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1.2

THE COMPANIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCATION

OF

UNIGELGROUP PLC

PRELIMINARY AND DEFINITIONS

Exclusion of Model Articles

No regulations ormodel articles contained in any statute or subordinate legislation, including
those contained in Table A in the Schedule to the Companies (TablesA to F) Regulations 1985
(SI 1985/805) (as amended) or the model articles contained in The Companies (Model
Articles) Regulations 2008 (51200813229) (as amended), shall apply to the Company. The
following shall be the articles of association of the Company.

Definitions and interpretation

1.21

In these Articles (if not inconsistent with the subject or context) the following
words and expressions shall have the following meanings.

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

AQSE Growth Market means the Access segment of the AQSE Growth Market
operated by Aquis Stock Exchange Limited,;

Articles means these articles of association as originally framed or as from time
to time altered and the expression Article shallbe construed accordingly;

Auditors meansthe auditors for the time being of the Company;

Board means the Directors or any of them acting as the board of Directors of
the Company;

CA 2006 meansthe Companies Act 2006 as amended;

Certificated Share means a share in the capital of the Company that is not an
Uncertificated Share;

Clear Days means, in relation to the sending of a notice, the period excluding
both the day on which the notice is sentor deemedto be sentand the day for
which it is given or on which it is to take effect;

Companies Acts has the meaning given by section 2 of the CA 2006 and includes
any enactment passed after the CA 2006 which may, by virtue of that or any
otherenactment, be cited together with the CA 2006 as the Companies Acts;
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Company means Unigel Group plc or such other name by which the Company
may forthe time being be registered in accordance with the Statutes;

Directors means the directors for the time being of the Company and the
expression Director shall be construed accordingly;

Dividend means a dividend, distribution or bonus;

electronic copy, electronicform and electronic means have the meanings given
to themin section 1168 of the CA 2006;

FCA means the Financial Conduct Authority;

FCA Handbook means the publication issued by the FCA that sets out the rules
and guidance made by the FCA under the Financial Services and Markets Act
2000;

Group means the Company and any subsidiary undertaking or subsidiary
undertakings for the time being of the Company and Group Company shall be
construed accordingly;

hard copy and hard copy form have the meanings given totheminsection 1168
of the CA 2006;

Holder means, in relation to any share, the Memberwhose name is enteredin
the Register as the holder of that share;

Member meansa member of the Company;

meeting means ameeting convened and held in any manner permitted by these
Articles, including a general meeting at which some (but notall) of those entitled
to be presentattend and participate by means of electronic facility or facilities,
and such persons shallbe deemed to be present at that meetingforall purposes
of the CA 2006 and these Articles, and attend, participate, attending,
participating, attendance and participation shall be construed accordingly;

Month means a calendar month;
Office meansthe registered office for the time being of the Company;

Ordinary Shares means ordinary shares of 0.5 pence each in the capital of the
Company;

paid up means paid up or credited as paid up;

participation means a person's participation in the business of a general
meetingincluding without limitation and as relevant the right (including, in the
case of a corporation, through a duly appointed representative) to speak, vote,
be representedby a proxy and have accessin hard copy or electronicform to all
documents which are required by the CA 2006 or these Articles to be made
available at the meeting, and participate and participating in the business of a
general meeting shall be construed accordingly. Nothing in these Articles
precludes the holding and conducting of a general meeting in such a way that
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1.4

persons who are not present together at the same place or places may by
electronic means attend and participate in it;

Recognised Clearing House and Recognised Investment Exchange have the
meanings given in the Financial Services and Markets Act 2000;

Register meansthe register of Members to be kept pursuantto the Companies
Acts;

Regulations means the Uncertificated Securities Regulations 2001 as amended;
Relevant System has the meaninggiven in the Regulations;

Seal means any common seal of the Company or any official seal or securities
seal which the Company may have or be permitted to have underthe Statutes;

Secretary means the secretary of the Company and includes (subject to the
Statutes) an assistant or deputy secretary, and any person appointed by the
Board to perform any of the duties of the Secretary;

share meansa sharein the capital of the Company;

Statutes means the Companies Acts and every other statute (including any
orders, regulations or other subordinate legislation made under them) for the
time beingin force concerning companies and affecting the Company, and every
statutory modification or re-enactment of the same forthe time being in force;

Uncertificated Share means a share in the capital of the Company which is
recorded on the Registeras being held in uncertificated form and title to which
may be transferred by means of a Relevant System;

United Kingdom means Great Britain and Northern Ireland; and

working day has the meaninggiven in section 1173 of the CA 2006.

For the purposes of these Articles:

131

1.3.2

references to writing include referencesto the representation or reproduction
of words, symbols or other information in a visible form by any method or
combination of methods (whetherin hard copy form or electronic form) and
written shall be construed accordingly; and

references to the giving, sending or supplying of any document or information
to a person (which expressions shall be deemed to include such document or
information being made available to, delivered to, deposited with or served
upon a person) shall mean the giving, sending or supplying of any documentor
information by any means permitted by these Articles and giving, sending or
supplying shall be construed accordingly.

Unless the context otherwise requires:

141

1.4.2

words denoting the singular include the plural and vice versa;

words denotingany genderinclude all othergenders;
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1.5

1.6

1.7

1.8

2.1

2.2

2.3

2.4

1.4.3 any reference to persons includes individuals, bodies corporate, companies,
partnerships, unincorporated associations, firms, trusts and all other legal
entities.

Anyreference to a statute, statutory provision or subordinate legislation shall be construed
as referring to that statute, statutory provision or subordinate legislation as amended,
modified, consolidated, re-enacted orreplaced and in force from time to time.

Subject to Article 1.2 and unless the context otherwise requires, all words and expressions
which are defined in the Companies Acts shall have the same meaningsin these Articles.

Headings are for convenience only and shall not affect the interpretation of these Articles.
Form of resolution

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

SHARE CAPITAL
Liability of Members

2.1.1 The liability of the Members is limited to the amount, if any, unpaid on any
shares held by them.

Shares with special rights

2.2.1 Subject to the provisions of the Statutes and to any rights attached to any
existing share orclass of shares, any share may be issued with, or have attached
to it, such rights and restrictions as the Company may by ordinary resolution
determine.

Redeemable shares

2.3.1 Subject to the provisions of the Statutes and to any rights attached to any
existing share or class of shares, shares may be issued which are to be redeemed
or are liable to be redeemed at the option of the Company or the holder.

2.3.2 The Board may determine the terms, conditions and manner of redemption of
shares provided thatit does so before such shares are allotted.

Share warrants to bearer

24.1 The Company may issue share warrants in respect of any fully paid shares,
stating that the bearer of the warrant is entitled to the shares specified init and
may provide (by coupons or otherwise) for the payment of future dividends on
the shares included in a share warrant. Any share while represented by such a
warrant shall be transferable by delivery of the warrant relating to it.

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

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

2.4.2.2 the bearershall be entitled to receive notice of, and attend and
vote at, general meetings;

2.4.2.3 dividends or other moneys shall be paid; and
2424 a warrant may be surrendered and the name of the bearer
enteredin the Register in respect of the shares specified in the
warrant.
2.4.3 The bearer of such awarrant shallbe subject to the conditions forthe time being

in force in relation to the warrant, whether made before orafterthe issue of the
warrant. Subject to those conditions and to these Articles and to the provisions
of the Statutes, the bearershall be deemed to be a Memberand shall have the
same rights and privileges as he would have if his name had been included in
the Registeras the holder of the shares comprised in the warrant.

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

3. VARIATION OF RIGHTS
3.1 Variation of rights
3.11 If at any time the share capital of the Company is divided into shares of different

classes, any of the rights for the time being attached to any class of shares may
be varied or abrogated (whether or not the Company is being wound up)in such
manner (if any) as may be provided by those rights or, if no such provision is
made, either:

3.1.11 with the consent in writing of the holders of three-quarters in
nominal value of the issued shares of that class; or

3.1.1.2 with the authority of a special resolution passed at a separate
generalmeeting of the holders of shares of that class.

3.2 Class meetings

3.2.1 The provisions of these Articles relating to general meetings of the Company or
to proceedings at general meetings of the Company shall apply, mutatis
mutandis, to every meeting of the holders of any class of shares, except that:

3.2.1.1 the quorum at any such meeting (other than an adjoumed
meeting) shall be two persons holding or representing by proxy
at least one-third in nominal value of the issued shares of the
class in question;

3.2.1.2 at an adjourned meeting the quorum shall be one person
holding shares of the class in question or his proxy;
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3.3

4.1

4.2

3.2.13 every holder of shares of the class presentin person or by proxy
shall, on a poll, have one vote in respect of every share of the
class held by him;

3.2.14 a poll may be demanded by any one holder of shares of the class
whetherpresentin person or by proxy; and

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

Deemed variation

3.3.1 Unless otherwise expressly provided by these Articles or the rights attached to
any class of shares, those rights shall not be deemedto be varied or abrogated
by the creation or issue of furthershares ranking pari passu with or subsequent
to them or by the purchase or redemption by the Company of any of its own
shares.

ALTERATION OF SHARE CAPITAL
Shares created by the alteration of the Company's share capital

411 All shares created by the increase of the Company's share capital, by
consolidation, division or sub-division of its share capital or the conversion of
stock into paid-up shares shall be subject to all the provisions of these Articles
and shall also be unclassified (unless otherwise provided by these Articles, by
the resolution creating the shares or by the terms of allotment of the shares).

Fractions

4.2.1 Whenever as a result of a consolidation or sub-division of shares any Member
would become entitled to a fraction of a share, the Board may on behalf of the
Members deal with the fractions as it thinks fit. In particular, but without
limitation, the Board may sell the shares representing the fractions for the best
price reasonably obtainable to any person (including, subject to the Statutes,
the Company) and distribute the net proceeds of sale in due proportion among
those Members (exceptthatany amount otherwise dueto a Member, being less
than £3 or such othersum as the Board may from time to time determine, may
be retained for the benefit of the Company).

4.2.2 To give effectto a sale under Article 4.2.1 the Board may:

4.2.2.1 if the share is a Certificated Share, authorise any person to
execute aninstrument of transferin respect of the share to, or
in accordance with the directions of, the buyer; or

4.2.2.2 if the share is an Uncertificated Share, exercise any of the
Company's powers under Article 7.5 to effect the sale of the
share to, or in accordance with the directions of, the buyer.
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5.1

5.2

5.3

5.4

6.1

6.2

The buyer shall not be bound to see to the application of the purchase money
nor shall his title be affected by any irregularity in, or invalidity of, the
proceedings relating to the sale.

SHARES
New shares

5.1.1 Subject to the Statutes, these Articles and any resolution of the Company, the
Board may offer, allot (with or without conferring aright of renunciation), grant
options over or otherwise deal with or dispose of any new shares to such
persons, atsuch times and generally on such terms as the Board may decide.

Power to pay commission and brokerage

5.2.1 The Company may, in connection with the issue of any shares, exercise all
powers of paying commission and brokerage conferred or permitted by the
Statutes. Subject to the provisions of the Statutes, any such commission or
brokerage may be satisfied by the payment of cash or by the allotment of fully
or partly paid shares or other securities or the grant of an option to call for an
allotment of shares or any combination of such methods.

Renunciation of allotment

5.3.1 The Board may at any time after the allotment of any share but before any
person has been enteredinthe Registeras the holder, recognise a renunciation
of the share by the allottee in favour of some other person and may accord to
any allottee of a share a right to effect such renunciation upon and subject to
such terms and conditions as the Board may think fit to impose.

Trusts not recognised

54.1 Exceptasrequired by law or these Articles, no person shall be recognised by the
Company as holding any share upon any trust and the Company shall not be
bound by or required to recognise (even when having notice of it) any interest
in or in respect of any share, except the holder's absolute right to the entirety
of the share.

DISCLOSURE OF INTERESTS
Section 793 notice

6.1.1 If a holder of, or any other person appearingto be interestedin, any shares has
been issued with a notice by the Company pursuant to section 793 of the CA
2006 (a Section 793 Notice) and has failed in relation to any shares (the Default
Shares) to comply with the Section 793 Notice within 14 days or other
prescribed period from the service of such notice, the restrictions set out in
Article 6.2 shall apply unless the Board determines otherwise.

Restrictions

6.2.1 The restrictions referred toin Article 6.1 are as follows:
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6.2.1.1 the holder of the Default Shares shall notbe entitled in respect
of the Default Shares to be presentor to vote (eitherin person
or by proxy) at any general meeting of the Company or at any
separate meetingof the holders of any class of shares; and

6.2.1.2 if the Default Shares represent0.25 percent or more in nominal
value of the issued shares oftheir class, the holder of the Default
Shares shall not be entitled in respect of the Default Shares:

(a) toreceive anydividend or otherdistribution; or

(b) otherthan by way of an Exempt Transfer (as defined in
Article 6.3 below), to transferor agree to transferany of
those shares.

6.3 Exempt transfer

6.3.1 For the purposes of this Article 6 an Exempt Transfer in relation to any shares
means a transfer pursuant to:

6.3.1.1 a sale on a Recognised Investment Exchange orany other stock
exchange outside the United Kingdom on which the Company's
shares are normally traded;

6.3.1.2 a sale of the whole beneficialinterestin the shares to a person
whom the Board is satisfied is unconnected with the existing
holder or with any other person appearing to be interested in
the shares; or

6.3.1.3 a sale by way of or pursuant to acceptance of a takeover offer
(as defined in section 974 of the CA 2006).

6.4 Removal of restrictions
6.4.1 The restrictions referred toin Article 6.2 shall cease:
6.4.1.1 if they are waived, in whole or in part, by the Board;
6.4.1.2 if the Default Shares are transferred by means of an Exempt
Transfer (butonly in respect of the sharestransferred); or
6.4.1.3 at the end of the period of 7 days (or such shorter period as the
Board may determine) following due compliance with the
Section 793 Notice to the satisfaction of the Board.
6.5 Interested persons
6.5.1 If a Section 793 Notice is given to a person, otherthan the holder, appearingto

be interested inany shares, acopy shall atthe same time be given to the holder,
butthe accidentalomissionto do so orthe non-receipt of the copy by the holder
shall notinvalidate or otherwise affect the operation of this Article 6.
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6.6

6.7

6.8

6.9

7.1

7.2

6.5.2 A person shall be treated as appearing to be interested in any share if the
Company has given to the holder of the share a Section 793 Notice and:

6.5.2.1 the holder has named the person as being interested in the
share; or
6.5.2.2 after taking into account any response to a Section 793 Notice

and any other relevantinformation, the Company knows or has
reasonable cause to believe that the personin question s, or
may be, interested in the share.

6.5.3 For the purpose of this Article 6, interested shall be construed in accordance
with section 820 of the CA 2006.

Powers under section 794

6.6.1 Nothingin this Article 6 shall be taken to limit the powers of the Company under
section 794 of the CA 2006.

Entitlementto withheld distributions

6.7.1 If any dividend or other distribution is withheld under Article 6.2.1.2(a), the
Membershall be entitled to receive it (withoutinterest) as soon as practicable
afterthe restriction ceasesto apply.

Restrictions apply to new shares

6.8.1 Any new sharesissued in right of any shares subject to restrictions under Article
6.2 shall also be subjectto the same restrictions. The Board may make any right
to anallotment of the new shares subject to restrictions corresponding to those
which will apply to those shares when such shares are issued.

Disclosure and Transparency Rules

6.9.1 For so long as the Company has any of its shares admitted to trading on the
AQSE Growth Market, every shareholder shall comply with the notification and
disclosure requirements set out in Chapter 5 of the Disclosure Guidance and
Transparency Rules produced by the FCA, forming part of the FCA Handbook (as
amended fromtime to time).

UNCERTIFICATED SHARES
Uncertificated shares

7.1.1 Pursuantto and subject to the Regulations, the Board may permit shares of any
class to be heldin uncertificated form and to be transferred or otherwise dealt
with by means of a Relevant System, and may revoke any such permission.

Disapplication of inconsistent articles

7.2.1 The provisions of these Articles shall not apply to any shares for the time being
held in uncertificated form to the extent that any such provision is inconsistent
with:

7.2.1.1 the holding of sharesin uncertificated form;
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7.3

7.4

7.5

7.2.1.2 the transfer of title to shares by means of a Relevant System; or

7.2.1.3 the Regulations.

General powers

7.3.1

7.3.2

7.3.3

7.3.4

The Board may make such arrangements or regulations (if any) as it may from
time to time in its absolute discretion think fitin relation to the evidencing, issue
and transfer of Uncertificated Shares and otherwise for the purpose of
implementing and/or supplementing the provisions of this Article 7 and the
Regulations and the facilities and requirements of the Relevant System, and
such arrangements and regulations shallhave the same effect as if set outin this
Article 7.

The Company may use the Relevant System in which any of its shares are held
to the fullest extent available from time to time in the exercise of any of its
powers or functions under the Statutes or these Articles or otherwise in
effectingany actions.

For the purpose of effecting any action by the Company, the Board may
determine that Uncertificated Shares held by a person shall be treated as a
separate holding from Certificated Shares held by that person.

Shares may be changed by the Board from uncertificated to certificated form,
and from certificated to uncertificated form, in accordance with and subjectas
providedin the Regulations.

Not separate class

7.4.1

Sharesin a particular class shall not form a separate class of shares from other
sharesin that class because they are held in uncertificated form.

Power of sale etc

7.5.1

Where the Company is entitled under any provision of the Regulations, any
otherStatutes orthese Articles to forfeit, accept the surrender of, enforce alien
over, sell, transfer or otherwise dispose of any Uncertificated Share, such
entitlement (to the extent permitted by the Regulations and other Statutes and
the facilities and requirements of the Relevant System) shallinclude the right:

7.5.1.1 to require the holder of that Uncertificated Share, by notice in
writing, to change that share into certificated form within the
period specified in the notice and to hold that share in
certificated form forso long as is required by the Company;

7.5.1.2 to require the holder of that Uncertificated Share, by notice in
writing, to give any instructions necessary to transfer title to
that share by means of the Relevant System within the period
specifiedin the notice;

7.5.1.3 to require the holder of that Uncertificated Share, by notice in
writing, to appoint any person to take any step, including
without limitation the giving of any instruction by means of the
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8.1

8.2

8.3

8.4

Relevant System, necessary to transfer that share within the
period specified in the notice; and

7.5.1.4 totake any otheraction that the Board considers appropriate to
achieve the sale, transfer, disposal, forfeiture, re-allotmentor
surrender of that share or to enforce a lien in respect of that
share.

SHARE CERTIFICATES

Entitlementto certificate

8.1.1

On becoming the holder of any Certificated Share, every Member (except a
financial institution as defined in section 778(2) of the CA 2006) shall be entitled,
without payment, to receive one certificate for all the Certificated Shares of
each class held by him. Shares of different classes shall not be included in the
same certificate. If the Member transfers part of the shares represented by a
certificate, or elects to hold part in uncertificated form, he shall be entitled,
without payment, to receive a new certificate for the balance of those shares.

Form of certificate

8.21

Every share certificate shall:

8.2.1.1 be issued under seal or signed by at least one Director and the
Secretary or by at least two Directors (which may include any
signature applied mechanically or electronically) or in such
othermanner as the Board may approve;and

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

Joint holders

8.3.1

In the case of joint holders, the Company shall not be boundtoissue more than
one certificate for all shares in any particular class registered in their joint
names, and delivery of a certificate to any one of the joint holders shall be
sufficient delivery toall.

Replacement certificates

8.4.1

If a share certificate is damaged, defaced or worn-out or alleged to have been
lost, stolen or destroyed, anew certificate representing the same shares may be
issued on compliance with such conditions as to evidence, indemnity and
security for such indemnity and on the payment of any exceptional out-of-
pocket expenses of the Company in connection with the request as the Board
may think fit and, in the case of defacement or wearing out, on delivery up of
the old certificate.
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9.1

9.2

9.3

9.4

10.

10.1

LIEN ON SHARES
Lien on partly paid shares

9.1.1 The Company shall have a first and paramount lien on every share which is not
fully paid, for allamounts payable (whetherornotdue) in respect of that share.
The Company's lien overa share takes priority overany third party's interestin
that share. The lien shall extend to every amount (including, without limitation,
dividends) payable in respect of that share. The Board may waive any lien which
has arisen and may declare any share to be wholly or partly exempt from this
Article 9.

Enforcementof lien

9.2.1 The Company may sell any share subjectto a lien in such manner as the Board
may decide if anamountin respect of which the lien exists is due and is not paid
within 14 days after a notice has been given to the holder of the share, or any
person entitled to it by transmission, demanding payment of that amount and
stating that the share may be sold if the notice is not complied with.

Giving effectto sale
9.3.1 To give effectto a sale underArticle 9.2, the Board may:

9.3.1.1 if the share is a Certificated Share, authorise any person to
execute aninstrument of transferin respect of the share to, or
in accordance with the directions of, the buyer; or

9.3.1.2 if the share is an Uncertificated Share, exercise any of the
Company's powers under Article 7.5 to effect the sale of the
share to, or in accordance with the directions of, the buyer.

9.3.2 The buyer shall not be bound to see to the application of the purchase money
nor shall his title be affected by any irregularity in, or invalidity of, the
proceedings relating to the sale.

Application of sale proceeds

9.4.1 The net proceeds of any sale of a share pursuantto this Article 9, after payment
of costs, shall be applied in or towards satisfaction of the amount due inrespect
of the lien and any residue shall (subject to a like lien for any amounts not
presently due as existed on the share before the sale and, if the share is a
Certificated Share, upon the surrender of the share certificate) be paid to the
holder or person entitled by transmission to the share immediately before the
sale.

CALLS ON SHARES
Power to make calls

10.1.1 Subjecttothe terms of allotment, the Board may make calls on the Members in
respect of any amounts unpaid on their shares (whether in respect of nominal
amount or premium) and each Member shall (subject to receiving at least 14
Clear Days' notice specifying when and where payment is to be made) pay to
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10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

the Company the amount called on his shares as required by that notice. A call
may be revoked or postponed in whole or in part as the Board may decide. A
call may be made payable in one sum or by instalments.

Time when call made

10.2.1 A call shall be deemedto be made at the time when the resolution of the Board
authorising that call is passed.

Transfer

10.3.1 A person on whom a call is made shall remain liable for it notwithstanding the
subsequenttransfer of the share in respect of which the call is made.

Joint holders

10.4.1 The joint holders of a share shall be jointly and severally liable for the payment
of all calls in respect of that share.

Intereston calls

10.5.1 If a call is not paid in full on or before the due datefor payment, the person from
whomit is due shall pay interest on the amount unpaid, from the due date for
payment to the date of actual payment, at such rate (notexceeding 15per cent
perannum) as the Board may decide. The Board may waive payment of interest
in whole or in part.

Rights suspended when calls unpaid

10.6.1 Unless the Board otherwise decides, a Member shall not be entitled to attend
or vote, eitherin person orby proxy, at any general meeting of the Company or
to exercise any other right as a Member in respect of any share held by him
unlessand until all calls and othersums presently payable by him in respect of
that share have been paid.

Deemedcalls

10.7.1 A sum which, by the terms of allotment of a share, is payable on allotment or at
a fixed time, or by instalments at fixed times, shall for all purposes underthese
Articles be deemedtobe acallduly made and payable on the date or dates fixed
for payment and, in case of non-payment, these Articles shall apply as if that
sum had become payable by virtue of a call.

Power to differentiate

10.8.1 On any issue of shares the Board may make arrangements for a difference
between the allottees or holders of the shares in the amounts and timing of
payment of calls on theirshares.

Payment of calls in advance

10.9.1 The Board may, if it thinks fit, receive all or any part of the amounts payable on
a share beyond the sum actually called up on it if the holder is willing to make
payment in advance. Such payment in advance shall extinguish the liability on
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11.

111

11.2

11.3

11.4

11.5

the share in respect of which it is made to the extent of the payment. The Board
may pay interest on sums paid in advance (until such sums would otherwise be
due) at such rate as may be agreed between the Board and the Member paying
the sum in advance.

FORFEITURE OF SHARES

Notice of unpaid calls or instalments

11.1.1

If a call orinstalment remains unpaid on any share, in whole or in part, afterthe
due date for payment, the Board may give a notice to the holder requiring him
to pay so much of the call or instalment as remains unpaid together with any
interest which may have accrued and any costs, charges and expenses incurred
by the Company by reason of such non-payment. The notice shall:

11.1.1.1 state a furtherday, being not less than 14 days from the date of
the notice, on or before which paymentis to be made;

11.1.1.2 name the place where paymentisto be made; and

11.1.1.3 state that, if the notice is not complied with, the share in respect
of which the call was made orinstalmentis payable will be liable
to be forfeited.

Forfeiture fornon-compliance

11.2.1

If the requirements of a notice given under Article 11.1 are not complied with,
any share in respect of which it was given may, before the paymentrequired by
the notice has been made, be forfeited by a resolution of the Board. The
forfeiture shallinclude all dividends declared and other sums payable in respect
of the forfeited share and not actually paid before the forfeiture.

Notice after forfeiture

11.3.1

Surrender

11.4.1

If a share is forfeited, notice of the forfeiture shall be given to the person who
was the holder of the share or (as the case may be) the person entitled to the
share by transmission, and an entry that notice of the forfeiture has been given,
with the relevant date, shall be made in the Register, but no forfeiture shall be
invalidated by any omission to give such notice or to make such entry.

The Board may accept a surrender of any share liable to be forfeited. A
surrendered share shallbe treated asif it had been forfeited for the purposes of
these Articles.

Power to annul forfeiture

11.5.1

The Board may, at any time before the forfeited share has beensold, re-allotted
or otherwise disposed of, annul the forfeiture upon payment of all calls and
interestdue on the share and all expensesincurredinrespect of the share, and
on such furtherterms (if any) as the Board thinks fit.
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11.6

11.7

11.8

11.9

12.

12.1

Disposal of forfeited shares

11.6.1

Subjecttothe Statutes, every sharewhichis forfeited shallbecome the property
of the Company and may be sold, re-allotted or otherwise disposed of (either to
the person who was before the forfeiturethe holder of the share ortoany other
person) upon suchtermsand in such manneras the Board shall decide.

Giving effect to disposal

11.7.1

11.7.2

To give effect to a sale, re-allotment or disposal under Article 11.6, the Board
may:

11.7.1.1 if the share is a Certificated Share, authorise any person to
execute aninstrumentof transferin respect of the share to, or
in accordance with the directions of, the buyer; or

11.7.1.2 if the share is an Uncertificated Share, exercise any of the
Company's powers under Article 7.5 to effect the sale of the
share to, or in accordance with the directions of, the buyer.

The buyer shall not be bound to see to the application of the purchase money
nor shall his title be affected by any irregularity in, or invalidity of, the
proceedings relating to the sale.

Effect of forfeiture

11.8.1

A person whose share has been forfeited shall cease to be a Memberin respect
of the forfeited share and shall, if the share is a Certificated Share, surrender the
share certificate to the Company for cancellation. The person shallremain liable
(unless payment is waived in whole or in part by the Board) to pay to the
Company all sums payable by him on or in respect of that share at the time of
forfeiture, together with interest from the time of forfeiture until payment at
such rate as the board shall decide, in the same manner as if the share had not
been forfeited. He shall also be liable to satisfy all the claims and demands (if
any) which the Company has enforced in respect of the share at the time of
forfeiture. No deduction or allowance shall be made for the value of the share
at the time of forfeiture orforany consideration received on its disposal.

Evidence of forfeiture

11.9.1

A statutory declaration by a Director or the Secretary that a share has been
forfeited orsurrendered on aspecified date shall, as against all persons claiming
to be entitled to the share, be conclusive evidence of the facts stated in it and
shall (subject to the execution of any necessary transfer, or transfer by means
of the Relevant System, as the case may be) constitute a good title to the share.

TRANSFER OF SHARES

Form of transfer

12.11

Each Member may transfer all or any of his shares, in the case of certificated
shares, by instrument of transfer in writing in any usual form or in any form
approved by the Board, or, in the case of uncertificated shares, without a written
instrumentin accordance with the Regulations. Any written instrument shall be
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12.2

12.3

12.4

executed by or on behalf of the transferor and (in the case of a transfer of a
share which is not fully paid up) by or on behalf of the transferee.The transferor
shall be deemed to remain the holder of such share until the name of the
transfereeisentered in the Registerin respect of it.

Right to refuse registration

12.2.1 The Board may in its absolute discretion refuse to register any transfer of a
certificated share unless, subject to Article 12.4, it is:

12.2.1.1 in respect of a share which is fully paid up;

12.2.1.2 in respect of a share on which the Company hasno lien;

12.2.1.3 in respect of only one class of shares;

12.2.1.4 in favour of a single transferee or not more than four joint
transferees;

12.2.1.5 duly stamped (if so required); and

12.2.1.6 delivered for registration to the Office, or such other place as

the Board may from time to time determine, accompanied
(exceptinthe case of a transfer by a financial institution where
a certificate has not beenissued) bythe 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 transfer or if the transfer is
executed by some other person on his behalf, the authority of
that personto do so, provided that such discretion may not be
exercised in such a way as to prevent dealings in such shares
from taking place on an openand properbasis.

Registration of an uncertificated share transfer

12.3.1 The Board shall register a transfer of title to any uncertificated share in
accordance with the Regulations, except that the Board may refuse (subjectto
any relevant requirements applicable to the Recognised Investment Exchange(s)
to which the shares of the Company are admitted (or to any other stock
exchange on which the Company's shares are normally traded)) to registerany
such transferwhichis in favour of more than four persons jointly orin any ot her
circumstance permitted by the Regulations.

Transfers to minors, bankrupts or mentally disordered persons

12.4.1 No transferof any share shall be made:
12.4.1.1 to a minor; or
12.4.1.2 to a bankrupt; or
12.4.1.3 to any personwhois, or may be, suffering from mental disorder
and either:
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12.5

12.6

13.

13.1

13.2

(a) has been admitted to hospital in pursuance of an
application foradmission fortreatment underthe Mental
Health Act 1983 or any similar statute relating to mental
health (whetherinthe United Kingdom or elsewhere); or

(b)  an order has been made by any court having jurisdiction
(whetherinthe United Kingdom orelsewhere) in matters
concerning mental disorder for his detention or for the
appointmentof a receiver, curator bonis or other person
to exercise powers with respectto his property or affairs,
and the Directors shall refuse to register the purported
transferof a share to any such person.

Notice of and reasons for refusal

12.5.1

If the Board refusestoregister a transfer of a share it shall, within two months
afterthe date on which the transfer was lodge d with the Company, send notice
of the refusal to the transferee together with its reasons for the refusal. Any
instrument of transfer which the Board refuses to register shall (except in the
case of suspected fraud) be returnedto the person depositingit. Allinstruments
of transferwhich are registered may be retained by the Company.

No fees on registration

12.6.1

Nofee shallbe charged for registration of atransfer or on the registration of any
probate, letters of administration, certificate of death or marriage, power of
attorney, notice or other instrument relating to or affecting the title to any
shares or otherwise for making any entry in the Register affecting the title to any
shares

TRANSMISSION OF SHARES

Transmissionon death

13.1.1

If a Memberdies, the survivor or survivors where he was a joint holder, and his
personal representatives where he was asole holder orthe only survivor of joint
holders, shallbe the only persons recognised by the Company as having any title
to his shares. Nothing in these Articles shall release the estate of a deceased
Member(whetherasole orjoint holder) fromany liability in respect of any share
held by him.

Elections permitted

13.2.1

13.2.2

A person becoming entitled by transmission to a share may, on production of
any evidence as to his entitlement as the Board may require, elect either to
become the holder of the share or to have another person nominated by him
registered as the transferee.

If he elects to become the holder he shall give notice to the Company to that
effect. If he elects to have another person registered and the share is a
Certificated Share, he shall execute an instrument of transfer of the shareto that
person. If he elects to have another person registered and the share is an
Uncertificated Share, he shall take any action the Board may require (including,
without limitation, the execution of any document and the giving of any
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13.3

13.4

14.

14.1

14.2

14.3

15.

15.1

instruction by means of aRelevant System) to effect transfer of the share to that
person.

13.2.3 All the provisions of these Articles relating to the transfer of shares shall apply
to the notice or instrument of transfer orother document or action as if it were
a transfer effected by the Member from whom the title by transmission is
derived and the event giving rise to the transmission had not occurred.

Board may require election

13.3.1 The Board may at any time send a notice requiring any person becoming entitled
by transmission to a share to elect eitherto be registered himself orto transfer
the share. If after 60 days the notice has not been complied with, the Board may
withhold payment of all dividends or other moneys payable in respect of the
share until the requirements of the notice have been complied with.

Rights of persons entitled by transmission

13.4.1 A person becoming entitled by transmission to a share shall, on production of
any evidence as to his entitlement as the Board may require and subject to
Article 13.3, have the right to receive and give a discharge for any dividends or
other moneys payable in respect of the share and shall have the same rights in
relation to the share as he would have if he were the holder except that, until
he becomes registered as the holder of the share, he shall not be entitled to
receive notice of or to attend or vote at any meeting of the Company or at any
separate meeting of the holders of any class of shares of the Company.

GENERAL MEETINGS
Annual general meetings

14.1.1 Subjectto the Statutes, annual general meetings shall be held at such time and
by such method as the Board may determine.

General meetings

14.2.1 The Board may convene othergeneral meetings whenever, and at such time and
by such method, asit thinks fit. The Board shall also convene ageneral meeting
on the requisition of Members pursuant to the Statutes.

Insufficient directors to convene meeting

14.3.1 If there are insufficient Directors to convene a general meeting, any Director or
any two Members may convene ageneral meeting.

NOTICE OF GENERAL MEETINGS
Period of notice

15.1.1 An annual general meeting shall be called by at least 21 Clear Days' notice. All
othergeneralmeetings shall be called by at least 14 Clear Days' notice.
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15.2 Short notice

15.2.1 Subject to the provisions of the Statutes, a general meeting may be convened
by shorter notice than that specifiedin Article 15.1, if it is so agreed:

15.2.1.1 in the case of an annual general meeting, by all the Members
entitled to attend and vote at the meeting; and

15.2.1.2 in the case of any other meeting, by a majority in number of the
Members having a right to attend and vote at the meeting,
being a majority together holding not less than 95 per cent in
nominal value of the shares giving that right.

15.3 Contents of notice
15.3.1 The notice shall specify:
15.3.1.1 whetherthe meetingis an annual general meetingor a general
meeting (includingif there is to be a satellite meeting);
15.3.1.2 the method of holding the meeting, the date, the time and place
(whethera physical and/orvirtual location) of the meetingand
the generalnature of the business to be dealt with;
15.3.1.3 the text of the resolution and a statement of the intention to
propose the resolution as such and, in the case of any other
special business, the general nature of that business; and
15.3.1.4 with reasonable prominence, thata Memberentitled to attend
and vote is entitled to appoint one or more proxies to attend,
speak and vote instead of him and that a proxy need not also be
a Member.
15.4 Manner in which notice to be given
15.4.1 Subject to the provisions of these Articles, notice of a general meeting of the

Company may be given:

15.4.1.1 in hard copy form;
15.4.1.2 in electronic form; or
15.4.1.3 by means of a website,

or partly by one such means and partly by another and the provisions of Article 38 shall apply

accordingly.
15.5 Sending documents relating to meetingsin electronicform
15.5.1 Subject to any conditions or limitations specified in the notice, where the

Company has given an electronic address in a notice calling a meeting, any
documentorinformation relating to proceedings at the meeting may be sent by
electronic meanstothat address.

19 1LB-55470012-1



15.6

15.7

15.8

15.9

Publication of notice of meeting on website

15.6.1

If (to the extent permitted by these Articles, the Companies Acts or otherwise)
the Company gives notice of a meeting by means of a website, it shall notify
each member of the presence of the notice on the website and such notification
shall (in addition to any other notification requirements regarding
communication by means of a website provided pursuant to these Articles, by
the Companies Acts or otherwise):

15.6.1.1 state that it concerns a notice of a company meeting;

15.6.1.2 specify the method of holding the meeting and the date, time
and place (whether a physical and/or virtual location) of the
meeting; and

15.6.1.3 state whether the meeting will be an annual general meeting,
and the notice of the meetingshall be available on the website
throughout the period beginning with the date of the
notification and ending with the conclusion of the meeting.

Recipients of notice

15.7.1

The notice shall be given to all Members (other than any who, under the
provisions of these Articles or of any restrictions imposed on any shares, are not
entitled to receive such notice from the Company) and to each Director and the
Auditors.

Entitlementto attend and vote

15.8.1

15.8.2

For the purposes of determining which persons are entitled to attend and/or
vote ata meeting and how many votes such person may cast, the Company may
specifyin the notice of the meetinga time, not more than 48 hours before the
time fixed for the meeting, by which a person must be entered onthe Register
in order to have the right to attend or vote at the meeting.

In calculating the period of 48 hours referred to in this Article, the Board may
specify in any case that no account shall be taken of any part of a day that is not
a working day.

Special business

15.9.1

All business that is transacted at a general meeting shall be deemed special,
exceptthe following transactions at an annual generalmeeting:

15.9.1.1 declaring dividends;

15.9.1.2 considering and adopting the annual accounts, the reports of
the Directors and Auditors and other documents required to be
annexed tothe annual accounts;

15.9.1.3 appointing Auditors and fixing the remuneration of the Auditors
or determiningthe mannerin which such remunerationisto be
fixed; or
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15.10

16.

16.1

16.2

16.3

15.9.1.4 appointingor re-appointing Directors.

Omission to send notice

15.10.1

Subject to the Companies Acts, the accidental omission to send a notice of
meetingor a form of proxy or any otherdocumentrelating to a meetingto, or
the non-receipt of the notice, form of proxy or other document by, any person
entitled toreceive the sameshallnotinvalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

Quorum

16.1.1

16.1.2

16.1.3

16.1.4

No business shall be transacted at any general meeting unless a quorum is
presentwhenthe meeting proceedsto business.

Except as otherwise provided by these Articles two persons entitled to vote
upon the business to be transacted, each being a Member or a proxy for a
Memberoraduly authorised representative of a corporation, shallbe aquorum.

If within five minutes from the time fixed for holding a generalmeeting (or such
longer interval, not exceeding thirty minutes, as the chairman may decide) a
guorum is not present, or if during a meeting such a quorum ceases to be
present, the meeting, if convened on the requisition of Members, shall be
dissolved. In any other case, the meeting shall stand adjournedto such time and
place (whethera physicaland/orvirtuallocation) and further method of holding
the meeting as the chairman of the meeting (or, in default, the Board) may
determine.

If at an adjourned meetingaquorum s not present within 15 minutes from the
time fixed for holding the meeting, the meetingshallbe dissolved.

Security and Health and Safety Arrangements

16.2.1

Chairman

16.3.1

The Board may from time to time make any arrangements which it considers
appropriate relating to the holding of a general meeting of the Company and the
security and health and safety of people attending it, including, without
limitation, arranging for any person attending a meeting to provide proof of
identity, to be searched and for items of personal property which may be taken
into a meetingto be restricted. A Director or the Secretary may:

16.2.1.1 refuse physical or electronic entry to a meeting to any person
who refusesto comply with any such arrangements; and

16.2.1.2 ejectfromameetingany person who causes the proceedingsto
become disorderly.

At each general meeting, the chairman of the Board (if any) or, if he is absentor
unwilling, the deputy chairman of the Board (if any) shall preside as chairman of
the meeting. If neitherthe chairman nordeputy chairmanis present and willing,
one of the other Directors selected forthe purpose by the Directors present (or,
if only one Director is present and willing, that Director) shall preside as
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16.4

16.5

16.6

chairman of the meeting. If no Director is present within fifteen minutes after
the time fixed for holding the meeting or if none of the Directors is willing to
preside as chairman of the meeting, the Members presentin person or by proxy
and entitled to vote shall choose a Member to preside as chairman of the
meeting.

Right to attend and speak

16.4.1

Each Directorshall be entitled to attend and speak at any general meeting of the
Company whetheror nothe is a Member. The chairman may invite any person
to attend and speak at any generalmeeting of the Company if he conside rs that
such person has the appropriate knowledge or experience of the Company's
businessto assist in the deliberations of the meeting.

Adjournment

16.5.1

16.5.2

16.5.3

16.5.4

The chairman may, with the consent of any generalmeeting at which a quorum
is present, and shall, if so directed by the meeting, adjourn the meeting to
anothertime and place (whetheraphysical and/or virtual location).

In addition, the chairman of the meeting may at any time without the consent
of the meeting adjourn the meeting (whether or not it has commenced or a
quorum s present) toanothertime if, in his opinion:

16.5.2.1 the Members wishing to attend cannot be conveniently
accommodated in the place appointed for the meeting (in the
case of a physical meeting);

16.5.2.2 the Members wishing to attend are unable to participate due to
any electronicmeans of holding the meeting not functioning;

16.5.2.3 the conduct of any person present prevents or is likely to
prevent the orderly continuation of business; or

16.5.2.4 an adjournmentis otherwise necessary to facilitate the conduct
of the business of the meeting.

Nothingin this Article shall limit any other powervestedinthe chairman of the
meetingto adjournthe meeting.

No business shall be transacted at any adjourned meeting other than the
business which might have been transacted at the meeting from which the
adjournmenttook place.

Notice of adjourned meeting

16.6.1

Any adjournment pursuant to Article 16.5 may, subjectto the Companies Acts,
be for such time and with such means of attendance and participation (including
at such place or places and/or by means of such electronic facility or facilities)
as the chair (or, in default, the Board) may in his, her or its absolute discretion
determine, notwithstanding that by reason of the adjournment some members
may be unable to attend and participate in the adjourned meeting. Whenever
a meetingis adjournedfor 14 days or more or for an indefinite period, at least
7 Clear Days' notice of the adjourned meeting shall be givenin the same manner
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as in the case of the original meeting but otherwise no person shall be entitled
to any notice of an adjourned meeting or of the businessto be transacted at an
adjourned meeting.

16.7 Meeting at more than one place

16.7.1

16.7.2

16.7.3

16.7.4

A generalmeeting may be held at more than one place if:

16.7.1.1 the notice conveningthe meeting specified that it shall be held
at more than one place;

16.7.1.2 the Board resolves, afterthe notice conveningthe meeting has
been given, that the meeting shall be held at more than one
place; or

16.7.1.3 it appearsto the chairman of the meetingthat the place of the

meeting specified in the notice convening the meeting is
inadequate to accommodate all persons entitled and wishing to
attend.

A general meeting held at more than one place is duly constituted and its
proceedings are valid if (in addition to the other provisions of these Articles
relating to general meetings being satisfied) the chairman of the meeting is
satisfied that facilities (whether by electronic methods or otherwise) are
available to enable each person present at each place to participate in the
business of the meeting.

The Members present at each place in person or by proxy shall be counted in
the quorum for, and shall be entitled to vote at, the meeting. The meeting is
deemed to take place at the place at which the chairman of the meeting is
present.

The Board may from time to time make such arrangements for controlling the
level of attendance at any venue for which arrangements have been made
pursuantto this Article 16.7 (including, without limitation, the issue of tickets or
the imposition of some other means of selection) as it, in its absolute discretion,
considers appropriate and may fromtime to time alter any such arrangements.
Ifa Member, pursuantto such arrangements, is not entitled to attend in person
or by proxy at a particular venue, he shall be entitled to attendin person or by
proxy at one of the othervenues.

16.8 Participation at meetings by electronicfacilities

16.8.1

The Board may resolve to enable persons entitled to attend and participate in a
general meeting to do so wholly or partly by simultaneous attendance and
participation by means of electronic facility or facilities, and may determine the
means, or all different means, of attendance and participation used in relation
to the general meeting. The members present in person or by proxy by means
of an electronic facility or facilities (as so determined by the Board) shall be
countedinthe quorumfor, and be entitled to participate in, the general meeting
in question. That meeting shall be duly constituted and its proceedings valid if
the chairman is satisfied that adequate facilities are available throughout the
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16.9

16.8.2

16.8.3

16.8.4

meeting to ensure that members attending the meeting by all means (including
the means of an electronicfacility or facilities) are able to:

16.8.1.1 participate in the business for which the meeting has been
convened;

16.8.1.2 hearall persons who speak atthe meeting; and

16.8.1.3 be heard by all other persons attending and participating in the
meeting.

All persons seeking to attend and participate in a general meeting by way of
electronic facility or facilities shall be responsible for maintaining adequate
facilities to enable them to do so. Subject only to the requirement for the
chairman to adjourn a general meeting in accordance with the provisions of
Article 16.5, any inability of a person or persons to attend or participate in a
generalmeeting by way of electronic facility or facilities shall not invalidate the
proceedings of that meeting.

If a generalmeetingis held wholly or partly by means of an electronic facility or
facilities pursuant to this Article, the Board and the chairman may make any
arrangementand impose any requirement orrestriction that is:

16.8.3.1 necessary to ensure the identification of those taking part by
means of such electronic facility or facilities and the security of
the electronic communication; and

16.8.3.2 in its or his or her view, proportionate to those objectives.

Inthis respect, the Board may authorise any voting application, system or facility
for attendance and participation as it seesfit.

Resolutions and amendments

16.9.1

16.9.2

16.9.3

Subject to the Statutes, a resolution may only be put to the vote at a general
meeting if the chairman of the meeting in his absolute discretion decides that
the resolution may properly be regarded as being within the scope of the
meeting.

If the chairman of the meetingin good faith rules a resolution or an amendment
to a resolution admissible or out of order(as the case may be) the proceedings
of the meeting or on the resolution in question shall not be invalidated by any
error in his ruling. Any ruling by the chairman of the meetingin relation to such
matters shall be final and conclusive.

Inthe case of aresolution to be proposed as a special resolution, no amendment
may be made, at or before the time at which the resolution is put to the vote,
to the form of the resolution as set out in the notice of meeting, except to
correct a patenterror or as may otherwise be permitted by law.
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17.

17.1

16.9.4 In the case of a resolution to be proposed as an ordinary resolution, no
amendment may be made, at or before the time at which the resolution is put
to the vote, unless:
16.9.4.1 in the case of an amendment to the form of the resolution as
setoutin the notice of meeting, notice of the intention to move
the amendmentis receivedin hard copy form at the Office (or,
if in electronic form, at such address (if any) for the time being
specified by or on behalf of the Company for that purpose) no
later than 48 hours before the time fixed forthe holding of the
relevant meeting; or

16.9.4.2 the chairman of the meetingin his absolute discretion otherwise
decides that the amendment or amended resolution may
properly be put to the vote.

The giving of notice underArticle 16.9.4.1 above shall not prejudice the power

of the chairman of the meetingtorule the amendment out of order.

16.9.5 With the consent of the chairman of the meeting, a person who proposes an
amendmentto a resolution may withdraw it before it is put to the vote.

VOTING AT GENERAL MEETINGS

Method of voting and demand for poll

17.1.1

17.1.2

Aresolution putto the vote ata general meeting held wholly or partly by means
of electronicfacility or facilities shall be decided on a poll, which poll votes may
be cast by such electronic means as the Board, in its sole discretion, deems
appropriate for the purposes of the meeting. Any such poll shall be deemed to
have beenvalidly demanded at the time fixed for the holding of the meetingto
which it relates. Subject thereto, at a general meeting a resolution put to the
vote of the meeting shall be decided on a show of hands unless a poll is duly
demanded before orimmediately after the declaration of the result of the show
of hands or on the withdrawal of any other demand fora poll.

Subjecttothe Statutes, a poll may be demanded by:
17.1.2.1 the chairman of the meeting; or

17.1.2.2 at least five Members present in person or by proxy and entitled
to vote on the resolution; or

17.1.2.3 a Member or Members present in person or by proxy
representing in aggregate not less than one-tenth of the total
voting rights of all the Members having the right to vote on the
resolution; or

17.1.2.4 a Member or Members present in person or by proxy holding
shares conferring the right to vote on the resolution being
shares on which an aggregate sum has been paid up equalto
notlessthan one-tenth ofthe total sum paid up on allthe shares
conferring that right.
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17.2

17.1.3

17.1.4

17.1.5

17.1.6

A demandfora poll bya person as proxy fora Member counts:

17.1.3.1 for the purposes of Article 17.1.2.2 above as a demand by a
Member;
17.1.3.2 for the purposes of Article 17.1.2.3 above as a demand by a

Member representing the voting rights that the proxy is
authorised to exercise;

17.1.3.3 for the purposes of Article 17.1.2.4 above, as a demand by a
Member holding the shares to which those rights are attached.

Ademandfora poll may be withdrawn before the pollis taken but only with the
consent of the chairman of the meeting. A demand so withdrawn shall not be
taken to have invalidated the result of a show of hands declared before the
demand was made. If a pollis demanded before the declaration of the result of
a show of hands and the demand s duly withdrawn, the meeting shall continue
as if the demand had notbeen made.

Unlessa pollis demanded (and the demand is not withdrawn) a declaration by
the chairman of the meeting that a resolution has been carried, or carried
unanimously, or has been carried by a particular majority, or lost, or not carried
by a particular majority and an entry to that effectin the minutes of the meeting
shall be conclusive evidence of that fact, without proof of the number or
proportion of the votes recorded in favour of or against the resolution.

The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which a poll has been
demanded.

How poll isto be taken

17.2.1

17.2.2

17.2.3

17.2.4

17.2.5

If a pollis demanded (andthe demand is not withdrawn) it shall be taken at such
time, eitherat the meeting at which the pollis demanded or within 30 days after
the meeting, at such place and in such manneras the chairman of the meeting
shall direct. The chairman may appoint scrutineerswho need not be Members.

A poll demanded on the election of a chairman or a question of adjournment
shall be taken at the meeting without adjournment.

No notice need be given of a poll not taken immediately if the time and place at
which it is to be taken are announced at the meeting at which it is demanded.
In any other case at least 7 Clear Days' notice shall be given specifyingthe time
and place at which the poll is to be taken.

On a poll, votes may be given either personally or by proxy and a Member
entitled to more than one vote need not use all his votes or cast all the votes he
usesin the same way.

The result of the poll shall be deemed to be aresolution of the meeting at which
the poll was demanded.
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18.

18.1

18.2

18.3

18.4

VOTES OF MEMBERS

Votingrights

Subject to these Articles and to any special rights or restrictions as to voting for the time
being attached to any class of sharesin the Company:

18.1.1

18.1.2

on a show of hands:
18.1.1.1 every Memberwho s presentin person shall have one vote;

18.1.1.2 every proxy present who has been duly appointed by one or
more Members entitled to vote on the resolution shallhave one
vote provided always that a proxy shall have one vote for and
one vote against the resolution if:

(a) the proxy has been duly appointed by more than one
Member entitled to vote on the resolution; and

(b)  the proxy has been instructed by one of more of those
Members to vote for the resolution and by one or more
of those Members to vote against it;

ona poll every Member presentin person shallhave one vote for every share of
which he is the holder. All or any of the voting rights of a Member may be
exercised by one or more duly appointed proxies.

Representation of corporations

18.2.1

18.2.2

18.2.3

Any corporation which is a Member (in this article called the Appointor) may,
by resolution of its directors or other governing body, authorise any person or
personsto act asits representative orrepresentatives at any general meeting of
the Company or at any separate meeting of the holders of any class of shares.

Any Director or the Secretary orsome person authorised forthe purpose by the
Secretary may require evidence of the authority of any such representative
before permitting him to exercise his powers.

For the purposes of these Articles, the Appointor shallbe deemedto be present
personally at any meeting at which a personso authorised is present.

Votingrights of joint holders

18.3.1

If more than one of the joint holders of a share tenders a vote on the same
resolution, whether in person or by proxy, the vote of the senior of the joint
holderswho tenders a vote shall be accepted to the exclusion of the vote(s) of
the other joint holder(s); and for this purpose seniority shall be determined by
the order in which the names stand in the Register in respect of the relevant
share.

Memberunderincapacity

18.4.1

A Memberin respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in matters
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18.5

18.6

19.

19.1

concerning mental disorder may vote, whether on ashow of hands or on a poll,
by his receiver, curator bonis or other person in the nature of a receiver or
curator bonis appointed by that court. That receiver, curator bonis or other
person may, on a poll, vote by proxy. The right to vote shall be exercisable only
if evidence satisfactory to the Board of the authority of the person claiming the
right to vote is received at the Office (or at such other address as may be
specified for the receipt of proxy appointments) not later than 48 hours before
the time appointed for holding the meeting or adjourned meeting at which the
right to vote is to be exercised. The Board may specify in any case that in
calculating the period of 48 hours, no account shall be taken of any part of a day
that is not a working day.

Votes cast by proxies and corporate representatives

18.5.1

The Company shallbe under no obligation to ascertain whetheror not any proxy
(orcorporate representative) has voted in accordance with instructions given by
the Memberappointing them. Failure by any proxy or corporate representative
to vote in accordance with any such instructions shall not invalidate theirvote.

Objections to admissibility of votes

18.6.1

18.6.2

PROXIES

Proxies

19.1.1

19.1.2

No objection shall be raised as to the admissibility of any vote except at the
meeting or adjourned meeting or poll at which the vote objected to is given or
tendered. Every vote notdisallowed at such meeting or poll shall be valid for all
purposes. Any such objection shall be referred to the chairman of the meeting
and shall only vitiate the decision of the meeting on any resolution if the
chairman decides that the error is of sufficient magnitude to vitiate the
resolution. The chairman's decision on such matters shall be final and
conclusive.

No member may vote at a general meeting (or any separate meeting of the
holders of any class of shares), either in person or by proxy, or to exercise any
other right or privilege as a memberin respect of a share held by him or her
unless:

18.6.2.1 all calls or other sums presently due and payable by him or her
in respect of that share whetheralone or jointly with any other
person together with interest and expenses (if any) have been
paid to the Company; or

18.6.2.2 the Board determines otherwise.

A proxy need notbe aMemberand a Member may appoint more than one proxy
to attend on the same occasion provided that each such proxy is appointed to
exercise the rights attached to a different share orshares held by that Member.

The appointment of a proxy shall not preclude a Member from attending and
voting in person at the meetingor on the poll concerned.
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19.2

19.1.3

19.1.4

19.1.5

The appointment of a proxy shall:

19.1.3.1 be deemed to entitle the proxy to exercise all or any of the
appointing Members'rights to attend and to speakand vote at
a meeting of the Company;

19.1.3.2 be valid for any adjournment of the meeting as well as for the
meeting to which it relates; and

19.1.3.3 where it is stated to apply to more than one meeting, be valid
for all such meetings as well as for any adjournment of such
meetings.

The appointment of a proxy shallnot be valid afterthe expiry of 12 months from
the date of the appointment, except at an adjourned meeting or on a poll
demanded at a meeting or an adjourned meeting in cases where the meeting
was originally held within 12 months from that date.

Inaccordance with section 324A of the CA 2006, a proxy shallvote in accordance
with any instructions given by the Member by whom the proxyis appointed. The
Company shall be under no obligation to ensure or otherwise verify that any
vote(s) cast by a proxy are cast in accordance with any instructions given by the
Member by whomthe proxyis appointed. In the event thata vote cast by such
proxy is not cast in accordance with the instructions of the Member by whom
such proxy is appointed, such vote shall not be deemed to be invalid.

Form of proxy

19.2.1

19.2.2

19.2.3

19.2.4

The appointment of a proxy shall be made in writing and shall be in any usual or
common form, or such otherform as may be approved by the Board.

The appointment of proxy may be in hard copy form or, if the Board agrees, in
electronic form.

The appointment of proxy form (whetherin hard copy form or in electronic
form) shall be executed in such manneras may be approved by the Board from
time to time provided always that the appointment of proxy form shall be
executed by the appointer, or by his agent duly authorised in writing, or, if the
appointer is a corporation, shall be executed either under its common seal or
under the hand of an officer or agent so authorised. The Board may require
evidence of the authority of any such officer or agent.

The Board may, at the expense of the Company, send by post, electronic means
or otherwise, instruments or forms of proxy to the Members (with or witho ut
provision for their return prepaid) for use at any general meeting or at any
separate meeting of the holders of any class of shares of the Company. If for the
purpose of any meeting invitations to appoint as proxy a person, or one of a
number of persons, specified in the invitations are issued at the Company's
expense, they shall be issued to all (and not to some only) of the Members
entitled to be senta notice of the meeting and to vote by proxy at the meeting.
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19.3

19.4

Lodgement of proxy

The appointment of a proxy and the authority (if any) under which it is made, or a certified
copy of such authority, shall:

19.3.1

19.3.2

19.3.3

19.34

if in hard copy form, be deposited at the Office (or at such other place in the
United Kingdom asis specified for that purpose in the notice calling 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 appointed for holding the
meeting or adjourned meeting at which the person named in the instrument
proposes tovote;

if in electronic form, be received at any address to which an appointment of
proxy may be sent by electronic means as specified forthe purpose:

19.3.2.1 in the notice conveningthe meeting; or

19.3.2.2 in any form of proxy sent out by the Company in relation to the
meeting; or

19.3.2.3 in any invitation to appoint a proxy issued by the Company in

relation to the meeting, not less than 48 hours before the time
appointed for holding the meeting or adjourned meeting at
which the person named in the appointment proposestovote;

in the case of a poll taken more than 48 hours afteritis demanded, be deposited
or received as specified in Articles 19.3.1 and 19.3.2 above after the poll has
been demanded and not less than 24 hours before the time appointed for the
taking of the poll; or

in the case of a poll not taken immediately but taken not more than 48 hours
after it was demanded, be delivered at the meeting at which the poll was
demanded to the chairman or to the Secretary or to any Director.

In calculating the periods referred to in this Article, the Board may specify, in any case, that
no account shall be taken of any part of a day that is nota working day.

Uncertificated proxy instructions

19.4.1

19.4.2

19.4.3

For the purposes of this Article 19.4, Uncertificated Proxy Instruction means a
properly authenticated dematerialised instruction (as defined in the
Regulations) or other instruction or notification, which is sent by means of the
Relevant System and received by such participantin that Relevant System acting
on behalf of the Company as the Board may prescribe.

In relation to any Uncertificated Shares, the Board may from time to time permit
appointments of proxies to be made by electronic means in the form of an
Uncertificated Proxy Instruction in such form and subject to such terms and
conditions as the Board may (subject to the Companies Acts) prescribe,and may
in a similar manner permit supplements to, or amendments or revocations of,
any Uncertificated Proxy Instruction to be made in the same way.

The Board may prescribe the method of determining the time at which any
Uncertificated Proxy Instruction is to be treated as received by the Company.
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19.5

19.6

19.7

20.

20.1

20.2

19.4.4

The Board may treat any such Uncertificated Proxy Instruction which purports
to be oris expressedto be senton behalf of a Member as sufficient evidence of
the authority of the person sendingthat instruction to send it on behalf of that
Member.

Invalid appointment

19.5.1

19.5.2

Subject to Article 19.5.2, an appointment of proxy which is not deposited,
delivered or received in a manner specified in Articles 19.3 or 19.4 shall be
invalid.

The Board may decide, either generally orin any particular case, totreata proxy
appointment as valid notwithstanding that the appointment or any required
evidence of authority has not been received in accordance with Articles 19.3 or
19.4.

More than one valid appointmentreceived

19.6.1

If two or more valid but differing proxy appointments are received in respect of
the same share foruse at the same meeting or onthe same poll, the one which
is last received (regardless of its date or of the date of its execution) shall be
treated as replacing and revoking the others as regards that share. If the
Company is unable to determine which was last received, none of them shall be
treated as valid in respect of that share.

Notice of revocation of authority

19.7.1

DIRECTORS

A vote given or poll demanded by a proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding the death or
mental disorder of the appointeror previous termination of the authority of the
person voting or demanding a poll, or the transfer of the share in respect of
which the appointment of the proxy or representative is made, unless notice in
writing of the death, mental disorder, termination or transfer was received at
least six hours before the time fixed for holding the relevant meeting or
adjourned meeting or poll. Such notice of revocation shall made means of a
document in either hard copy form or in electronic form (delivered at such
address as required by Article 19.3.1 or Article 19.3.2 as appropriate)
irrespective of whether the appointment of proxy to which the notice of
revocation relates was made in hard copy form or electronic form.

Number of directors

20.1.1

The number of Directors (other than alternate Directors) shall not, unless
otherwise determined by an ordinary resolution of the Company, be less than
two and shall not be subjecttoany maximum.

No share qualification

20.2.1

A Director need not hold any shares of the Company.
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20.3

21.

21.1

21.2

21.3

21.4

Age limit

20.3.1

No person shall be disqualified from being appointed or re-appointed as a
Director, and no Director shall be required to vacate that office, by reason only
of the fact that he has attained the age of seventy years or any other age, nor
shall it be necessary by reason of his age to give special notice of any resolution.

REMUNERATION, EXPENSES AND PENSIONS

Remuneration of non-executive directors

21.1.1

The Directors (otherthan any Director who for the time being holds an executive
office or employment with the Company or a subsidiary of the Company) shall
be paid out of the funds of the Company by way of remuneration for their
services as Directors such fees as the Board may decide. Such sum shall be
divided among the Directors in such proportion and manner as the Board may
agree or, failing agreement, equally (except that in such event any Director
holding office for less than the whole of the relevant periodin respect of which
the feesare paid shall only rankin such divisionin proportion to the time during
such period for which he holds office). Any fee payable underthis Article 21 shall
be distinct from any remuneration or other amounts which may be paid to a
Director under any other provision of these Articles and shall accrue from day
to day.

Special remuneration

21.2.1

Expenses

21.3.1

If, by arrangement with the Board, any Director performs orrenders any special
duties orservices outside his ordinary duties as a Director and notin his capacity
as a holder of employment or executive office, he may be paid such reasonable
special remuneration (whether by way of lump sum, salary, commission,
participation in profits or otherwise) as the Board ora committee authorised by
the Board may decide in addition to any remuneration payable under or
pursuantto any other of these Articles.

A Director shall be paid out of the funds of the Company all reasonable
travelling, hotel and other expenses properly incurred by him in and about the
performance of his duties as Director, including his expenses of travelling to and
from Board meetings, committee meetings, general meetings or separate
meetings of the holders of any class of shares or debenturesinthe Company.

Pensions and other benefits

21.4.1

The Board may exercise all the powers of the Company to pay, provide or
procure the grant of pensions or other retirement or superannuation benefits
and death, disability or other benefits, allowances or gratuities to any person
whois or has been atany time a director of the Company orin the employment
or service of the Company or of any company which is or was a subsidiary of or
associated with the Company or of the predecessorsin business of the Company
or of any such subsidiary or associated company or the relatives or dependants
of any such person. For that purpose the Board may procure the establishment
and maintenance of, or participate in, or contribute to, any non-contributory or
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22.

22.1

22.2

22.3

22.4

22.5

contributory pension or superannuation fund, scheme orarrangement, and pay
any insurance premiums.

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
Appointment by the company

22.1.1 Subjectto these Articles, the Company may by ordinary resolution appoint any
person who is willing to act to be a Director, either to fill a vacancy or as an
additional Director.

Appointment by the board

22.2.1 The Board may appoint any person who is willing to act to be a Director, either
to fill a vacancy or as an additional Director, but so that the total number of
Directors shall not exceed any maximum number fixed by orin accordance with
these Articles. Any Director so appointed shall retire at the nextannual general
meeting and shall then be eligible for re-election but shall not be taken into
account in determining the number of Directors who are to retire by rotation at
such meeting. If not re-appointed at such annual general meeting, he shall
vacate office at that meetingin accordance with the provisions on the timing of
retirementsetoutin Article 22.6.

Eligibility

22.3.1 No person (otherthan a Director retiring in accordance with these Articles) shall
be appointed or re-appointed a Director at any general meeting unless:

22.3.1.1 he is recommended by the Board; or

22.3.1.2 not less than 7 nor more than 14 Clear Days before the date
appointed forthe meeting, aMember(otherthan the personto
be proposed) entitled to vote at the meeting has given to the
Company notice of his intention to propose a resolution for the
appointment of that person, stating the particulars which
would, if he were so appointed, be required to be included in
the Company's register of Directors and a notice executed by
that person of his willingness to be appointed.

Separate resolutions

22.4.1 Every resolution of a general meeting for the appointment of a Director shall
relate to one named person only and a single resolution for the appointment of
two or more persons shall be void, unless a resolution that it shall be so
proposed has been first agreed to by the meeting without any vote being cast
against it.

Retirement by rotation

22.5.1 Any Director appointed by the Board after the first annual general meeting of
the Company shall retire at the annual general meeting of the Company next
following his appointment.
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22.6

22.7

22.5.2

22.5.3

22.5.4

22.5.5

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

At any annual general meeting of the Company, any Director who has not been
appointed or re-appointed at either of the two previous annual general
meetings of the Company shall retire.

If, at any annual general meeting of the Company, the number of Directors
required to retire pursuant to Article 22.5.3 is less than one third of the total
number of Directors calculated in accordance with Article 22.5.5 (rounded down
to the nearest whole number) (the Relevant Proportion), such number of
additional Directors (Additional Directors) as is required (when taken together
with the Directors required to retire pursuant to Article 22.5.3) to constitute the
Relevant Proportion shall retire at such annual general meeting of the Company.
Subjectto the penultimate sentence of Article 22.7, the Additional Directors to
retire shall be those who have been the longest to have held office since their
appointment or reappointment but, as between persons who were appointed
or were last appointed or re-appointed Directors on the same day, those to
retire shall (unless otherwise agreed between them)be determined by lot.

In calculating the "total number of Directors" for the purposes of Article 22.5.4,
any Director who:

22.5.5.1 wishes to retire and not be re-elected; or
22.5.5.2 is subject to re-election in accordance with Articles 22.5.1 or
22.5.2,

shall be disregarded

Re-appointment of retired directors

22.6.1

22.6.2

A Director who retires at an annual general meeting (whether by rotation or
otherwise) may, if willing to act, be re-appointed. If he is not re-appointed or
deemed to have been re-appointed, he shall retain office until the meeting
appoints someone in his place or, if it does not do so, until the end of the
meeting.

If the Company, at any meeting at which a Director retires (whether by rotation
or otherwise), does not fill the office vacated by such Director, the retiring
Director, if willing to act, shall be deemed to be re-appointed, unless at the
meeting a resolution is passed not to fill the vacancy or to appoint another
person in his place or unless the resolution to re-appoint him is put to the
meeting and lost.

Removal of director

22.7.1

In addition to any power of removal conferred by the Statutes, the Company
may, by ordinary resolution of which special notice has been given in accordance
with the Companies Acts, remove any Director before his period of office has
expired notwithstanding anythingin these Articles orin any agreement between
him and the Company (but without prejudice to any claim he may have for
damages forbreach of any such agreement) and may (subject to these Articles)

34 1LB-55470012-1



by ordinary resolution of which special notice has been given in accordance with
the Companies Acts appoint another person whois willing to act to be a Director
in his place. Any person so appointed shall be treated, for the purposes of
determining the time at which he or any other director is to retire by rotation,
as if he had become a director on the day on which the person in whose place
he is appointed was last appointed orre-appointed a Director. In default of such
appointment, the vacancy arising upon removal of a Director from office may be
filled by a casual vacancy.

22.8 Vacation of office of director

22.8.1

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

22.8.1.1

22.8.1.2

22.8.1.3

22.8.1.4

22.8.1.5

22.8.1.6

22.8.1.7

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

he ceases to be a Director by virtue of any provision of the
Companies Acts, 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
against him, makes any arrangement or compounds with his
creditors generally or applies to the Court for an interim order
under section 253 Insolvency Act 1986 in connection with a
voluntary arrangement underthat Act; or

by reason of that person's mental health, a court makes an
order which wholly or partly prevents that person from
personally exercising any powers or rights which that person
would otherwise have;

a registered medical practitioner who is treating that person
gives a written opinion to the Company stating that that person
has become physically or mentally incapable of acting as a
Director and may remain so for more than three months;

he shall be absent, without the permission of the Board from
Board meetings for six consecutive months (whether or not an
alternate Director appointed 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 all the other Directors (without prejudice to any claim for
damages which he may have for breach ofany contract between
him and the Company); or
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23.

23.1

23.2

23.3

24,

24.1

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

22.8.1.9 the conduct of that Director (whether or not concerning the
affairs of the Company) is the subject of an investigation by an
inspectorappointed by the Secretary of State or by the Serious
Fraud Office (or any successor body or body equivalent in any
foreignjurisdiction thereto) and the Board shallresolve thatit is
undesirable that he remains a Director; or

22.8.1.10 notice is given to terminate his contract of employment or
engagement with the Company where he is in breach of such
contract; or

22.8.1.11 he has been disqualified from acting as a director,

and a resolution of the Board declaring a Director to have vacated office under
the terms of this Article 22.8 shall be conclusive as to the fact and grounds of
vacation stated in the resolution.

EXECUTIVE DIRECTORS

Appointment

23.1.1

The Board may from time to time appoint one or more Directors to hold any
executive office (including that of chief executive or managing director) forsuch
term (subjecttothe Statutes) and on such terms as the Board may decide. The
Board may revoke orterminate any such appointment without prejudice to any
claim for damages for breach of contract between the Director and the
Company.

Remuneration

23.2.1

The remuneration of a Director appointed to any executive office shall be fixed
by the Board and may be by way of salary, commission, participation in profits
or otherwise and either in addition to or inclusive of any fee payable to him for
his services as Director pursuantto these Articles.

Termination

23.3.1

Any appointment of a Director to an executive office shall terminate
immediately if he ceasesto be a Director but without prejudice to any claim for
damages for breach of contract between the Director and the Company. A
Director appointed to an executive office shallnot cease to be a Director merely
because his appointment to that executive office terminates.

ALTERNATE DIRECTORS

Appointment

24.1.1

Each Director (otherthan an alternate Director) may, by notice to the Company,
appoint another Director or any other person approved for that purpose by a
majority of the Board and willing to act, as his alternate and may remove him
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24.2

24.3

24.4

24.5

25.

25.1

from that office. Such notice shall be in hard copy form or electronic form sent
to the Office or such otheraddress (if any) forthe time being specified by or on
behalf of the Company forthat purpose.

Participation inboard meetings

24.2.1

24.2.2

An alternate Director shall be entitled to receive notice of all Board meetings
and of all meetings of committees of which his appointeris amember, to attend
and vote at any such meeting at which his appointer is not personally present
and generally to exercise and discharge all the functions, powers and duties of
his appointeras a Director in his absence.

Every person acting as an alternate Director shall have one vote for each
Director for whom he acts as alternate in addition to his ownvote if he is also a
Director, but he shall count as only one personfor the purpose of determining
whetheraquorumis present.

Alternate responsible forown acts

24.3.1

Every person acting as an alternate Director shall be subjectin all respects to
these Articles relating to Directors and shall alone be responsible to the
Company for his acts and defaults and shall not be deemed to be the agent of
the Director appointing him.

Expenses and remuneration

2441

An alternate Director may be paid expenses and shall be entitled to be
indemnified by the Company to the same extent as if he were a Director but
shall not be entitled to receive from the Company any fee or remuneration in
his capacity as an alternate Director, except such part (if any) of the
remuneration payable to his appointer as the appointer may, by notice to the
Company, direct.

Termination of appointment

24.5.1

Any person appointed as an alternate Director shall cease to be an alternate
Director:

24.5.1.1 if his appointer ceases to be a Director (otherwise than by
retirementata generalmeetingat which he is re-appointed);

24.5.1.2 if his appointer removes him by notice to the Company; or

24.5.1.3 onthe happeningof any event which, if he is or were a Director,
causes or would cause him to vacate that office.

PROCEEDINGS OF DIRECTORS

Board meetings

25.1.1

The Board may meet for the despatch of business, adjourn and otherwise
regulate its meetings as it thinks fit. A Director may, and the Secretary at the
request of a Director shall, summon a Board meeting at any time.
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25.2

25.3

25.4

25.5

25.6

Notice of board meetings

25.2.1

25.2.2

Quorum

25.3.1

Notice of a Board meeting may be given to a Director personally or by word of
mouth or sent in hard copy form to such address as he may from time to time
specify for this purpose (or, if he does not specify an address, at his last known
address) orsentin electronicform to such address (if any) as he may fromtime
to time specify for this purpose. A Director may waive his right to receive notice
of any meeting either prospectively orretrospectively.

A Director absent or intending to be absent from the United Kingdom may
requestto the Board that notice of Board meetings shall, during his absence, be
sent to him in hard copy form or in electronic form to such address as may be
specified by him to the Company for that purpose, but he shall not be entitled
to a longer period of notice than if he had been presentinthe United Kingdom.
If no such request is made it shall not be necessary to give notice of a Board
meeting to any Director who is for the time being absent from the United
Kingdom.

The quorum necessary for the transaction of the business of the Board may be
fixed by the Board and, unless so fixed at any other number, shall be two.
Subject to these Articles, any Director who ceases to be a Director at a Board
meeting may continue to be presentand to act as a Director and be countedin
the quorum until the end of the Board meetingif no other Director objects.

Chairman or deputy to preside

25.4.1

25.4.2

The Board may appoint a chairman and one or more deputy chairman or
chairmen and may at any time revoke any such appointment.

The chairman, or failing him any deputy chairman (the longest in office taking
precedence if more than one is present), shall preside at all Board meetings. If
no chairman or deputy chairman has been appointed, or if he is not present
within 5 minutes after the time fixed for holding the meeting, or is unwilling to
act as chairman of the meeting, the Directors presentshall choose one of their
numberto act as chairman of the meeting.

Competence of board meetings

25.5.1

Voting

25.6.1

A Board meeting at which a quorum is present shall be competent to exercise
all the powers and authorities for the time beingvested in or exercisable by the
Board.

Questions arising at any Board meeting shall be determined by a majority of
votes. In the case of an equality of votes the chairman of the meeting shall have
a second or casting vote.
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25.7

25.8

25.9

Board meetings by telephone etc.

25.7.1

25.7.2

25.7.3

A Board meeting may consist of a conference between Directors some or all of
whom are in different places, providedthat each Director may participate in the
business of the meeting whether directly, by telephone or by any other
electronic means which enables him:

25.7.1.1 to hear each of the other participating Directors addressing the
meeting; and

25.7.1.2 if he so wishes, to address all of the other participating Directors
simultaneously.

A quorum is deemed to be presentif at least the number of Directors required
to form a quorum may participate in the manner specified in Article 25.7.1 in
the business of the meeting.

A Board meeting held inthe mannerspecified in Article 25.7.1 is deemed to take
place at the place where the largest group of participating Directors is
assembled or, if no such group is readily identifiable, at the place from where
the chairman of the meeting participates.

Resolutions without meetings

25.8.1

25.8.2

25.8.3

25.8.4

A resolution in writing agreed to by all the Directors (or all members of a
committee of the Board) entitled to vote on that resolution shall be as valid and
effectualasifit had been passed at a Board meeting (or meeting of acommittee
of the Board as the case may be) duly called and constituted.

The resolution may be contained in one document whether in hard copy form
or electronic copy form or in several such documents, each with like wording.

A Director signifies his agreement to a proposed written resolution when the
company receives from him a document (whether in hard copy form or
electronicform) indicating his agreement to the resolution authenticated in the
manner specified by the CA 2006 for a documentin that form.

For the purpose of this Article, the agreement of an alternate Director (if any)
given in writing and authenticated in accordance with the terms of Article 25.8.3
shall suffice in place of the agreement of the Director appointing him.

Validity of acts of directors in spite of formal defect

25.9.1

All acts done by a meeting of the Board, or of a committee of the Board, or by
any person acting as a Director or an alternate Director, shall, notwithstanding
that it is afterwards discovered that there was some defectin the appointment
of any Director or alternate Director or member of the committee, or that any
of them were disqualified or had vacated office or were not entitled to vote, be
as valid as if every such person had been duly appointed and qualified and had
continued to be a Director or alternate Director and had been entitled to vote.
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26.

26.1

26.2

27.

27.1

27.2

27.3

MINUTES

Minutes required to be kept

26.1.1

The Board shall cause minutes to be recorded in hard copy form or electronic
form:

26.1.1.1 of all appointments of officers made by the Board;

26.1.1.2 of the names of all the Directors and alternate Directors present
at each meeting of the Board and of any committee of the
Board; and

26.1.1.3 of all resolutions and proceedings of all meetings of the

Company or any class of Members, and of the Board and any
committee of the Board.

Minutes conclusive

26.2.1

Any such minutes, if purporting to be authenticated by the chairman of the
meeting at which the proceedings were held or by the chairman of the next
succeeding meeting or the Secretary, shall be prima facie evidence of the
matters stated in them without any further proof.

GENERAL POWERS OF THE BOARD

General powers

27.1.1

Subjecttothe Statutes, the memorandumof association of the Company, these
Articles and any directions given by special resolution of the Company, the
business of the Company shall be managed by the Board which may exercise all
the powers of the Company. No alteration of the memorandum of association
or these Articles or such direction shall invalidate any prior act of the Board
which would- have been valid if the alteration had not been made or the
direction had not been given. The powers given by this Article 27.1 shall not be
limited by any special authority or power given to the Board by any other Article
or any resolution of the Company.

Power to act notwithstanding vacancy

27.2.1

The continuing Directors (or the sole continuing Director) at any time may act
notwithstanding any vacancy in their number, butif the number of Directors is
less than the minimum number fixed by or in accordance with these Articles,
they orhe may act forthe purpose of appointing a Director or Directors or calling
a general meeting to make such appointments, but not forany other purpose.

Provisions for employees

27.3.1

The Board may exercise any of the powers conferred by the Statutes to make
provision for the benefit of any persons employed or formerly employed by the
Company or any of its subsidiary undertakings (or any member of his family or
any person who is dependent on him) in connection with the cessation or the
transferto any person of the whole or part of the undertaking of the Company
or any of its subsidiary undertakings.
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27.4

27.5

27.6

28.

29.

29.1

29.2

Exercise of votingrights

27.4.1

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

Officesincluding the title director

27.5.1

The Board may appoint any person to any office or employment having a
designation or title including the word "director" or attach to any existing office
or employment with the Company such a designation or title and may terminate
any such appointmentor the use of any such designation or title. The inclusion
of the word "director" in the designation or title of any such office or
employment shall not imply that the holder is a Director of the Company, and
the holdershall notbe empoweredinany respecttoactas, or be deemedto be,
a Director of the Company for any of the purposes of these Articles or the
Statutes.

Overseasregisters

27.6.1

Subject to the Statutes, the Board may exercise the powers conferred on the
Company with regard to the keeping of an overseas branch, local or other
register and may make and vary such regulations as it thinks fit respecting the
keeping of any such register.

BORROWING POWERS

28.1.1

The Board may exercise allthe powers of the Company to borrow or raise money
and mortgage or charge all or any part of its undertaking, property and assets
(present and future), and uncalled capital of the Company and, subject to the
Statutes, to create and issue debentures, otherloan stock and othersecurities,
whether outright or as collateral security for any debt, liability or obligation of
the Company or of any third party.

DELEGATION OF BOARD'S POWERS

Delegation to individual directors

29.1.1 The Board may entrust to and confer upon any Director any of its powers and
authorities (with power to sub-delegate) on such terms and conditions as it
thinks fit and may revoke orvary all or any of them.

Committees

29.2.1 The Board may delegate any of its powers and authorities (with power to sub-

delegate) to any committee consisting of such person or persons (whether
Directors or not) as it thinks fit, provided that:

29.2.1.1 the majority of the members of the committee are Directors;
and
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29.3

30.

30.1

29.2.2

29.2.3

29.2.1.2 no meeting of the committee shall be quorate for the purpose
of exercising any of its powers or authorities unless a majority
of those presentare Directors.

The Board may make any such delegation on such terms and conditions as it
thinks fit and may revoke or vary any such delegation and discharge any
committee wholly or in part. Any committee so formed shall, in the exercise of
the powers and authorities so delegated, conform to any regulations that may
be imposed on it by the Board.

The proceedings of a committee with two or more members shall be governed
by any regulations imposed onit by the Board and (subjectto such regulations)
by these Articles regulating the proceedings of the Board so far as they are
capable of applying.

Powers of attorney

The Board may, by power of attorney or otherwise, appoint any person to be the agent or
attorney of the Company on such terms (including termsas to remuneration) as it may decide
and may delegate to any person so appointed any of its powers and authorities (with power
to sub-delegate). The Board may remove any person appointed under this Article 29.3 and
may revoke or vary the delegation. Any such appointment may contain such provisions for
the protection and convenience of persons dealing with such agent or attorney as the Board
may think fit.

DIRECTORS' INTERESTS

Conflicts of interest

30.1.1

30.1.2

30.1.3

For the purposes of section 175 CA 2006, the Board may authorise any matter
proposedtoit in accordance with these Articles which would otherwise involve
a breach of duty by a Director underthat section, including, without limitation,
any matter which relates to a situation in which a director has, or can have, a
direct or indirect interest which conflicts, or possibly may conflict, with the
interests of the Company.

Any such authorisation will be effective only if:

30.1.2.1 the matter has been proposed in writing for consideration at a
meeting of the Board, in accordance with the Board's normal
procedure orin such other manneras the Board may from time
to time require;

30.1.2.2 any requirement as to quorum at the meeting at which the
matter is considered is met without counting the director in
guestion or any otherinterested director, and

30.1.2.3 the matter was agreed to without their voting or would have
been agreedtoif their votes had not been counted.

The Board may make any such authorisation subject to any limits or conditions
(whetheratthe time of the giving of the authorisation or afterwards) and may
at any time vary or terminate such authorisation.
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30.2

30.1.4

30.1.5

30.1.6

For the purposes of these Articles, a conflict of interest includes a conflict of
interest and duty and a conflict of duties.

A Director shall not, by reason of his office, be liable to account to the Company
for any profit, remuneration or other benefit derived as a result of any matter
authorised by the Board in accordance with the terms of this Article and no
contract, arrangement, transaction or proposal entered into by the Director in
relation to such mattershall be avoided on the grounds of any such interestor
benefit.

Where adirector's relationship with another person, firm or body corporate (the
Third Party) has been approved by the Board in accordance with the terms of
this Article and forso long as such relationship gives rise to a conflict, or possible
conflict, of interest, the director shall not be in breach of his duties under
sections 171 to 177 CA 2006 in the eventthathe:

30.1.6.1 does not disclose to the Board (or to any director, officer or
employee of the Company) any information obtained,
otherwise than in his capacity as a director of the Company, as
a result of his relationship with the Third Party in circumstances
where he owes aduty of confidentiality to the Third Party;

30.1.6.2 does not use such information in the performance of his duties
as a director of the Company; or

30.1.6.3 does not attend meetings of the Board at which any matter
relating to the conflict, or possible conflict, of interest is to be
discussed (or does not otherwise discuss such matter).

Directors' interests: contracts with the Company

Subject to the Statutes and subject to disclosure of his interests in accordance with Article
30.3, a Director, notwithstanding his office:

30.2.1

30.2.2

30.2.3

30.2.4

may enter into or otherwise be interested in any contract, arrangement,
transaction or proposal with the Company orin which the Company is otherwise
interested;

may hold any other office or place of profit underthe Company (except Auditor
or auditor of a subsidiary of the Company) in conjunction with the office of
Director for such period (subject to the Statutes) and upon such terms as the
Board may decide and may be paid such extra remuneration for so doing
(whetherby way of salary, commission, participation in profits or otherwise) as
the Board may decide, eitherin additionto or in lieu of any remuneration under
any other provision of these Articles;

may be or become a member ordirector of, or hold any other office or place of
profit under, or otherwise be interested in, any other company in which the
Company may be interested;

may act by himself or his firm in a professional capacity for the Company (except
as auditor) and he or his firm shall be entitled to remuneration for professional
servicesas if he were nota Director; and
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30.3

30.4

30.2.5

shall not be liable to account to the Company for any profit, remuneration or
other benefit derived from any such office, employment, contract,
arrangement, transaction or proposal, and no such contract, arrangement,
transaction or proposal shall be avoided on the grounds of any such interestor
benefit.

Declaration of interests: contracts with the Company

30.3.1

30.3.2

30.3.3

30.3.4

For the purposes of this Article 30.3:

30.3.1.1 notice in writing means notice given in accordance with the
requirements of section 184 of the CA 2006; and

30.3.1.2 general notice means notice given in accordance with the
requirements of section 185 of the CA 2006.

A Director who is in any way, whether directly or indirectly, interestedin a
proposed transaction or arrangement with the Company shall declare the
nature and extent of his interest to the other Directors in accordance with the
terms of section 177 CA 2006.

A Directorwho is in any way, directly or indirectly, interested in a transaction or
arrangement that has been enteredinto by the Company, he shall declare the
nature and extent of his interest to the other Directors in accordance with the
terms of section 182 CA 2006.

Any declaration of interest required by this Article shall be made ata meeting of
the Directors or by notice in writing or by generalnotice.

Interested Director not to vote or count in quorum

30.4.1

30.4.2

Subjectto Article 30.4.2, a Director shall not vote or be countedin the quorum
at a meetingin relation to any resolution on which he is entitled to vote or any
resolution of the Board or a committee of the Board relating to any contract,
arrangement, on which he is entitled to vote or any resolution transaction or
otherproposal in which he has an interest which, togetherwith any interest of
a person connected with him (within the meaning of sections 252 and 253 CA
2006), is to his knowledge a material interest and, if he purports to do so, his
vote shall not be counted but such Director shall be counted in the quorum
presentin relationto all other matters or resolutions considered orvoted on at
the meeting.

The prohibition in Article 30.4.1 shall not apply and a Director may vote and be
counted in the quorumin respect of any resolution concerningany one or more
of the following matters:

30.4.2.1 any contract, arrangement, transaction or proposal in which he
is interested by virtue of an interest in shares, debentures or
othersecurities of the Company or otherwise in or through the
Company;
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30.4.2.2 the giving of any guarantee, security orindemnity in respect of:

(a) moneylentorobligationsincurred by him or by any other
person at the request of, or for the benefit of, the
Company or any of its subsidiary undertakings; or

(b) a debt or obligation of the Company or any of its
subsidiary undertakings for which he himself has
assumed responsibility in whole orin part (eitheralone or
jointly with others) undera guarantee orindemnity or by
the giving of security;

30.4.2.3 any issue or offer of shares, debentures or other securities of
the Company or any of its subsidiary undertakingsin re spect of
which he is or may be entitled to participate in his capacity as a
holder of any such securities or as an underwriter or sub-
underwriter;

30.4.2.4 any contract, arrangement, transaction or proposal concerning
any other company in which he, and any persons connected
with him (within the meaning of sections 252 and 253 CA 2006),
do not to his knowledge hold an interest in shares (within the
meaning of sections 820 to 825 CA 2006) representing one per
cent. or more of any class of the equity share capital of that
company or of the voting rights available to members of that
company;

30.4.2.5 any arrangementfor the benefit of employees of the Company
or any of its subsidiary undertakings which does not accord to
him any privilege or benefit not generally accorded to the
employeesto whomthe arrangement relates; and/or

30.4.2.6 the purchase or maintenance of insurance for the benefit of
Directors or for the benefit of persons including Directors.

30.5 Director's interestin own appointment

30.5.1

A Directorshall notvote or be counted in the quorum ata meetingin respect of
any resolution of the Board or a committee of the Board concerning his own
appointment (including fixing or varying its terms), or the termination of his own
appointment, to an office or place of profit with the Company or any other
company in which the Company is interested but, where proposals are under
consideration concerning the appointment (including fixing or varying its terms),
or the termination of the appointment, of two or more Directors to offices or
places of profit with the Company orany other company in which the Company
is interested, those proposals may be divided and a separate resolution may be
putinrelation to each Directorand, in that case, each of the Directors concemed
(if not otherwise debarred from voting under this Article) shall be entitled to
vote (and be counted in the quorum) in respect of each resolution unless it
concerns his own appointment or the termination of his own appointment.
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30.6

30.7

31.

32

32.1

32.2

Chairman's ruling conclusive on director's interest

30.6.1

If any question arises at any meeting as to the materiality of an interest of a
Director (other than the chairman of the meeting) or as to the entitlement of
any Director (otherthan the chairman of the meeting) to vote or be countedin
the quorum, and the question is not resolved by that Director voluntarily
agreeing to abstain from voting or being counted in the quorum, the question
shall be referred to the chairman of the meeting and his ruling in relation to the
Director concerned shall be final and conclusive.

Directors' resolution conclusive on chairman's interest

30.7.1 If any question arises at any meeting as to the materiality of an interest of the
chairman of the meeting, or as to the entitlement of the chairman to vote or be
counted in the quorum, and the question is not resolved by the chairman
voluntarily agreeing to abstain from voting or being counted in the quorum, the
guestion shallbe decided by aresolution of the Directors present at the meeting
(excluding the chairman) and the resolution shall be final and conclusive.

SECRETARY

31.1.1 Subject to the provisions of the Statutes, the Board may appoint the Secretary
for such term, at such remuneration and on such conditions as it may think fit.
Any Secretary so appointed may be removed by the Board, but without
prejudice to any claim for damages for breach of any contract of service
between himorher and the Company.

SEAL

Safe custody

32.1.1 The Board shall provide forthe safe custody of every seal of the Company.

Application of seals

32.2.1

A seal shall be used only by the authority of a resolution of the Board or a duly
authorised committee of the Board. The Board may determine who shall sign
any document to which a seal is applied, either generally or in relation to a
particular document or particular type of document, and may also determine,
eithergenerally orin any particular case, that such signatures shall be dispensed
with or affixed by mechanical, electronic or other means. Unless otherwise
determined by the Board:

32.2.1.1 certificates for shares, debentures or other securities of the
Companyissued undersealneed notbe signed;

32.2.1.2 every otherdocumentto which a seal is applied shall be signed
by at least one Director and the Secretary or by at least two
Directors; and

32.2.1.3 a document executed, with the authority of a resolution of the
board, by a Director and the Secretary or by two Directors or by
a Directorin the presence of awitness who attests the signature
and expressed (in whatever form of words) to be executed by
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323

33.

33.1

33.2

333

34.

34.1

the Company has the same effectasif executed under the seal.
Forthe purposes of this Article 32.2.1.3, secretary shall have the
same meaning as in the Companies Acts and not the meaning
givento it by Article 1.2.

Official seal for use abroad

32.3.1 Subjecttothe Statutes, the Company may have an official seal for use abroad.
AUTHENTICATION OF DOCUMENTS

Power to authenticate

33.1.1 Any Director, the Secretary or any person appointed by the Board for the
purpose shall have power to authenticate, and to certify as true, copies of and
extracts from:

33.1.1.1 any document comprising or affecting the constitution of the
Company, whetherin hard copy form or electronicform;

33.1.1.2 any resolution passed by the Company or the Board or any
committee, whetherin hard copy form or electronic form; and

33.1.1.3 any books, records, documents and accounts relating to the
business of the Company, whether in hard copy form or
electronic form.

Documents not kept at the registered office

33.2.1 Where any books, records, documents or accounts are elsewhere than at the
Office, the local manager or other officer of the Company having their custody
shall be deemed to be a person appointed by the Board for the purposes of
Article 33.1.

Certification conclusive

33.3.1 A document purporting to be a copy of a resolution, or an extract from the
minutes of a meeting, of the Company, the Board or any committee (whetherin
hard copy or electronicform) which is certified pursuant to Article 34.1 shall be
conclusive evidence in favour of all persons dealing with the Company that such
resolution has been duly passed or, as the case may be, that any minute so
extracted is a true and accurate record of proceedings at a duly constituted
meeting.

DIVIDENDS
Declaration of dividends by the company

34.1.1 The Directors may recommend the amount of any final dividend. Subjectto the
Statutes, the Company may then, by ordinary resolution, declare dividends to
be paid to the Members according to their respective rights and interestsin the
profits of the Company. No dividend shallexceed the amount recommended by
the Board.

47 1LB-55470012-1



34.2

34.3

34.4

34.5

34.6

Fixed and interim dividends

34.2.1

Subjecttothe Statutes, the Board may pay such interim dividends (including any
dividend payable at a fixed rate) as appear to the Board to be justified by the
financial position of the Company. If the share capital of the Company is divided
into different classes, the Board may pay such interim dividends on shareswhich
rank after shares conferring preferential rights with regard to dividend as well
as on shares conferring preferential rights, unless at the time of payment any
preferential dividend is in arrears. If the Board acts in good faith, none of the
Directors shall incur any liability to the holders of shares conferring preferential
rights forany loss such holders may sufferin consequence of the payment of an
interim dividend on any share ranking afterthose with preferential rights.

Apportionment of dividends

34.3.1

Currency

34.4.1

Exceptinsofar as the rights attaching to, or the terms of issue of, any shares
otherwise provide:

34.3.1.1 all dividends shall be declared and paid according to the
amounts paid up (other than amounts paid up in advance of
calls) on the shares in respect of which the dividend is paid; and

34.3.1.2 all dividends shall be apportioned and paid pro rata according
to the amounts paid up on the shares during any portion or
portions of the periodin respect of which the dividend is paid.

Dividends may be declared or paid in any currency. The Board may decide the
rate of exchange for any currency conversions that may be required and how
any costsinvolved are to be met.

Method of payment

34.5.1

The Company may pay any dividend or other sum payable in respect of a share:
34.5.1.1 in cash;

34.5.1.2 by cheque or dividend warrant payable to the holderor person
entitled to payment;

34.5.1.3 by direct debit, bank or other funds transfer system or by such
other electronic means (including, in the case of an
Uncertificated Share, a Relevant System) to such account as the
holder or person entitled to payment may notify to the
Company forthe purpose;or

34.5.1.4 by any other method as may be agreed between the Company
and the holderor person entitled to payment.

Joint entitlement

34.6.1

If two or more persons are registered as joint holders of a share, or are jointly
entitled by transmission or otherwise to a share, the Company may:
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34.7

34.8

34.9

34.10

34.11

34.6.1.1 pay any dividend or other moneys payable in respect of the
share to any one of them and any one of them may give an
effective receipt forthat payment;and

34.6.1.2 for the purposes of this Article 34, rely in relation to the share
on the written direction, designation oragreement of, or notice
to the Company by, any one of them.

Payment by post

34.7.1 Any cheque ordividend warrant maybe sent by postto the address of the holder
as stated in the Register(or, in the case of joint holders, to the address of that
person whose name stands firstin the Register in respect of the relevant share)
or to such otheraddress asthe holderor person entitled to payment may notify
to the Company for the purpose.

Discharge to company and risk

34.8.1 Every cheque or warrant is sent, and paymentin any other way is made, at the
risk of the person or persons entitled to it and the Company shall not be
responsible forany sumlost ordelayed whenit has sentortransmitted the sum
in accordance with these Articles.

34.8.2 Clearance of a cheque or warrant or transmission of funds through a bank or
other funds transfer system or by such other electronic means as is permitted
by these Articles shall be a good discharge to the Company.

Dividends not to bear interest

34.9.1 Unless otherwise provided by the rights attached to the share, no dividend or
other moneys payable by the Company on or in respect of any share shall bear
interestas against the Company.

Calls or debts may be deducted from dividends

34.10.1 The Board may deduct from any dividend or other moneys payable to any
personon orin respect of a share all 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.

Unclaimed dividends etc

34.11.1 All unclaimed dividends, interest or other sums payable may be invested or
otherwise made use of by the Board for the benefit of the Company until
claimed and the Company shall not be constituted a trustee in respect of such
dividends, interest orothersums.

34.11.2 All dividends unclaimed for a period of six years after having been declared or
become due for payment shall be forfeited and cease to remain owing by the
Company.
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34.12

34.13

34.14

Uncashed dividends

34.12.1

If a payment for a dividend or other sum payable in respect of a share sent by
the Companytothe person entitled toit in accordance with these Articles is left
uncashed or is returned to the Company:

34.12.1.1 on two or more consecutive occasions; or

34.12.1.2 on one occasion and reasonable enquiries have failed to
establish any new address or, with respect to a payment to be
made by a funds transfer system, a new account, for that
person; the Company shallnot be obliged to send any dividends
or other sums payable in respect of that share to that person
until he notifies the Company of an address or, where the
paymentis to be made by afunds transfer system, details of the
account, to be usedforthe purpose.

Dividendsinspecie

34.13.1

The Board may, with the authority of an ordinary resolution of the Company,
direct that payment of any dividend may be satisfied wholly or in part by the
distribution of specific assets and, in particular, of paid up shares or debentures
of any other company. Where any difficulty arises with the distribution, the
Board may settle the difficulty as it thinks fit and, in particular, may:

34.13.1.1 issue fractional certificates (orignore fractions);

34.13.1.2 fix the value for distribution of the specific assets or any part of
them;

34.13.1.3 determine that cash payments be made to any Members on the

basis of the value so fixed in order to secure equality of
distribution; and

34.13.1.4 vestany of the specific assetsin trustees on such trusts for the
persons entitled to the dividend as the Board may think fit.

Scrip dividends

34.14.1

34.14.2

34.14.3

The Board may, with the authority of an ordinary resolution of the Company and
in accordance with the following provisions of this Article 34.14, offer any
holders of Ordinary Shares the right to elect to receive further new shares
credited as fully paid instead of cash in respect of all (or some part) of any
dividend specified by ordinary resolution (Scrip Dividend).

The ordinary resolution may specify a particular dividend (whether or not
already declared) or may specify all or any dividends declared within a specified
period, but such period may not end later than five years after the date of the
meeting at which the ordinary resolution is passed.

The entitlement of each holder of Ordinary Shares to new shares shall be such
that the value of the entitlement shallbe as nearly as possible equalto (but not
greater than) the cash amount which would otherwise have been paid
(disregarding the amount of any associated tax credit).
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34.14.4

34.14.5

34.14.6

34.14.7

34.14.8

34.14.9

34.14.10

34.14.11

For the purposes of Article 34.14.3 the value of the new sharesshall be:

34.14.4.1 equal to the average middle-market quotation for Ordinary
Shares, adjusted if necessary for the proposed dividend, as
shown on the AQSE Growth Market (or as established from such
other source as the Board considers appropriate) for the 5
business days immediately preceding or following the
announcement of the cash dividend to which the Scrip Dividend
relates, as the Board may decide; or

34.14.4.2 calculated in such other manneras may be determined by orin
accordance with the ordinary resolution; and a certificate or
report by the Auditors as to the value of a new share in respect
of any Scrip Dividend shall be conclusive.

The Board shall give notice to the holders of Ordinary Shares of their rights of
election in respect of the Scrip Dividend and shall specify the procedure to be
followedin orderto make an election.

The Board shall not proceed with a Scrip Dividend unless the Company has
sufficient undistributed profits or reserves to give effectto elections which are
capable of being made to receive that Scrip Dividend.

The Board may decide that the right to elect for any Scrip Dividend shall not be
made available to Members resident in any territory where, in the opinion of
the Board, compliance with local laws or regulations would be impossible or
unduly onerous.

The Board may from time to time establish or vary a procedure for election
mandates, under which a holder of shares may, in respect of any future
dividends for which a right of election pursuant to this Article 34.14 is offered,
electto receive sharesin lieu of such dividend on the terms of such mandate.

The dividend, or that part of it in respect of which an election for the Scrip
Dividend is made, shall not be payable in cash and instead new shares shall be
allotted in accordance with elections duly made. The Board shall capitalise a sum
out of such sums available for the purpose equal to the aggregate nominal
amount of the new shares to be allotted and apply it in paying up in full the
appropriate number of new shares.

The new shares so allotted shallrank paripassuin all respects with the fully paid
Ordinary Shares then in issue except as regards participation in the relevant
dividend.

No fractions of a share shall be allotted. The Board may make such provisions as
it thinks fit for fractional entitlements including, without limitation:

34.14.11.1 payment in cash to holders in respect of their fractional
entitlements;

34,14.11.2 provision for the accrual, retention oraccumulation of ail or part
of the benefit of fractional entitlements to or by the Company
or by or on behalf of any holder; and/or
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34.14.12

34.14.11.3 the application of any accrual, retention oraccumulation to the
allotment of fully paid sharesto any holder.

The Board may do all acts and things as it considers necessary or expedient to
give effect to the provisions of a Scrip Dividend election and the issue of any
sharesin accordance with the provisions of this Article 34.14.

35. RESERVES AND CAPITALISATION

35.1 Reserves

35.1.1

The Board may, before recommending any dividend (whether preferential or
otherwise), carry to reserve out of the profits of the Company (including any
premiums received upon the issue of debentures or other securities of the
Company) such sum as it thinks fit. All sums standing to reserve may be applied
from time to time, at the discretion of the Board, for any purpose to which the
profits of the Company may properly be applied, and pe nding such application
may either be employedinthe business of the Company or be investedin such
investments as the Board thinks fit. The Board may divide the reserve into such
special funds as it thinks fit, and may consolidate into one fund the whole orany
part of such special funds. Any sum which the Directors may carry to reserve out
of the unrealised profits of the Company shall not be mixed with any reserve to
which profits available for distribution have been carried. The Board may also,
without placing themto reserve, carry forward any profits which it may consider
prudent notto distribute.

35.2 Capitalisation of reserves and profits

35.2.1

The Board may, with the authority of an ordinary resolution of the Company,
resolve to capitalise any sum standing to the credit of any reserve orotherfund
of the Company (including, without limitation, share premium account and
capital redemption reserve) or any sum standing to the credit of its profit and
loss account not required forthe payment of any preferential dividend (whether
or not it is available for distribution) and may:

35.2.1.1 appropriate that sum as capital to the Members in proportion
to the nominal amount of the share capital held by them
respectively and apply that sum on their behalf:

(a) in paying up the whole or part of any amounts which are
unpaid in respect of any issued shares in the Company
held by themrespectively; or

(b) in paying up in full any unissued shares or debentures of
the Company of a nominal amount equalto that sum and
allot the shares or debentures credited as fully paid to
those Members, or as they may direct, in those
proportions; or

(c) otherwise as directed by the ordinary resolution,
provided thatthe share premium account and the capital
redemption reserve and any sum not available for
distribution in accordance with the Statues may only be
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35.2.2

35.2.3

35.2.4

35.2.5

applied in paying up unissued shares to be allotted
credited as fully paid up;

resolve that any shares so allotted to any Memberin respect of aholding by him
of any partly paid shares shall, so long as the shares remain partly paid, rank for
dividends only to the extentthat such partly paid shares rank for dividends;

where shares ordebenturesbecome distributable in fractions under this Article
35.2, make such provision as they think fit in relation to fractional entitlements
including, without limitation:

35.2.3.1 theissue of fractional certificates;
35.2.3.2 ignoring fractions; or

35.2.3.3 accruing the benefit of fractions to the Company rather than to
the Members concerned;

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

35.2.4.1 the allotment to the Members respectively, credited as fully
paid, of any shares, debentures or other obligations to which
they are entitled on the capitalisation; or

35.2.4.2 the payment by the Company on behalf of the Members of the
amounts, orany part of the amounts, remaining unpaid on their
existing shares by the application of their respective proportions
of the sumresolved to be capitalised, and any agreement made
underthat authority shall be binding on all such Members;and

generally do all acts and things required to give effect to the resolution.

36. RECORD DATES

36.1.1

37. ACCOUNTS

Notwithstanding any other of these Articles, but without prejudice to any rights
attached to any shares, the Company or the Board may fix a date as the record
date by reference to which a dividend will be declared or paid or a distribution,
allotment or issue made, and that date may be before, on or after the date on
which the dividend, distribution, allotment or issue is declared, paid or made. In
the absence of a record date being fixed, entitlement to any dividend,
distribution, allotment or issue shall be determined by reference to the date on
which the dividend is declared or the distribution, allotment or issue is made.

37.1 Accounting records

37.1.1

The Board shall cause accounting records to be kept in accordance with the
Statutes.
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37.2

37.3

37.4

38.

38.1

38.2

38.3

Inspection of records

37.2.1 No Member shall (in their capacity as Member) have any right to inspect any
accounting records or other books or documents of the Company unless he is
authorised to do so by Statute, by order of the court, by the Board or by ordinary
resolution of the Company.

Sending of annual accounts

37.3.1 Subject to the Statutes and to Article 37.4, a copy of the Company's annual
accounts, together with a copy of the Directors' report for the financial yearand
the Auditors' report on those accounts shall, at least 21 Clear Days before the
date of the meeting at which copies of those documents are to be laid before
the Members in accordance with the provisions of the Statutes, be sentto every
Member, every holder of the Company's debentures and to every other person
who is entitled to receive notice of meetings from the Company under the
provisions of the Statutes or of these Articles or, in the case of joint holders of
any share or debenture, to one of the joint holders. Copies do not need to be
sentto a personfor whomthe Company does nothave a current address.

Summary financial statements

37.4.1 Subject to the Statutes, the requirements of Article 37.3 shall be deemed
satisfied in relation to any person by sending to the person, instead of the
documents referred to in that Article, a summary financial statement derived
from the Company's annual accounts and the Directors' report, which shall be
in the form and containing the information prescribed by the Statutes.

NOTICES
Definitions

38.1.1 Forthe purposes of this Article 37, company communications provisions means
the provisions set outin sections 1144 to 1148 and schedule 5 of the CA 2006.

Form of notices

38.2.1 Any notice to be givento or by any person pursuant to these Articles (other than
a notice calling a meeting of the Board) shall be in writing.

Methods of service

38.3.1 Subjecttothese Articles, the Company may send or supply toa Member (orany
other person) any document or information that it is authorised or required to
send or supply to such person by any provision of the Companies Acts in such
form and by such means as permitted by the company communications
provisions as it may, in its absolute discretion, determine. For the avoidance of
doubt, the Company may send or supply such documents or information in
electronicform or by making them available on a website, subject always to the
requirements of schedule 5 of the CA 2006.

38.3.2 Subject to these Articles, the Company may send or supply to a Member(orto
any otherperson) any document orinformation pursuant to these Articles or to
any other requirement whatsoever (whether legislative, regulatory or
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38.4

38.5

38.6

38.7

otherwise) in such form and by such means as it may, in its absolute discretion,
determine. The company communications provisions shall apply (with any
necessary changes) to the sending or supply of such documents or information
as they apply to the sending or supply of documents or information referred to
in Article 37.3. For the avoidance of doubt, the Company may send or supply
such documents or information in electronic form or by making them available
on a website, subject always to the requirements set out in schedule 5of the CA
2006 (with any necessary changes).

Notice to joint holders

38.4.1

Inthe case of joint holders of ashare, any document orinformation shall be sent
to the joint holder whose name stands firstin the Registerin respect of the joint
holding, and any document or information so sent shall be deemed sufficient
service to all the joint holders.

Registered address outside UK

38.5.1

Any Member with whose address as stated in the Register outside the United
Kingdom who gives to the Company an address within the United Kingdom at
which any document orinformation may be sentto him, or an address to which
documents or information may be sent by electronic means, shall be entitled
(subject to the agreement of the Company in the case of the use of electronic
means) to have documents or information sent to him at that address, but
otherwise shallnot be entitled to receive any document orinformation from the
Company.

Deemed receipt of notice of meeting

38.6.1

Any Member present, either in person or by proxy, at any meeting of the
Company shall for all purposes be deemed to have received due notice of such
meeting and, where required, of the purposes for which such meeting was
convened.

Deemed service

38.7.1

38.7.2

38.7.3

Adocument orinformation required to be sent by the Companyto any Member,
if served by post to an addressin the United Kingdom, shall be deemed to have
beenserved one day after (or, where second class mail is used, two days after)
the letter containing the document orinformationis posted, and in proving such
service it shall be sufficientto prove that the letter containing the documentor
information was properly addressed, stamped, and duly posted.

A document or information contained in an electronic form shall be deemed to
be served one day after the time it was sent. Proof that a document or
information in electronic form was sentin accordance with guidance issued by
the Institute of CharteredSecretariesand Administrators fromtime to time shall
be conclusive evidence thatthe document orinformation was served.

A notice or other document sent by a Relevant System shall be deemed to be
served whenthe Company (or a participant in the Relevant System actingon its
behalf) sends the issuer-instruction (as defined in the Regulations) relating to
the document or information.
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38.7.4

A document or information sent or supplied by the Company to a Member by
means of a website shallbe deemed to have beenreceived by the Member:

38.7.4.1 whenthe document or information was first made available on
the website; or

38.7.4.2 if later, when the Member received (or is deemed, in
accordance with Article 38.7.1 or Article 38.7.2, to have
received) notice of the fact that the document or information
was available on the website.

38.8 Notice binding on transferees

38.8.1

Every person who by operation of law, transfer or other meansbecomes entitled
to any share shall be bound by any notice in respect of that share (otherthan a
notice issued by authority of Article 6 or section 794 of the CA 2006) which,
before his name and address are entered in the Register, has been duly sentto
the person fromwhom he derives his title.

38.9 Disruption of postal services

38.9.1

Subject to the Companies Acts, if at any time, by reason of the suspension or
curtailment of postal services within the United Kingdom, the Company is
unable effectively to convene a general meeting by notices sent through the
post, a generalmeeting may be convened by anotice advertised in at least one
national newspaper published in the United Kingdom. The notice shall be
deemedto have been duly served on all Members entitled to notice at noon on
the day on which the advertisement appears. In any such case, the Company
shall send confirmatory copies of the notice by postto those Membertowhom
notice cannot be given by electronic means if, at least 6 Clear Days before the
meeting, the posting of notices to addresses throughout the United Kingdom
again becomes practicable.

38.10 Notice to persons entitled by transmission

38.10.1

Any document orinformation may be sentbythe Companytoa person entitled
by transmission to a share by sending it in any manner authorised by these
Articles for the sending of a documentor informationto a Member, addressed
to that person by name, or by the title of the representative of the deceasedor
trustee of the bankrupt or by any similar description, at the address (if any) in
the United Kingdom specified for that purpose by or on behalf of the person
claiming to be so entitled. Until such an address has been specified, adocument
or information may be sentin any manner in which it might have been sent if
the death, bankruptcy or other event giving rise to the transmission had not
occurred.

38.11 Directors' Discretion

38.11.1

The Directors may at any time and at their sole discretion choose to send or
supply notices, documents, and information only in hard copy formto some or
all Members.
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38.12

38.13

39.

39.1

Power to stop sending communications

38.12.1

If on three consecutive occasions notices, documents or information sent or
supplied to a Member have been returned undelivered, the Member shall not
be entitled to receive any subsequent notice, document orinformation until he
has supplied to the Company (orits agent) a new registered address, ora postal
address within the United Kingdom, or shall have informed the Company, in
such manneras may be specified by the Company, of an electronic address. For
the purposes of this Article, references to notices, documents or information
include referencestoa cheque or other instrument of payment; but nothing in
this Article shall entitle the Company to cease sending any cheque or other
instrument of payment forany dividend, unless itis otherwise so entitled under
these Articles.

Validation of documentsin electronicform

38.13.1

38.13.2

Where a document is required under these Articles to be signed by a Member
or any other person, if the document is in electronic form, then in order to be
valid the document musteither:

38.13.1.1 incorporate the electronic signature, or personal identification
details (which may be details previously allocated by the
Company), of that Memberorotherperson, in such form as the
directors may approve; or

38.13.1.2 be accompanied by such other evidence as the directors may
require in order to be satisfied that the documentis genuine.

The Company may designate mechanisms for validating any such document and
a document notvalidated by the use of any such mechanisms shall be deemed
as having not been received by the Company. In the case of any document or
information relating to a meeting, an instrument of proxy or invitation to
appoint a proxy, any validation requirements shall be specified in the relevant
notice of meetingin accordance with Articles 15, 19 and 38,

DESTRUCTION OF DOCUMENTS

Destruction of documents

39.1.1

The Company may destroy:

39.1.1.1 any instrument of transferand any other document on the basis
of which an entryis made in the Register, at any time afterthe
date falling six years from the date on which it is registered;

39.1.1.2 any dividend mandate or any variation or cancellation of a
dividend mandate or any notification of change of name or
address, at any time after the date falling two years from the
date on which it is recorded;

39.1.1.3 any cancelled share certificate, at any time afterthe date falling
one yearfrom the date on which it is cancelled; and
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39.2

39.3

39.4

40.

40.1

39.1.14

Presumptions

any paid dividend warrant or cheque, atany time afterthe date
falling one yearfrom the date of actual payment.

39.2.1 Subject to the document being destroyed in good faith and without notice of
any claim (regardless of the parties to it) to which the document might be
relevant, it shall conclusively be presumed in favour of the Company that:

39.2.11

39.2.1.2

39.2.1.3

39.2.1.4

39.2.1.5

Liability

every entry inthe Register purporting to have been made on the
basis of an instrument of transfer or other document so
destroyed was duly and properly made;

every instrument of transfer so destroyed was a valid and
effective instrument duly and properly registered;

every share certificate so destroyed was a valid certificate duly
and properly cancelled;

every paid dividend warrant and cheque so destroyed was duly
paid; and

every other document mentioned in Article 39.1 so destroyed
was a valid and effective document in accordance with the
particulars of it recorded in the books and records of the
Company.

39.3.1 Nothingin this Article 39 shall be construed asimposing on the Company or the
Board any liability in respect of the destruction of any document earlierthan as
stated in Article 40.1 orin any other circumstancesin which liability would not
attach to the Company or the Board in the absence of this Article 39.

Meaning of destruction

39.4.1 References in this Article 39 to the destruction of any document include
referencestoits disposal in any manner.

UNTRACED MEMBERS

Sale of shares of untraced members

40.1.1 The Company may sell, in such mannerasthe Board may decide and at the best
price it considers to be reasonably obtainable at that time, any share of a
Member, orany share to which a personis entitled by transmission if:

40.1.1.1

40.1.1.2

during a period of twelve years, at least three cash dividends
have become payable in respect of the share to be sold and have
beensentbythe Company in accordance with these Articles;

during that period of twelve years no cash dividend payable in
respect of the share has been claimed, no cheque, warrant,
order or other payment of a dividend has been cashed, no
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40.1.1.3

40.1.1.4

40.1.1.5

40.2 Further shares

dividend sent by means of afundstransfer system has been paid
and no communication has been received by the Company from
the Memberorthe person entitled by transmission to the share;

on or after the expiry of that period of twelve years, the
Company has sent a notice to the last known address the
Company has for the relevant shareholder or to the address at
which the Company can give notices underthese articles, giving
notice of its intention to sell the shares. Before sending such
notice, the Company must have used such efforts as it considers
reasonable to trace the relevantshareholderor person entitled
to the shares by law;

during the period of three months after sending the notice
referred to in Article 40.1.1.3 above and after that period until
the exercise of the powerto sellthe share, the Company has not
received any communication from the Member or the person
entitled by transmission to the share; and

if the share is listed on the Official List of the FCA or on AIM or
on the AQSE Growth Market, notice has been given to the FCA
or the AIM team at the London Stock Exchange or to the AQSE
team at the Aquis Stock Exchange of the Company's intention to
make such a sale.

40.2.1 The Company's power of sale shall extend to any further share which, on or
before the date of the notice pursuantto Article 40.1.1.3, is issuedin right of a
share to which Article 40.1 applies (or in right of any share to which this Article
40.2 applies) if the conditions set outin Articles 40.1.1.1 t0 40.1.1.5 are satisfied
in relation to the further share (but as if the references to a period of twelve
years were references to a period beginning on the date of allotment of the
further share and ending on the date of publication of the first of the
advertisements referred to above).

40.3 Transfer on sale
40.3.1 To give effectto a sale underthis Article 40, the Board may:
40.3.1.1 if the share is a Certificated Share, authorise any person to
execute aninstrumentof transferin respect of the share to, or
in accordance with the directions of, the buyer; or
40.3.1.2 if the share is an Uncertificated Share, exercise any of the
Company's powers under Article 7.5 to effect the sale of the
share to, or in accordance with the directions of, the buyer.
40.3.2 The buyer shall not be bound to see to the application of the purchase money

nor shall his title to the share be affected by any irregularity in, or invalidity of,
the proceedings relating to the sale.
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40.4

41.

411

42.

42.1

42.2

Application of proceeds of sale

40.4.1

40.4.2

40.4.3

The Company shall account to the person entitled to the share at the date of
sale for a sum equal to the net proceeds of sale and shall be deemed to be his
debtor, and not a trustee for him, in respect of such proceeds.

Pending payment of the net proceeds of sale to such person, the proceeds may
either be employed in the business of the Company or invested in such
investments as the Board may from time to time decide.

No interest shall be payable in respect of the net proceeds and the Company
shall not be required to account for any moneys earned onthe net proceeds.

WINDING UP

If the Companyis wound up, the liquidator may, with the authority of a special resolution of
the Company and any otherauthority required by the Statutes:

41.1.1

41.1.2

divide amongthe Membersin specie the whole or any part of the assets of the
Company and, for that purpose, value any assets and determine how the
division shall be carried out as between the Members or different classes of
Members; or

vest the whole or any part of the assets in trustees upon such trusts for the
benefit of Members as the liquidator shall think fit, but no Member shall be
compelled to acceptany assets upon which there is any liability.

INDEMNITY AND INSURANCE

Indemnity

42.1.1

Insurance

42.2.1

Subjecttothe Statutes but without prejudice to any indemnity to which he may
otherwise be entitled, every Director or other officer (excluding an auditor) of
the Company shall be indemnified out of the assets of the Company againstany
liability incurred by him for negligence, default, breach of duty or breach of trust
in relation to the affairs of the Company, including where the Company is trustee
of an occupational pension fund, provided always that nothing in this Article
42.1 shall provide for (or entitle any such person to) an indemnity in
circumstances that would cause this Article 42.1, or any part of it, to be void
underthe Statutes.

Subjectto the Statutes, the Board may purchase and maintain insurance at the
expense of the Companyforthe benefit of any person whois orwas atany time:

42.2.1.1 a director or other officer or employee of the Company (other
than auditor) or any body which is or was the holding company
or subsidiary undertaking of the Company, or in which the
Company or such holding company or subsidiary undertaking
has or had any interest (whether direct or indirect) or with
which the Company (orany such holding company or subsidiary
undertaking) is or was in any way associated or allied; or
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42.2.1.2

a trustee of any pension fund in which employees of the
Company orany otherbody referred toin Article 42.2.1.1 above
is or has been interested; including, without limitation,
insurance against any liability incurred by such personinrespect
of any act or omission in the actual or purported exercise of his
powers or otherwise in relation to his duties, powers or offices
in relation to the relevant body or fund.
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