of the poll. No notice need be given of a poll not taken immediatdy if the time and
place a which it isto be taken are announced at the meeting a which it is demanded. In any
other case at least 7 clear days notice shal be given specifying the time and place & which
the poll is to be taken. The result of the poll shal be deemed to be the resolution of the
mesting a which the poll was demanded.

Continuance of the meeting

The demand for a poll shal not prevent the continuance of the meeting for the transaction of
any busness other than the question on which a poll has been demanded. If a pall is
demanded before the declaration of the result on a show of hands and the demand is duly
withdrawn the meeting shdl continue asif the demand had not been made.
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66.4

67.

67.1

67.2

67.3

Withdrawal of demand for a poll

The demand for a poll may before the poll is taken, be withdrawn, but only with the consent
of the Charman. A demand so withdrawn shdl vdidate the result of a show of hands
declared before the demand was made. If a demand is withdrawn, the persons entitled in
accordance with Article 62 (Method of voting) may demand a poll.

Voting on a poll

On a poll votes may be given in person or by proxy or (in the case of a corporate member)
by aduly authorised representative. A member entitled to more than one vote need nat, if he
votes, use dl hisvotes or cast dl the votes he uses in the same way.

Votes of members
Number of votes

Subject to the provisons of the Act and to any specid terms as to voting on which any
shares may have been issued or may for the time being be held and to any suspension or
abrogation of voting rights pursuant to these Articles, a any generd meeting every member
who (being an individud) is present in person or (being a corporation) is present by a duly
authorised representative, not being himsaf a member entitled to vote, shdl on a show of
hands have one vote and on a poll every member present in person or by proxy or (being a
corporation) by a duly authorised representative shal have one vote for each share of which
he isthe holder.

Joint holders

If 2 or more persons are joint holders of a share, then in voting on any question the vote of
the senior who tenders a vote, whether in person or by proxy, shall be accepted to the
excluson of the votes of the other joint holders. For this purpose seniority shdl be
determined by the order in which the names of the holders stand in the Regigter.

Receivers and other persons

Where in England or elsawhere a receiver or other person (by whatever name called) has
been gppointed by any court caiming jurisdiction in that behdf to exercise powers with
respect to the property or affairs of any member on the ground (however formulated) of
menta disorder, the Board may in its absolute discretion on or subject to production of such
evidence of the appointment as the Board may require, permit such receiver or curator bonis
or other person authorised by a court or officid, to vote in person or, on apoll, by proxy on
behdf of such member a any genera meeting. Evidence to the satisfaction of the Board of
the authority of the person claming to exercise the right to vote shdl be deposited a the
Office or a such other place as is specified in accordance with these Articles for the deposit
of ingruments of proxy not less than 48 hours before the time gppointed for holding the
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69.

70.

71.

meseting or adjourned meeting at which the right to vote is to be exercised and in default the
right to vote shall not be exercisable.

Casting vote

In the case of an equality of votes, whether on a show of hands or on a pall, the Chairman of
the meseting at which the show of hands takes place or a which the poll was demanded shdll
be entitled to a second or casting vote in addition to any other vote that he may have.

Restriction on voting rightsfor unpaid calls etc.

No member shdl, unless the Board otherwise determines, be entitled to vote at a generd
meseting or a any separate meeting of the holders of any class of shares ether in person or
by proxy in respect of any share held by him or to exercise any right as a member unless all
cdls or other sums presently payable by him in respect of that share in the Company have
been paid to the Company.

Voting by proxy

Any person (whether a member of the Company or not) may be appointed to act as a
proxy. Deposit of an ingrument of proxy shal not preclude a member from atending and
voting in person & the mesting in respect of which the proxy is appointed or a any
adjournmert of it.

Form of proxy
The appointment of a proxy shdl:

@ be in any common form or in such other form as the Board may approve under the
hand of the gppointor or of his attorney duly authorised in writing or if the gppointor
IS a corporation under its common sedl or under the hand of some officer or attorney
duly authorised in that behdf;

(b) be deemed (subject to any contrary direction contained in the same) to confer
authority to demand or join in demanding a poll and to vote on any resolution or
amendment of aresolution put to the meeting for which it is given, as the proxy thinks
fit, but shal not confer any further right to speak at the meeting except with the
permisson of the Chairman;

(© unless the contrary is stated in it be valid as well for any adjournment of the meeting
asfor the meeting to which it relates; and

(d) where it is ated to apply to more than one meeting, be vaid for al such meetings as
well asfor any adjournment of any such mestings.
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73.

Deposit of proxy

The gppointment of a proxy and the power of atorney or other authority (if any) under
which it is 9gned, or a copy of such authority certified notaridly or in some other way
approved by the Board shall:

@ in the case of an instrument in writing, be deposited by persond ddivery, post or fax
trangmission at the Office or a such other place within the United Kingdom as is
specified in the notice convening the meeting or in any instrument of proxy sent out
by the Company in relation to the meeting not less than 48 hours before the time of
the holding of the meeting or adjourned meeting at which the person named in the
instrument proposes to vote; or

(b) in the case of an gppointment contained in an Electronic Communication, where an
address has been specified for the purpose of receiving Electronic Communications:

0] in the natice convening the meeting; or

(it) in any indrument of proxy sent out by the Company in relation to the
meeting; or

(i) in any invitation contained in an Electronic Communicetion to appoint a
proxy issued by the Company in relation to the meeting

be recalved at such address not less than 48 hours before the time for holding the
meeting or adjourned meeting a which the person named in the gppointment
proposes to vote; or

(© in the case of a poll taken more than 48 hours after it is demanded be deposited as
aforesaid after the poll has been demanded and not less than 24 hours before the
time appointed for the taking of the pall; or

(d) where the poll is not taken forthwith but is taken not more than 48 hours after it was
demanded, be delivered a the meeting a which the poll was demanded to the
Chairman of the mesting;

and an appointment of a proxy not deposited, delivered or received in a manner so permitted
ghdl beinvalid. The Board may at its discretion treat a faxed or other machine made copy
of a written ingrument or Electronic Communication gppointing a proxy as such an
appointment for the purpose of this article. No appointment of a proxy shal be valid after
the expiry of 12 months from the date named in it as the date of its execution except at an
adjourned mesting or on a poll demanded at a meeting or an adjourned mesting in cases
where the meeting was origindly held within 12 months from such dete.

Mor e than one proxy may be appointed
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76.

A member may gppoint more than one proxy to attend on the same occasion. When 2 or
more valid but differing gppointments of proxy are delivered in respect of the same share for
use a the same meeting and in respect of the same meétter, the one which is last vdidly
delivered (regardless of its date or of the date of its execution) shall be treated as replacing
and revoking the other or others as regards that share. If the Company is unable to
determine which gppointment was lagt vaidly ddlivered, none of them sl be treated as
vaid in respect of that share.

Board may supply proxy cards

The Board shal a the expense of the Company send by post or otherwise forms of
gppointment of proxy (reply-pad or otherwise) with the notice convening any generd
meeting to members entitled to vote at the meeting. Such forms of gppointment of proxy shall
provide for voting both for and againgt al resolutions to be proposed a the meeting other
than the resolutions relating to the procedure of the meeting. The accidental omission to send
an gppointment of proxy or the non receipt of it by any member entitled to attend and vote a
ameeting shdl not invaidate the proceedings at that meeting.

Revocation of proxy

A vote given or poll demanded in accordance with the terms of an gppointment of a proxy
ghal be valid notwithstanding the death or mental disorder of the principal or the revocation
of the gppointment of the proxy, or of the authority under which the appointment of the
proxy was executed or the transfer of the share in respect of which the gppointment of the
proxy is given unless notice in writing of such deeth, menta disorder, revocation or transfer
shdl have been received by the Company at the Office, or a such other place as has been
appointed for the deposit of written gppointments of proxy or, where the appointment of the
proxy is contaned in an Electronic Communication, a the address & which such
appointment was received at least 48 hours before the commencement of the meeting or
adjourned meeting or the taking of the poll a which the instrument of proxy is used.

In this Article, "address' in rdation to Electronic Communications includes any number,
electronic mail address or other address used for the purposes of such communications.

Corpor ate r epresentative

€) A corporation (whether or not a company within the meaning of the Act) whichisa
member may by resolution of its directors or other governing body, authorise such
person as it thinks fit to act as its representative (or as the case may be,
representatives) a any meeting of the Company or at any separate meeting of the
holders of any class of shares. Any person so authorised shdl be entitled to exercise
the same powers on behdf of the corporation (in respect of tha pat of the
corporaion's holdings to which the authority relates) as the corporaion could
exercise if it were an individuad member. The corporation shdl for the purposes of
these Articles be deemed to be present in person a any such meeting if a person so
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authorised is present at it and dl references to attendance and voting in person shall

be construed accordingly. A certified copy of such aresolution shal be deposited at
the office not less than 48 hours before the time appointed for holding the meeting or
fird meeting & which the person so authorised is to act, or, in the case of a poll

taken subsequent to the meeting or first meeting, not less than 24 hours before the
time appointed for the taking of the poll, and unless such certified copy of such

resolution is so deposited the authority granted by such resolution shal not be treated
as vdid. Where certified copies of 2 or more valid but differing resolutions
authorisng any person or persons to act as the representative of any corporation

pursuant to this Article 76 at the same meseting in rdlaion to the same share are
deposited at the office, the resolution, a certified copy of which is deposited with the
Company (in accordance with this Article 76) last in time (regardless of the date of
such certified copy or of the date upon which the resolution set out there was
passed), shdl be treasted as revoking and replacing al other such authorities as
regards that share but if the Company is unable to determine which of any such 2 or
more vaid but differing resolutions was the one so deposited last in time, none of

them shall be treated as valid in respect of that share. The authority granted by any
such resolution shdl, unless the contrary is stated in the certified copy thereof
deposited with the Company pursuant to this Article, be treated as valid for any
adjournment of any meeting at which such authority may be used as wdl as a such
mesting.

(b) A corporation which is a member of the Company who holds different classes of
shares may so authorise one or more different persons for each class of share held.

Failureto discloseinterestsin shares
Disenfranchisement notice

If a member, or any other person appearing to be interested in shares held by that member,
has been issued with a section 212 notice and has faled in relaion to any shares (the
" default shares') which expresson shdl include any further shares which are issued in
respect of such shares unless a separate notice is issued in respect of such further shares) to
give the Company the information thereby required within the prescribed period from the
date of service of the section 212 notice, or, in purported compliance with such notice, has
made a satement which is fase or inadequate in amaterid particular, then the Board may at
least 14 days after service of he section 212 notice serve on the holder of such default
shares a natice (in this Article cdled a " disenfranchisement notice") whereupon the
fallowing sanctions shdl apply:

€) Voting

the member shdl not with effect from the service of the disenfranchisement notice be

entitled in respect of the default shares to be present or to vote (either in person or

by representative or proxy) a any generd meeting of the Company or a any
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separate meeting of the holders of any class of shares of the Company or on any poall
or to exercise any other right conferred by membership in relation to any such
meeting or poll; and

(b) Dividends and transfers

where the default shares represent at least 0.25 per cent. in nomina value of ther
class

0] any dividend or other money payable in respect of the shares shdl be
withheld by the Company, which shal not have any obligation to pay interest
on it and the member shdl not be entitled to dect pursuant to Article 143
(Payment of scrip dividends) to recelve shares instead of that dividend; and

(i) subject in the case of uncertificated shares to the Uncertificated Regulations
no transfer, other than an approved trandfer, of any shares held by the
member shal be regigered unless the member is not himsdf in default as
regards supplying the information required and the member proves to the
satisfaction of the Board that no person in default as regards supplying such
information isinterested in any of the shares the subject of the trandfer.

Withdrawal notice

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

Cessation of sanctions

Where the sanctions under Article 77.1 (Disenfranchisement notice) apply in relation to any
shares they shdl cease to have effect:

@ if the shares are transferred by means of an approved transfer;

(b) at the end of the period of one week (or such shorter period as the Board may
determine) following receipt by the Company of the information required by the
notice mentioned in Article 77.1 and the Board being fully satisfied that such
information is full and complete; or

(© on the date on which awithdrawa notice is served by the Company.
Service of disenfranchisement notice

Where on the basis of information obtained from a member in respect of any share held by
him the Company issues a section 212 notice to any other person it shdl a the same time
send a copy of the notice to the member but the accidental omission to do so, or the non-
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receipt by the member of the copy, shdl not invalidate or otherwise affect the application of
Article 77.1 (Disenfranchisement notice).

Certificated form

The Board may:

@

(b)

give notice in writing to any member holding default shares in uncertificated form
requiring the member to change his holding of such shares from uncertificated form
into certificated form within a specified period and then to hold such default sharesin
certificated form for so long as the default subssts; and

gppoint any person to take any steps, by ingtruction by means of an Uncertificated
System or otherwise, in the name of any holder of default shares as may be required
to change such shares from uncertificated form into certificated form (and such steps
shdl be effective asif they had been taken by such holder).

Definitions

For the purposes of this Article 77:

@

(b)
(©

a person other than the member holding a share shall be treated as appearing to be
interested in that share if the member has informed the Company that the personis or
may be 0 interested or if the Company (after taking account of any information
obtained from the member or, pursuant to a section 212 notice, from anyone else)
knows or has reasonable cause to believe that the person is, or may be, 0
interested;

"interested" shdl be congtrued asit isfor the purpose of section 212 of the Act;

reference to a person having failed to give the Company the information required by
anotice or being in default as regards supplying such information includes reference:

0] to hishaving failed or refused to give dl or any part of it; and

(i) to his having given information which he knows to be fdse in a materid
paticular or having recklesdy given information which is fase in a materid

particular;

Section 216 powers

Nothing contained in this Article 77 shall be taken to limit the powers of the Company under
section 216 of the Act.
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Untraced members

Power of sale

Untraceable members

The Company shal be entitled to sell a the best price reasonably obtainable any share of a
member or any share to which a person is entitled by tranamission if and provided that:

@

(b)

(©

(d)

(€

during the period of 12 years prior to the date of the publication of the
advertisements referred to in paragraph (b) (or if published on different dates, the
earlier or earliest of them) no cheque, order or warrant in respect of such share sent
by the Company through the pogt in a pre-paid envelope addressed to the member
or to the person entitled by transmisson to the share a his address on the Register
or other last known address given by the member or person to which cheques,
orders or warrants in respect of such share are to be sent has been cashed and the
Company has received no communications in respect of such share from such
member or person provided that during such period of 12 years at least 3 cash
dividends (whether interim or final) in respect of the shares in question have become
payable and no such dividend during that period has been clamed by the person
entitted to it;

on or after expiry of the said period of 12 years the Company has given notice of its
intention to sdl such share by advertissments in both a nationa daily newspaper
published in the United Kingdom and in a newspaper circulating in the areain which
the last known address of such member or person appeared;

the said advertisements, if not published on the same day, shdl have been published
within 30 days of each other;

during the further period of 3 months following the date of publication of the said
advertisements (or, if published on different dates the later or latest of them) and
prior to the exercise of the power of sde the Company has not received any
communication in respect of such share from the member or person entitled by
transmisson; and

the Company has given notice in accordance with the regulations of the relevant
regulatory authority of its intention to make such sale and shdl, if appropriate, have
obtained the approva of the relevant regulatory authority to the proposed form of
the said advertisement, if shares of the class concerned are admitted to a securities
list and/or a recognised investment exchange.

Perfection of transfer

To give effect to any sde of shares pursuant to this Article 78 the Board may in the case of
certificated shares authorise some person to transfer the sharesin question and may enter the
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name of the transferee in respect of the transferred shares in the Register notwithstanding the
absence of any share certificate being lodged in respect of it and may issue a new certificate
to the transferee and in the case of uncertificated shares exercise any power conferred on it
by Article 20.5 (Forfeiture and sale) to effect a transfer of the shares. The purchaser shal
not be bound to see to the gpplication of the purchase moneys in respect of any such sale
nor shdl histitle to the shares be affected by any irregularity or invalidity in the proceedings
relating to the sde or transfer. Any instrument or exercise shal be effective asiif it had been
executed or exercised by the holder of or the person entitled by transmission to the shares to
which it relates.

Additional shares

If during the period of 12 years referred to in Article 78.1 (Untraceable members) or during
any period ending on the date when dl the requirements of paragraphs (a) to (d) of Article
78.1 have been satidfied, any additiond shares have been issued in respect of those held at
the beginning of such period or of any previoudy so issued during such period and al the
requirements of paragraphs (b) to (d) of Article 78.1 have been satisfied in regard to such
additiona shares the Company shdl aso be entitled to sell the additiond shares.

Application of proceeds of sale

The Company shall account to the member or other person entitled to such share for the net
proceeds of such sde by carrying al moneys in respect of it to a separate account. The
Company shal be deemed to be a debtor to and not a trustee for such member or other
person in respect of such moneys. Moneys carried to such separate account may either be
employed in the business of the Company or invested in such investments as the Board may
from time to time think fit. No interest shdl be payable to such member or other person in
respect of such moneys and the Company shal not be required to account for any money
earned on them.

Appointment, retirement and removal of directors
Number of Directors

Unless and until otherwise determined by the Company by ordinary resolution the number of
Directors (other than any dternate Directors) shal be not less than 2 or more than 12. [Not
less than one third of this number shall consst of non-executive directors|.

Power of Company to appoint Directors

Subject to the provisons of these Articles, the Company may by ordinary resolution appoint
a person who is willing to act to be a Director, ether to fill a vacancy, or as an addition to
the existing Board, and may aso determine the rotation in which any additiond Directors are
to retire, but the total number of Directors shal not exceed any maximum number fixed in
accordance with these Articles.
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Power of Board to appoint Directors

Without prgjudice to the power of the Company to appoint any person to be a Director
pursuant to these Articles the Board shdl have power at any time to appoint any person who
iswilling to act as a Director, either to fill avacancy or as an addition to the existing Board,
but the total number of Directors shall not exceed any maximum number fixed in accordance
with these Articles. Any Director so gppointed shal hold office only until the annud genera
meeting of the Company next following such appointment and shdl then be digible for re-
election but shal not be taken into account in determining the number of Directors who are
to retire by rotation at that meeting. If not re-gppointed a such annua generd meeting, he
shdll vacate office at the conclusion thereof. [Norexecutive directors shdl be appointed for
amaximumof ? years.]

Eligibility of new Directors

No person other than a Director retiring a the meeting (whether by rotation or otherwise)
shdl be appointed or re-gppointed a Director at any generd mesting unless:

@ he is recommended by the Board; or

(b) not less than 7 nor more than 35 clear days before the date gppointed for the
meeting notice duly executed by a menber (other than the person to be proposed)
quaified to vote a the meeting has been given to the Company of the intention to
propose that person for appointment or re-gppointment stating the particulars which
would if he were so appointed or re-gppointed be required to be included in the
Company's register of directors together with notice executed by that person of his
willingness to be gppointed or re-gppointed is lodged at the Office.

Share qualification
A Director shal not be required to hold any shares of the Company.
Resolution for appointment

A resolution for the gppointment of 2 or more persons as Directors by a single resolution
shdl not be moved unless an ordinary resolution that it shall be so proposed has first been
agreed to by the meeting without any vote being given againg it and any resolution moved in
contravention of this provision shal be void. For the purpose of this Article, a resolution for
approving a person's gppointment or for nominating a person for appointment as a Director
shall be treated as aresolution for his gppointment.

No retirement on account of age

No person shal be or become incapable of being appointed or re-gppointed a Director by
reason of his having attained the age of 70 or any other age, nor shal any specid notice be
required in connection with the agppointment, re-appointment or the approval of the
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gppointment of such person. No Director shdl vacate his office a any time by reason of the
fact that he has attained the age of 70 or any other age, and section 293 of the Act shdl not
apply to the Company. Where any generd meeting of the Company is convened a which,
to the knowledge of the Board, a Director will be proposed for agppointment or re-
appointment who will at the date of the meeting be 70 or more, the Board shal give notice of
his age in the notice convening the meeting or in any document accompanying the notice but
the accidenta omission to do so shdl not invaidate any proceedings or any gppointment or
re-gppointment of that Director at that meeting.

Retirement by rotation
At each annud generd meeting any director then in office who:
@ has been appointed by the board since the previous annua general meeting; or

(b) has held office for three years or more since his previous gppointment by a generd
meeting; or

(© being a nonexecutive director, has held office for nine years or more since his first
gppointment by a generd mesting,

shdl retire from office but shal be digible for re-gppointment.
| dentity of directors

Subject to the provisons of the Act, the Directors to retire by rotation shal include (so far as
iS necessary to obtain the number required) any Director who wishes to retire and not to
offer himsdlf for re-dection. Any further Directors so to retire shal be those of the other
Directors subject to retirement by rotation who have been longest in office since their last
appointment or re-gppointment, but, as between persons who became or were last re-
gppointed Directors on the same day, those to retire shall (unless they otherwise agree
among themsalves) be determined by lot. A Director who retires (whether by rotation or
otherwise) shdl be digible for re-dection and may, if willing to act, be re-gppointed. The
Directors to retire on each occasion (both as to numbers and identity) shal be determined by
the compodtion of the Directors a the date of the notice convening the annud generd
meseting and no Director shal 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 mesting.

Re-appointment

If the Company, at the meeting a which a Director retires by rotation, does not fill the
vacancy cregted by his retirement, the retiring Director shdl, if willing to act, be deemed to
have been re-gppointed unless a the meeting it is expressy resolved not to fill the vacancy or
unless a resolution for the regppointment of the Director is put to the meeting and logt or if
the retiring Director has given notice in writing to the Company that he is unwilling to be re-
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elected or where the default in filling the vacancy is due to the moving of a resolution in
contravention of Article 85 (Resolution for Appointment) or where such Director has
atained any retirement age applicable to him as a Director.

Timing of retirement

The retirement of any Director retiring a a general meeting in accordance with this Article
shall not have effect until the conclusion of the meeting except where aresolution is passed to
elect some other person in the place of the retiring Director or a resolution for his re-election
is put to the meeting and lost in which case the retirement shdl take effect at the time of
election of his replacement or the time of the losing of tha resolution asthe case may be. A
retiring Director who is re-elected or deemed to have been re-dected will continuein office
without a bresk.

Removal by ordinary resolution

The Company may by ordinary resolution of which specid notice has been given in
accordance with section 379 of the Act remove any Director before the expiration of his
period of office notwithgtanding anything in these Articles or in any agreement between the
Company and such Director and, without preudice to any clam for damages which he may
have for breach of any contract of service between him and the Company, may (subject to
these Articles) by ordinary resolution appoint another person who is willing to act to be a
Director in his place. Any person so gppointed shal be treated, for the purposes of
determining the time a which he or any other Director is to retire by rotation, as if he had
become a Director on the day on which the person in whose place he is appointed was last
appointed or re-gppointed a Director. In default of such gppointment the vacancy arisng
upon the removad of a Director from office may be filled by a casua vacancy.

Vacation of office by Director

Without preudice to any provisons for retirement contained in these Articles the office of a
Director shdl be vacated if:

@ he resigns by notice in writing delivered to the Secretary at the Office or tendered a
a Board meeting in which event he shdl vacate that office on the sarvice of that
notice on the Company or at such later time as is specified in the notice or he offers
in writing to resgn from his office and the Directors resolve to accept such offer; or

(b) he ceases to be a Director by virtue of any provison of the Act, is removed from
office pursuant to these Articles or becomes prohibited by law from being a
Director; or

(© he becomes bankrupt, has an interim receiving order made againgt him, makes any
arrangement or compounds with his creditors generdly or gpplies 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
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(d)

(€

()

©

()

0)

)

an order is made by any court of competent jurisdiction (whether in the United
Kingdom or esawhere) on the ground (howsoever formulated) of menta disorder
for his detention or for the appointment of a guardian or receiver or other person to
exercise powers with respect to his property or affairs or heis admitted to hospitd in
pursuance of an application for admisson for treatment under any Satute for the time
being in force in the United Kingdom relating to menta disorder or, in any other
territory, in pursuance of an application for admisson under anaogous legidation or
regulations and the Board resolves that his office be vacated; or

he shal be absent, without the permisson of the Board from Board mestings for 6
consecutive months (whether or not an dternate director gppointed by him attends)
and the Board resolves that his office be vacated; or

he is requested to resign by notice in writing addressed to him at his address as
shown in the register of Directors and signed by dl the other Directors (without
prgjudice to any clam for damages which he may have for breach of any contract
between him and the Company); or

he is convicted of an indictable offence and the Directors shal resolve that it is
undesirable in the interests of the Company that he remains a Director of the
Company; or

the conduct of that Director (whether or not concerning the affairs of the Company)
is the subject of an investigation by an ingpector appointed by the Secretary of State
or by the Serious Fraud Squad (or any successor body or body equivadent in any
foreign jurisdiction thereto) and the Board shdl resolve that it is undesirable that he
remains a Director; or

notice is given to terminate his contract of employment or engagemert with the
Company where heisin breach of such contract; or

he has been disqudified from acting as a director.

Resolution asto vacancy conclusive

A resolution of the Board declaring a Director to have vacated office under the terms of
Article 89 (Vacation of office by Director) shdl be conclusive as to the fact and grounds of
vacation stated in the resolution.

Alternate Directors

Appointments
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| dentity of appointee

Each Director (other than an dternate Director) may by notice in writing under his hand
delivered to the Secretary a the Office or a a meeting of the Directors or in any other
manner approved by the Board appoint any other Director or any person approved for that
purpose by the Board and willing to act to be his dternate and may in like manner remove
from office an dternate director so gppointed by him.

Method of appointment

No appointment of an aternate Director shall be effective until his consent to act as a
Director in the form prescribed by the Act has been received at the Office.

Nature of alternate

An dternate Director need not hold a share qudification and shall not be counted in
reckoning any maximum number of Directors dlowed by these Articles.

Participation in Board meetings
Right to participate

Every dternate Director shdl (subject to his giving to the Company an address within the
United Kingdom at which notices may be served on him) be entitled to receive notice of dl
mesetings of the Board and al committees of the Board of which his gppointor is a member
and, in the absence from such meetings of his gppointor, to attend and vote a such meetings
and to exercise dl the powers, rights, duties and authorities of his appointor asaDirector. A
Director acting as dternate Director shdl have a separate vote at Board meetings for each
Director for whom he acts as dternate Director, in addition to his own vote (if any), but he
shall count as only one person for the purpose of determining whether a quorum is present.

Alternate's authority

Execution by an aternate Director of any resolution in writing of the Directors or of a
committee of the Directors shdl, unless the notice of his gppointment provides to the
contrary, be as effective as execution by his gppointor. To such extent as the Directors may
from time to time determine in relation to any committees of the Directors the foregoing
provisons of this paragraph shal dso aoply mutatis mutandis to any meeting of any such
committee of which his appointor is a member.

Alternate Director responsiblefor own acts
Responsibility for defaults

Every person acting as an dternate Director shdl be an officer of the Company, shdl done
be responsible to the Company for his own acts and defaults and shal not be deemed to be
the agent of the Director gppointing him.
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Status of alternate

Save as otherwise provided in these Articles, an dternate Director shdl be subject in al
respects to the provisons of these Articles relaing to Directors and shall be deemed for dl
purposes to be a Director.

I nterests of alternate Director

An dternate Director shall be entitled to contract and be interested in and benefit from

contracts or arrangements with the Company and to be repaid expenses and to be
indemnified to the same extent mutatis mutandis as if he were a Director. However, he shall
not, unless the Company by ordinary resolution otherwise determines, be entitled to receive
from the Company any fees for his services as dternate except only such part (if any) of the
fee payable to his gppointor as such appointor may by notice in writing to the Company
direct. Subject to this Article, the Company shall pay to an aternate Director such expenses
as might properly have been paid to him if he had been a Director.

Revocation of appointment
An dternate Director shal cease to be an dternate Director:
@ if his appointor revokes his gppointment; or

(b) if his appointor ceases for any reason to be a Director, provided that if any Director
retires by rotation or otherwise but is re-agppointed or deemed to be re-appointed at
the same meeting a which he retires, any vaid appointment of an adternate Director
which was in force immediately before his retirement shal remain in force; or

(© if any event happens in relation to him which, if he were a Director otherwise
appointed, would cause him to vacate office.

Directors remuneration, expenses and pensions
Directors fees

The Directors (other than dternate Directors) shdl be entitled to receive by way of fees for
thelr sarvices as Directors such sum as the Board may from time to time determine (not
exceeding [£200,000] per annum or such other sum as the Company in general meeting shall
from time to time determine). Such sum (unless otherwise directed by the resolution of the
Company by which it is voted) shal be divided among the Directors in such proportions and
in such manner as the Board may determine or in default of such determination, equaly
(excent that in such event any Director holding office for less than the whole of the relevant
period in respect of which the fees are paid shdl only rank in such divison in proportion to
the time during such period for which he holds office). Any fees payable pursuant to this
Article shdl be digtinct from any sdary, remuneration or other amounts payable to a Director
pursuant to any other provisons of these Articles and shal accrue from day to day.
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Expenses

Each Director shall be entitled to be repaid dl reasonable travelling, hotel and other expenses
properly incurred by him in or about the performance of his duties as Director, including any
expenses incurred in atending meetings of the Board or any committee of the Board or
generd meetings or separate meetings of the holders of any class of shares or of debentures
of the Company.

Additional remuneration

If by arrangement with the Board any Director shal perform or render any specia duties or
sarvices outsde his ordinary duties as a Director and not in his capacity as a holder of
employment or executive office, he may be paid such reasonable additiond remuneration
(whether by way of alump sum o by way of sdary, commisson, paticipation in profits or
otherwise) as the Board may from time to time determine.

Remuneration of executive Directors

The sdlary or remuneration of any Director appointed to hold any employment or executive
office in accordance with the provisons of these Articles may be either afixed sum of money
or may atogether or in part be governed by business done or profits made or otherwise
determined by the Board and may be in addition to or in lieu of any fee payable to him for his
sarvices as Director pursuant to these Articles.

Pensions and other benefits

The Board may exercise dl the powers of the Company to provide pensions or other
retirement or superannuation benefits and to provide death or disability benefits or other
alowances or gratuities (whether by insurance or otherwise) for or to inditute and maintain
any inditution, association, society, club, trugt, other establishment or profit sharing, share
incentive, share purchase or employees share scheme caculated to advance the interests of
the Company or to benefit any person who is or has a any time been a Director of the
Company or any company which is a subsdiary company of or dlied to or associated with
the Company or any such subsidiary or any predecessor in business of the Company or of
any such subsdiary and for any member of his family (including a spouse or former spouse)
and any person who is or was dependent on him. For such purpose the Board may
establish, maintain, subscribe and contribute to any €heme, inditution, association, club,
trugt or fund and pay premiums and, subject to the provisons of the Act, lend money or
make payments to, guarantee or give an indemnity in respect of, or give any financia or other
assigance in connection with, any of the aforesaid matters or bodies. The Board may
procure any of such matters to be done by the Company ether alone or in conjunction with
any other person. Any Director or former Director shdl be entitled to receive and retain for
his own benefit any penson or other benefit provided under this Article and shdl not be
obliged to account for it to the Company.
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101.

102.

103.

104.

104.1

Power s and duties of the Board
Power s of the Board

Subject to the provisons of the Act, the memorandum of association of the Company and
these Articles and to any directions given by specia resolution of the Company, the business
of the Company shall be managed by the Board, which may exercise dl the powers of the
Company whether relating to the management of the business or not. No dteration of the
memorandum of association, or of these Articles and no such direction given by the
Company shdl invalidate any prior act of the Board which would have been vaid if such
dteration had not been made or such direction had not been given. Provisons contained
elsawhere in these Articles as to any specific power of the Board shdl not be deemed to limit
the generd powers given by this Article,

Power s of Director s being less than minimum number

If the number of Directors is less than the minimum for the time being prescribed by these
Articles the remaining Director or Directors shal act only for the purposes of gppointing an
additiond Director or Directors to make up such minimum or of convening ageneral meeting
of the Company for the purpose of nmeking such appointment. If there are no Director or
Directors able or willing to act, any 2 members may summon a generd meeting for the
purpose of appointing Directors. Subject to the provisons of these Articles, any additional
Director so appointed shdl hold office only until the dissolution of the annuad generd meeting
of the Company next following such gppointment unless he is re-elected during such meeting.

Power s of executive Directors

The Board may from timeto time:

@ delegate or entrust to and confer on any Director holding executive office (including a
Managing Director) such of its powers, authorities and discretions (with power to
ub- delegate) for such time on such terms and subject to such conditions asiit thinks
fit, and

(b) revoke, withdraw, ater or vary dl or any of such powers.

Delegation to committees

Constituting committees

The Board may delegate any of its powers, authorities and discretions (with power to sub-
delegate) for such time on such terms and subject to such conditions as it thinks fit to any
committee conssting of one or more Directors and (if thought fit) one or more other persons
provided that:

@ amgority of the members of acommittee shdl be Directors, and
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104.2

105.

106.

(b) no resolution of a committee shdl be effective unless a mgority of those present
when it is passed are Directors or dternate Directors.

Any committee S0 formed may exercise its power to sub-delegate by sub-deegating to any
person or persons (whether or not a member or members of the Board or of the
Committee).

Powers of committee

The Board may confer such powers ether collaterdly with or to the excluson of and in
subgtitution for al or any of the powers of the Board in that respect and may from time to
time revoke, withdraw, ater or vary any of such powers and discharge any such committee
in whole or in pat. Insofar as any power, authority or discretion is so delegated any
reference in these Articles to the exercise by the Board of such power, authority or
discretion shdl be construed asiif it were a reference to the exercise of such power, authority
or discretion by such committee. Subject to any terms and conditions expressy imposed by
the Board, the proceedings of a committee with 2 or more members shal be governed by
such of these Articles as regulate the proceedings of the Board so far as they are capable of

applying.
L ocal management

The Board may establish any loca group or divisona boards or agencies for managing any
of the affars of the Company in any specified locdlity ether in the United Kingdom o
elsewhere and may appoint any persons to be members of such locd or divisona board or
any managers or agents, may fix their remuneration and remove any person so gopointed.
The Board may deegate to any locd group or divisond board manager or agent so
gppointed any of its powers, authorities and discretions other than the power to borrow and
make calls (with power to sub-delegate) and may authorise the members for the time being
of any such locd or divisond board or any of them to fill any vacacies and to act
notwithstanding vacancies, and any such gppointment or delegation may be made for such
time on such terms and subject to such conditions as the Board may think fit. The Board
may confer such powers ether collectively with or to the exclusion of and in subgtitution for
al or any of the powers of the Board in that respect and may from time to time revoke,
withdraw, dter or vary dl or any of such powers. Subject to any terms and conditions
expresdy imposed by the Board, the proceedings of any loca group or divisona board or
agency with 2 or more members shal be governed by such of these Articles as regulate the
proceedings of the Board so far as they are capable of applying.

Power of attorney

The Board may by power of atorney or otherwise appoint any company, firm, person or
persons (including registrars) to be the agent or attorney of the Company and may delegate
to any such agent or attorney or any fluctuating body of persons, whether nominated directly
or indirectly by the Directors, any of its powers, authorities and discretions (with power to
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107.

108.

109.

110.

111.

ub-delegate), in each case for such purposes and for such time, on such terms (including as
to remuneration) and subject to such conditions as it thinks fit. The Board may confer such
powers either collateraly with, or to the excluson of and in subgtitution for, dl or any of the
powers of the Board in that respect and may from time to time revoke, withdraw, ater or
vary any of such powers. Any such gppointment or power of attorney may ocontain such
provisons for the protection and convenience of persons dedling with any such agent or
atorney as the Board may think fit and may also authorise any such agent or attorney to sub-
delegate dl or any of the powers, authorities and discretions vested in him.

Associate Directors

The Board may gppoint any person (not being a Director) to any office or employment
having a designation or title including the word "director” or attach to any exigting office or
employment with the Company such designation or title and may define, limit, vary or redrict
the powers, authorities and discretions of persons so gppointed and may terminate any such
appointment subject to any contract between him and the Company or the use of 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 such person is or is deemed to be or is empowered
in any respect to act as a Director or a member of any committee of the Board of Directors
for any of the purposes of the Act or these Articles.

Exer cise of voting power

The Board may exercise or cause to be exercised the voting power conferred by the shares
in any other company held or owned by the Company or any power of gppointment to be
exercised by the Company in such manner in dl respects asit thinks fit (including the exercise
of the voting power or power of appointment in favour of the appointment of any Director as
a director or other officer or employee of such company or in favour of the payment of
remuneration to the directors, officers or employees of such company).

Provision for employees

The Board may exercise any power conferred on the Company by the Act to make
provison for the benefit of persons employed or formerly employed by the Company or any
of its subsidiaries in connection with the cessation or the transfer to any person of the whole
or part of the undertaking of the Company or that subsidiary.

Overseasregisters

Subject to the provisons of the Act and the Uncertificated Regulations, the Board may
exercise the powers conferred on the Company with regard to the keeping of an overseas
branch register and may make and vary such regulations asit thinks fit respecting the keeping
of any such regigter.

Borrowing powers
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111.1

111.2

111.3

Director's powers

Subject as herein provided and to the provisons of the Act, the Directors may exercise dl
the powers of the Company to borrow money, to guarantee, to indemnify and to mortgage
or charge its undertaking, property, assets (present and future) and uncaled capitd or any
part or parts thereof and to issue debentures and other securities, whether outright or as
collatera security for any debt, liability or obligation of the Company or of any third party.

Limitation on borrowing powers

The Board shdl redtrict the borrowings of the Company and exercise dl voting and other
rights and powers of control exercisable by the Company in respect of its subsdiary
undertakings so as to secure (and as regards its subsidiary undertakings in so far as it can
secure by such exercise) that the aggregeate principad amount at any one time outstanding in
respect of moneys borrowed by the Group (exclusive of moneys borrowed by one Group
Company from another and after deducting cash deposited) shall not at any time without the
previous sanction of an ordinary resolution of the Company exceed the grester of [£?
million] and an amount equa to 2.5 times the Adjusted Capital and Reserves.

Definitions
For the purposes only of this Article 111.

@ the " Adjusted Capital and Reserves' means a sum equd to the aggregate from
timeto time of:

0] the amount paid up (or credited as or deemed to be paid up) on the issued
share capitad of the Company; and

(it) the amount outstanding to the credit of the capital and revenue reserves of
the Group, whether or not digtributable (including without limitetion any share
premium account, capital redemption reserve fund, or revauation reserve
and credit or debit balance on any other reserve) after adding thereto or
deducting therefrom any balance standing to the credit or debit of the profit
and loss account of the Group;

al as shown in the relevant balance sheet of the Group but after:
(i) meaking such adjustments as may be appropriate to reflect:

(A)  any vaiation in the amount of the paid up share capitd, the share
premium account or the capitd redemption reserve or any such
reserves since the date of the relevant balance sheet and so that for
the purpose of making such adjustments:
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- if any issue or proposed alotment of shares by the Company
for cash has been underwritten, then such shares shdl be
deemed to have been dlotted and the amount (including the
premium) of the subscription monies payable in respect
thereof (not being monies payable later than six months after
the date of alotment) shal be deemed to have been paid up
to the extent so underwritten on the date when the issue of
such shares was underwritten (or, if such underwriting was
conditiond, the date on which it became unconditiond); and

- subject as aforesaid, share capital (including ay premium)
shdl be deemed to have been paid up as soon as it has been
unconditionally agreed to be subscribed or taken up (within
sx months of such agreement) by any person;

(B) any vaiation dnce the date of the rdevant balance sheet in the
interests of the Company in its subsidiary undertakings or of the
companies comprising the Group; and

(C)  wherethecaculationis required for the purposes of or in connection
with a transaction under or in connection with which any company is
to become or cease to be a subsdiary undertaking, such adjustments
as would be appropriate if such transactions had been carried into
effect;

(v)  excluding (so far asnot dready excluded):

(A) amounts atributable to the proportion of the issued equity share
capitd of any subsdiary undertaking which is not atributable directly
or indirectly to the Company; and

(B) any sum set aside for taxation (including deferred taxation);
V) deducting:

(A)  sumsequivaent to the book vaues of goodwill (other than goodwill
arisng on consolidation) and other intangible assets shown in the
relevant balance sheet; and

(B) the amount of any digtribution declared, recommended or made by
any Group Company to a person other than a Group Company out
of profits accrued up to and including the date of (and not provided
for in) the relevant balance shest;

(b) "cash deposited’ means an amount equa to the aggregate of the amounts
beneficialy owned by Group Companies which are deposited for the time being with
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(©

any bank or other person (not being a Group Company) and which are repayable to
any Group Company on demand or within three months of such demand subject, in
the case of amounts deposited by a partly-owned subsidiary, to the excluson of a
proportion thereof equd to the proportion of its issued equity share capita which is
not atributable, directly or indirectly, to the Company;

"moneys borrowed' include not only moneys borrowed but dso the following
except in so far as otherwise taken into account:

0)

(i)

()

)

V)

(Vi)

the nomina amount of any issued and paid up share capita and the principd
amount of any debenture or borrowings of any person together with any
fixed or minimum premium payable on redemption, the beneficid interest in
which or right to repayment to which is not for the time being owned by a
Group Company but the payment or repayment of which is the subject of a
guarantee or indemnity by a Group Company or is wholly (or to the extent
part secured, partly) secured on the assets or the undertaking of a Group

Company;

the principa amount raised by any Group Company by acceptances or
under any acceptance credit opened on its behaf by any bank or acceptance
house (not being a Group Company) other than acceptances and acceptance
credits relating to the purchase of goods or services in the ordinary course of
trading and outstanding for Sx months or less,

the principad amount of any debenture (whether secured or unsecured) of
any Group Company beneficialy owned otherwise than by a Group

Company;

the nomina amount of any preference (or other non-equity) share capita of
any subsdiary beneficidly owned otherwise than by a Group Company;

any fixed or minimum premium payable on find repayment of any borrowing
or deemed borrowing (but any premium payable on fina repayment of an
amount not to be taken into account as moneys borrowed shall not be taken
into account); and

any fixed amount in respect of a hire-purchase agreement or of a finance
lease payable in either case by a Group Company which would be shown at
the materia time as an obligation in a balance sheet prepared in accordance
with the accounting principles used in the preparation of the relevant balance
sheet (and for the purpose of this sub-paragraph (vi) 'finance lease" means
a contract between a lessor and a Group Company as lessee or sub-lessee
where subgantidly al the risks and rewards of the ownership of the asset
leased or sub-leased are to be borne by that company and "hire-pur chase
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(d)

(vii)

(viii)

()

(x)

(xi)

(i)

agreement” means a contract of hire-purchase between a hire-purchase
lender and a Group Company as hirer);

but do not include:

moneys borrowed by any Group Company for the purpose of repaying
within sx months of being firs borrowed the whole or any pat of any
moneys borrowed and then outstanding (including any premium payable on
find repayment) of that or any other Group Company pending ther
application for such purpose within that period;

moneys borrowed by any Group Company for the purpose of financing any
contract in respect of which any payment of the price receivable under the
contract by that or any other Group Company is guaranteed or insured by
the Export Credits Guarantee Department or by any other indtitution fulfilling
asgmilar function up to an amount equd to but not exceeding that part of the
price receivable under the contract which is so guaranteed or insured;

an amount equa to the moneys borrowed of any company outstanding
immediately after it becomes a Group Company provided that it became a
Group Company during the six months preceding the caculation;

an amount equa to the amount secured on an asset immediately after it was
acquired by a Group Company provided that it was acquired during the six
months preceding the calculation;

notwithstanding sub-paragraph (i) to (vi) above, the proportion of moneys
borrowed by a Group Company (and not owing to another Group
Company) which is equa to the proportion of its issued equity share capitd
not attributable directly or indirectly to the Company;

amounts borrowed or raised which are for the time being deposited with
HM Revenue & Customs or any other body designated by any relevant
legidation or order in connection with import deposts or any smilar
government scheme to the extent that a member of the Group retains an
interest therein;

and in sub-paragraphs (vii) to (xii) above references to amounts of moneys
borrowed include references to amounts which, but for the excluson under
those sub- paragraphs, would fdl to be included;

there shal be credited againgt the amount of any moneys borrowed any cash
deposited with any bank or other person (whether on current account or otherwise)
not being a Group Company and which is repayable to any Group Company on
demand or within three months of any demand;
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(e for the avoidance of doubt it is hereby expresdy provided that for the purposes of
the limit set out in Article 111.2 the following sums shdl be deemed not to be
moneys borrowed of the Group:

0] any and al sums retained by any member of the Group (or their agent or
nominee) under the terms of any contract or other arrangement relating to the
congtruction of capital projects where the retention is made for the purposes
of securing satisfactory completion and entry into service of the project for
50 long as and to the extent that any member of the Group is entitled to
retain such sums under the relevant contract or arrangement;

(i) sums advanced or paid to any member of the Group (or their agent or
nominee) by customers of any member of the Group as pre-payments or
progress payments or payments on account or by way of deposit or security
in respect of any products or services or any guarantees or indemnities given
by any member of the Group or under any saes contracts or settlements
systems; and

(i)  sums which otherwise would fal to be treated as borrowed moneys of any
member of the Group which were treated with the concurrence of the
Auditors and in accordance with any current Statement of Standard
Accounting Practice or other accountancy principle or practice generaly
accepted for the time being in the United Kingdom in the latest audited
baance sheet of the rdevant member of the Group on which such
consolidation was based as otherwise than borrowed moneys of that
member of the Group or sums which were incurred after the date of the
latest audited balance sheet and, in the reasonable opinion of the Board,
would have been so treated had they been outstanding at that date.

() "relevant balance sheet” means the latest published audited consolidated baance
sheet of the Group, but where the Company has no subsidiaries it means the baance
sheet and profit and loss account of the Company and, where the Company has
subgidiaries but there are no consolidated accounts of the Group, it means the
respective balance sheets and profit and loss accounts of the companies comprising
the Group;

(0) "equity share capital” shdl be construed in reaion to a subsdiary undertaking
without a share capitd in the same manner as "shares' are defined in relation to an
undertaking without a share capital under section 259(2)(b) and (c) of the Act.

111.4 Currency conversion

When the aggregate amount borrowed required to be taken into account for the purposes of
this Article 111 on any particular day is being ascertained any of such moneys denominated
or repayable in a currency other than sterling shall if not subject to a contract or arrangement

53

Sky High Articles of Association 24Jan07



determining the rate of exchange be converted for the purpose of caculating the serling
equivaent ether:

@ with the exception of Excepted Foreign Currency Borrowings (as hereinafter
defined), at the rate of exchange prevailing a the materid time in London provided
that the moneys comprising such borrowing shdl be trandated (if thereby such
serling amount would be less) a the option of the Company at the rate of exchange
prevailing in London six months before such time.  For the purposes of this sub-
paragraph the rate of exchange shdll be taken as the middle market rate as a the
close of businessin London on the relevant day or, if such day is not a business day,
on the last business day before the day in question;

(b) in the case of any Excepted Foreign Currency Borrowings, at the rate of exchange
which would be applicable to the moneys comprisng such borrowing on ther
repayment to the extent that such rate of exchange is fixed under any Exchange
Cover Scheme (as hereinafter defined) in connection with such moneys borrowed
provided that where it is not possible to determine the rate of exchange applicable at
the time of repayment of any such moneys borrowed they shdl be trandated into
gerling under the terms of the applicable Exchange Cover Scheme on such basis as
may be agreed with or determined by the Auditors or, if this is agreed by the
Auditors not to be practicable, in accordance with the provisons of sub-paragraph
(a) above;

For the purpose of this Article 111.4:

0] "Excepted Foreign Current Borrowings' means moneys borrowed
denominated or repayable in a currency other than serling which have the
benefit of an Exchange Cover Scheme and Exchange Cover Scheme”
means any exchange cover scheme, forward currency contract, currency
option, back to back loan, swap or other arrangemernt taken out or entered
into to reduce the risks associated with fluctuations in exchange rates, and

(i) where under the terms of any borrowing the amount of money which would
be required to discharge the principa amount of moneys borrowed in full if it
faled to be repaid (whether at the option of the company borrowing the
same or by reason of default) at such materid time is less than the amount
which would otherwise be taken into account in respect of such moneys
borrowed for the purposes of this Article, he amount of such moneys
borrowed to be taken into account shal be such lesser amount.

1115 Certification

A report or certificate of the Auditors as to the amount of the Adjusted Capital and Reserves
or the amount of moneys borrowed falling to be taken into account for the purposes of this
Article 111 or to the effect that the limit imposed by this Article 111 has not been or will not
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111.6

111.7

112.

113.

be exceeded a any particular time or times or as a result of any particular transaction or
transactions shal be conclusive evidence of the amount or of that fact.

Bona fide estimate

Neverthdess for the purposes of this Article the Directors may a any time act in reliance on
a bona fide etimate of the amount of the Adjusted Capitd and Reserves and if in
consequence the limit set out in Article 111.2 is inadvertently exceeded, an amount
borrowed equa to the excess may be disregarded until the expiration of three months after
the date on which by reason of a determination of the Auditors or otherwise the Directors
become aware that such a Situation has or may have arisen.

Exceeding limits

No debt incurred or security given in repect of moneys borrowed in excess of the limit
imposed by this Article 111 shall beinvalid or ineffectual except in the case of express notice
to the lender or recipient of the security at the time when the debt was incurred or security
given that the limit had been or would thereby be exceeded but no lender or other person
deding with the Company shdl be concerned to see or enquire whether such limit is
observed.

Proceedings of Directorsand Committees
Board meetings

Subject to the provisions of these Articles, the Board may meet for the despatch of business,
adjourn and otherwise regulate its proceedings as it thinksfit.

Notice of Board meetings

One Drector may and the Secretary at the request of a Director shall summon a Board
meseting at any time. Notice of a Board meeting shdl be deemed to be properly given to a
Director if is given to him persondly or by word of mouth or sent in writing to him at hislast
known address or any other address given by him to the Company for this purpose. A

Director may waive the requirement that notice be given to him of any Board meeting either
prospectively or retrogpectively. It shal not be necessary to give notice of aBoard meeting
to a Director who is absent from the United Kingdom unless he has requested the Board in
writing that notices of Board meetings shdl during his absence be given to him at any address
in the United Kingdom notified to the Company for this purpose or by telephone a any

address outsde the United Kingdom where he has notified the Company of the relevant

telephone number for such purpose but he shdl not in such event be entitled to a longer
period of notice than if he had been presert in the United Kingdom.
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114.

115.

115.1

115.2

Quorum

The quorum necessary for the transaction of business may be determined by the Board and
until otherwise determined shall be 2 persons, each being a Director or an dternate Director.
A person who holds office only as an dternate Director shall only be counted in the quorum
if his gppointor is not present. A Director or other person who is present a a meeting of the
Board in more than one capacity (that isto say as both Director and an alternate Director or
as an dternate for more than one Director) shdl not be counted as 2 or more for these
purposes unless a least one other Director or dternate Director is dso present. A duly
convened meeting of the Board at which a quorum is present shal be competent to exercise
al or any of the authorities, powers and discretions for the time being vested in or
exercisable by the Board. Any Director who ceases to be a Director at a meeting of the
Directors may continue to be present and to act as a Director and be counted in the quorum
until the termination of the meeting of the Directors if no Director objects and if otherwise a
quorum of Directors would not be present.

Chairman of Board and other offices
Appointment of Chairman

The Board shdl appoint any Chairman, joint Chairman or Deputy Chairman of the Board
and shall determine the period for which heis or they are to hold office and may at any time
remove him or them from office. If no such Chairman or Deputy Chairman is dected or if a
any mesting neither a Chairman nor a Deputy Chairman is present within five minutes of the
time gppointed for holding it, the Directors present shal choose one of their number to be
Chairman of such mesting. Inthe event of 2 or more Joint Chairmen or in the absence of a
Chairman, two or more Deputy Chairmen being present, the Joint Chairman or Deputy

Chairman to act as Chairman of the meeting shal be decided by those Directors present.

Any Chairman or Deputy Chairman may aso hold executive office under the Company [but
shdl not be the Company's Chief Executive].

Chief Executive

Subject to the provisons of the Act, the Directors may appoint one or more of their number
to any office or employment under the Company (including, but without limitetion, that of
Chief Executive, Managing Director or Joint Managing Director but not including that of
auditor), and may enter into an agreement or arrangement with any Director for his
employment by the Company or for the provison by him of any services outsde the scope
of the ordinary duties of a Director and may also permit any person gppointed to be a
Director to continue in any office or employment held by him before he was so gppointed.
Any such gppointment, agreement or arrangement may be made for such period (subject to
Article 115.4 (Limitation on gppointments)) and upon such terms as the Directors determine,
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115.3

1154

115.5

115.6

116.

Delegation of powers

Without prejudice to the generdity of the foregoing the Directors may entrust to and confer
upon any Director holding any such office or employment any of the powers exercisable by
them as Directors with power to sub-delegate upon such terms and conditions and with such
redrictions as they think fit and either collateraly with or to the excluson of their own
powers, authorities and discretions, and may from time to time revoke, withdraw, ater or
vary dl or any of such powers but no person dealing in good faith and without notice of the
revocation or variation shal be affected by it.

Limitation on appointments

The Directors may not gppoint anyone of their number to be both Chairman and Chief
Executive or Managing Director of the Company a the same time, unless such appointment
is limited to a period not exceeding one year from the date of the gppointment, after which
the appointment shdl lapse and the Directors shdl not renew it, dthough they may (if they
wish) appoint the person who had been both Chairman and Chief Executive or Managing
Director to hold one only of those offices.

Removal from position

The Directors may dso (without prejudice to any clam for damages for breach of any
agreement between the Director and the Company) remove a Director from any such office
and gppoint another in his place.

Cessation of position on ceasing to be a director

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

Voting

Quedtions arising a any meeting shal be determined by a mgority of votes. In the case of

an equdity of votes the Chairman of that meeting shal have a second or cagting vote. A

Director who is aso an dternate director shall be entitled in the absence of his gppointor to a
separate vote on behaf of his appointor in addition to his own vote and an dternate director
who is gppointed by 2 or more Directors shdl be entitled to a separate vote on behdf of

each of his gppointors, in their absence.
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117.

118.

119.

119.1

Participation by telephone and eectronic mail

Any Director or his dternate may validly participate in a meeting of the Board or a
committee of the Board through the medium of conference telephone or eectronic mail or
gmilar form of communication equipment provided that al persons participating in the
meeting are able to hear and speak to each other throughout such meeting or are able to
receive communications from esch of the other Directors participating in the mesting. A

person so participating shal ke deemed to be present in person at the meeting and shall

accordingly be counted in a quorum and be entitled to vote. Such ameeting shall be deemed
to take place where the largest group of those participating is assembled or if there is no
group which is larger than any other group where the Chairman of the meeting then is.

Subject to the Act, al business transacted in such manner by the Board or a committee of
the Board shdl for the purpose of these Articles be deemed to be vdidly and effectively
transacted at a meeting of the Board or a committee of the Board notwithstanding thet 2 or
fewer than 2 Directors or dternate Directors are physicaly present at the same place.

Resolution in writing

A resolution in writing executed by al the Directors for the time being entitled to recelve
notice of a Board meeting and not being less than a quorum or by dl the members of a
committee of the Board for the time entitled to receive notice of such committee meeting and
not being less than a quorum of that committee shdl be as vadid and effective for al purposes
as a resolution duly passed at a meeting of the Board (or committee as the case may be).

Such aresolution:

@ may consst of severa documents in the same form each executed by one or more of
the Directors or members of the relevant committee, including executions evidenced
by means of fax transmission;

(b) need not be sgned by an dternate Director if it is Sgned by the Director who
gppointed him; and

(© if dgned by an dternate Director need not aso be signed by his appointor.

For such aresolution to be effective it shall not be necessary for it to be Sgned by a Director
who is prohibited by these Articles from voting thereon or by his dternate.

Minutes of proceedings
Contents of minutes

The Board shdl cause minutes to be made in books kept for the purpose of recording al
orders, resolutions and proceedings of every meeting of the Board, of a committee of the
Board, of the Company or of the holders of any class of shares or debentures of the
Company induding:
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@ al appointments of officers and committees made by the Board and of any such
officer's sdary or remuneration; and

(b) the names of Directors present at every such meting.
Evidence of proceedings

Any such minutes if purporting to be signed by the Chairman of the meeting & which the
proceedings were held or by the Chairman of the next succeeding meeting or the Secretary,
shdl be primafacie evidence of the matters stated in such minutes without any further proof.

Validity of proceedings

All acts done by ameeting of the Board or of any committee of the loca board or agency or
by any person acting as a Director, aternate Director or member of a committee, loca
board or agency shdl, as regards dl persons deding in good faith with the Company
notwithstanding that it is afterwards discovered that there was some defect in the
appointment of any person or persons acting as aforesaid or that they or any of them were or
was disqudified from holding office or not entitled to vote or had in any way vacated their or
his office or that the delegation to such committee, local board or agency had been annulled,
varied or revoked, be as vdid as if every such person had been duly appointed, and was
duly quaified and had continued to be a Director dternate Director or member and had been
entitled to vote or asif the delegation had continued in full force and effect.

Directors interests
Director may haveinterests

Subject to the provisions of the Act and provided that Article 122 (Disclosure of interests to
Board) is complied with, a Director, notwithstanding his office:

@ may be a party to or otherwise be interested in any transaction or arrangement with
the Company or in which the Company is otherwise interested, either in regard to his
tenure of any office or place of profit or as vendor, purchaser or otherwise;

(b) may hold any other office or place of profit under the Company (except that of
Auditor or of auditor of a subsdiary of the Company) in conjunction with the office
of Director and may act by itself or through hisfirm in a professiond capecity for the
Company and in any such case on such terms as to remuneration and otherwise as
the Remuneration Committee may arrange either in addition to or in lieu of any
remuneration provided for by any other Article;

(© may be a member of or adirector or other officer, or employed by, or aparty to any
transaction or arrangement with or otherwise interested in, any body corporate
promoted by or promoting the Company or in which the Company is otherwise
interested or as regards which the Company has any powers of gppointment; and
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122.2

123.

(d) shdl not, by reason of his office, be liable to account to the Company for any
dividend, profit, remuneration, superannuation payment or other benefit which he
derives from any such office, employment, contract, arrangement, transaction or
proposal or from any interest in any such body corporate; and no such contract,
arrangement, transaction or proposal shdl be avoided on the grounds of any such
interest or benefit.

Disclosure of intereststo Board
Notification of interest

A Director who to his knowledge is in any way (directly or indirectly) interested in any
contract arrangement, transaction or proposa with the Company shal declare the nature of
his interest a the meeting of the Board a& which the question of entering into the contract,
arrangement, transaction or proposal isfirst consdered if he knows his interest then exists or,
in any other case, at the firs meeting of the Board after he knows thet he is or has become
S0 interested.

Adeguacy of notice
For the purposes of this Article:

@ a genera notice given to the Board by a Director that heis to be regarded as having
an interest (of the nature and extent specified in the notice) in any contract,
transaction, arrangement or proposa in which a specified firm, company, person or
class of personsis interested shall be deemed to be a sufficient disclosure under this
Article in relation to such contract, transaction, arrangement or proposal of the
nature and extent thereof as so pecified provided that no such notice shal be
effective unless ether it is given a a meeting of the Directors or the Director takes
reasonable steps to secure that it is brought up and read at the next meeting of the
Directors after it is given; and

(b) an interest of which a Director has no knowledge and of which it is unreasonable to
expect him to have knowledge shal not be treated as an interest of his.

Interested Director not to vote or count for quorum

Save as provided in this Article, a Director shdl not vote on or be counted in the quorum in
relation to any resolution of the Board or of a committee of the Board concerning any
contract, arrangement, transaction or any proposal whatsoever to which the Company is or
is to be a party and in which he has (directly or indirectly) an interest which is materia (other
than by virtue of hisinterests in shares or debentures or other securities of, or otherwise in or
through the Company) or a duty which conflicts with the interests of the Company unless his
duty or interest arises only because the resolution relates to one of the matters set out in the
fallowing sub-paragraphs in which case he shall be entitled to vote and be counted in the
quorum:
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@ the giving to him of any guarantee, security or indemnity in repect of money lent or
obligations incurred by him at the request of or for the benefit of the Company or any
of its subsdiary undertakings,

(b) the giving to athird party of any guarantee, security or indemnity in respect of a debt
or obligation of the Company or any of its subsdiary undertakings for which he
himsdf has assumed responsbility in whole or in part either done or jointly with
others, under aguarantee or indemnity or by the giving of security;

(© where the Company or any of its subsdiary undertakings is offering securities in
which offer the Director is or may be entitled to participate as a holder of securities
or in the underwriting or sub-underwriting of which the Director isto participate;

(d) relating to another company in which he and any persons connected with him do not
to his knowledge hold an interest in shares (as that term is used in sections 198 to
211 of the Act) representing one per cent or more of either any class of the equity
share capitd, or the voting rights, in such company;

(e relating to an arrangement for the benefit of the employees of the Company or any of
its subgdiary undertakings which does not award him any privilege or benefit not
generdly awarded to the employees to whom such arrangement relates; or

() concerning insurance which the Company proposes to maintain or purchase for the
benefit of Directors or for the benefit of personsincluding Directors.

An interest of a person who is, for any purpose of the Act (excluding any such modification
thereof not in force when these Articles became binding on the Company), connected with a
Director shdl be trested as an interest of the Director and, in relation to an aternate
Director, an interest of his gppointor shal be treated as an interest of the dternate Director
without prejudice to any interest which the alternate Director otherwise has.

Director'sinterest in own appointment

A Director shdl not vote or be counted in the quorum on any resolution of the Board or
committee of the Board concerning his own gppointment (including fxing or varying the
terms of his gppointment or its termination) as the holder of any office or place of profit with
the Company or any company in which the Company is interested. Where proposals are
under consideration concerning the gppointment (including fixing or varying the terms of
gppointment or termination) of 2 or more Directors to offices or places of profit with the
Company or any company in which the Company is interested, such proposas may be
divided and a separate resolution considered in relation to each Director. In such case each
of the Directors concerned (if not otherwise debarred from voting under these Articles) shall
be entitled to vote (and be counted in the quorum) in respect of each resolution except that
concerning his own gppointment.

Chairman'sruling conclusive on Director'sinter est
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128.1

If any question arises a any meeting of the Board or any committee of the Board as to the
materidity of a Director's interest (other than the Chairman's interest) or as to the entitlement
of any Director (other than the Chairman) to vote or be counted in a quorum and such
question is not resolved by his voluntarily agreeing to abstain from voting or being counted in
the quorum such question (unless the Director concerned is the Chairman in which case
Article 126 (Director's resolution conclusive on Chairman's interest) shdl apply) shdl before
the conclusion of the meeting be referred to the Chairman of the meeting. The Chairman's
ruling in relaion to the Director concerned shal be find and cnclusive except in a case
where the nature or extent of the interest of the Director has not been fairly disclosed and
provided that any such question shal, for the purposes of disclosure of such interests in the
accounts of the company, be findly and conclusively decided by a mgjority of the Directors
(other than the Director concerned).

Directors resolution conclusive on Chairman'sinter est

If any question arises a any meeting of the Board or any committee of the Board as to the
materidity of the Chairman's interest or as to the entittement of the Chairman to vote or be
counted in a quorum and such question is not resolved by his voluntarily agresing to abstain
from voting or being counted in the quorum, such question shdl before the conclusion of the
mesting be decided by resolution of the Directors or committee members present at the
meeting (excluding the Chairman) whose mgority vote shdl be fina and conclusive except in
a case where the nature or extent of the interest of the Director has not been fairly disclosed
and provided that any such question shall, for the purposes of disclosure of such interests in
the accounts of the company, be finadly and conclusvely decided by a mgority of the
Directors (other than the Director concerned).

Exer cise by Company of voting powers

The Board may exercise the voting power conferred by the shares in any company held or
owned by the Company in such manner in dl respects as it thinks fit (including the exercise
thereof in favour of any resolution gppointing the Directors or any of them directors of such
company, or voting or providing for the payment of remuneration to the directors of such

company).

The Seal
Application of Seal
Use of seal

The Sed shdl be used only by the authority of aresolution of the Board or of a committee of
the Board so authorised. The Board may determine whether any instrument to which the
Sed is dffixed shdl be sgned and if it is to be sgned who shdl sign it. Unless otherwise so
determined:
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@ share certificates and, subject to the provisons of any ingrument condituting them,
certificates issued under the Sedl in respect of any debentures or other securities but
excluding letters of dlotment or scrip certificates shdl be executed by the Board but
the Board may by resolution determine that any signatures may be affixed to or
printed (including by means of afax of the sgnature of any person to be applied by
any mechanicd or eectronic means in place of that person's actua signature) on any
such certificate by any means goproved by the Board or that such certificates need
not bear any sgnature; and

(b) every other instrument to which the Sed is affixed shdl be signed by a Director and
the Secretary or by 2 Directors or by any other person gppointed by the Board for
the purpose.

Certificates and share warrants

Every certificate or share warrant shal be issued under the Sedl or in such other manner as
the Board having regard to the terms of issue, the Act and the regulations applicable to the
securities list(s) and recognised investment exchange(s) to which the shares of the Company
are admitted. All referencesin these Articles to the Seal shdl be construed accordingly.

Deed without sealing

A document signed by a Director and by the Secretary or by two Directors and expressed
(in whatever form of words) to be executed by the Company as a deed shal have the same
effect as if it were executed under the Sedl, provided that no instrument shal be so sgned
which makes it clear on its face that it is intended by the person or persons making it not to
have effect as a deed without the authority of aresolution of the Board or of a committee of
the Board authorised in that behdf. An instrument or document which is executed by the
Company as a deed shall not be deemed to be delivered by the Company soldly as aresult
of it having been executed by the Company.

Official seal for use abroad

Subject to the provisons of the Act, the Company may have an officid sed for use in any
place abroad and the Company may by an instrument executed by the Company appoint any
agent or committee abroad to be the duly authorised agent or committee of the Company for
the purpose of affixing and using such officia sed or any sed kept by the Company by virtue
of section 40 of the Act, and may impose such redtrictions on the use thereon as it may think
fit.

Secretary

The Secretary
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Board's power of appointment

Subject to the provisons of the Act, the Board shal appoint a Secretary or joint secretaries
and shdl have power to gppoint one or more persons to be an assistant or deputy secretary
a such remuneration and on such terms and conditions as it thinks fit and any Secretary so
gppointed may be removed by them but without prejudice to any clam for damages for
breach of any contract of services between him and the Company.

Limitations on person who may be appointed a secretary

No person shdll be appointed to hold office as Secretary who is.

@ the sole Director of the Company; or

(b) acorporation the sole director of which isthe sole Director of the Company; or
(© the sole director of a corporation which isthe sole Director of the Company
Limitations where a director isalso a secretary

Any provison of the Act or of these Articles requiring or authorising a thing to be done by or
to a Director and the Secretary shall not be satisfied by its being done by or to the same
person acting both as Director and as or in place of the Secretary.

Dividends and other payments
Declaration of dividends

Subject to the provisons of the Act and of these Articles, the Company may by ordinary
resolution declare that out of profits available for digtribution dividends be paid to members
according to their respective rights and interests in the profits of the Company available for
digtribution. However, no dividend shall exceed the amount recommended by the Board.

Interim dividends

Subject to the provisons of the Act, the Board may declare and pay such interim dividends
(including any dividend payable a afixed rate) as appear to the Board to be judtified by the
profits of the Company available for digtribution and the position of the Company. If a any
time the share capitd of the Company is divided into different classes, the Board may pay
such interim dividends on shares which rank after shares conferring preferentia rights with
regard to dividend as well as on shares conferring preferentid rights unless at the time of
payment any preferentid dividend isin arrears. Provided that the Board acts in good faith it
ghdl not incur any liability to the holders of shares conferring preferentid rights for any loss
that they may suffer in consequence of the declaration or by the lawful payment of any
interim dividend on any shares ranking after those with preferentid rights.
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Entitlement to dividends
Accrual of dividends

Except as otherwise provided by the rights attached to shares, al dividends shal be declared
and paid according to the amounts paid up (otherwise than in advance of calls) on the shares
on which the dividend is paid. Subject as aforesaid, dl dividends shall be apportioned and
paid pro rata according to the amounts paid up or credited as 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 issued on terms providing that it shal rank for dividend as from a particular date or be
entitled to dividends declared after a particular date it shal rank for or be entitled to
dividends accordingly.

Payment of dividends

All dividends and interest shal be paid (subject to any lien of the Compary) to those
members whose names shdl be on the register at the date a which such dividend shdl be
declared or at the date at which such interest shall be payable respectively, or at such other
date as the Company by ordinary resolution or the Board may determine, notwithstanding
any subsequent transfer or transmisson of shares.

Shares passing by transmission

The Board may pay the dividends or interest payable on shares in respect of which any
person is by transmission entitled to be registered as holder to such person upon production
of such certificate and evidence as would be required if such person desired to be registered
as amember in respect of such shares.

Callsor debts may be deducted from dividends

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

Distribution in specie

The Company in generd meeting may, on the recommendation of the Board, by ordinary
resolution direct that payment of any dividend declared may be satisfied wholly or partly by
the digtribution of assats, and in particular, of fully paid up shares or debentures of any other
company or in any one or more of such ways. Where any difficulty arisesin regard to such
digtribution the Board may settle it asit thinksfit. In particular, the Board may:

@ [issue fractiond certificates or authorise any person to sell and trandfer any fractions
or disregard fractions atogether;]
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(b) fix the vaue for digribution of such assets or any part of them and determine that
cash payments may be made to any members on the footing of the value so fixed, in
order to adjust the rights of members; and

(© vest any such assetsin trustees on trust for the persons entitled to the dividend.
Dividends not to bear interest

Unless otherwise provided by the rights attached to the share no dividend or other moneys
payable by the Company or in respect of ashare shall bear interest as against the Company.

Method of payment
General provisions

The Company may pay any dividend, interest or other sum payable in respect of asharein
cash or by direct debit, bank transfer, cheque, dividend warrant or money order (or in
respect of any uncertificated share through the Uncertificated System) and may send it by
post or other delivery service to the registered address of the member or person entitled to it
(or if 2 or more persons are holders of the share or are jointly entitled to it by reason of the
death or bankruptcy of the member or otherwise by operation of law to the registered
address of such of those persons asisfirst named in the Register) or to such person and such
address as such member or person or persons may direct in writing. Every cheque, warrant
or order is sent a the risk of the person entitled to the money represented by it and shal be
made payable to the order of the person or persons entitled or, where an authority in that
behdf shdl have been recaived by the Company in such form as the Company shal consider
aufficient, to such other person as the person or persons entitted may direct in writing.
Payment of the cheque, warrant or order to the person entitled or the person specified in
such authority shal be a good discharge to the Company. If any such cheque, warrant or
order has or shdl be dleged to have been logt, stolen or destroyed the Board may at the
request of the person entitled to it issue a replacement cheque, warrant or order, subject to
compliance with such conditions as to evidence and indemnity and the payment of out of
pocket expenses of the Company in connection with the request as the Board may think fit.
Any joint holder or other person jointly entitled to a share may give an effective receipt for
any dividend or other moneys payable in respect of such share. Any such dividend, interest
or other sum may also be paid by any other method as the Board considers appropriate. |
the payment is made on behaf of the Company through the Uncertificated System te
Company shal not be respongble for any default in accounting for such payment to the
member or other person entitled to such payment by abank or other financid intermediary of
which the member or other person is a customer for settlement purposes in connection with
the Uncertificated System.

Payment in currencies other than sterling

The Board may, at its discretion, make provisions to enable such member as the Board shall
from time to time determine to receive dividends duly declared in a currency or currencies
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other than sterling. For the purposes of the calculation of the amount receivable in respect of
any dividend, the rate of exchange to be used to determine the foreign currency equivalent of
any sum payable as a dividend shdl be such market rate sdlected by the Board as it shdll
consder gppropriate at the close of businessin London on the date which is the business day
last preceding:

@ in the case of adividend to be declared by the Company in generad mesting, the date
on which the Board publicly announces its intention to recommend that specific
dividend; and

(b) in the case of any other dividend, the date on which the Board publicly announces its
intention to pay that specific dividend, provided that where the Board consders the
circumstances to be gppropriate it shal determine such foreign currency equivaent
by reference to such market rate or rates or the mean of such market rates prevailing
a such time or times or on such other date or dates, in each case fdling before the
time of the revant announcement, as the Board may sdlect.

Payments through the uncertificated system
The Board may:

@ lay down procedures for making any payments in respect of uncertificated shares
through the Uncertificated System;

(b) dlow any holder of uncertificated shares to elect to receive or not to receive any
such payment through the Uncertificated System; and

(© lay down procedures to enable any such holder to make, vary or revoke any such
election;

The Company may make, or procure the making of, any payment in respect of a member's
uncertificated shares through the Uncertificated System in accordance with any authority
given to the Company to do so (whether in writing, through the Uncertificated System or
otherwise) by or on behdf of the member in aform satisfactory to the Board. The making of
such payment in accordance with such authority shall be a good discharge to the Company.

Uncashed dividends

If cheques, warrants or orders for dividends or other sums payable in respect of a share sent
by the Company to the person entitled thereto by post are returned to the Company
undelivered or left uncashed on 2 consecutive occas ons the Company shall not be obliged to
send any further dividends or other moneys payable in respect of that share due to that
person until he notifies the Company of an address to be used for the purpose.

Unclaimed dividends
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All dividends, interest or other sum payable and unclamed for 12 months after having
become payable may be invested or otherwise made use of by the Board for the benefit of
the Company until clamed and the Company shal not be condtituted a trustee in respect
thereof. All dividends unclamed for a period of 12 years after having become due for
payment shal (if the Board so resolves) be forfeited and shall revert to the Company.

Waiver of dividends

The waiver in whole or in part of any dividend on any share by any document (whether or
not under sedl) shall be effective only if such document is signed by the shareholder (or the
person entitled to the share in consequence of the death, bankruptcy or menta disorder of
the holder or otherwise by operation of law) and delivered to the Company and only if or to
the extent that the same is accepted as such or acted upon by the Company.

Payment of scrip dividends
Authority to pay scrip dividends

The Board may with the prior authority of an ordinary resolution of the Company and
subject to such conditions as the Board may determine, provided that the Company has
aufficient unissued shares and undidtributed profits or reserves to give effect to it, offer to any
holders of Ordinary Shares the right to dect to receive Ordinary Shares credited as fully
paid, in whole or in part instead of cash in respect of the whole or some part (to be
determined by the Board) of any dividend specified by the ordinary resolution. The
following provisons shdl apply:

@ the said resolution may specify a paticular dividend, or may specify dl or any
dividends declared within a specified period or periods but such period may not end
later than the beginning of the fifth annud generd meeting following the date of the
mesting at which such resolution is passed;

(b) the entitlement of each holder of Ordinary Shares to new Ordinary Shares shdl be
such that the relevant vaue of the entittement shdl, unless the Board otherwise
determines, be as nearly as possible equa to the cash amount (disregarding any tax
credit) of the dividend that such holder would have received by way of dividend.
For this purpose 'relevant value" shal be caculated by reference to the average of
the middle market quotations for the Ordinary Shares on the London Stock
Exchange, as derived from the Dally Officid Lig, for the day on which the Ordinary
Shares are firgt quoted "ex" the relevant dividend and the four subsequent desling
days, or in such other manner as the Board may determine on such basis as it
consdersto be fair and reasonable. A certificate or report by the Auditors asto the
amount of the relevant vaue in respect of any dividend shdl be conclusive evidence
of that amount and in giving such a certificate or report the Auditors may rely on
advice or information from such brokers or other sources of information as they think
fit;
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(d)

C)

()

()

()

no fractions of a share shal be alotted and the Directors may make such provison
as they think fit for dedling with the case of shares otherwise becoming distributable
in fractions including provisons whereby, in whole or in part, the benefit of the
fractiond entittements accrues to the Company rather than to the members
concerned;

the Directors may specify a minimum number of Ordinary Sharesin respect of which
theright of eection may be exercised;

the Board shdl, after determining the basis of dlotment, notify the holders of
Ordinary Shares in writing of the right of dection offered to them and specify the
procedure to be followed and place at which and the latest time by which (being at
least 21 clear days after the despatch of the notice) eections must be lodged in order
to be effective. A form of eection lodged in respect of a particuar dividend in
relation to which the Directors have announced their intention to offer eections may
not be revoked as regards the said dividend unless prior to the latest time specified
by the Directors for lodgement of eections in respect of the said dvidend written
notice of revocation islodged at the place specified by the Directors as aforesaid;

the Board may exclude from any offer or impose any restrictions on any holders of
Ordinary Shares or any Ordinary Shares on which dividends are payable in foreign
currency as they think necessary or desirable where the Board considers that the
meaking of the offer to them or in respect of such shares would or might involve the
contravention of the laws of any territory or that such exclusons or redtrictions are

necessary or expedient;

the Board may determine that every duly effected dection in respect of any Ordinary
Shares shdl be binding on every successor in title to their holder;

the dividend (or that part of the dividend in respect of which aright of eection has
been offered) shdl not be payable on Ordinary Shares in respect of which an
election has been duly made (“the elected Ordinary Shares') and ingeed
additiona Ordinary Shares shdl be dlotted to the holders of the eected Ordinary
Shares on the basis of dlotment determined as aforesaid.  For such purpose the
Board may capitalise out of any amount for the time being standing to the credit of
any reserve or fund (including any share premium account or cgpital redemption
reserve) or of any of the profits which could otherwise have been applied in paying
dividends in cash as the Board may determine, a sum equd to the aggregate nomina
amount of the additiona Ordinary Shares to be dlotted on that basis and gpply it in
paying up in full the gopropriate number of unissued Ordinary Shares for alotment
and digtribution to the holders of the elected Ordinary Shares on that bass. A
Board resolution capitalisng any part of such reserve or fund or profits shall have the
same effect as if such capitalisation had been declared by ordinary resolution of the
Company in accordance with Article 144 (Capitaisation of reserves) and in relation
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to any such capitaisation the Board may exercise al the powers conferred on them
by Article 144 (Capitalisation of reserves) without need of such ordinary resolution;

0] the additiona Ordinary Shares so dlotted shdl rank pari passu in dl respects with
each other and with the fully paid Ordinary Shares in issue on the record date for the
dividend in respect of which the right of eection has been offered except that they
will not rank for any dividend or other distribution or other entitlement (including the
relevant dividend and the share dection in lieu of such dividend) which has been
declared, paid or made by reference to such record date or any earlier record date;
and

)] the Board may terminate, suspend or amend any offer of the right to elect to receive
Ordinary Shares in lieu of any cash dividend a any time (whether temporarily or
otherwise) and shal not proceed with any dection unless the Company has sufficient
unissued shares authorised for issue and sufficient reserves or funds that may be
capitaised to give effect to it after the basis of dlotment is determined.

Election mandates

The Board may also from time to time establish or vary a procedure for eection mandates,
under which a holder of Ordinary Shares may eect to receive Ordinary Shares credited as
fully paid instead of cash in respect of al or certain future rights offered to that holder under
this Article until the election mandate is revoked in accordance with any such procedure.

Admission of shares

The Company shdl gpply to the relevant regulatory authority for the additional Ordinary
Shares so dlotted to be admitted to the recognised investment exchange(s) and securities
list(s) to which the Company’ s existing issued Ordinary Shares are admitted.

Director's powers

The Directors shall have power to do al acts and things as they consder necessary or
expedient to give effect to this Article.

Reserves

The Board may, before recommending any dividend (whether preferentid or otherwise)
cary to resarves out of the profits of the Company such sums as it thinks fit. All sums
standing to reserves may be applied from time to time, at the discretion of the Board, for any
other purpose to which the profits of the Company may properly be applied and pending
such gpplication may ether be employed in the business of the Company or be invested in
such investments as the Board thinks fit and so that it shdl not be necessary to keep any
investment condtituting the reserve separate or distinct from any other investment of the
Company. The Board may divide the reserve into such specia funds asiit thinks fit and may
consolidate into one fund any specid fund a any part of any specid fund into which the
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reserve may have been divided as it thinks fit. Any sum which the Board may carry to
reserve out of the unredised profit of the Company shal not be mixed with any reserve to
which profits avalable for digtribution have been carried. The Board may dso, without
placing the same to reserve, carry forward any profit which it may think prudent not to
digtribute.

Capitalisation of reserves

The Board may with the authority of an ordinary resolution of the Company:

@

(b)

(©

subject as provided in this Article, resolve to capitalise any profits of the Company
not required for paying any preferentia dividend (whether or not they are available
for digtribution) or any sum standing to the credit of any reserve or fund of the
Company which is available for didribution or sanding to the credit of share
premium account or capital redemption reserve or other undistributable reserve;

appropriate the sum resolved to be capitalised on the date specified in the resolution
to the holders of Ordinary Shares in proportion to the nomina amount of the shares
(whether or not fully paid) held by them respectively which would entitle them to
participate in a disribution of that sum if the shares were fully paid and the sum were
then digtributable and were digtributed by way of dividend and apply such sum on
their behaf ether in or towards paying up the amount, if any, for the time being
unpaid on any share held by them respectively or in paying up in full unissued shares
or debentures of the Company of a nomina amount equa to that sum and dlot the
shares or debentures credited as fully paid to those holders of Ordinary Shares or as
they may direct in those proportions or partly in one way and partly in the other
provided that:

0] the share premium account, the capitd redemption reserve, any other
undigtributable 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 dlotted to holders of Ordinary Shares credited as fully paid;
and

(i) in a case where any sum is gpplied in paying amounts for the time being
unpaid on any shares of the Company or in paying up in full debentures of
the Company, the amount of the net assets of the Company & that time is
not less than the aggregate of the called up share capital of the Company and
its undigtributable reserves as shown in the latest audited accounts of the
Company or such other accounts as may be relevant and would not be
reduced below that aggregate by the payment of it;

resolve that any shares so dlotted to any member in repect of a holding by him of
any patly paid shares shdl, so long as such shares remain partly paid, rank for
dividends only to the extent that such partly paid shares rank for dividends;
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(d) meake such provision by the issue of fractiona certificates (or by ignoring fractions or
by accruing the benefit of it to the Company rather than to the holders of Ordinary
Shares concerned) or by payment in cash or otherwise as it thinks fit in the case of
shares or debentures becoming distributable in fractions;

(e authorise any person to enter on behaf of al the holders of Ordinary Shares
concerned into an agreement with the Company providing for either:

0] the alotment to them respectively, credited as fully paid up, of any shares or
debentures to which they may be entitled on such capitalisation; or

(i) the payment up by the Company on behaf of such holders by the application
to it of their respective proportions of the reserves or profits resolved to be
capitalised of the amounts or any part of the amounts remaining unpaid on
thelr exiging shares

(any agreement made under such authority being effective and binding on dl such
holders); and

() generdly do dl acts and things required to give effect to such resolution.
Record dates

Notwithstanding any other provison of these Articles but subject dways to the Act and
without prejudice to the rights attached to any shares, the Company or the Board may fix
any date (the " record date") as the date at the close of business (or such other time asthe
Board may determine) on which persons registered as the holders of shares or other
securities shdl be entitled to receipt of any dividend, distribution, interest, alotment, issue,
notice, information, document or circular. Such record date may be on or at any time within
6 months before any date on which such dividend, digtribution, interest, alotment, issue,
notice, information, document or circular is declared, paid or made but without prejudice to
the rights inter se in respect of the same of trandfers and transferees of any such shares or
other securities. In the absence of a record date being fixed, entitlement to any dividend,
digtribution, adlotment or issue shal be determined by reference to the date on which the
dividend is declared or the distribution, allotment or issue is made.

Accounts
Accounting records

The Board shdl cause accounting records to be kept in accordance with the Act and shdl
keep such other books and registers as are necessary to comply with the Act.
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148.

149.

150.

150.1

I ngpection of records

The accounting records shall be kept at the registered office or (subject to the Act) at such
other place in United Kingdom as the Board thinks fit. No member (other than a Director)
shdl have any right to ingpect any accounting record or other document of the Company
unless he is authorised to do so by datute, by order of the Court, by the Board or by
ordinary resolution of the Company. Such records shdl adways be open for inspection by
officers of the Compary.

Accountsto be sent to members

Except as provided in Article 149 (Summary financid statements), a printed copy of the
Directors and Auditors reports accompanied by printed copies of the annua accounts
(including every document required by law to be comprised in them or annexed or attached
to them) shdl not lessthan 21 clear days before the meeting before which they areto belaid,
be ddlivered or sent by post to every member and holder of debentures of the Company and
to the Auditors and to every other person who is entitled to receive notice of generd
meetings. However, this Article shal not require a copy of those documents to be sent to
any person who under the provisons of these Articles is not entitled to receive notices from
the Company or of whose address the Company is unaware or to any holder of debentures
of whose address the Company is unaware or to more than one of the joint holders of any
shares or debentures. Any member to whom such documents are sent shdl be entitled to
receive a further copy, free of charge, on gpplication at the office. If dl or any of the shares
in or debentures of the Company are listed or dedlt in on any stock exchange, there shal at
the same time be forwarded to the secretary of that stock exchange such number of copies
of each of those documents as the regulations of that stock exchange may require.

Summary financial statements

The Company may, in accordance with section 251 of the Act and any regulaions made
under it, send a summary financid statement to any member instead of or in addition to the
documents referred to in Article 148 (Accounts to be sent to members). Where it does 0,
the statement shall be delivered or sent by post to the member not less than 21 clear days
before the meeting before which those documents are to be laid.

Destruction and authentication of documents
Destruction of documents

Documents which may be destroyed

The Company may destroy:

@ any ingrument of transfer after 6 years from the date on which it is registered;
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(b) any dividend mandate or any variaion or cancellation thereof or any notification of
change of name or address after 2 years from the date on which it is recorded,

(© any registered certificate for debentures or representing any other form of securities
after one year from the date on which it is cancelled;

(d) any other document on the basis of which any entry in the Register is made after 6
years from the date on which an entry was first made in the Register in respect of it;

(e al pad dividend warrants and cheques at any time after the expiration of one year
from the date of actua payment thereof; and

() al instruments of proxy which have been used for the purpose of a pall a any time
after the expiration of one year from the date of such use and al instruments of proxy
which have not been used for the purpose of a poll a any time after one month from
the end of the meeting to which the insrument of proxy relates and a which no poll
was demanded.

Provided that the Company may destroy any such type of document after such shorter
period as the Board may determine if a copy of such document is retained on microfilm or
other smilar means which shdl not be destroyed before the expiration of the relevant period
and provided that adequate precautions againg fasfication and to share reproduction are
taken.

Presumption in respect of destroyed documents

It shdl be conclusvely presumed in favour of the Company that every entry in the Register
purporting to have been made on the bass of a document so destroyed was duly and
properly made, that every instrument of transfer so destroyed was duly registered, that every
share certificate so destroyed was a valid and effective certificate duly cancelled, that every
other document so destroyed had been properly dedlt with in accordance with its terms and
was vaid and effective in accordance with the particulars in the records of the Company,
provided that:

@ this Article 150 shal gpply only to the destruction of a document in good faith and
without notice of any cdlam (regardless of the parties to it) to which the document
might be rdlevant;

(b) nothing in this Article 150 shdl be construed as imposng on the Company any
ligbility in respect of the destruction of any such document or otherwise than as
provided for in this Article 150 which would not attach to the Company in the
absence of this Article 150; and

(© references in this Article 150 to the destruction of any document include references
to the disposd of it in any manner.
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152.

153.

153.1

Authentication of documents

Any Director or the Secretary or any person appointed by the Directors for the purpose
shdl have power to authenticate any documents affecting the condtitution of the Company

and any resolutions passed by the Company or the Directors or any committee and any
books, records, documents and accounts relating to the business of the Company and to
certify copies of them or extracts from them as true copies or extracts and where any books,
records, documents or accounts are elsewhere than at the Office, the loca manager or other
officer of the Company having the custody of them shal be deemed to be a person
gppointed by the Directors as aforesaid. A document purporting to be a copy of a
resolution, or an extract from the minutes of a meeting, of the Company or of the Directors
or any committee which is certified as aforesaid shdl be conclusive evidence in favour of all

persons deding with the Company in reliance on them that such resolution has been duly

passed or, as the case may be, that any minute so extracted is atrue and accurate record of
proceedings at a duly congtituted meeting.

Notices
Noticeto bein writing

Any notice to be given to or by any person pursuant to these Articles shal be in writing
(except that a notice convening a Board meeting need not be in writing) or shdl be given
using Electronic Communication to an address for the time being notified for that purpose to
the person giving the notice. Nothing in Articles 152 to 158 (Notices) shdl affect any
requirements of the Act that any particular offer, notice or other document be served in any
particular manner.

Inthis Part Y of these Articdles, "address' in rdation to Electronic Communications includes
any number, eectronic mall address or other address used for the purposes of such
communications

Service of noticeon members
Method of service

The Company may give any notice or document (including a share certificate) to a member,
ether persondly or by sending it by post or other delivery service in a firg-class prepaid
envelope addressed to the member at his registered address or by leaving it at that address.
In the case of a member registered on an overseas branch register any such notice or
document may be pogted either in the United Kingdom or in the territory in which such
branch regiger is maintained. The Company may give any notice or document to any
member by using Electronic Communication to an address for the time being notified to the
Company by the member.
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153.3

153.4

153.5

154.

Joint holders

In the case of joint holders of a share dl notices or documents shdl be given to the joint
holder whose name stands firgt in the Regigter in respect of the joint holding. Notice so given
shdl be sufficient notice to dl the joint holders.

Members outside the UK

Where amember (or in the case of joint holders the person first named in the Register) hasa
registered address outside the United Kingdom but has notified the Company of an address
within the United Kingdom at which notices or other documents may be given to him or an
address to which notices may be sent using Electronic Communication, he shdl be entitled to
have notices given to him at that address, but otherwise no such member shal be entitled to
receive any notice or document from the Company.

Undelivered notices

If on 3 consecutive occasions notices or other documents have been sent through the post to
any member at his registered address or his address for the service of notices but have been
returned undelivered, such member shal not theresfter be entitled to receive notices or other
documents from the Company until he shdl have communicated with the Company and
supplied in writing a new registered address or address within the United Kingdom for the
service of notices.

Record date

Any notice to be given to a member may be given by reference to the register asit stands at
any time within the period of 15 days before the notice is given (subject to the Uncertificated
Regulations if the Company is then a participaing issuer for the purposes of the
Uncertificated Regulations) and no change in the Regigter fter that time shdl invaidate the
giving of the notice.

Notice in case of death, bankruptcy or mental disorder

The Company may, on receipt of such evidence as the Board may reasonably require to
show title to that share, give notice to the person entitled to a share in consequence of the
degth, bankruptcy or mental disorder of a member or otherwise by operation of law, by
sending or delivering it in any manner authorised by these Articles for the giving of noticeto a
member, addressed to that person by name, or by the title of representative of the deceased
or trustee of the bankrupt or representative by operation of law or by any like description a
the address (if any) within the United Kingdom supplied for the purpose by the person
claming to be so entitled. Until such an address has been so supplied a notice may be given
in any manner in which it might have been given if the degth, bankruptcy, operation of law or
other event had not occurred. Such service of notice shal for al purposes be deemed a
aufficient service of such notice on dl personsinterested in the share.
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155.1

155.2

156.

157.

158.

Evidence of service
Present at meeting

Any member present, in person or by proxy a any meeting of the Company or of the
holders of any class of shares of the Company, shall be deemed to have received due notice
of such meeting and, where requisite, of the purposes for which such meeting was called.

Deemed service

Any notice, certificate or other document, addressed to a member at his registered address
or address for service in the United Kingdom shall, if sent by post, be deemed to have been
given a the expiration of 24 hours after the envelope was posted and, if sent by Electronic
Communication, be deemed to have been given a the expiration of 24 hours dter the
Electronic Communication was sent. In proving such service or delivery it shdl be sufficient
to prove that the envelope containing the notice or document was properly addressed and
put into the post as a prepad letter or, in the case of a notice sent by Electronic
Communication, to prove that it was sent in accordance with guidance issued by the Indtitute
of Chartered Secretaries or Adminigtrators. Any notice, certificate or other document not
sent by post but delivered or |eft at a registered address or address for service in the United
Kingdom shal be deemed to have been served or delivered on the day on which it was o
delivered or left.

Notice binding on transfer ees

Every person who, by operation of law, transfers or by any other means becomes entitled to
a share shdl be bound by any notice in respect of that share (other than a notice given by the
Company under section 212 of the Act) which, before his name is entered in the Regigter,
has been duly given to a person from whom he derives histitle,

Notice by advertisement

Any notice to be given by the Company to the members or any of them and not otherwise
provided for by these Articles shdl be sufficiently given if given by advertisement in at lesst
one leading daly nationa newspaper published in the United Kingdom and, where the
Company keeps an overseas branch regidter, in at least one leading dally newspaper
published in the teritory in which such regiger is maintaned. Any notice given by
advertisement shal be deemed to have been served & noon on the day on which the
advertisement first appears.

Suspension of postal services

If a any time by reason of the threat of or of the suspension, interruption or curtaillment of
postal services within the United Kingdom, the Company is or would be unable effectively to
convene a genera meeting by notices sent through the post, a generd meeting may be
convened by a notice advertised in at least 2 leading daily national newspapers (at least one
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159.1

159.2

159.3

160.

of which shdl be published in London) and, where the Company keeps an overseas branch
regider, in a least one leading dally newspaper published in the territory in which such

register ismaintained. Such notice shdl be deemed to have been duly served on dl members
entitled thereto a noon on the day on which the first of such advertisements gppears. In any
such case the Company shall send confirmatory copies of the notice by post if at least 7 days
prior to the meeting the posting of notices to addresses throughout the United Kingdom again
becomes practicable.

Winding up
Division of assets
Power to present a petition

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

Distribution of assets

If the Company is wound up, the surplus assets remaining after payment of al creditors are
to be divided among the membersin proportion to the capital which a the commencement of
the winding up is paid up on the shares held by them respectively and, if such surplus assets
are inaufficient to repay the whole of the paid up capitd, they are to be digtributed so that as
nearly as may be the losses are borne by the members in proportion to the capitd paid up at
the commencement of the winding up on the shares held by them respectively. This Article
159.2 is subject to the rights attached to any shares which may be issued on specia terms or
conditions.

Distribution in specie

If the Company is wound up the liquidator may, with the sanction of an extraordinary
resolution of the Company and any other sanction required by law, divide among the
members in specie the whole or any part of the assats 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. Any such divison may be otherwise than in
accordance with the exigting rights of the members but if any divison is resolved otherwise
than in accordance with such rights the members shdl have the same right of dissent and
consequentia rights as if such resolution were a specid resolution passed pursuant to section
111 of the Insolvency Act 1986. The liquidator may with the like sanction vest the whole or
any part of the whole of the assets in trustees on such trusts for the berefit of the members as
he with the like sanction shdl determine but no member shdl be compelled to accept any
assets on which thereis aliability.

Transfer or saleunder section 111 of the Insolvency Act 1986
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161.

162.

A specid resolution sanctioning a transfer or sale to another company duly passed pursuant
to section 111 of the Insolvency Act 1986 may in the like manner authorise the distribution
of any shares or other condderation receivable by the liquidator among the members
otherwise than in accordance with their existing rights and any such determination shdl be
binding on al the members, subject to the right of dissent and consequentid rights conferred
by the said section.

I ndemnity
Right to indemnity

Subject to the provisons of the Act but without pregjudice to any indemnity to which he may
be otherwise entitled, every Director, aternate Director, Secretary or other officer of the
Company (other than an Auditor) shdl be entitled to be indemnified out of the assets of the
Company agang dl or any pat of any cods, charges, losses, damages and liabilities
incurred by him in the actua or purported execution or discharge of his duties or exercise of
his powers or otherwise in relation to them as the Board may determine.

Power toinsure

Subject to the provisons of the Act, the Board may purchase and maintain insurance at the
expense of the Company for the benefit of any person who is or was at any time a Director
or other officer or employee of the Company or of any other company which is a subsidiary,
subsidiary undertaking or holding company of the Company or in which the Company has an
interest whether direct or indirect or which otherwise is in any way dlied to or associated
with the Company or of any subsidiary undertaking or holding company of the Company or
of any such company or who isor was a any time a trustee of any pension fund or employee
bendfits trust in which any employee of the Company or of any such other company or
subsdiary undertaking is or has been interested indemnifying such person againgt any liability
which may attach to him or loss or expenditure which he may incur in relation to anything
done or alleged to have been done or omitted to be done as a Director, officer, employee or
trustee.
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