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THE COMI'ANIES ACTS 1985 TO 1989
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
or

TESCOPLC
The name of the Company is “lesco PLC". {1]
The Company 1§ to be a public company. {2
The registered office of the Company will be situated in Englsad and Wales.
The objects for which the Company is established are:

1o cawry on the business of a holding, finance and investment company in all its
branches, and to acquire by public offer, subscription, exchange, purchase, lease,
concession, grant, license or otherwise such undertakings, businesses, options,
rights. privileges. lands, buildings, leascs, underleases, stocks, shares, debentures,
debenture stock, bonds, obligations, sccuritics, reversionary interests, annuitics,
policies of assurances and other property and rights and interests in property’ and
generally 1o hold, manage, develop, leaae, sell or dispose of the same; and to vary
any of the investments of the Company, to act as trustees of any deeds constituting
or securing any debentures, debenture stock or other securities or obligations, 10
enter into, assist or participate in financial, commercial, mercantile, industrial and
other transactions, undertakings and businesses of every description, and tfo
establish, carry on, develop and extend the same or scll, dispose of or otherwise
{um the same to account, and co-ordinate the policy and administration of any
companics of which the Company is a member or whick are in any manner

contralled by ar connected with the Company;

lo carry on business as wholesale and retail grocers, general chopkeepers,
refreshment sontractors, restaurant keepers, licensed victuallers, beers, wine, spirit
and mineral water merchants and tobacconists and as growers, producers,
manufacturers, refiners, and importers of an dealers in, flour of all kinds, fruit,

vegetables, sauces, spices, pickles, jams, bacon, butter, margarine, preserves, salt,
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(5)

(6}

o)

cheese, sugar, cggs, meai, pouliry, fish, oils, starches, gelatines, glucose,
confectioneries and foods and provisions of all kinds for human or an’ °

consumption;

o acquire and hold shares, stock, debentures and debenture stocks, bonds,
obligations and securities issucd or puaranteed by any company constitited or
carrying on business in the United Kingdom or in any dominion, colony or
dependency or possession therzof, or in any foreign country, and any right or
intcrest therein, and debentures, debenture stocks, bonds, obligrtions and securitics
issued or guaranteed by any government, sovercign, ruler, commissioners, public
body or authority, supreme, municipal, local or otherwise, whether at home or
abroad, and any right or intercst thercin, and annuities for any period or periods,
whether certain or uncertain, or on the life or lives of any person or persons and

any right or interest therein, and from time to time to vary any such investments;

10 acquire any such shares, stocks, debentures, debenture stocks, bonds, obligations,
sccurities or annuities by original subscription, tender, purchase, exchange or
otherwise, and to subseribe {or the same either conditionally or otherwise and to -
guaraniee the subscription thereof and to exercise and enforce all rights and powers

conferred by or incident to the ownership thereof;

10 invest the funds of the Company in, and to acquire and hold land of frechold,
Jeasehold or any other tenure and uny cstate or interest therein and any house of
other property, and to make advances upon the security of land, house or other

property, or any interest therein;

to purchase, take on lease or tenancy, hire or otherwise acquire for any estale or
interest, and to sell, exchange, sumrender, lease, mortgage, charge, conver,
develop, turn to account, take options over, dispose of and deal with any property,
real or personal, and rights of any kind which may appear to be necessary or

convenient for any business of the Company in any part of the world;

to carry on any other business which may seem to the Company capable of being
conveniently carried on in connection with any of its abjects or calculated, directly
or indirectly, to enhance the value of or render profitable any of the Company’s
property or rights;
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(10)

()

(12)

to establish or promote or coneur or participate in the establishment or pramotion
of any company or companics for the purposc of carrying on all or any of the
businesses which this Company is authorised to carry on, or for the purpose of
acquiring all or any of the propetty, assels, rights and lisbilines of this Company,
or for any other purpose whatsoever which may scem, dircetly or indirectly,
calculated 1o benefit this Company, and to form, constitute and promote British or
foreign companics, syndicates, associations and undertakings of all kinds, and to
secure by underwriting or otherwise the subscription of any part of the capital of
any such company, syndicate, association or undertaking and to pay any

commission, brokerage or other remuneration in connection therewith;

to enter into partnership or mto any arrangements for sharing profits, union of
interest, joint adventure, reciprocal concession, co-operation or otherwise with any
company Or person carrying on or engaged in, or aboul to caITy on Or €ngage in,
anty business ot transaction which the Company is authoriscd to carry on or engage
in. or any business or transaction capable of being conducted so as, directly or
indirectly, 1o benefit the Company, and to lend money to, guarantee the contracts
of or otherwise assist any such company or person, and to subscribe for, take or
otherwise acquire and hold shares or stocks in or securities of, and to subsidise or
otherwise assist any such company or person, and to sell, hold, re-issue, with or

without guacantee, or otherwise deal with such shares, stocks or securities;

to make, draw, accept, endorse, negotiale, cxecute and issue, discount, buy, sell,
and deal in bills, notes, warrants, coupons and other negotiable or transferable

instruments;

to build, construct, camry out, equip, maiatain, improve, alter, enlarge, pull down,
remove, replace, manage, develop, work, control and superintend any shops,
factories, warchouses, farms, nurserics, offices, hotels, mills and works and any
wharves, roads, ways and railways, and any machinery, engines and plant and all
other works and conveniences which may seem, directly or indirectly, conducive o
any of the objects of the Company, and to contribute io, subsidise or otherwise aiG

by taking part in any such operations;

to obtain or acquire by application, purchase, license or othecise, and to exercise
and use and grant licences to others to exercise and use, patent rights, brevels
d’invention. concessions or protections in any part of the world for any inveation,

meshanism or process, secret or otherwise, and to disclaim, alter or modify such

3
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(13)

(14)

(15)

(16)

an

(18)

(N

patent rights or pratection and also to acquire, nee and register trade marks, trade
nanues, registered or other designs, rights of copyright or other rights or privileges

in re'ation to any business {oi the time being carried ¢ by the Company;

o receive from any person ar pers-ns, whetier a shareholder or shareholders,
Director or Dircctors, Manager or Managers, employee or employees of the
Company or otherwisc, or from any company, moncy or securitics on deposit at

interest, or for safe custody or otherwise;

lo amalgamate with any other company having objects altogether or in part similar

10 those of this Company;

to remunerale the Directors, Manager or Managers, officials and servants of the
Company and others, out of or in proportion to the ietums or profits of the
Campany, or atherwise as the Company may think proper, and to formulate and to
carry into effect any scheme for charing the profits of the Company with

employees of the Company or any of them;

to pay all cxpenses of and preliminary, or in anywisc relating to the formation,
establishrment and registration of the Company, or any negotiation, act, deed or
thing in connection therewith, and to issue shares as fully or in part paid up and to

pay out of the funds of the Company all brokerage and charges incidental thereto;

to purchase or otherwise acquire, take over, ut :iartake and carry on, wholly or in
part for cash, shares, debentures or otherwise howsoever, and as a going concern or
otherwise, all or any part of the business, property, goodwill, zssets and Jiabilities

of any person or company;

to borrev: snd raise money, and secure or discharge any debt or obligation of or
binding on the Company in such manner as may be thought fit, and in particular by
mortgages of cr charges upon the unlerlaking and 2li or any of the real and
personal property {present and fiture) and any uncalled capital of the Company, or
by the creatinn and issue, on such terms as may be thought expzdient, of
debentures or debenture stocks perpetual or othenwise, or other securities of any

description;

to lend money, «nd lo enter into any guaraniee, contract of indemnity or suretyship
and in particular (without prejudice 10 the generality) (o guarantee, support er

secure, with or without consideration, whether by personal obligalicr or by
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(20)

(21}

(22)

k)

(24)

mortgaging or charging all or any part of the undertaking, properly and assets
(present and future) and uncalled capital of the Company or by both such methods
or in any other manper, e performance of any obligalions or commitments of, and
the repayment or payment of the principal amuunts of and any premiums, interest,
dividends and ather monies payable on or in respect of any securities or Habilities
ol any person. including (without prejudice 1o the generality) any company which
is for the time being a subsidiary or a holding company of the Company or another
subsidiary of a holding company of the Company or otherwise associated with tae
Company;

to sell, exchange, mortgage, let on rent, sharc of profit, royalty or otherwisc grant
heences, easements. options, servitudes and other nghts over and in any other
manner deai with or dispose of the undertaking, property, assets, rights and ¢.fects
of the Company ar any part thereof, for such consideration as may be thought fit,
and in particular for stocks, shares, whether fully or partly paid up, debentures,

debenture stocks or other obligations or sceurities of anxy nther company;

to enter into and carry out financial management or treasury transactions of all
kinds, including without limitation, all manncr of interest, currency and
commodity hedging transactions {whether by way of swaps, options, futures, o1
any other method whatsoever); and to invest any monies of the Company not for
the time being required for the gencral purposes of the Company in such

investments as may be thought proper, and to hold, sell or vary such investments;

1o distribute among the Members of the Company in specic any property of the

Company;

to take such necessary or proper steps as may be deerned advisable in Parliament,
or with the authoritics, national, local, municipal or otherwise of any place in
which the Company may have interests, and to camry on any negotiations or
operations for the purpose of, dircetly or indirectly, carrying out the objects of the
Compauy, or effecting any modification in the constitution of the Company, ot
furthering the interests of its Members and, if thought advisable, o oppose any
such steps taken by any other company OF person which may be considered likely,

directly 0. lirectly, to prejudice the interests of the Company or its Members;

to procure the registration or incorporation of the Company in or under the laws of

any place outside England;
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(25) to enter into any amangements with any govermnment or authority, supreme,
municipal, local or otherwise, or any company, that may seem conducive to the
Company’s chjects or sy of them, and to obtain from any such government,
authority or company any charlers, contracts, decrees, rights, privileges und
concessions, and to emry out, exercise and comply with any such arrangements,

charters, contracts, decrees, vights, privileges and concessions;

(26) 10 undertake and executc any trusts the undertaking whereof may seem desirable,
and either gratuitously or otherwise, and in particular to act as depository of any
shares or securities of, and as agents or brokers for the investment, loan, payment
transmmssion or coilection of money, and the purchase, sale, imprevement or
development and management of property for, any company or person and to

undertake and perform subcontracts;

2N to subscribe or guarantee money for any national, charitable, benevolent, public,

general or useful object, or for any exhibition;

(28) to grant or to procure the grant of donations, gratuities, pensions, annuities.
allowances or other henefits, including benefits on death, to, or purchase or
maintain any type of insurance for or for the benefit of, any directors, officers or
employecs or former dircctors, officers or employees of the Company or any
company which at any time is or was a subsidiary or a holding Company of the
Company or another subsidiary of a holding company of the Company or
otherwise associated with the Company or of any predecessor in business of any of
them, and to the relations, conncctions or dependants of any such persons, and to
other persons whose service or services have directly or indirectly been of benefit
to the Company or whom the Board of Directors of the Company considers to have
any moral claim on the Company ot to their relations, connecticns or dependants,
and lo establish or support any funds, trusts, insurances or schemes or any
associations, institutions, clubs or schools, or to do any other thing likely to benefit
any such persons or otherwise to advance the interests of such persons or the

Company or its Mcmbers;

(29 10 act as Sceretaries, Managers, Repistrars or Transfer Agents for any other

Tompany;
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(30) to do all or any of the things and malters aforesaid in any part of the world, and
either as principals, agents, contractors, trustees or otherwise, and by or through

trustees, agents ot otherwise, and either alone or in conjunction yith others;

(30 to do all such other things whatsoever and wheresoever as may in the epmion of £..2
Board of Directors . the Company be necessary, incidental, conducive or
convenient to the attainment of the above objects or any of them, or calculated
directly or indirectly 1o enhance the value of or render profitable any of the
Company's properly, assels or rights, or otherwise likely in any respect to be

advantageous to the Company.

And it is hereby declared thet the word “company™ in this clause, except where
used in reference to this Company, shall be deemed to include any partnership or
other hody of persons, whether corporate or unineorporate, and whether registered
or domiciled in the United Kingdom or elsewhere, and that the objeets specified in
the different paragraphs of this clav.e shall, except where otherwise expressed in
such paragraphs, be in no way limied by reference to or inference from any vther
paragraph or the name of the Company, but may be carricd out in as full and ample
4 rmanner, shall be construed in as wide a sense, as if each of the said paragraphs

defincd the objects of a separate, distinct and indcpendent company. {3]

5 The liability of the Members is limited.
6 The share capital of the Company is £100, divided into 400 shares of 5s. each. [4]
7
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Notes;

{1

(2]
(3]

[4)

On 14th December, 1981 *he Company was re-registered as Tesco Stores
(Haldings) Public Limied Company and on 25 August 1982 the nume of the
Company was changed to Tesco PLC,

‘I'he Company was re-regist ved as a public company on 14 December 1981,
The objects of the Company were altered on 29 May 1992,

Ry an Ordinery Resolution passed on 12 December 1947, the capital of the
Company was increased to £300,000 by the creation of 1,199,600 shares of Ss.

each.

By a Special Resolution passed on 28 December 1950, the capital of the Company
was divided into 2,400.000 Preferred Qrdinary Shares of 1s. each and 3,600,000
Ordinary Shares of 1s, each.

By a Special Resolution passcd on 16 September 1955, the capital of the Company
was increased to £500,000 by the creation of a further 4,000,000 Preferred
Ordiary Shares of 1s. each.

By an Ordinary Resolution passed on 24 July 1957, the capital of the Company was
increased to £1,000,000 by the creation of an additional 10,000,000 Preferred
Ordinary Shares of 1s. each,

By a Special Resolution passed on 23 March 1960, each Preferred Ordinary Share

of 1s, was converted into an Ordinary Share of 1s,

By an Ordinary Resolutior passed on .2 Jwiy 1960, the capital of the Company was
increased to £2,000,000 by the creation: of a further 20,000,000 Ordinary Shares of
Is. cach.

By an Ordinary Resolution passed on 24 July 1962, the capital of the Company was
increased to £2,500,000 by the creation of a further 10,000,000 Ordinary Shares of

15, cach.

By an Ordinary Resolution passed on 26th July, 1963, the capital of the Company
wag increased to £3,500,000 by the creation of a further 20,000,000 Ordinary

Shares of 1s. each.
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By an Ordinary Resolution passed on 18 November 1964, the capital of the
Company was increased to £4,500,000 by the creation of a further 20,000,000
Ordinary Shares of 1s, each,

By an Ordinary Resolution passed on 23 July 1965, the capital of the Company was
inereased to £6,000,000 by the creation of a further 30,000,000 Ordinary Shares of
1s. ¢ach,

By an Ordinary Resolution passed on 25 January 1968, the capital of the Company
was increased lo £12,000,000 by the creation of a further 120,000,000 Ordinary

Shares of" s, each,

By an Ordinary Resolution passed an 24 October 1968, the capital of the Company
was increased to £14,000,000 by the creation of a further 40,000,000 Ordinary

Shares of 1s. each,

By an Ordinary Resolution passed on 27 March 1973, the capital of the Company
was increased to £17,500,000 by the creation of an additional 70,000,000 Ordinary

shares of 5p cach.

Ry an Ordinary Resolution passed on 27 July 1979, the capital of the Company was
increased to £20,000,000 by the creation of an additiona} 50,000,000 Ordinary
Shares of 5p cach,

By an Ordinary Resolution passed on 2 May 1985, the capital of the Company was
increased to £30,000,000 by the creation of an additional 200,000,000 Ordinary
Shares of 5p each,

By an Ordinary Resolution passed on 26 June 1987, the capital of the Company
was increased to £104,000,000 by the ereation of an additional 1,480,000 Ordmary
Shares of 5p cach,

By an Ordinary Resolution passed on 4 March 1991, the capital of the Company
was increased to £135,500,000 by the creation of an additional 630,000,000
Ordinary Shares of 5p each,
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By an Ordinary Resolution passed on 11 June 1998, the capital of {he Company
was increased to £460,000,000 by the creation of an additional 6,490,000,000
Ordinary Shares of 5p each.

WE, the several persens whose names and addresses are subscribed, are desirous of being
tormed mto a Company in pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the capital of the Company sct opposite to

our respeclive names.

NAMES, ADDRESSES AND DESCRIPTIONS NU?BER OF SHARES TAKEN
OF SUBSCRIBERS BY EACH SUBSCRIBER

3.A5. HAMILTON One
18, Austin Friars,
London EC2
Solicitor

SYDNEY DISBOROUGH One
18, Austim Friass,
London EC2
Soticitor Clerk

BARRY STUART-FISHER One
18, Austin Friars,
London EC2
Solicitor lerk

Dated the 20th day of November, 1947

WITNESS to the above Signatures:

WINIFRED A MORTLOCK
18 Austin Friars,

London EC2

Secretary

10
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No of Company 445790

THE COMPANIES ACT 1983

COMPANY LIMITFD BY SHARES

e e ——— b —

RESOLUTIONS
oY
TESCO PLC

- o = ba — — ——

Passed 15 June 2001

At the ANNUAL GENERAL MEETING of the above-named ("ompany duly convened and held at the Royal

Laneaster Hotel, Lancaster Terruce, London W2 2TY cn Friday, 15 Junc 200} the following Ordinary and
$pecial resolutions were duly passcd-

ORDIMNARY RESOLUTIONS

10 That, in place of the equivalent authority conierred on the Directors at the last Annual General
Meeting, the Directors be generally and uoconditionally authorised:

(a) ¢« o exercise the power contained in the Articles of Association of the Company as from time to
>, time varied so that, to the extent and in the manner determined by the Directors, the holders of
7 ordinary shares of 5p each in the capital of the Comipany be permitted to elect Lo receive new
N 2N ordinary shares, credited as fully paid, instead of the whole or any part of any dividends
s (including interim dividends) paid by the Directors or declared by the Company in general
meeting (as the case may be) during or in respect of any financial year of the Company cuding
on or prior 1o 28 February 2006, including the final dividend for the financial year cnded on

24 Febrvary 2001; and

by to capitalise the appropriate nominal amount of the new ordinary sharcs falling to be allotted
pussuant to any elections rade os aioresaid out of the amount standing to the credit of any
reserve or fund {including the profit and loss account, share premium account, capital
redemption reserve or any other non-distributable ceserve), whether or not the same is
available for distribution, as the Direclors may determine, 10 apply such sum in paying up
such ordinary shares in full and to allot such ordinary shares to the shareholders of the
Company validly making such elections in eccordance with their respective catitlerents.

1 That, in place of the equivalent authority conferred on the Dircctors at the last Annual General

Mecting, the Directors be generally and unconditionatly authorised in accordance with section 80 of the 4o
Companies Act 1985 to alot relevant securities (which for the purpose of this resolution shall have the

same meaning as in scction 80(2} of the Companics Act 1985) of the Company provided that:

(a) {he maximum amount of selevant scourities that may be allotied pursvant to the authority
given L~ this resolution shall De an aggregaie nominal amount of £97.4 million;

(b) subject as provided in paragraph (€) of this resolution, the authority shall expirc five years
from the date of this resolution but may be viously revoked or varied by an ordinary
resolution of the Company,

A
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(©) such authority shall permit and enable the Company (o make an offer or agreceent before the
expiry of such authority which would or might require relevant securities to be alloted aftec

such expiry and shall permit the Directors to allot such sccuritics pursuant (o any such offer or
agreement as if such authorily had not expired; and

{d) in relation to the grant of any right to subscribe for, or convert any securitics into, shares in the
Company, the reference in this resolution 1o the maximum amaunt of relevant seourities that

may be allotted is to the maximum amount of shares which may be allotied pursuant to such
right.

SPRCIAL RESOTUTIONS

2 That:

' ® the- Directors be empowered 1o allot cquity securities of the Company (pursuant to the
authority conferred on the Directors by resolution 11 above) at any time up (o the conclusion
of the Company's next Annual Goneral Mecting following the date of the passing of this
resolution or. if earlicr, the expiry of 15 months {rom the date of the passing of this resolution,
us if section 89(1) of the Companics Act 1985 did not apply to any such aliotment, provided
that such power shall be Limitcd to the allotment of cquity securitics:

3] it connection with a rights issue; and

(i) otherwise than under sub-paragraph (a)(i) of this resolution, with an aggregaie
nominal amount of up to £17.33 million

{b) such power shall permit and enable the Company to make an offer or agreement before the
cxpiry of such power which would or might requirc cquity securitics to be allotted after such

cxpiry and shall permit the Directors 1o allat such securities pursuant to any such offer or
agreement as if such power had not expired;

{c} in this resolution:

(i) "rights issue" means an offer of equity gecuritics open for acceptance for a period
fixed by the Directors to ordinary sharcholders on the rcgister on a fixed record date

in proportion to their respective holdings of such shares or in accordance with the

rights attached thereto {bwt subject to such exclusions or other arrangements as the

Dircctors may décm negessary or expedient in relation to fractional entitlements or
legal or practical problems under the laws of, or the requirements of any regulatory
body or any stock exchange in, any tecritory); and

(it the pominal amount of any securitics should be taken 1o be, in the case of a right to
qubseribe for, or convert, any securities into shares of the Company, the nominal
amount of the shares which may be allotted pursuant fo such rights; and

(d) words and cxpeessions defined in or for the purposes of scctions 89 to 96 inclus

ive of the
Companics Act 1985 shall bear the same meanings in this resolution.

13 That, the Company be generally and wnconditionally auth
meaning of seetion 163(3) of the Companies Act 1965) ©
{he Company provided that:

oriscd to make market purchases (within the
£ ordinasy shares of Sp cach inthe capital of

b

() {he maximum aggregate number of ordinary shates

hereby authorised to be purchased is
£93.30 million ordinary shares,

)] the minimumn price which may be paid for any ordinary share is the par value of such share

from time to time and the maxirum price which may bc paid for any ordinary share is an

amount equal fo 5 per cent above the average of the middle-market quotations for the ordinary
shares as derived from the London Stock Exchange Daily Officia) 1ist for the five dealing

days immedialcly preceding the day on which the purchase is made, in cach case exclusive of
expenses;




) unless previonsly vevoked ot varied, the anthority hereby conferred shall, subject as provided
in paragraph (d) of this resolution, expire st the conclusion of the Annual General meeting of

the company next following the passing of this resolution (or, if earlier, 18 months from the
date of the passing oF this resolution}; and

{d} the Company may contract to purchase ordinary shares under the authority hereby conferied
prior (o the expiry of such quthority which wiil or may be comploted wholly or parily afier the
expiry of such authority, and may purchasc ordinary sharcs pursuant to any such contract as if
such authority hed not expired.

14 That new articles of association of the Company, in the draft fonn produced to the meeting and
identified by the Chairman's signature, be adopted 1o replace the cxisting articles of association.

"Jﬁw g4
N

I A GARDINER
CHAIRMAN

R RS, 1 A
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Incorporated 27th November 1947

ARTICLES OF ASSOCIATION

(Adopted by Special Resolution passed on 15 June 2001)
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THE COMPANIES ACTS 1985 TO 1989
A PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
TESCO PLC

(Adopted by Special Resolution passed on 15 June 2001)

INTERPRETATION

Exclusion of Table A

1 No regulations set out iy any statute, or in an's statutory instrument or
other subordinate legisiation miade under any statute, concerning
companies shall apply as the regulations or articles of association of the

Company.
Befinttions
2 In these Articles, unless the context othenwvise requires:
Act means the Companies Act 1985;
Approved Depositary means a custodian or other person {or a nomineg for

such custodian or other peison) appolnted under
contractyal arrangements with the Company or other
arrangements approved by the Board whereby such
custodian or cther person or nominee holds or is
interested in shares of the Company or rights or
Interests in shares of the Compamy and issues
setwrities or other documents of title ¢r otherwise
evidencing the entitlemant of the holder to or to
receive such shares, rights oi interests, provided and
to the extent that suth arrangements have been
approved by the Board for the purpose of these
Articles and shall include, where approved by the
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Auditors

these Articles

Board

clear dovs

company
Director

general meeting

Holder

the London Stock
Exchiange

Member
Month

Office

BLP1,1294510.03.3BEN/TQ273/00256

Board, the trustee (acting In their capacity as such} of
any eployees’ share scheme established by the
Company or any other scheme or arangemaid
principally for the benefit of employees of the
Company, Its subsidiaries or subsidiary undertakings

which has been approved by the Company in general
meeting;

means the auditors for the tire baing of the Company;

means these articles of asseciation as from time to
time altered;

means the board of Directors from time to ¥ime of the

Company or the Cirectors present at a meeting of the
Directors at which a quorum is present;

means in relation t¢ the period of a notice, that pericd
excluding the day when the notice is served or
deemed to be served and the day for which it Is glven
ot on which it Is to take effect;

means Tesco PLC;
means a director of the Company;

includes a separate general meoting of the holders of
any class of shares;

means in relation to any shares of the Company means
the Member whose name is entered in the Register as
the helder of those shares;

means The London Stock Exchange PLC;

means g member of the Company;
means a calendar month;

means the registered office of the Company;

3.5.2001




paid up

Operator

person entitied by
transmission

relevant system

recognised cleaning house
and recognised
investinent exchange

Register
Regufations

Seal

Secrelary

Statutes

Subsidliary

United Kingdom
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means paid up or credited as paid up;

means a person approved pursuant to the Regulations
as operator of o relevant system,

means a persen whose entitlement to a share in
consee.ice of the death or bankruptcy of a Member
or any other event giving rise to its transmisslan by
operation of faw has been noted in the Register;

a compuier-based system, and procedures, which
enable title to units of a security to be evidenced and

transferred without a written Instrument pursuant ta
the Regulations;

means any clearing house or investment exchange {(as

the case may be) granted recognition under the
Financial Services Act 1986;

means the register of Members of the Company;
means the Uncertificated Securitles Regulations 1995;

means any common or official seal that the Company
may be permitted to huve under the Statutes;

means the secretary of the Company and Includes a
joint, temporary, assistant or deputy secretary and any
person appointed by the Beard to perform any of the
dutles of the sacretary of the Company;

means the Art and every statute (including any orders,
regulations or ather subordinate legisiation made
undar them) for the time being in force concerming
compantes, and affecting the Company;

mzans a subsidiary or a subsidiary undertaking as
defined in the Acl;

means Grea, Britain and Morthern Ireland;
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Working Day 2 day (other than a Saturday or Sunday) on which the

clearing banks in the City of London are open for
business;

Year means a calendar year.
Words in the singular include the plural and vice versa;
Words importing one gender only include alf genders;

A reference 1o a person includes a hady corparate and an unincorporated bady of
persons;

Expressions referring to ‘“electronic mall”, “electronlcally” and “electronic
communication” shail have the same respective meanings as in the Electronic
Communications Act 2000, the latter ncluding, without fimitation, emalf, facsimile,
€D Rom, audio tape and telephone transmission and (in the case of electronic

communication) by the Company in accordance with Arficle 168 publication on a
website;

Expressions referring to writing shall be construed as Inciuding references to any
methad of representing or reproducing words in a legible form Including {hut only to
the extent that (a) the Directors so resolve, either generally or in relation to
particular categories of document; and (b the recipient has requested or agreed)
electronic communication;

The expression “address” shall Include, in relation to electronic communication, any
number or adldress used for the purpase of such communication;

All the provisions of these Articles as are applicable to paid-up shares shall apply to
stock, and the words “share” and “shareholder” shali be construed accordingly;

References to any statute or statutory provision shall be conetrued as relating to
any statutory modification or re-enactment of such statute or statutory modification

for the time being in force (whether coming Into force before or after the adoption
of these Articles);

A special or extraordinary resolution shall be effective for any purpose for which an
ordinaty resolution (s expressed to be required under any provision of these Articles;

Headings are included only for convenience and shall not affect the meaning of
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these Articles;

Subject as set aut above, any wards or expressions defined in the Act shall, if not
Inconststent with the subject or context, bear the same meaning In these Articles,

SHARE CAPITAL

Authorised share capital

3 At the date ¢t *iie adoption of these Articles the autharised share capitai of the
Company is £460,000,000 divided into 9,200,000,000 ordinary shares of 5p each.

Further issues and rights attaching to shares on issue

4 Subject to the provisions of the Statutes and to any special rights attached to any
existing shares or class of shares, any share in the Company may be issued with or
have attached to it such preferential, deferred, qualified or special rights, priviieges
or cenditions, either temporary or otharwise, as to participation In «ividends or in
distribution of assets or as to voting or otherwise as the Company may from time to
time by ~wdinary resolution determine or, if no such resolution has been passed or
st fa* ar the resolution does not make spedific provision, a3 the Board may decide.

Redsemable shares

5 Subject to the provisions of the Statutes and to any rights ¢onferred on the holders
of any other shares, any share may be issued which is to be redeemed, or Is to be
liable to be redeemed at the option of the Company or the holder.

Unissued shares

6 Subject to the provisions of the Statuteu, these Articles and to any relevant
authority given by the Company In general meeting, any unissued or new shares of
the Company shall be at the disposal of the Board, which may allot, grant options
over or otherwise dispose of them to such person, at such times and for such
consideration and on such tenmns and conditions as the Board may determine,

pPayment of commission

7 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 Statutes, any such commission or brokerage may be satisfied by the payment
of cash or by the allotment of fully or partly paia shares aor partly in cash or partly in
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paid shares,

rusts not recogiised

Except as ordered by a court of competent jurisdiction or as required by law, no
person shall be recognised by the Company as holding any share on 2ny trust, and
the Company shall not be bound by or be required in any way to recognise (even
when having notice) any Interest in any share or any interest in any fractional part
of a share or (evcept only as otherwlse provic = by these Articies or by law) any

other right in respect of any share except an absolute right to the entirety of it as
the registered holder,

Liability of joint holders

9

If two or more persons are registered as joint holders of any share, their liability in
respect of it shall be saveral as well as joint.

Purchase of own shares

10

Subject to the provisions of the Statutes and to any rights conferred on the holders
of any class of shares, the Company may purchase all or any of its shares of anv
class, including any redeemable shares at any price (whether at par or above or
below par). Every purchase of, , contract for the purchase of, or under which the
Company may become entitled or obliged to purchase, shares in the Company shall
be autherised by such resolution of the Company as may be required by the
Statutes and by an extraordinary resolution passed at a separate general meeting of
the holders of any shares which at the date on which the purchase or contract Is
authorised by the Company in gensral meeting entitle them, either immediacely or
at any future time, to convert all or any of the shates of that class held by them inte
equity share capital of the Company (uniiss the terms of such corvertible shares
provide to the contrary), Neither the Company nor the Board shall be required to
select the shares to he purchased rateably or in any other particular manner as
between the holders of shares of the same class or as between them and the
hel wis of shares of any clacs or In accordance with the rights as to dividends or
capitai conferred by any class of shares.

Indemnity against claims in respect of shaves

11
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(1)

(@)

Whenever any law for the time belng of any country, state or place Imposes or
purports to impose any immediate or future or possible liability on the Company to
make any payment, Of empowers any government of taxing authority or
government official to require the Company to make any paymant, in respect of aiy
shares held either jointly or solely by any Member or In respect of any dividends or
other moneys due or payable or acerulng due or which may become due or payable
to such Member by the Company or in respect of any such shares or for or on
ascount or in respect of any Member, and whether In consequence cft

{a) the death of such Member;
(b) the non-payment of any income tax or other tax by such Member;
{c) the non-paymert of any estate, probate, succession, death, stamp, or

other duty by the executor or administrator of such Member or by or out
of his estate; or (without imitation)

(d) any othar act or thing;

the Company in every such case shali be fully indemnified by such Member or his
executor or administrator from all liabllity arising by virtue of such faw and may
recover as a debt due from such Member or his executor or administrator {wherever
constituted or residing) any moneys paid by the Company under or In consequence
of any s2ch law, together with interest thereon at such rate as the Board may
determine from the date of payment to the date of repayment.

Nothing contained in this Article shall prejudice or affect any right or remedy which
any law may confer or purport ta confer on the Company and as between the
Compary and any Member, his executar, administrator and estate wherever
constituted or situated, any right or remedy which such law shall confer or purport
to confer on the Company shall be enforceable by the Company.

Commissions o1 issue of sharas

12

The Company may exercise the powers of payng commissions conferred by the
Statutes to the full extent thereby permitted. The Company may aiso on any issue
of shares pay such brokerage as may ba lawful,

ALTERATIONS OF CAPITAL

Increase, consolidation, sub-divislon and cancellation
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13

The Company may from time to time by ordinary resolution:

(@)

(0

(<)

(d)

increase i's capltal by such sum, to be divided Into shares of such
amount, as the resolution shall prescribe;

consolicate and divide all or any of its share capital Into shares of larger
amount, than Its existing shares;

sub-divide its existing shares or any of them into shares of smaller
amount than is fixed by the Memorandum of Association (subject to the
provisions of the Statutes) and the resolution may determine that, as
between the holders of the shares resulting from such sub-divislon, onie
or more of the shares may, as compared with the others, have any such
praferrad, deferred or other speciai rights, or be subject to any such

restriccions, as the Company has power to attach to unissued or new
sharas; or

cancel any shares which, at the date of the passing of the resolution,
have not been taken or agreed to be .2ken by any person and diminish
the amount of its share capital by the amount of the shares so cancelled,

Fractions oh ¢onsolidation

14

Whenever as a result of a consolidation or sub-division of shares any Members
would become entitled to fractions of a share, the Board may deal with the fractions
as It thinks fit and in particular may sefl the shares representing the fractions to any
person (including, subject to the provisions of the Statutes, the Company) and
distribute the net proceeds of sale in due proportion among thuse Members and the
Board may authorise some person to transfer or deliver the shares to, or in
accordance with the directions of, the purchaser. The person to whom any shares
are transferred or delivered shall not be bound to se2 to the application of the
purchase mongy nor shall his title to the shares be affected by any lrreqularity In, or
invalidity of, the proczedings relating to the sale,

Reducilon of capital

15
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reduce its share capital, any capital redemption reserve or any share premium
ac it or other undistributahle reserves in any manner.

MODIFICATION OF RIGHTS
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Varlation of rights

16

_ &3] Subject to the provisions of the Statutes, all or any of the rigits for the time being
attached to any class of shares for the time being issued may from time to tima
(whether or not the Campany Is being wound up) be varled or abrogated with the
consent in wriling of the holders of three-guarters in nominal value of the lssued
shares of that class or with the sanction of an extraordinary resolution passed at a
separate general meeting of the holders of those shares.

......

{2 The rights attached to shares of any class shail not, unless otherwise expressly
provided by the terms on which they are for the time belng held, be deemed to be
vatled by (a) the creation or issue of further shares ranking por! passu with them of

(b) the purchase or redemption by the Company of any of its own sharcs,
Class meetings

17 The provisions of thase Articles relating to general meetings shall apply to every
separate general meeting of the holders of any class of shares; but so that the
necessary quorum shall be holders in person or by praxy representing not less than
one third in nominal value of the issued shares of that ciass and that at any such
meeting any holder of shares of the class present [n person or by proxy may

B demand a poll and that if at any such meeting the above quorum is not present

' then at any adjourned meeting such holders who are present in person or by proxy

shall constitute a quorum.

SHARE CERTIFICATES
Right to share certificate
1B
(1) Every parson (except a recognised clearing house or a nominee of a tecognised

clearing house or of a recognised investment exc "= e in respect of which the
Company s not by law required to complete and have ready for delivery a
certificate) whose name Is entered fn the Register as a holder of any shares In
certificated form shall (except as otherwise provided by or pursuant to the Statutes
or these Articles) be entitled, without payment, to receive within one month after
allotment (or vitldn such cther peried as the terms of issue shall provide) or (in the
case of a transfer of fully paid shares) within 5 days after lodgement of the transter,
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(3)

(4)

19
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ot {in the case of a transfer of partly paid shares) within one month after lodgement
of the transfer, one certificate for all those shares of any one class hetd by him of,
on request of the Member entitled to the cartificate, several certificates gach for one
or more of the shares of the clasz in question (subject to the nrior Jayment for every
certificate after the first of such rec.vnable out-of-pocket expenses as the Board
may from time to time decide). In the case of a share held jointly by several
persons, delivery of a certificate to one of several joint holders shali be sufticient
delivery to all. Every certificate shall be sent at the risk of the reglstered holder or
hoiders of the shares comprised in the certificate,

The Directors shall have power to implement any arrangements they may think fit in
relation to the evidencing and transfer of shares in uncertificated form.

Conversion of certificated shares into uncertificated shares and vice versa may be
mada in such inanner as is permitted by the Rugulations. The Company shall enter
on the register of members how many shares are held by each member in
uncertificated form andfor certificated form and shall maintain the Register in each
case as required by the Regulations. Notwithstanding any provisien of these
Articles, a class of share shall not be treated as two classes by virtue only of that
class comprising both shares in certificated form and shares in uncertificate? form or
as the recult of any provision of these Articles or the Reguiations which apply only in
respect of shares In certificated form or shares in uncertificated form.

The provislons of Aticles 18(1), 19 and 20 shau not apply to shares In uncertificated
form,

Repiacement of share certlficates

1f a share centificate shall be damaged, defaced, ¢7 alleged to have baen lost, stolen
or destroyed or not recelved in the course of post, it may be replaced by a new
certificate on delivery up of the old certificate or (if alleged o have been lost,
stolen, destroyed or not received) on such terms (if any) as to evidence and
indemnity (with or without security) and the payment of any exceptional
out-of-pocket uxpenses of the Company in connection with the request, the

investigation of the evidence and arangement of the indemnity and security, as the
Board may decide,

Any two or more certificales representing shares of any one clags held by any

Member may at his request be cancelled and a sinaie new certificate for such shares
issued in lieu without chargs.

10
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If any Member shall surrender for cancelation & share certificate reprasenting
shares held by him and request the Company to lssue In llew fwo or more share
certificates representing such shares in such proportions as he may pecify, the
Board may, if they think fit, comply with such request. In the case of shares held

joindy by several persons any such request may be made by any one of the joint
holders.

Execution of share certificates

20 Every share certificate shall be Issued under Seal or In such other manner as the
Board, having regard to the terms of issue, the Statutes and any anplicable
regulations of the London Stock Exchange, may authorise and ¢hall specify the

number and Gass of the shares to which it relates and the amount or respective
amounts paid up on the shares.

EVIDENCE OF TITLE VO SECURITIES

Evidence of title to Seacurities

21 Title to any securities of the Company may be evidenced or transferred without 2
written Instrument in accordance with regulations from time to time made under the
Statutes and nothing in these Aricles shall require title to any securities of the
Company to be evidenced or iransferred by a written instrument, to the extent that
the regulations so permit. The Board shall have power to implement any

arrangements it may think fit for such evidencing and transfer which accord with
those regulations.

LIEN

Company'’s liea on shares not fully pald

22 The Conpany shall have a first and paramount lien on every share (not being a fully
pald share) for all amounts payable to the Company {whether presently payable or
not) in respect of that share. The Board may at any tme generally or in any
particular case walve any ien that has arisen or declare any shares 1o be wholly or
In part exempt from the provisions of this Article. The Company’s lien (if anyl v2 @

share shall extend to every umount payable in respect of it induding (but without
fimitation) all dividends and interest payable on it.

enforcirg lien by sale

23 The Company may sell, in such manner as the Board thinks fit, any shares on which

11
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tha Company ha: a lien, but no sale shall be made unfess a sum In respect of which
the lien exists 's presently payable, and Is not paict within fourteen cl2ar days after a
notice in wilting, stating that if tha notice Is not complied with the shares may be
sold and demanding payment of such part of the amount in respect of which the
lien exists as is presently payable, has been given to the registered holder for the
time Laing of the share, or the person entitled to it by reason of his death or
bankruptcy or otherwise by operation of law,

Giving effect to a sale

24

To give effect to any sale referred to In the preceding Article the Board may
authorise some person to transfer the shares sold to the purchaser. The transferee
shall be registered as the holder of the shaves comprised in any such {ransfer
(whether or not the certificate relating to the shares has been produced), and shall
not ha bound to see to the application of the purchase money, nar shall his title to

the shares be affected by any Irreguiarity i the preceedings in reference to the
sale.

Application of prozeeds of sala

25

Calls

26
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The net proceads, after payment of the costs, of the sale by the Company of any
shares on which it has a lien shall be applied In payment of such part of the amount
in respect of which the llen exists as Is presently payable, and the residue (if any)
shall (on surrender io the Company for cancellation of the certificate(s) for the
sharas sold, and subject to a like lien far sums not presently payable as existed on
the shares before the sale) be pald to the holder at the date of sale,

CALLS ON SHARES

Subject to the terms of issue, the Board may from tme o tima make calls on the
Members in respect of any moneys unpald on thelr shares (whether on account of
the nominal amount of the shares or by way of premium) and not payable on a date
fixed by or in accordance with the terms of issue, and each Member shall (subject
to the Company serving on him at least fourteen clear days’ notice specifying when
and where payment is to be made) pay to the Company as required by the notice
the amount called on bis shares. A call may be revoked or postponed as the 8oard
ma; decide. A person on whom a cail is made shall remaln liable for all calls made
on him notwithstanding the subsequent transfer of the shares in respect of which
the call was made. The joint holders of a share shall be jointly and severally lisule
12
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to pay all calls in respect thereaf.
Payment of calls

27 A call shatl be desed to have been made at the time wheun the resclution of the

Board authorlsing the call wes passed and may be required to be pald by
instatments,

Interest due o non-payment

If a sum called in respact of a share Is niot paid before or on the day appointed for
payment, the person from whom the sum Is due shall pav alf costs, charges and
expenses that the Company may have incurred by reason of such non-payment
together with interest on the unpald amount from the day appointed for payment to
the time of actual payment at stch rate fixed by the terms of the allotment of the
share or in the notice of the call or, if no rate Is fixed, such rate, not exceeding 15
per cent, per annum or, if higher, the approptiate rate as defined by the Statutes as

the Goard may determing, The Board shail be at liberty to waive payment of aich
interest whally or in part.

28

Sums due on allotment treated as calls

29 Any sum which, in respect of a share, becomes payable on allotment or at ary other
dale fixed by or In accordance with the terms of Issue, whether In respect of the
noriinal value of the share or oy way of premium or &s an instalment of a cali; shall
for the purposes of these Articles te deemed to be a calf duly made and payable on
the date on which, by or in accordance with the terms of issue, the sum becomes
payable, and in cage of non-payment all the relevant provisions of these Articies as
to payment of interest and expenses, forfelture or otherwise shall apply as If such
sum had become payable by virtue of a call duly made and notifled,

Power to differentiate

30 Subject to the terms of Issue, the doard may, on the Issue of shaves, differentiate

vetween the allottees and/or holders as to the amount of calls to be paid and the
times of payment,

Payment of calls in advance

31 The Board may, if it thinks fit, receive frem any Member willing to advance the
same all or any part of the moneys uncali"d and unpaid on any shares held by him,
and may pay interest on all or iy ~ the moneys so advanced {until the same
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would, but for such advance, hecome prasently payable) at such rate not exceeding
(unless the Company by ordinary resolution may otherwise direct) 15 per cent. pey
annum or, if higher, the appropriate rate (as defined in the Statutes) as may he
agreed between the Board and the member as the Board may decide, but no part
of such moneys shall be included or taken into account in ascertaining the amount

of the dividend payable on the shares In respect of which such advance has been
made,

Rights of Member when call unpaid

32

No Member shall be entitled to receive any dividend or to be present and vote at
any general meeting either personally or (save as proxy for anctier Member) by
proxy, or be Included in a quorum, or to exercise any other privilege as a Member,
unless and until he shall have paid all calls for the time being due and payable on

avery share held by him, whether alone or jointly with any other person, together
with Interest and expenses (if any).

FORFEITURE CF SHARES

Notica if cail not pald

33

If any Member fails to pay any call or money payable under the terms of allotrment
of a share on the day appointed for payment, the Board may at any time, while it
remains unpald, serve a nofice on him requiring payment, together with any
interest that may have accrued on it, and any costs, charges and expenses that
may have been incurred by the Company by reason of such non-payment.

Form of notice

34

The notice shall name a further day (not being less than fourteen clear days from
the date of notice) on or before which, and the place where, the payment required
by the notice is to be made and shall state that, in the event of non-payment on or
before the day and at the place appointed, the shares in respect of vhich the call
was made or instalment is payable will be liable to be forfeited. The Board may
accept the surrender of any share liable to be forfeited upon such terms and
conditions as may be agreed and subject to such terms and conditions references in
these Articles to forfelture shall include surrender.,

Folfeiture If non-compiiance with notice

35
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If the notice is not complied with, any share in respect of which it was given may,
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at any time before payment of all calis or instalmerts and interest due in respect of
it has been made, he forfeited by a resolution of the Board to that effect and the
forfaiture shall include alt dividends declared and other moneys payable in respect
of the forfelled shares and not pald before the forfeiture.

Notice after forfaiture

36 When any share has been forfelted, notice of the forfelture shall be served on the
person who was before forfeiture the holder of the share but no forfeiture shall be
invalidated by any omission or neglect to glve the notice.

\ Sale of forfeited shares

37 Until cancelled in accordance with the reguirements of the Statutes, a forfeited
I share shall become the property of the Company and may be sold, re-allotted or
atherwise disposed of either to the person who was, before forfeiture, the holder or
. to any other person on such terms and in such manner as the Board shail decide,
The Board may for the purposes of the disposal in respect of shares held In
! certificated form authorlse some person to execute an instrument of transfer to the
designeted transferee or in the case of shares held in uncertificated form make
other arrangements for their transfer, to or in accardance with the directions of the
purchasar, The Company may receive the consideration (if any) given for the share
an its disposal and IF the share is in registered form may register the transferee as
the holder of the share, At any time befere a sale, re-allotment or disposition the
forfeiture may be cancelled by the Board on such terms as the Boaid may decide.

Arrears to be paid notwithstanding forfeiture

38 A person whose shares have been forfeited shall cease to be a Member In respect
of them and shall In the casa of shares held In certificated form surrender to the
Company for canceuatiun the certificate for the forfefled shares or make such other
arrangements, consistent with the fa-ilities and requirements of the relevant system
concerned in relation to any share which is in uncertificated form, but in both cases
shall remain liable to pay to the Company all moneys which at the date of the
forfeiture were payable by him to the Company in respect of those shares with
interes® on them from the date of forfelture until payment and all costs, charges
and expanses incurred by the Company for which he is liable under these Articles.
The Company may enforce payment without being under any obligation to make
any allowance for the value of the shares forfeited or for any consideration received
on their disposal.

15
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Statutory declaration as to forfeiture

39

A statutory declaration that the declarant Is a Directar or the Secret  , and that a
share in the Company has been duly forfeited on a date staied in the declaration,
shali be concluswe evidence of the facts stated in it as against ali persens claiming
to be entitled to the share, The Company may receive the consideration (if any)
given for the share on any sale or disposition of {t. The declaration shall (subject to
the execution of an Instrument of transfer If necassary) constitute good title to the
share and the person to whom the share is sold or disposed of shali not be bound
to see to the application of the purchase money (if any) nor shall his titie to the

share be affected by any irreqularity or invalidity In the proceedings refating to the
forfelture, sale, 1e-allotment or disposal of the share.

Farfeiture provisions applicable to sums due under terms of issue

40 The provisions of these Articles as to forfelture shall apply in the case of
nen-payment of any sum which, by the terms of issue of a share, bacomes payable
at a fixed time, whether cn account of the nominal value of the share or by way of
premium, as if it had been payable by virtue of a call duly made and netified,

TRANSFER OF SHARES

Form of transfer

41

(1) Subject to such of the Restrictions of these Articles as may be applicable, any
Member may transfer zll or any of his shares by Instrument of transfer in any usual
or cormmon form or in any other form which the Board may approve.

(2) Al transfers of shares in uncertificated form shall be made in accordance with and
subject to the Regulations and the facilities and requirements of the relevant system

concerned and subject to and In accordance with any arrangements made by the
Directors pursuant to Article 18(2).

Execution of transfer

42
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The Instrument of transfer of a share shall be executed by or on behalf of the
transferar and (in the case of a partly paid share) the transferee, and the transferor
shall be deemed to remain the holder of the share until the name of the transferee
is entered in the Register in respect of it. All instruments of transfer, when
registered, may be retained by the Company or ts agent but any istrument of
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transfer, which the Board refuses ta register shall be returned to the person lodging
it when not'ce of refusal Is given.

Balance certificate
43

Where some only of the shares comprised in a share certificate are transferred the

old certificate shall be cancelled and a new certificate for the balance of such shares
issued in lleu without charge,

Right to decline registration of partly paid shares or shares in respect of which it
tas allen

44 The Board may, in its absolute discretion and without assigning any reason, decline
to register any transfer of any share whether in certificated or uncertificated form
which Is not a fully paid share provided that the exercise of such discretion does not
prevent dealings in the shares on the Londen Stock Exchange from taking place on
an open and proper basis. The Board may also decline to register any transfer of
shares on which the Company has a lien :nd in the case of shares in uncertificated
form In such other circumstances (If any) a4 may be permitted by the Regulations
and the requirements of the relevant system concerned.

Other rights to decline registration

45 The Board may also decline to recognise any transfer of any share or shares in
certificated form unless:

{a) the instrument of transfer Is lodged duly stamped If required at the
registered office of the Company or at such other place as the Board
shall determine, accompanied by the certificate for the share or shares to
which It relates and such other evidence as the Board may reasonably
require to show the right of the transfercr to make the transfer;

(b) the instrument: of transfer Is in respect of only one class of share; and

Q) In the case of a transfer to Joint holders, the number of jolnt holders to
whom the share is to be transferred does not exceed four,

In the case of a transfer by a recognised clearing house or a nominee of a
recoghised clearing house or of a recognised investment exchange the lodgement of

share certificates will only be necessary if and to the extent that certificates have
been issued in respect of the shares in question,
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Notice of refusal

46 If the Board declines to register a transfer it shali, within two months after the date

on which the transfer was lodged with the Company or, In respect of a transfer of
shares (n uncestificated form, the date on which the Operator-instructions (as
defined in the Regulations) were received by the Company or by the sponsoring
system participator acting on its behalf, send to the transferee notice of the refusal.

Suspension of registration

47 The registration of transfers may be suspended at such times and for such periods

(not exceeding thirty days in any year) as the Board may from time to time
determine.

No fae for registration

48 No fee shall be charged by the Company for registering any transfer or other
document relating to or affecting the titie to any share or othcrwise for making any
entry in the Register affecting the title of any shares,

ftecognition of renunciation

49 No provision of these Articles shall preciude the Board from recognising a
renunclation of the allotment of any share by the allottee prior to his entry on the
Reg, ster in respect of such share In favour of some other person.

TRANSMISSION OF SHARES

Transinisslon on death

50 If a Member dies, the survivor or survivors, where the deceased was a joint holder,
and the executors or administrators of the deceased, where he was a sole or only
surviving holder, shall be the only persons recognised by the Company as having
any title to iis shares, Nothing In this Article shall release the estate of a deceased

joint holder from any liability In respect of any share jointly held by him with other
persens,

Entry of transmission in Register

51 Where the entitlement of a person to a share in consequence of the death or
bankruptcy of a Member or of any other event giving rise to its transmission by
operation of law is praved to the satisfaction of the Board, the Board shall within

i8
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two months after proof cause the entitlement of that person to be noted In the
Reglster,

Election of person entitled by transmission
52 Any person entitled by transmission to a share may, subject as provided elsewhere
In these Articles, elect either to become the holder of the share or to have some
person nominated by him registered as the holder. If he elects to be registered
himself, he shall in the case of shares held In certificated form give notice to the
Company to that effect. 1f he elects to hav:e another person registered, he shall
execute an instrument of transfer of the share In favour of that person and in the
case of shares in uncertificated form, make arrangements consistent with the
facilities and requirements of the relevant system concerned for the transfer of such
shares to that persan, All the provisions af these Articles relating to the transfer of
shares shall apply to the notice or instrument of transfer as If the death or
bankruptcy of the Member or other event giving rise to the transmission had not

occurred and the notice or instrument of transfer was an instrument of transfer
axecuted by the Member,

Rights of person entitled by transmission

53 Where a person becomes entitied by transmission to a share, the rights of the
holder In relation to that share shali cease, but the person entitied by transmission
*o the share may give a good discharge for any dividends or other moneys payable
In respect of it and shall have the same rights in relatlon to the share as he would
have had If he wete the holder of It save that, untll he becomes the holder, he shall
not be entitied in respect of the share to recelve notice of or to attend or vote at
any general meeting of the Company or at any separate general meeting of the
holders of any class of shares in the Company. The Board may at any time give
natice requiring the persan ta elect elther to be registered himself or to transfer the
share and if the notice is not complied with within sixty days the Board may
withhold payment of all dividends and other moneys payable in respect of the share
untit the requirements of the notice have been complied with,

STOCK

Stock conversion

54 The Company may from time to time by ordinary resalution convert all or any of its
pald-up shares into stock or reconvert any stock into paid-up shares of ary
denomination. If and whenever any unissued share of any class in the capital of
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the Company for the time belng is subsequently issued and fully pald and at that
time the shares of that class previously issued shafl have been converted into stock,
such further shares on being fully paid shall ipso facto be converted Into stock
transferable in the same units as the existing stock of that class.

Transfer of stock

The holders of stock may transfer the same or any part of it in the same manner
and subject to the same regulations as and subject to which the shares from which
the stock arose might previously to conversion have been transferred, or as near as
circumstances admit. The Board may from time Yo time fix the miimum amount of
stock which, or multiples of which, shall be transferable, but so that such minimum
shall not exceed the nominal amount of the shares from which the stock arose.

Rights of holders of stock

56

Stock shall confer on its holders the same rights, privileges and advantages as
regards dividends, participation in profits, voting at meetings of the Company or at
class meetings, Directors’ qualification and (without. limitation) all cther matters as
would have been conferred by shares of equal amount in the capitat of the
Company of the same dlass as the shares from which such stock arose, bt so that
no such privilege or advantage except participation in the dividends, profits and
assets of the Company shall be conferred by an amount of stock as would not, if
existing in shares, have canferred such privilege or advantage. No such conversion
shall affect ar prejudice any preference or other speclal privilege attached to the
shares converted. Save as set out In this Article, ali the provisions of these Articles
shall, so far as circumstances admit, apply to stock as well as to shares.

[y

DESTRUCTION OF DOCUMENTS

Entitlement to destroy documents

57
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The Company may destroy:

6] any share certificate which has been cancelled at any time alter a period
of one year has elapsed from the date of cancellation;

(b) any instruction conceming the payment of dividends or other moneys in
respect of any share or any notification of change of name or address at
any time after a pericd of two years has elapsed from the date the
instruction or notification was recorded by the Company;

)




(€ any instrument of transfer of shares which has been reglstered at any

time after a period of six years has elapsed from the date of registration;
or

(d) any other document on the basis of which any entry is made In the
Reglster at any time after a period of six years has elapsed from the date
the entry was first made in the Reglster In respect of It,

Presumption where documents destroyed

58 If the Company destroys any such document in good faith and without express
notice that its preservation was relevant to a claim, it shall be presumed irrebuttably
In favour of the Company that every share certificate so destroyed was & valid
certificate and was properly cancelled, that every instrument of transfer so
destroyed was a valid and effective instrument of transfer and was properly
registered and that every other document so destroyed was a valid and effective
document and that any particulars of it which are recorded in the books or records
of the Company were cotrectly recorded. Nothing contained in this Article shall be
construed as Imposing on the Company any lability by reason only of the
destruction of any document of the kind mentioned above before the relevant
period mentioned In this Article has elapsed or of the fact that any other condition
precedent to its destruction mentioned above has not been fulfiled. References in
this Article to the destruction of any document include references to its disposal In

any manner.
GENERAL MEETINGS
Annual general meetings
59 The Company shall hold general meetings as annual general meetings n

accordance with the requirements of the Statutes. The annua! general meeting
shall be held at such time and place as the Board shall appoint.

Extraordinary general meatings

60 The Board may whenever it thinks fit and shall on requisition in accordance viith the
Statutes convene an extraordinary general meeting. All general meetings, other
than annual general meetings, shalt be called extraordinary general meetings.

Time and place of genera! meetings

61 Subject to the Statutes, all general meetings shall be held at such time and place as
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the Board may determine.

Length of notice

62

(1)

(2)

©)

8LP1,1294510.03,IBEN/T0273/00256

An annual general meeting and an extracrdinary general meeting called for the
passing of a special resolution or a resolution electing @ person as a Director shall be
called by not less than twenty clear working days’ notice. Al other extraordinary
general meetings shall be called by not less than fourteen clear days’ notice. The
notice shall specify the place, day and time of the meeting and, in the case of
special business, the general nature of the business to be transacted ar the text of
the resolutions to be proposed and if any resolution 15 to be proposed as an
extraordinary resolution or as a special resulution, the notice shall contaln a
statement to that effect and, in each case, there shall appear with reasonable
prominence in every such notice a statement that a Member entitled to attend and
vote is entitled to appoint a proxy or proxies to attend and, on a poll, vote instead of
him and that a proxy need not be a Member of the Company. In the case of an
annual general meeting, the notice shall also specify the meeting as such. Notice of
every general meeting shall be given to alt Members other than any who, under the
provisions of these Articles, the terms of issue of the shares they hold or the
Statutes, are not entitled to receive such nc*ices from the Company, each of the
Directars and to the auditors for the time being of the Company.

Notwithstanding that a meeting of the Company is called by shorter notice then that

specified in this Article, it shall be deemed to have been properly called if it is so
agreed:

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

{b) in the case of any other meeting, by a majority in number of the
Members having a vight to attend and vote at the meeting, being a

majority together holding not less than 95 per cent. in nominat value of
the shares giving that right.

All business shall be deemed special that is transacted at an extraordinary general
meeting and also all business that is transacted at an annual gereral mee'ing with
the exception of deciaring a dividend, the receipt, consideration, laying before the
Company or adoption of the accounts and balance sheets and the reports of the
Directors and Auditors, the election of Directors appointed by the Board pursuant to
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(6)

the provisions of Article 94 or the re-election of Directors retling by rotation
pursuant to the provisions of Article 96, the appointment of the Audil.rs and the

settling of the remuneration of the Directors and Auditors or determining the manner
in wi "zh the remunetation is to be settled,

For the purpose of giving notice of any general meeting to Members who hold
rhares In uncertificated form, the Directors may determine that the Members In
respact of such shares entitied to recelve such notices are those persons entered on
to the register of members at the close of business on a day determined by them,

such day not being more than 21 days before the day that the notice of general
meeting is despatched,

A notice of genera) meeting to Members who hold shares in uncertificated form may
specify a time, belng not more than 48 hours before the time fixed for the meeting,
by which a person rust be entered on the register of members in order to have the
right to attend or vote at the meeting. Changes made to the entries on the register
of members after the time so specified shall be disregarded in determining the rights
of any person to attend or vote at the meeting.

A Member present either in person or by proxy, at any meeting of the Company or
of the holders of any class of shares in the Company shall be deemed to have

recelved notice of the meeting and, where requisite, of the purposes for which it was
called,

Arrangentents for general meetings

63

(1)

(2)
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In the case of any annual general meeting or of any extraardinary general meeting
the Board may, notwithstanding the specification in the notice of the place of the
general meeting {the “Principal Place”), at which the Chairman of the meeting shall
preside, make arrangements for simultanzous attentdance and participation at other
places by Members and proxies entitled to attend the general meeting and the
Members present or by proxy at such place shall count in the quorum and be

entitied to vote at the general meeting in question but excluded from the Principal
Place under the provisions of this Article.

Such arrangements for simultaneous attendance at the meeting may include
arrangements regarding the level of attendance at the other places provided that
they shall operate so that any Members and proxies excluded from attendance at
the Principat Place are able to attend at one of the other places. For the purpose of
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all uther provisions of these Artivles any such meeting shall be treated as being held
and taking place at the Principal Place,

(3) The Board may, for the purpose of facilitating the organisation and administration of
any general meeling to which such arrangements apply, from time to time make
arrangements, whether involving the Issue of tickets (on a basis intended to afford
to all Members and proxies entitled to attend the meeting an equat opportunity of
heing admitted to the Principal place) or the imposition of some random means of
salection or otherwise as it shall in its absolute discretion consider to be appropriate,
and may from time to time vary any such arrangements or make new arrangements
in their place. The entitiement of any Member or proxy io attend a general meeting
at the Principal Place shall be subject to the arrangements as may be for the time
being in force whether stated in the notice of the meeting to apply to that meeting
ar notified to the Members concerned after despatch of the notice of the meeting.

Omisston or non-recelpt of notice

64 The accidental omission ta give notlce of a meeting or (in cases where instruments
of proxy are sent out with the notice) the accidental omission to send such
instrument of proxy to, or the non-receipt of notice of a meeting or such instrument

of proxy by, any person cntitled to roceive notice shail not Invalidate the
proceedings at that meeting.

PROCEEDINGS n7 GENERAL MEETINGS

Quorum

65 No business shall be transacted at any general meeting uniess a quorum 15 p.esent
when the meeting proceeds to business, but the absence of a quorum shall not
preciude the choice or appointment of a Cha'rman which shail not be treated as
part of the business of the meeting. Save as otherwise provided by these Articles,

two Members present in person ot by proxy and entitled to vote shall be a quorum
for all purposes.

Procedure if quorum not present

66 1f within five minutes (or such fonger time not exceeding one hour as the Chairman
of the meeting may decide to wait) from the time appointed for the meeting a
guarum Is not present, or ff during the meeting a quorum ceases to be present, the
meeting, if convened on the raquisition of Members, shall be dissolved. In any
other case it shall stand adjourned to the same day in e next week, at the same
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time and place, o to such other ray and at such time and place as the Chairman of
the meeting may determine. If a quorum s not present at an adjourned meeting

within 15 minutes after the time appalnted for holding the meeting, the meeting
shall be dissotved.

Chairman of general meetings

67

(1)

@)

The Chairman (if any) of the Board ar, in his absence, the Deputy Chalrman (if any)
shall preside as Chairman at every general meeting, If there is no Chairman or
Deputy Chalrman, or if at any meeting neither the Chairman nor any Peputy
Chairman Is present within five minutes after the time appointed for the
commencement of the meeting, or If neither the Chairman nor any Depaty Chairman
is willing to act as Chairman, the Directors present shall choose one of their number
to act, ot if one Director only is present he shall preside as Chairman if willing to act.
If no Director Is present, or if each of the Directors present declines to take the

chalr, the persans present and entitied to vote shall appolnt one of their number to
be Chairman.

“me Chairman shall take such action as he Yhinks fit to promote the orderly conduct
of the business of the meeting as lald down in the notice of the meeting and the
Chalrman’s derision on matters of procedure or arlsing Incidentally from the business
of the meeting shall be final as shall be his determination, acting In good faith, as to
whether any matter is of such a nature.

Directors’ right to attend and speak

68 Notice of any genera: meeting shail be given to cach Director and each Director
shall be entitled to attend and speak at any general meeting of the Company and at
any separate general meeting of the holders of any class of shares In the Company.
The Chairman may Invite any person to attend and speak at any general meeting of
the Company whom the Chairman considers to be equipped by knowledge or
experience of the Company’s puslness to assist in the deliberations of the meeting.

Adjournments

69

(H The Chairman of any general meeting may at any tine with the consent 7y any

BLP1.1294510.03.)6EN/T0273/00256

meeting at which a quorum is present (and shall if so directed by the meeting),
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Amendments wo resolutions

70

(1)

BLPL,1294510,03 JBENT0273/00256

wdjourn the meeting elther with no appointed date or to another time or place. In
addition, the Chairman may at any time without the consent of the meeting adjourn
any meeting (whether or net it has commenced or a uorum is present) either with
ho appointed date or to such other time and place as the Boa~d or the Chalrman of
the meeting may declde if it appears to him that:

(a) the number of persans wighing to attend cannct be convenienty
accommodated in the place(s) apnelinted for the meeting; or

(b) the unruly conduct of persons attending the meeting pravents or is likely
to prevent the orderly continuation of the husiness of the meeting; or

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

When a meeting Is adjourned with no appointed date, the time and plece for the
adjourned meeting shall be fixed by the Board. No buslness shall be transactea at
any adjourned meeting other than business left unfinished at the meeting from
which ti»e adjournment ook place,

When a meeting is adjourned for thirty days or more, notice of the adjourned
meeting shall be given as in the case of the original meeting, Except where thase
Atticles otherwise require, it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting whatever
the reason for the adjournment.

The Chalrman/Board may adjoura such meeting notwithstanding that by reason of
~ch adjournment some members may be unable to be preseat at the adjcurned
flecting. Any such member may nevertheless execute a form of proxy for the
adjourncd meeting which, if delivered by him to the Chalrman or the secretary of
the Company, shall be valld wven though it is given at less notice than would
ctherwise ba required by these Articles,

In the rac  of a resolution duly proposed as a special or extraordinary resolutic., no
emendment (other than an amendmen' to correct a patent error) may be considered
ar voted on and, in the case of a resolution duly proposed as an ordinary resolution,
no amendment {other than an amendment to correct a patent or clerical error} may
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be considered or voted on unless at least forty-¢.ght hours prior to the time
appointed for holding the meeting or adjourned meeting at which such resolution Is

to be proposed notice in writing of the terms of the amendment and Intention to
move it has been lodged at the Office,

If an ameindment shall be propased to any resolution under consideration but shall
in good faith be ruled out of order by the Chalrman of the meeting, the proceedings
on the substantive resclution shall not be Invalidated by any ervor in such ruling.
With the consent of the Chairman of the meeting, 2n amendment may be withdrawn
by its proposer before it is voted upon,

VOTING

fMetho of voting

71

(1)

)
3)
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At any general meeting a resolution put to the vote of the meeting shall be decided
on a show of hands, unless a pall is (befare or on the declaration of the result of the

stow of hands or on the withdrawal of any other demand for a poll) properly
demanded by:

{a) the Chairman of the meeting; or

(b) not less than three Members present in person or by proxy and entitled
to vote at the meeting; or

(© any Member or Members present in person or by proxy and representing
in the aggregate not less than one-tenth of the total voting rights of all
the Members having the right to vote at the meeting, >

(d) any Member or Members present in person or by proxy and holding
shares conferring a tight to attend and vote at the meeting on which
there have been pal” up sums In the aggregate equal to not less than
one-tenth of the total sum pald up on all the shares conferring that right.

The demand for a poll may be withdrawn,

Unless a poll is duly demanded (and the demand is not withdrawn), a declaration by
the Chairman of the meeting that a resolution has on a show of hands been carried
or carried unanimously or by a particular majority, or not carled by a particular
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majority or lost shall be conclusiva evidence of the fact without proof of the number
or proportion of the votes recorded In favour of or against such reselution.

Votzs of Members

72 Subject as Is otherwise provided by these Articles and to any rights or restrictions

for the time being attached to any class or classes of shares, on a show of hands
every Member present in person shall have one vote and on a poll every Meinber

who is present in person or by proxy shall have one vole for e»  share of which he
is the holder.

Procedure if poll demanded

73 Except as provided in these Articles, if a poll is duly demanded it shail be taken in
such manner as the Chairan of the meeting directs and he may appoint
scrutineers who need not be Members., The result of a polt shall be deemead 0 be
the resolution of the meeting at which the polt was demanded.

When poll to be taken

74 A poll demanded on the electlen of a Chalrman, ¢r ont a guestion of adjournment,
shall be taken forthwith, A poll demanded on any other question shall be taken
alther forthwith or at a later stage of the meeting or on such date {being not later
than thirty days after the date of the demand) and at such time and place as the
Chairman shall direct. It shall not be necessary {unless the Chairman otherwise
directs) for notice to be given of a poll if the time and place at which it Is to be
taken are announced at the meeting at which the pall Is demanded. In any other
case at least seven clear days notice shall be given specifying the time and plxce at
which the poll is to be taken.

Contiruance of other business after poll demand

75 “The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was
demanded. If a demand for a poll is withdrawn, the result, of a show of hands
dedared before the demand was made shall remain valid. If the demand for a pall
is withdrawn, the chairman or any other member entitled m.ay demand a poll.

Votes on 3 poll

76 Cn a poll votes may be given either persenally or by proxy and a person entitled to
moare than one vote need not use all his vates or cast all the votes he uses in the
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same way.

Casting vote of Chairman

77 In the case of an equality of votes, whether on a show of hands oron a poll, the
Chairman of the meeting at which the show of hands takes place or at which the

poll is demanded shall be entitled to 2 sc.und oF casting vote in addition to any
other vote he may have.

Votes of joint holders

78 1 the case of jolnt halders, the vote of the senfor who rend's a vote, whether in
person ar by proxy, shall be accepted to the exclusion of the votes of the other joint

holders, and for this purpose senlority shall be determined by the order in which the
riames stand In the Register.

Votes on behaif of an incapable Member

79 A Member [n respect of whom an order has been made by any competent court ot
official an the ground that he is or may be suffering from mental disorder or is
otherwise incapable of managing his affairs may vate, whether on a show of hands
or on a poll, by any guardian, receiver or other person cuthotised In such
circumstances to do so on his behalf and that guardian, receiver or other person
may vote on a poll by proxy, provired that evidence to the satisfaction of the Board
of the authority of the person clalming to exercise the right to vote has been
delivered at the Office (ot at such other place as may be specified In accordance
with these Articles for the delivery of instruments appointing a proxy) not later than
the last time at which an Instrument of proxy should have been delivered in order to
be valid for use at the relevant meeting or on the holding of the poll,

No right to vole vihere sums overdue

20 No Member shall be entitied to vote at any general meeting either in peyson or

provy uniass all calis or other sums presently payable by him in respect of shares in
the Company have been paid.

Objection or errors in voting
81

@y I
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(2)

(a) any nbjection shall be raised to the qualification of any voter; or

(b) any votes have been counted which ought not to have been unted or
which might have been rejected; or

() any votes are not counted which ought to have been counted;

the objection or error shall not vitiate the decision of the meeting or adjourned
meeting on any resolution unless it is ralsed or pointed out at the meeting of, as the
case may be, the adjourned meeting at which the vote objected to is given or
tendered or at which the error occurs, Any objection or error shall be referred to
the Chalrman of the meeting and shall only vitiate the decision of the meeting on
any resolution if the Chairman decides that it may have affected the dedision of the
meeting. The decision of the Chalrman ¢n such: matters shall be conclusive,

Untess a poll is taken a deciaration by the Chairman of the meeting that a resolution
has been carried, or carried unanimously, or by a particutar majority, or lost, and an
entry to that effect in the minute book, shall be conclusive evidence of that fact

without nroof of the number or proportion of the votes recorded for or against such
resolution.

Suspension of rights where non-disclosure of Interests

82

(1)
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For the purposes of this Article:

{a) “Disclosure Notlce” means a notice Issued by the Company requiring
the di- losure of interests in shares pursuant to the Stalutes;

{b) “Restrictions” means one or more, as the case may be, of the

restrictions referred to in paragraph (3) of this Article as determined
by the Board;

{c) “Specified Shares” means the shares specified in a Disclosure Notice;
and

(d) a person shall be treated as appearing to be interested In shares if:

N such person has been named in response to a Disclosure
Notice as being so interested;

(i) in response to a Disclosure Notice, the Member holding
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such shares or any other person appearing to he
Interested In such shares has failed to establish the
identities of those who are interested In such shares and
(taking Into account the response and any other relevant
information) the Company has reasonable cause to believe

that the person in question is or may be interested in the
shares; or

il the Member holding such shares is an Approved
Depositary and the person in question has notified the
Approved Depositary that he is so interested.

{2) Notwithstanding anything in these Articles to the contrary, If:

{a) a Disclosure Notice has been served on a Member or a person
appearing to be interested in shares; and

{b} the Company has not received the information required in respect of
the Specified Shares within a period of fourteen days (subject as
provided in paragraphs (7) and (9) of this Article) after the service of
the Disclosure Notice;

then the Board may determine that the Member holding the Specified Shares shall
be subject to the Restricions. The Company shall, as soan as practicable after such
determination, give notice to the relevant Member stating to the effect that (until
such time as the Board determines otherwise pursuant to paragraph {4) of this
Article) the: Specified Shares shall be subject to the Restrictions stated In the notice.

(3) Subject to paragraphs (4), (7} and (9) of this Article, the Restrictions which the
Board may determine shall apply to Specified Shares shall ba one or more, as
determined by the Board, of the following:

{(a) that the Member holding the Specified Shares shall not be entitled, in
respect of those Specified Shares, to be present or to vote either
personally or by proxy or otherwise at any general meeting or at any
separate general meeting of the holders of any class of shares or on any
polt or to exercise any other right in refation to any general meeting or
any separate class meeting;

{b) that no transfer of the Specified Shares shall be effective or shall be
recognised by the Company;

k)
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(&) that no dividend or other moneys which would otherwise be payable on
or In respect of the Specified Shares shall be pald to the Member holding
the Spetified Shares and that, in circumstances where an offer of the
right to elect to receive ordinaty shares instead of <ash in respect of any
dividend is or has been made, any election made in respect of the
Specified Shares shall not be effective.

The Board may determine that one or more Restrictions imposed on Specified
Shares shall cease to apply at any time, If the Company recelves the information
required in the relevant Disclosure Notice in respect of the Specified Shares, the
Board shall, within seven days of veceipt, determine that all Restrictions imposed on
Specified Shares shall cease to apply. In addition, the Board shall determine
forthwith that all Restrictions imposed on Specified Shares shall cease 10 apply if the
Company recelves an executed and duly stamped instrument of transfer in respect
of the Specified Shares, which would otherwise be given effect to, pursuant to:

(a) a sale of the Spacified Shares through a recognised Investment exchange
or on any stock exchange outside the United Kingdom on which the
Company's shares are normally dealt In;

(b) acceptance of a takeaver offer for the Company {within the meaning of
section 428 of the Act);

fc) a sale which Is shown to the satisfaction of the Board to be a bona fide
sale of the whole of the beneficial interest in the shares to a person who

is unconhected with the Membet and with any other parson appearing to
be interested in the shares.

Where dividends or other moneys payable on Specified Shares are not paid as a
result of Restrictions having been imposed, the dividends or other moneys shall
accrue and shall be payable (without interest) on the relevant Restriction ceasing to
apply.

Where the Board makes a determination under paragraph (4) of this Article it shall
rotify the purported transferee as saon as nracticable and any person may make
representations In writing o the Board concerning any such determination. Neither
the Company nor the Board shall in any event be liable to any person as a result of
the Board having imposed Restrictions or failed to determine that Restrictions shall
cease to apply if the Beard has acted in good faith,
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Where the Specified Shares reprasent less than 0.25 per cent. {in nominal value) of
the shares af the same class as the Specilted Shares In lssue at the date of Issue of
Lhe relevant Disciosure Notice then:

(a) the period of fourleen days referred to in paragraph (2)(b) of this Article
shall be deemed to be reference to a period of twenty-elght days; and

(b) any determination made by the Board in respect of the Specified Shares
pursuant to paragraph (2) of this Article may only impose the restriction
referved to in paragraph (3)(a) of this Article.

Shares issued In right of Specified Shares which are for the time being subject to
particular Restrictions shall on issue become subject 1o the same Restrictions as the
Specified Shares in fight of which they are issuad. For this purpose, shares which
the Company precures to be offered to sharcholders pro rata (or pro rata ignoring
fractiona! entitlements and shares not offered to certain Members by reason of legal
or practical prablems associated with offering shares outside the United Kingdom)
shall be treated as shares issued in right of Specified Shares,

The Board may at any time, at its discretlon, suspend, In whole or In patt, the
impocition of any Restrictions elther permanently or for any given pericd and may
pay to a trustee any dividend or other moneys payable in respect of any shares
subject to the Restriction referred to In paragraph (3)(c) of this Article. Notice of
cny suspension, specifying the Restrictions suspended and the period of suspension,
shall be given by the Company to the relevant holder as soon as practicable
therealter.

Where any person appearing to be interested In shares has been duly served with a
Disclosure Notice and the shares In which he appears to be interested are held by an
Approved Depositary, the provisions of this Article shall be treated as applying only
to those shares held by the Approved Deposltary in which such person appears to be
interested and not (by virtue of that person's apparent interest) to any other shares
held by the Approved Depositary.

Where the Member on which a Disclosure Natice s served is an Approved Depositary
acting in its capacity as such, the abllgations of the Approved Depositary as a
Member of the Company shall be fimited to disclosing to the Company such
informatlon relating to any person appearing to be intei=sted in the shares held by it
as has been recorded by it pursuant to the arrangements entered into by the

33




Company or approved by the Board pursuant to which It was appvinted as an
Approved Depositary.

(12) Nothing contained in this Article shall limit ar in any way restrict the powers of the
Company or the Board under the Statutes,

Representation of corporations

83 Any corparation being a Member may, by resolution of Its directors or other

governing bady, authorise such person {or If, but only If, such corporation Is an
Approved Depositary acting [n its capacity as such, persons) as it thinks fit to act as
its representative (or, as the case may be, representatives) at any general meeting
of the Company or of any ciass of Members of the Company. A person sO
autharlsed shall be entitled to exercise the sama powers on behalf of the grantor of
the authority (in respect of those shares held in the name of Lhe grantor in relation
to which his authorisation s given, in the case of any authorisation given by any
Approved Depositary) as the grantor could exercise if It were an individual Member
of the Company and each pefson SO authorised shall, If present at any such
meeting, for the purposes of these Anticles, be deemed to be a Member present in
person at such meeting. A Director, the Secretary Or some person authorised for
the purpose by the Secretary may require the representative to produce a certified

copy of the resolution so authorising him before permitting him to exercise his
POWETS.

PROXIES
Form of proxy

B4

(1) An instrument appolnting a proxy shall be in writing in any usual or common form or
in any other form which the Board may approve and:

(@ in the case of an Individuat shalt be signed by the appalntor or his attorney
or comply with Article 167; and

{b) in the case of a corporation shait be either given under its common seal or
signed on its behalf by an attorney or a duly authorised officer of the
corporation or comply with Article 167.

The signature on such Instrument need not be witnessed, Where an instrument
appointing a proxy is signed on behalf of the appointor by an attornzy, the letter or

3
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power of attorney or a duly certified copy thereof must (failing previous reglstration
with the Company) be todged with the instrument of proxy pursuant to the next
following Article, failing which the instrument may be treated as invalld.

(2) In addition, the Board may determine to accept proxy forms which are deliversd
electronically by telerhone, fax or electronic mall, subject to the Statutes and to any
limitations, restsictions or condltions that the Board may decide.

(3) A proxy shall have the tight to demand or join in demanding a poll and to vote on
any amendment of a resolution put to the meeting for which it is given as the proxy
thinks fit but shall not confer any further right to speak at the meeting except with
the perrnission cf the Chalrmar of the meeting.

Delivery of proxles

85

The appointment of a proxy must be left at such address or one of such addresses
(if any) as may be specified for that purpose in or by way of note to or In any
document accompanying the notice convening the meeting (or, if no place is so
specified, at the Office) not less than forty-eight hours before the time appointed for
the ho'ding of the meeting or adjourned meeting or in the casc of a poll taken
otherwise than at or on the same day as the meeting or adjourned meeting not less
than twenty-four hours before the time appolnted for the taking of the poll at which
it is to be used, and in default shall not be treated as valld, The appointment shall,
unless the contrary is stated thereon, be valid as well for any adjournment of the
meeting as for the meeting to which It relates, An appointment relating to more
than one meeting (including any adjournment thereof) having once ben so
delivered for the purposes of any meeting shall not requlre again to be dellvered for
the purposes of any subsequent meeting to which it relates. When two or more
valid but differing instruments of proxy are delivered in respect of the same share
for use at the same meeting, the one which is fast delivered {regardless of its date
or of the date of its execution) shall be treated as repiacing and revoking the others
as regards that share; if the Company Is unable to determine which was lfast
delivered, none of them shall be treated as valid in respect of that share. Delivery
of an instrument appointing a proxy shafl not preclude a Member from attending
and voting In person at the meeting or poll concerned,

Cancellation of proxy's authority

86
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A vote given or poll demanded by a proxy oF by the duly authorised representative
of a corporation shall be valid notwithstanding the previous determination of the
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authority of the person voting or demanding a poll, unless notice fn writing of the
determination was recelved by the Comparny at such address or one of such
addresses (if any) as may be specified for that purpose in or by way of note to or in
a document accompanying the notice convening the meeting (or, if no place Is so
specified, the Office) not later than the last time at which an instrument of proxy
should have been delivered In order to be valid for use at the meeting or an the
holding of the poll at which the vote was given or the poll taken.

Maximum validity of proxy

87 No instrument appainting a proxy shall be valid after twelve months have elapsed
from the date named in it as the date of its execution.

Proxy need not be a Member
88 A proxy need not be 3 Member of the Company.

NUMBER, APPOINTMENT, RETIREMENT AND
REMOVAL OF DIRECTORS

Number of Directors

89 Unless and until otherwise determined by the Company b ordinary resolution the
Directors shall be not less than four and not more than sixteen in humber,

Age of Directors

90 Notwithstanding any provislon of the Statules, no person shall be capable of beil 4
appointed a Director after he has attained the age of 70 and a Director shall vacate
his office at the conclusion of the Annual General Meeting commencing next after
he attains the age of 70; but acts done by a person as Director are valid

notwithstanding that it is afterwards discovered that his appolntment had
terminated under this Article,

Ahsence of Directors’ shareholding qualification

91 No shareholding qualification for Directors shall be requived. A Director who Is also

a Member shall nevertheless be entitied to attend and speak at shareholders’
meetings.

power of Company to appoint Directors

92 Subject to the provisions of these Articles, the Company may by ordinary resolution
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appolnt any pereon who 15 willing to act to be a Ulrector, elther to Ril a casual
vacancy or as an addition to the existing Boar- or to replace a Director removed
from office by the Company in general meeting pursuant to the Statutes, but so
that the total number of Directors shall not at any time exceed any maximum
number (if any) fixed by or In accardance with these Articles. Any parson appainted
to replace a Director removed from office by the Company In general meseting
pursuant to the Statutes shall be treated, for the purposes of determining the time
at which he or any other Director is to retire, as if he had become a Director on the

day on which the person in whose place he Is appointed was last appointed or
reappointed a Director.

Eiaction of two or more Directors

93

A resolution for the election of two or more persons as Directors by a single
resolution shall not be moved at any general meeting of the Company unless a
resolution that it shall be so moved has first been agreed to by the meeting without

any vote being given against it; and any resolution moved in contravention of this
provision shall be void,

yower of the Board to appoint Directors

94

Without prejudice to the power of the Company in general meeting pursuant to any
of the pravisions of these Articles to appoint any person to be a Director, the Board
may appolnt any person who is willing to act to be a Director, eliher to fill a casual
vacancy or as an addition to the existing Board, but so that the total number of
Directors chall not at any Ume exceed any maximum number fixed by or in
accorcance with these Articles, Any Director so appolnted shall hold office only unll
the next following annual general meeting of the Company and shall then be eligible
for election. Any Director who retires at the following annual general meating
under this Article shall not be taken into account in determining the number of
irectors who are to retire by yotation at such meeting,

Powers of executive Directors

95

The Dlrectars may entrust to aud sunfer upan any Director holding any executive
office any of the powers exercisable by them as Directors upon such terms and
conditions and with such restrictions as they think fit, and either collaterally with or
to the exclusion of their own powers, and may irom time to time revoke, withdraw,
alter or vary all or any of such powers.

fumber and identity of Directors to retire by rotation

8LP1.1204510.03 3BEN/T0273/00256
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96

(1

(2)

At every aniuat general meeting of the Company ona third of the Directors shalt
retire from office or, If their number is not three or a multiple of three, the number
nearest to but rot more than one third, In addition, each Director shall retire from
office at the third annu? yene'al meeting after he was appointed or reappointed, if
he would not otherwise fall within the Directors to retire by rotation.

The Directors to retire on each rxcasion shalt be in the following order (so far as Is
necessary to obtain the numbers required to retire) (i} any Director who is due to
retire at the meeting by reason of age (if) any Director who wishes to retire and not
offer himself for re-election and (iii} those other Directors {if any) who have been
longest in office since their last election, but, as between persons whose fast election
took place on the same day, those to retire shall (unless they otherwise agree
among themselves) be determined by lot.

Recent appointments

57

The Directors to retire on each occaslon under Articles 94 and 6 (both as to
number and identity) shall be determined by the composiiion of the Board at the
commencement. of business on the day which is fourtaen days prior to the date of
the notice convening the annual general meeting and no Director shall be required
to retire or be relleved from retiring by reason of any change in the number or

identity of the Directors after that time on that day but beflore the close of the
meeting.

Eligibility for re-claction

5B

A Dlrector retiring by rotation shall be eligible for re-glection,

ifilling rotation vacancies and timing of retiremnent

99
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Subject to the provisions of the Statutes and of these Articles, the Company at the
meeting at which a Director retires under Articles 24 or 96 may fill the vacated office
bv electing @ person as a Director and, in default, the retiring Director shall, if
offering himself for re-election, be deemed to have been re-clected, unless () at
such meeting It is expressly resolved not to fill such varated office or unless a
resolution for tha re-glection of such Director shall have been put to the meeting and
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Jost {ii) such Director has attainea the age af 70 or (lil} such Director has given
netice in writing to the Company that L is unwilling to be re-elected

(2) A Director retiring at a meeting shall retaln office uatil the conclusion of the meating
except where a resolution is passed to elect some other person in the place of the
retiring Director or a resotution for bis re-election is put to the meeting and 10s. and,

accordingly, a retiring Lirector who is re-clected or deemed to have been re-¢lected
will continue in office without a break,

Changes to the numbers of retiring Directors

100 The Company may from time to time by ovdinary resolution increase or reduce the
number of Directors to retire from office, and may also determine in what rotation
the increased or reduced number is to retire from office.

parsons cligible as Rirectors

101 No person other than a Director retiring at the meeting (whether by rotation or

otherwise) shall be eligible for election or re-election 10 the office of Direclor at any
gencral meeting uniess:

{a) he is recommended by the Bow d; or

() not less than severi nor more than forty-two days before the date
appolnted for the meeting there chall have been left at the Office notice
In welting signea by a Member duly qualified ta attend and vote at the
meeting for which such notice is given of his Intention to prozase such
person for election or re-election, and also notice in writing slgned by
that person of his willingness to be elected or re-elected.

Vacation of office by Directors

102 without prejudice to the provisions for retitement by rotation or otherwise
contzined in these Articlas, the office of a Director shall be vacaked I

(a) he tesigns his office by notice in writing delivered to the Office or
tendered at @ meeting of the Board;

(b) Ly notice in writing delivered to the Office or tendered at a meeting of

the Board, his resignation is requested by all of the other Directors and
all of the other Directors are not lass than three in number;
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{) ne becomes of unsound mind or a patient for any purpose of any
statute relating to mental health and the Board recolves that his offlce i

vacated;

(d) he i absent without the permission of the Board from meelings of the
Board for six consecutive months and the Board resolves that his office
is vacated;

{e) he becomes bankrupt or compounds with his crediters generally or shafl

apply to the court for an interim order under Section 253 of the
Insolvency Act 1986 in connection with a voluntary arrangement;

H he Is prohibited by law from belng a Director;
9 he ceases to be a Director by virtue of the Statutes; or
{h) the Directors pass a resolution stating that, In their opinion, any

supermarkel or supermarket company whose management the Birector
is involved ir;, or whom he Is acting as an agent for, is in competition
with the Company. Such a Director will cease to be a Director if he does
not end his cannection with that supermarket or supermarket company,
and satisfy the Directors that he has done so, within 30 days of the

resolution,
Alternate directors
103
(1) Each Director other than an ajternate divector may appolnt any person to be his
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alternate and may at his discrelion remove an alternate directer so appointed. 1F
the alternate director is not already @ Director, the aprointment, unless previously
approved by the Board, shall have effect only on and subject to it being so
approved. Any appointment or remaval of an alternate directar shall be effected by
potice in writing axecuted Ly <he appolnter and delivared to the Office or tendered
at a meeting of the Board, or in any other manner approved by the Board, If his
appointor so requests, an alternate disector shall be entitled to receive notice
(excapt when absent from the United Kingdom) of all meetings of the Board or of
committees of the Board of which his appointor is a member. He shall also be
entitled to attend and vote as a director at any such meeting at which the Director
appolnting him is not personally present and at the meeting to exercise and
discharge all the functions, powers and dulles of his appolntor as a Director and for
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Limitation of Directors’ fees

104
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the purposes of the proceedings at the meeting the provisions «f these Asticles shad
apply as if he were a Director,

Every person acting as an alternate director shall (excepl as tegards power to
appoint 2n alternate and remuneration) be subject in all respects to the provisions of
these Articles reiating 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 or for the Director
appointing him. An alternate director may be pald expanses and siall be entitled to
be interested in and benefit from contracts and arrangements or Iransactions and 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 in his capacity as an afternate
director,

Every person acting as an alternate director shall have one vote for each Director for
whom he acts as alternate, In addition to his own vote If he Is also a Director but he
shall not be counted more than once for the purpose of the quorum. Execution by
an alternate divector of any resolution in wiiting of the Board or a committee of the

Board shall, uniess the noti:2 of his appointment provides to the contrary, be as
affective as execution by his appointar.

An alternate director shall automatically cease to be an alternate director {i) if his
appolntor ceases for any reason to be a Director except that, If at any meeting any
Director retires by rotation or otherwise but Is reappointed or deemed to be
reappolnted at the same meeting, any appointment made by him pursuant to this
Article which was in force Immediately before his retirement shall remain in force as
though he had not retired; (i) on the happening of any event which, if he were a
Director, would cause him to vacate his office as a Director; or (iil) if he resigns his
office bty notice to the Company.

FEES, REMUNERATION, EXPENSES AND PENSIONS

There shall be paid to each Director (cther than an alternate director) such fees for
his services in his office as Director as may from time Yo time be determined by the
Board provided that the fees so paid {excluding amounts payable under any other
provision of these Articles) shall nct exceed £250,000 per annum {which figure shall
be stbject to upwards only adjustment in line with any perc2ntage increase in the
Index of Retall Prices since the date of adoption of these Articles) or such higher
amount as may from time i1 time be decided by ordinary resolution of the
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Company. The fees shall be desmed to accrue from day to day, For the purposes
of this Article, the Index ¢f Retail Prices means the index of retall prices published
hy the appropriate United Kingdom government department,

Additional remuneration
105 Any Director who, by request, gous or resides abroad for any purposes of the
Company or who is appointed to any executive office or who performs services
which in the opinion of the Board go beyond the ordinary duties of a Director may
be pald such extra remuneration (whether by way of salary, commission,
participation In profits or othen ise) as the Board or any committee of the Board
may in its discretion Aecide In addition to any remuneration provided for by or
pursuant to any other Article.

Expenses

106 Each Director may be paid his reasonable travelling, notel and incidental expenses
of attending and returning from meeting: of the Board or committees of the Board
or general meetings of the Conpany or of the rolders of any class of sheres or any
other r=eting which as a Director he Is entitlec *» attend and shall be paid all other
costs and expenses properly and reasonably incurred by him in the conduct of the
Company's business or in the discharge of his duties as a Director.

Remuneration of exacutive directors

107 Any Director appointed to hold any employment or executive office in accordance
with the provisions of these Articles shall recelve such remuneration (whether by
way of salary, commission, participaiion in profits or otherwise) as the Board or any

committee of the Board may decide and either in addition to or in lien of his
remunéeration as a Director.

penslons and gratuities for Directors

103 The Board or any cGianittee of the Board may exercise all the powers of the
Company to provide benefits, either by the payment of gratuities or pensions or by
Insurance or (without limitation} in any other manner, for any Director or former
Director or the relations or dependants of any Director or fom wirector. No
Director o former Director shall be accountable to the Company or the Members for
any benefit provided pursuant to this Article and the receipt of any such benefit
shall not disqualify any person from being or becoming a Director.
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POWERS AND DUTIES OF DIRECTORS

General powers of the Company vested In the Board

109

Subject to the provisions of the Statutes, the sAemorandum of Association, these
Articles and to any directions given by the Company in general meeting by special
resolution, the business of the Company shall be martaged by the Board, which may
exercise all such powers of the Company wiiether relating to the management of
the business of the Company or not, No alteration of the Memorandum of
Assoclation o these Articles and no speclal resolution shall Invalidate any prior act
of the Board which would have been valid if that alteration had not been made of
that resolution had not been passed. The powers given by this Article shall not be
fimited by any special power given to the Board by any other Article and a meeting

aof the Board at which a quoruri-t Is present may exercise all powers exercisable by
the Board,

Borrowing powers and restrictions

110

(1)

@)

()
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The Board ma,, sublect as provided below, exercise all the powers af the Company
to borrow money, to guarantee, to indemnify and to mortgage or charge its
undertaking, property, assets (present and future) and uncalled capital and to lssue
debentures and other securittes whether outright or as colfateral securlty for any
dabt, Wability or obligation of the Cempany or of any third party.

The Board shall restrict the borrowing of the Company and exercise all voting and
other rights or powers of control exercisable by the Company in relation to its
Subsia iles (if any) with a view to securing (as regards Subsidlaties as far as by
such axercise the Board can secure) that the agaregate amount for the time belng
remaining undischarged of all moneys borrowed by the Company andfor any of its
Subsidiaries (exclusive of moneys borrowed by the Company from and {or the time
being owing to any such Subsidiary or by any such Subsidiary from and for the time
belng owing to the Company or another such Subsidiary) shall not at any Ume,
except with the previous sanction of an ordinary resolution of the Company, exceed
one and a half times the share capital and consolidated reserves.

Share capital and consalidated reserves means at any time the amount standing to
the credit of the share capital account of the Company plus the aggregate amount
standing to the credit of the consclidated capitel and revenue reserves (including
any share premium account or capital redemption veserve fund) and the
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consolidated profit and loss account of the Company and its Subsidiaries afl as
shown in the jatest audiced consolidated accounts of the Company and its
Subsidiaries, but (i) adjusted as may be necessary and appropriate to take account
of any fncrease in or reduction of such share capital or reserves since the date (o
which the consulidated balance sheet Incorporated in such accounts shall have been
made up and any distributions (other than to the Company or another Subsidiary)
out of profits earned down to the date of suc'* balance sheet and not provided for in
such balance sheet: (1) excluding any sums set aside for taxation and any amounts
attributable to minority Interests in Subsidlaries. The certified opinion of the
Auditors as 10 the amount of the share capital and consolidated reserves or to the

effect that the limit imposed by this Article has not been or will not be exceeded at
any time shall be conclusive and binding on all concerned.

(4) No person dealing with the Company or any of its Subsidiaries shall by reason of this
Article be concerned o see or inquire whether this liraiu is ohserved, and no debt
Incurred or security glven in excess of such limit shall be invalld or Ineffectual uniess
the lender or the reciplent of the security had, at the time when the debt was

incurred or security given, express notice that the limit had been or would as a result
be exceeded.

Local boards

111 The Board may establish any local boards or agencies for managing any of the
affsirs of the Company, elther in the United Kingdom or elsewhere, and may
appoint any persons to be members of such local boards, or any managers or
agents, and may fix thelr remuneration, The Board may defegate to any local
board, manager or agent any of the powers, authorities and discretions vesied in
the Board, with power to sub-delegate, and may authorise the members of any
local board or any of them to fill any vacancles in It and to act notwithstanding
vacancles. Any such appointment or delegation may be made on such terms and
subject to such conditions as the Board may think fit, and the Board may remove
any person 50 appointed, and may annul or vary any such delegation, but no person

deating in good faith and without notice of any such annulment or variation shail be
affected,

Delegation & committees

112
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(1)

(2)

The Board may delegate any of its powers, authorities and discrations (with power
to sub-dalegate) (including without prejudice to the generaliy of the foiegoing all
powers and discretions whose exercise Involves or may involve the payment ¢f
remuneration to or the conferring of any other benpefit en all or any of the Board) to
any committee, consisting of such person OF persans (whether a member or

members of its body or nat) as It thinks fit; provided that if the board delegates any
of its powers to any such committee:

{a) the number of parsons appointed to the committee who are not Directors
ol be less than haif the total number of the committee; and

(b) no resolution of such committee shall be effective unless a8 majority of
the members of the committee present at the mecting are Directors.

Any committee established pursuant to this Article shall, in the exercise of its duties,
conform to any regulations which may be imposed on it by the Board. The meetings
and proceedings of any committee congisting of two or more members shalt be
governed mutatis mutandis by the provisions of these Articles for regulating the
meetings and procedures of the Board so far as they are applicable and are not
superseded by any regulations imposed by the Board or made by the committee
under powers delegated to it by the Board. The power to delegate contained In this
Asticle shall be effective in relation to the powers, authoritles and discretions of the
Board generally and shall not be limited by the fact that in certain Articles, but notin
others, express reference is made to particular powers, authorities or discretions
being exercised by the Board or by a committee of the Board.

Delegation to individual directors

113

The Board may entrust to and confer on any Director any of its powers, authorities
and discretions (with power fo sub-delegate) o such terms and conditions and with
such Restrictions as it thinks fit, apd either collaterally with, or to the exclusion of,
its own powers, authorities and discretions and may from time to time revoke or

vary all or any of them but no person dealing in good faith and without notice of the
revocation or variation shall be affected.

Powers of attorney

114

8LP1,1294510,03.BEN/T0272/00256

The Board may from time to ti~  and at any time by power of attorney appolnt any
company, firm or person of body of persons, whether nominated directly or
indirectly by the Board, to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and discretions (not exceeding those
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vesied in or exercisable by the Board under these Articles) and for such period and
subject to such conditicns as it may think fit. Any such power of attorney may
contaln such provisions for the pretection and convenlence of parsans dealing with
any such attorney as the Board may think fit and may also authorise any such
attoiney to delegate all or any of the powers, authorities and discretions vested in
him, The Board may revoke or vary any appointment under this Aricle but no

person dealing in good faith and without notice of the revocation or variation shall
be affected.

Officlal seals

115 The Company rmay exercise all the powers conferred by the Statutes with regard to
having officlal seals and those powers shall be vested in the Board,

Reglstars

116 Subject to the provisions of the Statutes, the Company may keep an overseas or
local or other register in any place and the Board may make and vary such
requlations as it may think fit regarding the keeping of the register.

Provision for employees

117 The Board ray exerclse any power conferred by the Statutes to make provision for
the benefit of persons employed or formetly employed by the Company or any of its
Subsidiaries In connection with the cessation, or the transfer to any person, of the
whole or part of the undertaking of the Company or that Subsidiary.

DIRECTORS' APPOINTMENTS AND INTERESTS
Appointment of Directors to executive offices

118

(1) Subject to the Statutes, the Board may from time to time appoint one or more
Directors to hold any employment or executlve office with the Company (including
the office of Chalrman or Deputy Chairman or Managing or Joint Managing or
Deputy or Assistant Managing Director) for such period (subject to the provisions of
the Statutes) and on such other terms as the Board or a committee of the Board

may in its discretion decide and may revcke, terminate or vary any such
appointment,
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The appointment of any Cirector to an executive office shall be subfect to
termination if he ceases far any reasan o he a Directar but without prejudice to any

claim for damages for breach of any contrack in respect of his services with the
Company,

Other offices and shareholdings

119

A Director of the Company may be or become a director or other officer of, or
otherwise interested in, any company promoted by the Company of In which the
Company may be interested as shareholder or otherwise or as regards which it has
any power of appointment, and no such Director shall be accountable to the
Company for any remuneration or other benefits received by him as a director or
officer or from his interest in such other company.

permiited interests and voting

120

(1)

3]
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A Director who is to his knowledge in any way, whether directly or indiractly
{through persons connected with him {within the meaning of Sect!on 346 of the
Act)) interested in a contract or proposed conlract with the Cernpany shall declare
the nature of his interest at a meeting of the Board in accardance with the Statutes.
For the purposes of this Article, a general notice to the Board by a Director to the
effect that (i) he Is a member of a specified company or firm and s to bz regarded
as interested in any contract which may after the date of the notice be made with
that company or firm or (Il) he Is to be regarded as Interested in any contract which
mey after the date of the notice be made with a specified person who is connected
with him, shall be deemed to be a sufficlent declaration of interest under this Artide
In relation to any such contract; provided titat no such notice shall be effective
unless either it is given at a meeting of the Board or the Director takes reasonable

steps to ensure that it is brought up and read at the next Board meeting after it Is
given.

A Director shall not vote In respect of any contract or arrangement in which he is to
his knowledge directly or indirectly (through persons connected with him (within the
meaning of Section 345 of the Act)) materially interested ctherwise than by virtue or
interests in shares or debentures or other securities of, ar otherwise in or through,
the Company and, if he shall do so, his vote shall notfe counted nor shall he be

counted in the quoruin present at the meeting, but neither of these prohibitions shalt
subject {o the provisions of the Statutes apply to!
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(@)

(b)

(c)

(d)

(€)

W

{(9)
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any arrangement for giving him any guarantee, security or indemnity in
respact of money lent ¢ obligations undertaken by himn for th2 benefit of
the Company or any of its Subsidlaries; or

any arrangement for the giving by the Company of any guarantee,
indemnity or security in respect of a debt or obligation of the Company or
any of its Subsidiaries for which the Director himself has assumed

responsibility in whole or in part under a guarantee or indemnity or by
the giving of security;

any praposal concerning an offer of shares or debentures or other
securities of or by the Company or ar ; of its Subsidiarias (i) in which
offer he Is or may be entitled to participal: as a holder of shares,
debentures or other securities or (i) in the underwriting or sub-
underwriting of which he is to participate;

any proposal concerning any other body corporate in which he is
interested, directly or indirectly and whether as an officer or shareholder
or otherwise, provided that he (together with persons ccnected with
him (within the meaning of Section 346 of the Act)) does not have an
interest (as that term is used in Part VI of the Act) in one per cent. or
more of the lssued equity share capital of any class of such body
corporate or of the vating rights available to members of the relevant
bady corporate {any such interest belng deemed for the purpos. af this
Article to he a materlal Interest in alt clrcumstances);

any arrangement for the benefit of the employees af the Company 0 any
of its Subsidiaries which does not accord the Director any privilege or

Benefit not generally accorded to the employees to whom such
arrangement rglates; or

any contract concerning the adoption, modification or operation of 2
pension fund or retirement, death or disability benzfits scheme which
relates both to Directars and employeas of the Company and/or of any of
iis Subsidiaries and does not provide in respect of any Director as such

any privilege or advantage not accorded to the employees to which the
fund or scheme relates; or

any contract concerning the adoption, modification or operation of an
employees’ share scheme (within the meaning of Section 744 of the Act);
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{3)

(4)

(5)

Qr

] any proposal concerning any nsurance whicli the Ccmpany pr st

malntain or purchase for the benefit of Directors oF far the | efit of
persons who Includa Directors.

Far the purpose of Article 120(2) there shall be disregarded any shares held by the
Director as bare or custodian trustee and in which he has no beneficial Interest, any
shares comprised in a trust in which his interest is in reversion or remainder if and
so long as some other person is entitled to recewe the income of the trust and any
shares comprised In an authorlsed unit trust scheme (as cefined In the Financial

Services Act 1986 as from time to time amended or re-enacied) In which he is
Interested only as a unit holder.

A Director may hold any other office or place of profit under the Company {other
than the office of Auditor) in conjunction with his office of Director for such pericd
and on such terms as to remuneration and otherwise as the Board may determine
and, subject to the provisions of the Statutes and of paragraph (1) of this Articie, no
Director or intending Director shall be disqualified by his office from contracting with
the Company either with regard to his tenure or any office or place of profit or as
vendor, purchaser or otherwise, nor shall any such contract or any contract or
arrangement antered Into by or on behalf of the Company in which any Director is In
any way Interested e llable to be avoided, noy shall any Ditector 50 contracking or
belng so Interested be liable to account the Company for any profit of other

penefit realised by any such contract of arrangement by reason of such Directrr
holding that office or of his fiduclary dutles.

A Director shall not vote on or be counted In the querum in relation to any resolution
of the Board concerning his own appointment, or the settiement or variation of the
terms or the termination of his own appointment, as the helder of any offlce or place
of profit with the Company or any other company In which the Company is
interested but, where proposals are under consideration converning  the
appointment, or the settlement or variation of the terms or the termination of the
appointment, of two or more Directors to off.ces or places of profit with the
Company or any other company in which the Company is interested, a separate
resclution may he put in relation to each Director and In that case each of the
Directors concerned shall be entitied to vote and be counted in the quorum in
resnact of each resolution uniess it cancerns his own appointment or the settiement
or variation of the terms or the termination of his cwn appointment or the
uppointment; of another Director to an office or place of profit with a company in
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which the Company is interested and the Dlrector seeking to vote ar be counted in
the quorum has a material Interest in that company.

Any Director may act by himself or his firm In a professional capacity for the
Company and he or his firm shall be entitled to remuneration for professional
services as if he were not a Director provided tnat nothing in this Article shall
authorise a Director aor his firm to act as Auditors,

If any quesiron shall arise at any meeting of the Board as to the materiality of the
interest of a Director (other than the chalrman of the meeting) or as to the
entitlement of any Director (other than the chairman of the meeting) to vote or be
counted in the quorum and the question is not resolved by his voluntarily agreeing
to abstain from voting or not to be counted in the quorum, the question shall be
referrad to the chairman of the mesting and his ruling in relation tu the Director
concerned shall be canclusive excent in a case where the nature or extent of his
interest (so far as It Is known to him) has not been falrly disclosed to the Board.. If
any question shall arise in respect of the chalrman of the meeting, the question shalt
be decided by a resolution of the Board (fer which purpose the chairman shall be
counted In the quorum but shali not vote on the matter) and the resolution shall be
conclusive except In a case where the number or extent of the interest of the
chalrman (so far as 1t is known to him) has not been faltly disclosed to the Board.

PROCEEDINGS OF THE BOARD

Board meetings

121

The Board may meet together for the despatch of business, adjourn and otherwise
requlate its meatings as & thinks fit, Questions arising at any meeting shall be
determined by a majority of votes. In the case of an equality of votes the Chairman
shall have a second or casting vote. A Director may, and the Secretary on the
requisition of a Director shall, at any time summon a meeting of the Board.

Notice of Board meeting

122
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Notice of a Board meeting shall be deerned to be properly gizan to a Director if it s
given o him personally or by word ¢f mouth or sant In writing ¥ him at his last
known address or any other address giver. by him t= the Company for this purpose.
A Director absent or intending to be absent from _..2 United Kingdom may request
the Board that notices of Board meetings shall during his absence be given by word
of mouth or sent in writing to him at an address given by him to the Company for
this purpose, but such notices need not ke given any earlier than notices given to
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Directors not so absent and if no requast is made to the Board it shall not be
necessary to give natice of a Beard meeting to any Director who [s far the time
being absent from the United Kingdom.

Quotrum

123 The quotum nhecissary for the trans.tion of the businers of the Board may be fid
by the Board and, uniess so fixed, shall be three,

Directors below minimum through vacancies

124 The continuing Directors may act notwithstanding any vacancy in thelr body but, i
and so long as thelr number is reduced below the number fixed by or pursuant to
these Articles as the minimum number of Directors or as the necessary quoruin of
Directors, the continuing Directars may act for the purpase of filling vacancles in
thelr body or of summoning general meetings of the Company but not for any other
purpose.

Appointment of Chairman

125 The Board may appoint a Director to be the Chairman or Deputy Chairmaan of the
Board. Unless ke is unwilling to do so, the Chairman or, failing him, the Deputy
Chairman shall act as chairman at every meeting of the Board; but if no such
Chalrman or Deputy Chairman is elected, or If at any meeting neither is present
within five minutes after the Yime appolnted for holding the meeting, the Directors
present ray choose one of thelr number to be chairman of the meeting.

tompetence of meetings

126 A meetinng of the Board at which a quorum Is present shall be competent to exercise

all the powers, authoritizs and discretions for the time belng vested in or
exeraisable by the Board,

Resolution in writing

127 A rtesolution in wiriting Sgned or approved by fax or by any electronic
communication and subsequently cenfirmed in writing ar by fax or by electronic
communication by ali the Directors entitied to receive notice of a meeting of the
Board or by all the members of a commitiee for the time belng shall be as valid and
eifectual as a resolution passed at @ nieeting of the Board or, as tha rase may be,
of such committee duly cailed and constituted. Such resolution may be contained in
one document o in severat documents In iike form eech signed by one or more of
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the Directors or members of the committee concerned.

Participation In meetings by communication equipment

128 Al or any of the members of the Bvard or any committee of the Board may
participate in a meeting of the Board ar that committee by means of & conference
telephane or any communication equipment which aflows all parsons participating [n
the meeting to hear and speak to each other, A person so participating shall be
deemed to be present In person at the meeting and shall be entitled to vote or be
counted in a quorum accordingly. Such a meeting shall be deemed to take place
where the largest group of those particinating is assembled or, if there s no such
group, where the chairman of the meeting is.

Validity of acts of Board or committea

129 All acts done by any meeting of the Board or of a committee of the Board or by any
persen acting as a Director shall, notwithstarding that it is afterwards discovered
that there was some defect in the appointment of any Director or menber of such
committee or peison acting as a Director or that they or any of them were
disqualified or had vacated office, he as valld as If every such person had bean duly

appolnted or was not disqualliied or had continued to be a Director or member of
such commiitee,

Execution of negotiable instruments

130 All cheques, promissory notes, drafts, bills of exchange and cther negotiable and
transferable instruments and ail recelpts for moneys paid to the Company shall be
slgned, drawn, accepted, endorsed or otherwise executed, as the case may Le, in
such manner as the Board shall from time to time by resolution determine,

Minutes
131 The Board shall cause minutes to be made In books provided for the purpose:

(2) of all appointments of officers made by the Board;

(3] of the names of the Directors and other persons present at each meeting
of the Board and of any commiitiee of the Board;

(¢} of all resolutions and proceadings at all meetings of the Company and of
the Board and of any such committee.
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Any such minutes, If purported to be signed by the Chairman of the meeting to
which they relale or of the meeting at which they are read, shall be sufficient
evidence without any further proof of the facts stated in those minutes.

SECRETARY

Appointment, remuneration and removal

132

Subject to the Statutes the Secretary shall be appointed by the Board for such term,
at such remuneration and on such conditions as it may think fit. Any Secretary so
appointed may be removed by the Board but without prejudice to any claim for
damages for breach of any contract of service between wim and the Company, 1f
thought fit two of more persons may be appointed as Joint Secretaries. The
Directors may also appoint from time to time ot such terms as they may think fit
one of more Deputy and/or Assistant Secretarles. Where a provision of the Statutes
or these Articles requires or authorises & thing to be done by the Secretary then it

may be done by a deputy secretary notwithstanding that the office of Secretary may
not be vacent,

Acts donao by a person In dual capacity

133

Seals
134

o}

A provision of the Statutes or these Articles requiring or authorising a thing to be
done by or to a Director and the Secretary shall not be satisfied by its belng done
by or te the same person acting both as Director and as the Secretary.

SEALS

The Board shall provide for the safe custody of every Seal of the Company, which
shall only be used by the authority of the Board or a committee of the Board
authorised by the Board so to do, The Board or any commitiee of the Board may
determine whether any instrument to which a Seal Is affixed, shall b signed and, if
it Is to be signed, who shall sign It. Unless othenwise so determined:

(a) share certificates and, subject to the provisions of any instrument
constituting the same, certificates issued under a Seal in respect of any
debentures or other securities, need not be sighed or any signature may

be applied to any such certificate by any mechanical means or may be
printed on any such certificote; and
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(2)

(3)

{b) every other instrument to which a Seal s affixed shall be sijned by a
Directsr and countersigned by the Secretary or anather Directar.

Where the Statutes so permit any Instrument signed by one Directer and tha
Secretary or by two T *ors and expressed to be execu.ad by the Company shall
have the same effect zs if executed under the Seal, provided that no instrument
which makes it ciear on its face that it is intended to have effect as a deed shall be
so signed and/or sealed without the authority of the Directors or of a committee
authorised by the Directors in that behalf,

The Company may exercise the powers conferred by the Statutes with regard to
having an official seal for use abroad and such powers shall be vested in the

Directors.

AUTHENTICATION OF DOCUMENTS

Authentication of documents

135

Any Director or the Secretary or any person appointed by the Board for the purpose
shall have power to authenticate any document affecting the constitution of the
Company and any resolution passed at 2 shareholders’ meating or at a meeting of
the Board or any committee, and any boaok, recard, document or account relating to
the business of the Company, and ‘o certify coples of such matters or extracts from
such matters as true coples or extracts; and where any h-ok, record, document of
account Is elsewhere than at the Office the focal manager or other officer of the
Company having the custody of such matters shall be deemed to be a person
appolnted by the Board as aforesald. A document purporting to be a copy of any
such resolution, or ar extract from the minutes of any such meeting, which Is
certified as aforesald shali be conclusive evidence In favour of al! persons dealing
with the Company upon the faith of such certified document or extract that such
resolution has been duly passed or, as the case may ke, that any rainute so

extracted s a true and accurate record of proceedings at a duly constituted
meeting.

DIVIDENDS AND RESERVES

gstablishment of reserves

136
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The Board may from time to time set aside out of the profits of the Company and
carry to reserve such sums as they think proper which, at the discretion of the
Board, shall be applicable for any purpose 10 which the profits of the Company may
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properly be applied and pending such appiication may either be employed in the
business of the Company or be invested. The Board may divide the reserve into
such special funds oz they think fit and may consoiidate into one fund any special
funds or any parts of any sneclal funds Into which the reserve may have been
divided. The Board may also without placing the same to reserve carry fosward any
profits. In carrying sums to reserve and in applying the same the Board shall
comply with the provisions « © the Statutes,

pusiness bought as from past date

137 Subject to the provisions of the Statutes, where any asset, business of property is
bought by the Company as from a past date the profits and losses of the asset,
buslness or property as frorm such date may at the discretion of the Board in whole
or h part be carried to revenue account and traated for all purposes as profits or
losses of the Company. Sublect as aforesald, If any shares or securities are
purchased cum dividend or interest, such dividend or interest may at the discretion
of the Directors be treated as revenue, and it shail not be obligatory to capitalise
the same or any part thereof.

Declaration of dividends by Company

138 Subject to the Statutes the Company may by ordinary resolution from tirne to time
declare dividends, but no dividend shall be declared in excess of the amount
recommended by the Board,

Dividends paid according to amount and period shares paid up

139 Subject to the rights attached to any shares with special rights as to dividend, alt
dividends shall be declared and pald according to the amounts pald up on the
shares in respect of which the dividend is paid, but no amount paid up on a share In
advance of calls shall be treated for the purposes of this Article as paid up on the
share, Al dividends shall be apportioned and paid proportionzately to the amounts
paid up on the share during any portion or portions of the period in respect of which
the dividend is paid; but if any share be issued on terms providing that it shall rank
for dividend as from a particular date it shall rank for dividend accordingly,

payment of interim dividends by Board

140 The Board may {rom time to time pay to Members such interim dividends as appear
to the Board to be justified by the profits andfor reserves of the Company.
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Deductions from or retentions of dividends

141

(1}

(2)

The Board may deduct from any dividend payable to any Member all sums of maney
(if any) presently payable by him to the Company on account of cails or otherwise in
relation to the shares of the Company on which the Company has a lien,

Tn accordance with Article 53, the Board may retain the dividends payable upon any
shares in respect of which, under the provislons contalned In these Articles as to the
Lransmission of shares, any person is entitled to become a Member or entitled to

transfer the shares, until such person shall become a Member in respect of such
shares or shall transfer the same.

No interest on dividends

142

No dividend shall bear interast against the Cotapany unless otherwise provided by
the rights attaching to the shares.

Payment procedure

143

Joint holders

Any dividend, Interest or other moneys payable In cash in respect of registered
shares may be pald by cheque or warrant sent through the past directed to the
registeved address of the hoider or, in the case of joint holders, to the registered
address of the joint holder who is first named on the Register or to such person and
to such address as the holder or joint holders may direct in writing or by such ather
method (including interbank or other funds transfer system and In respect of
dividends or other monles related to shares in uncertificated form, by means of the
relevant syseem (as defined in the Regulations)) which the Directars consider
appropriate. Every such cheque, warrant or transfer of funds shall be made
payable to the order of the person to whom It Is sent and shall be sent at the risk of
that person and payment of a cheque or warrant oy the bank on which it was
drawn or the transfer of the funds by the bank instructed to make the same shall be
a good discharge to the company. In addition, any such dividend or other sum may
be paid by any Interbank or other funds transfer system o~ such other means and to
or through such person as the holder or jaint holders (as the case may be} may in
writing direct and the Company shall have no responsibility for any sums lost or
delayed in the course of any such transfer or where it has acted on any such
directions.
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144

If two or more persons are reglstered as joint holders of any share, or are entitled
jointly to a share in consequence of the death or bankruptcy of the holder or
otherwise by operation of law, any one of them may give effectual recelpts for any

dividend or other moneys payable or property distributable or or in respect of the
share.

Dividends not in cash

145

The Compueny may on the recommendation of the Board by ordinary resolution
diirect payment of the dividend wholly or partly by the distribution of specific assets
and, in particular, of pald up shares, debentures or debenture stock of any other
company or in any one or more of such ways, and the Board shall give effect to
such resolution and, where any difficulty arises in r.gard to such distribution, the
Board may settle the difficulty as it thinks expedient and, In particular, may issvt
fractional certificates and fix the value for distribution of such specific assets or any
part of them and may determine that cash paymenrits shall be made to any Members
on the footing of the values so fixed in erder to adjust the rights of all parties, and
may vest any such specific assets in trustees as may seem expedient to the Board.

Forfeiture of unclaimed dividends

146

All dividends unclaimed may be invested or otherwise made use of, at ¥ e Loard's
discretion, for tha benefit of the Company until claimed, subject as provided in
these Articles. Any dividend unclaimed after a period of twelve years from the date
when it became due for payment shall be forfeited and shall revert to the Company
and the payment by the Board of any unclaimed dividend or other sum payable on
or in respect af a share into a separate account shall not constitute the Company a
trustee in respect of it

Walver of dividend

147

The waiver in whole or in part of any dividend on Any share by any document
(whether or not executed as a deed) shall be effective only if such document is
signed by the Member (or the person entitied to the share in consequence of the
death or bankruptcy of the holder or ctherwise by operation of 1aw) and delivered
to the Company and if and to the extent that the same is accepted as such or acted
upon by the Company,

Sctip dividends

148
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(1) The Board may, If authorised by an ordinary resolution of the Company, offer any
holders of ardinary shares of the Company one or more of the following options:

(a) instead of taking the net cash amount due to them in respect of all or
any part (to be determined by the Board) of any dividend declared or
wayable on all or any ordinaty shares held by them, elther to invest such
cash in subscribing for unissued ordinary shares in the capital of the
Company payable In full or by instalments or in paying up In full or by
instalments any unpaid or partly pa'd ordinary shares held by them; or

(b) instead of faking the net cash amount due to them in respect of all or
any part (to be determined by the Board) of any divdend declared or
payable on all or any ordinary shares held by them, to elect to receive

new ordinary shares in the capital of the Cor pany credited as fully paid;
or

{c) to forego their entitlement to all or any part (to be determined by the
Board) of any dividend declared or payable on all or any ordinary shares
held by them and to take instead fully pald bonus ordinary shares; or

{d) any other option tn respect of all or any part {10 be determined by the

Board) of any dividend on all or any ordinary shares held by them &s the
Board may determine.

(2) In refation to any such aption as is referred to In paragraph (1) of this Article, the
following provisions shall apply:

(=) an ordinary resolution may specify a particular dividend (whether ¢ not
already declared) or may specify all or any dividends declared within a
specified period;

(b} the entitlerment of each holder of ordinary shares to new ordinary shares

shall be such that the relevant value of the entitiement shall be as nearly
as possible equal to (but not greater than) the cash amount
(disregarding any tax credit) of the dividend that such hoider elects to
forego provided always thit, in calculating the entitiement, the Board
may at its discretion adjust the figure obtained by dividing the relevant
value by the amount payable on the orinary shares up or down so as to
procure that the entitlement of each shareholder to new ordinary shares

ay be represented by a simple numerical ratio, For this purpose
“relevant value” shall be calculated by reference to the average of the
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middle market quotations for the Company's ordinary shares oa the
London Stock Exchange as derived from the Daily Official List, on such
five consecutive deallng days as the Board shall determine provided that
the first of such days shall be on or after the day on which the ordinary
shares are first quoted “ex" the relevant dividend, or in such other

manner as may be determined by or in accordance with the crdinary
resolution;

{c) the Board may determine to allow a right of election in respect of a
dividend but they shall not be required to aive notice In witing to holders
of ordinary shares each time they determine to allow a right of election,
provided that each holder of ordinary shares shall have been issued
forms of election and information on the procedure to be followed, the
place at which and the latest date and time by which, duly completed
forms of election must be lodged in order to be effective.

(d) the Board shall not proceed with any election unless the Company has
sufficient authorised and unissued shares and sufficient reserves or funds

that may be capitalised to give effect to it after the basis of aflotment is
determined;

(e) the Board may exclude from any offer any holders of ordinary shares
ywhere the Board belleves that tha making of the offer to them would or
right Invalve the contraventlon of the laws of any temitory;

{H) the dividend (or that part of the dividend in respect of which a right of
election has been offered) shatl not be payable on ordinary shares in
respect of which an election has been made ("the elected ordinary
shares”) and Instead additional ordinary shares shalt be allotted to the
holders of the clected ordinary shares on the basis of allotment
calculated as stated. For such purpose the Board may capitalise, out of
any amount for the time being standing to the credit of any reserve or
fund (including the profit and loss account, share premium account,
capital redemption reserve or any other undistributable reserve) whether
or not the same Is available for distribution as the Board may determine,
a sum equal to the aggregate nominal amount of the additional ordinary
shares to be allotted an that basls and apply it in paying up [n full the
appropriate number of unissued ordinaty shares for allotment and
distribution to the holders of the elected ardinary shares on that basis:
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() the additional ordinary shares when allotted shall rank pari passu in afl
respects with the fully-paid ordinary shares then in Issue except that they
will not be entitled to participate in the relevant dividend;

{(h) the Coard may also from time to time establish or vary a procedure for
election mandates, under which a holder of ordinaty shares may elecr
recelve ordinary shares credited as fully paid instead of cash in respect of
all future rights offered to that holder under this Article until the election

mandate Is revoked or deemed to be revoked [n accordance with the
procedure;

{i) the Board may undertake and do such acts and things as it may consider
necessary or expedient for the purpose of giving effect to the provisions
of this Article including (without limitation) making such provisions as it
may think fit in relation to any fraction of an ordinary share which may er
would arise pursuant to the application of this paragraph (2) of this
Arice (including provisions whereby, in .hole or in part, fractional
entitlements are disregarded and the benefit of them accrues to the
Company rather than to the Members concerned andfor under which
fractional entitlements are accrued andfor retained and in each case
accumuleted on behalf of any shareholder and such accruals or
retentions are applied to the aliotment by way of bonus to, or cash
subscription on behalf of, such shareholder of fully pald ordinary shares).

Articles 156 and 157 shall apply mutatis mutandis to capitalisations of profits er
reserves effected pursuant to this Article.

RECORD DATES

Power to choese any record date

149 Notwithstanding any other provislon of these Articles, the Company or the Board
may fix any date as the record date for any dividend, distribution, ailotment or issue
provided that such recoru date is not later than the date on which the dividend,
distribution, allotment or issue is pald or made,

ACCOUNTS

Records to be kept

150 The Board shall cause to be kept accounting records in compliance with the
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Statutcs.

Inspection of records

151 The accounting records shall be kept at the Office or {subject to the provisions of
the Statutes) at such ther place as the Board thinks fit and shall at all times be
open to lnspection by officers of the Corapany. Except by the authority of the Board
or as provided by the Statutes or ordered by a court of competent jurisdiction no

Member in his capacity as such shall be entitled to inspect any acceunting records
or books or papers of the Company.

Preparation and laying of accounts and reports

152 The Board shall in respect of each financlal year in accordance with the Statutes
cause to be prepared and laid befare the Company in general meeting such annua!
accounts and Directors’ and Auditors’ reports as are required by the Statutes,

Publication of accounts and reports

153 Except as provided in the following Article, a copy of the Company’s accounts
{together with a copy of the Directors' and Auditors’ reports on those accounts)
which are to be laid before the Company in general meeting shall be sent to every
person to whom the Company is by law required to send them not less than
twenty-one days before the date of the meeting. However, this Article shall not
require a copy of those accounts to be sent ta any person who under the provislons
of these Articles Is not entitied to receive natices from the Company or of whose
address the Company is unaware of to more than one of the joint holders of shares
or debentures. To the extent permitted by the Statutes and agreed by the meraber

concerned the documents referred to In this Article may be sent by electronic
communication.

summary financial statements

154 Subject to the provislons of the Statutes and any regulations made under the

Statutes, the Company may send a sumwary financial statement to Members
instead of or in addition to copies of its fuil accounts and repotts,

CAPITAL! SATION OF PROFITS AND RESERVES

Power to capitalise reserves and funds

155 The Company In general meeting may, on the recommendation of the Board, pass

G
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an ordinary resolution to thz effect that it Is deshrable to capitafise any sum for the
time being standing to the credit of any of the Company’s reserve accounts ar to
the credit of the profit and loss account, whether or not it Is available for
distribution, and accardingly that such sum be set free for distribution among the
Members who would have been entitled to it If it were distributed by way of
dividend (and In the same proportions) on condition that it be applied either in or
towards paying up any amounts for the time heing unpald on any shares in the
Company held by such Members respeclively, or in paying up In full unissued
ordinary shares of any other class (subject to any special rights previously conferred
on any shares or class of shares for the time being issued), debentures or other
obligations of the Company to be allotted and distributed, credited as fully paid up,
to such Members in such proportions, or partly in the one way and partly In the
other, and the Board shall give effect (o such resolution.

Authority to effect capicalisations

156

whenever a resolution shall have been passed under the preceding Article, the
Roard shall make all appropriations and applications of the sum recolved to be
capitalised, and all aflotments and Issues of fully pald shares, debentures or other
obligations of the Company (if any) and generally shall do all acts and things
required to give effect to It The Board may also authorise any person to enter, on
behalf of ali the Members entitled to them, Into any agreement with the Company
praviding for the allotment to them respectively, credited as fully paid up, of any
further shares, debentures or other obligations of the Company to which they may
be entitled on such capitalisation, or (as the case may require) ‘or the payment up
by the Company on their behalf, by the application of their respective proportions of
the sum resolved to be capltalised, of the amounts or any part of the amounts
remaining unpald on their existing shares. Any agreement made under such
authority shall be effective and binding on 2l such Members. Any proceeds of sale
of shares, debentures or other obligations of the Company arising under this Article
shall, untli distributed, be available to the Company for its own use free of interest
aud without any Uability to account for any profit arising.

Settlement of difficulties In distribution

157

BLPL.1294510.03.JBEN/T0272/00256

Where any difficulty arises in regard to any distribution of any canitzilsed ~eserve or
fund the Board may setile the matter as it thinks expedient and in particular may
issue fractinnal certificates or authorise any person to sell and transfer any fractions
or may resolve that the distribution should be as nearly as may be practicable in the
correct proportions or may ignore fractions altogether and may determine that cash
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payments shall ke made to any Members in arder to adjust the rights of all parties.

AUDITORS

Auditors

158

Auditors shall be appointed and thelr duties regulated in accordance with the
Statutes,

valldity of Auditors’ acts

159

Subject to the provisions of the Statutes, all acts done Ly any persons acting as
Auditors shall, as regards all persons dealing in good faith with the Company, be
valid, notwithstanding that there was some defect in his appointment or that they

were at the time of their appointment not qualified for appointment or subsequently
becama disqualified.

Auditors’ right to attend general meetings

160

Auditors shall be entitied to attend any general meeting of the Company and to
receive all notices of and other coramunications relating o any general meeting of
the Company which any Member is entitled to recelve and to be heard at any

general meeting of the Company on any part of the business of the meeting which
concerns them as Auditors,

BERVICE OF NOTICES AND OTHER D :DUMENTS

Method cf service

161
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Any notice or other document {Including a share certificate) may be served on or
delivered to any Member by the Company either personally or by sending it through
the post In a pre-paid cover addressed to the Member at his registered address or,
(if he has no registered address within the United Kingdom) to the address, if any,
within the United Kingdom supplied by him to the Company as his address for
sesvice of notices, or by delivering it to that address addressed to the Member or by
fax (excapt for share certifizc . ;) to a fax number notified by the Member in writing
ar by electronic mail (except for share certificates) to an address notified by the
Member In writing or by a relevant system or by any other means authorised in
writing by the Member concerned, In the case of joint holders of a share, sefvice or
delivary of any notice or other document on or to one of the joint holders shall for
all purposes be deemed a sufficient service on or delivery to all the joint holders.
For such purpose joint holders having no registered address in the United Kingdom
a3
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and not having supplied an address within the United Kingdorm for the service of
notices shall be disregarded.

Record date for service

162 Any notice or other document (including a share certificate) may be served or
delivered by the Cornpany by reference to Y=o Register as it stands at any time not
more than fifteen days before the date of posting {where the notice or other
document is posted) or otherwise not more than fifteen days before the date of
service, No change In the Register after that time shail invaildate that service or
delivery. Where any notice or other document Is served on or delivered to any
parson in respecl of a share in accordance with these Articles, no person deriving

any title ¢. interest in that share shall be entitled to any further service or delivery
of that notice or document.

Members resident abroad

163 Any Member whose registered address is not within the United Kingdom or the
Republic of treland and who gives to the Company an address within the United
Kingdom at which notices may be served on him shall be enlitled to have notices
served on him ak that address but, unless he does so, shall not be entitled to
receive any notice from the Company,

when notice deemed served

164 Any nhotice from or on behalf of the Company, If served by first class post, shall be
deemed to have been served on the day following the day on which it was posted
and If scrved by second class post, shall ke deemed to have been served bwe days
after the day an which it was posted and In proving such service it shall be sufficient
to prove that the notice was properly addressed, stamped and posted. Any natice
or other document from or on behalf of the Company not sent by post but leftat a
registered address shall be deemed to have been served or delivered on the day it
was left, Where a document (other than a share certificate) is served or delivered
by fax, service or delivery shall be deewed to be effected at the time it was sent.
Where a document Is served or delivered by a relevart system, service or delivery
shall be deemed to be effected when the Company (or a sponsoring system-

participant acting on its behalf) sends the issuer instruction relating to the
document,

Any document or notice which, in accordance with these Articles, may be gent by
the Company by electronic mail shall, if so sent, be deemed to be received at 9 am
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o1 the ¢y following that on which It was transmitked. vrna” {in sccordance with
the formal recornmendations ¢ hest practice conta ) i tha euldance iscued by
the Insutute of Charterad Secretrrics and Administrators) tat &n electronic

communication was sent shall ba conclusive evidence of such sending.

Service of natice on pe-ion entitled by transmission

165

Where a person is entitied by transmission to a share, any notice or other document
shall be served on of deliverad t him as if he were the holder of that share and his
address noted in the Register were his registered address. Otherwise, any notice or
other document served on of defivered to any Member pursuant to these Articles
shall, notwithstanding that the Member Is then dead or bankrupt or that any other
event giving rise to the transmisston of the share by operation of law has occurred
an¢ whe ° or not the Comipany has notice of the death, banKruptcy or other
event, be deemed to havz baen properly served or delivered in respect of 2ny share
registered In the name of that Member as sole or ioint holder,

Notice when post not availabie

166

167
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If at any time by reason of the suspenslon or curtaiment of postal services within
the Uplted Kingdom the Company Is unable effectively to convene a general
meeting by notlce sent through the post, a general meeting may be convened by a
notice advertised In at least two dally newspapers with a natiunal circulation and i

that event the notice shall be deemed to have been served on all Members and
persons entitted by transmission, who are enlitted to have notice of the meeting
served on themn, on the day when the advertisement has appeared in at least two
such newspapers, If at least six clear days prior to the meeting the posting of
noticas o addresses thraughout the Unlted Kingdom has again become practicable,

the Company shall send confirmatory copies of the notice by post lo th.z persons
entitled to recelve them,

Where undar these Artizles a document requires to be signed by a Member or other
person then, if in the form of an electronic communication, to be valid it must
incorporate the electronic signature or personal identification detalls (which may be
detalls previously allozated by the Campany) of that Meraber or other person, In
such form as the Directors may approve, or be accompanted by such other evidence
as the Directors may approve, or be accompanied by such other evidence as the
Directors may require to satisfy themselves that the document is genuine. The
Company may dasignate mechanisms for validating any such document, and any
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such document not so validated by use of such mechanisms shall be deemed not to
have been received by the Company.

168 (A

(8)

(©

Statutory requirements

169 Nothing in any of the preceding efoht Articles shall affect any requirement of the

Statutes that any particular offer, notice or other document be served in any
particular manner.

BLP1.1284510.03 BEN/T0273/00256

Any Member may notify the Company of an address for the purpose
of his receiving efectronic communications from the Company, and
having done so shall be deemed to have agreed to receive by
electronlc communication notices and other documents from the
Company of the kind to which the address relates, In addition, if a
Member notifies the Company of his emall address, the Company

raay satisfy its obligations to send him any natice or other document
by:

(M publishing such notice or other document on a web site;
and

(n notifying him by amail to that exail address that such
notice or document has been so published, spacifying
the address of the web site where the notice may be
accessed, how it may be accessed and (if the notice
relates to a shareholders’ meeting) stating (a) that the
notice concerns a notice of a company meesting served in
accordance with the Act, (b) the place, date and time of
the meeting, (¢) whether the meeting is £ % an annual
or extraordinary general meeling ast {g} Juch other
informatlon as the Statutes may prescnha,

Any amendment or revacation of a notification given to the Comnany
under this Article shall only take effect In writing, signed by the
Member and on actual recelpt by the Company thereof,

An electronic communication shall not be treated as received by the
Company if it is rejected by computer virus protection arrangements.

UNTRACED SHAREHOLDERS
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Power to step sending notices to uniraced shareholders

179

If on two consecutive occasions notices have been sent through the post to any

Member at his registered address or his addrass for the service of notices but have
been returned undelivered, such Member shall not thersafter be entitcd 1o receive
notices from the Company until he shall have communicated with the Company and

supplled In writing to the Office a new registered address within the United
Kingdom for the service of noticas.

Power of saie of shares held by untraced shareholders

17

(L The Company may sell ai the best price reasonrably obtainable any shares in the
Company on behalf of the holder of, or person entitled by transmission to, the
shares by instructing a member of the London Stock Sxchange to sell them if:

(a)

(b)

O

(d)

BLP1.1294510.03.J8EN/T0273/00256

the shares have been In issue through the qualifying period and at least
three cash dividends have become payable on the shares during the
qualiiying perlod;

no cash dividend payabie on the shares has either been claimed by
presentation to tha paying bank of the relevant cheque or warrant or
been satisfied by the transfer of funds to a bank account designated by

the holder of, or f2-son entitled by transmission to, the shares at any
time durlng the relevant period;

so far as the Secretary at the end of the relevant period Is then aware,
the Company has not at any time during the relevant period received any

coinmunication from the holder of, or parson entitied by transmission to,
the shares;

the Company has caused two advertisements to be published, one in a
daily newspaper with a national circulation and the cther In a newspaper
circulating in the area of the last known address of the holder of, or
person entitled by transmission to, the shares shown in the Register or [n
the area of the last known address at which service of notices may be
effected in the manner authorised by these Articles, giving notice of its
intention to sell the shares and a period of three months has elapsed
from the date of publication of the advertisemeants or of the later of the
two advertisements to be published if they are published on different
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(2)

(3)

dates; and

(e) the Company has given notice to the London Stock Exchange of Its
intention to make the sale,

For the purpose of this Article;

“the qualifying period” means the period of twelve years immadiately preceding the
date of publication of the advertisernents refetred to in sub-paragraph (d) zbove or
the first of the two advertisements to be published if tiiey are published on different
dates; and

“the relevant period” means the period beginning at the commencement of the
qualifying perlod and ending on the date when all the requirements of
sub-paragraphs {a), (b), (<) and (e) above have bean satisfled.

If during any relevant perlod further shares have been Issued In right of those held
at the beginning of that relevant period or of any previcusly so issued during that
relevant period and all the requirements of sub-paragraphs (1)(b) to (e) above have
heen satisfled In ragard to the further shares, the Company may also sell the further
shares,

To give effect to any sale of shares pursuant to this Article the Board may authorlse
some person {so far as is consistent with the facllities and requirements of the
relevant system (as defined in the Regulations) concerned) to convert the shares In
question from shares in certificated form to shares In uncertificated form or vice
versa, or, in relation to certificated shares, to transfer the shares in question and, In
relation to uncertificated sharas, to make arrangements consistent with the facilities
and requirements of the relevant system concerned {or the transfer of such shares
and any such converslon, instrument of transfer executed by that person or
arrangen.sxt shall be as effective as if it had been executed by the holder of, or
person entiticd by transmission to, the shares, The purchaser shall not be bound to
see to the application of the purchase meoneys nor shall his title 1o the shares be
affected by any Irregutarity or rwalidity in the proceedings relating to the sale except
as may be provided In the Regulations. The net proceeds of sale shall belong to the
Company and, on thewr receipt, the Company shall become indebted to the former
holder cf, or person entitled by transmission to, the shares for an amount equal to
the net proceeds. No trust shall be created in respect of the debt and no interast
shall be payable In respact of it and the Company shall not be required to account
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for any moneys earned from the net poceeds, which may be employed In the
business of the Cowapany or as it thinks fit.,

Lincashed dividends

172 The Company may cease to send any cheque or watiant through the post or may

stop the transfer of any sum by any bank or other funds transfer syster, as the
case may be, for any dividend payable on any shares in the Company which is
nommally paid in that manner on those shares if in respect of at least two
consecutive dividends payable on those shares the cheques or warrants have been
returned undelivered or remain uncashed or thr transfer has falled but, subject to
the provisions of these Articles, shall recommence sending cheques or warrants or
Lransferring funds, as the case may be, in respect of dividends payable on those
shares if the halder or person entitled by transmission claims the arrears of dividend
in which event the Company shall resure payment of dividend (and arrears) as
notified by the claimant or, in the absence of such notification, in the same manner
In which payment was effected prior o the suspension of the payment of dividend,

WINDING UP

Directers’ power to petition

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

Distribution of assets in proportion to amounts paid up on capita!

174 If t, Company shall be wound up then, subject to the rights attached to any
shares issued on speclal conditions, the assets of the Company avallable for
distribution amang the Members shall be divided among the holders of the shares in
propartion to the amounts of the capitat pald up on them.

Distributlon of assets otherwlse than in cash

175 If the Company shall be wound up the lquidator (whether the liquidation is
volurtary, under supervision, or by the Court) may, with the sanction of an
extraordinary resolution of the Company and any other sanction required by the
Statutes, divide amongst the Mer, 2rs in specie or kind the whole or any pait of the
assets of the Company (Wwhether they shail consist of property of the same kind or
not) and may, for such purpose, set such value as he deems fair on any property to
be divided and may determine how such division shalt be camied out as bztween
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the Members or different classes of Members, The liquidator may, with the same
sanctian, vest the whole or any part of such assets In trustees on such trusts for the
benefit of the contributories as the fiquidator, with the same sanction, shali think fil,
and the liquidation of the Company r Ly he closed and the Company dissolved but

so that no Member shail be compelled to accept any shares or other securities on
which there is any Hability.

INDEMNITY

Indeminity

176

(1) Subject to the provisions of the Statutes, but without prejudice to any indemnity to
which the person concerned may cothenwise be entitled, every Director or other
officer of the Company and the auditors, shall be indemnlified cut of the assets of
the Company against any liability incurred by him as a Director or other officer of the
Caompany, or as Auditor In the actual or purported execution and/or discharge of his
duties andfor the exercise or purported exercise of his powers andfor otherwise in
connection with or in relation to his powers, duties or office including (without
prejudice to the generality of the foregolng) any lability Incurred by him in
defending any proceedings {whether civll or criminal) in which judgment is given in
his favour (or the miuceedings are otherwlse disposed of without any finding or
gdmission of any material breach of duty on his part) or in which he Is acquitted or

in connection with ary application under the Statutes in which rellef Is granted to
itim by the couit.

(2 Without nrejudice to the above paragraph the Board shall have power to puichase
and maintain insurance for or for the benefit of any persons who are or were at any
time Directors, officers or employees of any Relevant Company (as defined below) or
who are or were at any time trustees of any pension fund or employee share
scheme in which employees of any Relevant Company are interested, including
{without prejudice to the generality of the foregolng) Insurance against any liability
Incurred by such persens In respect of any act or omisston In the actual or purported
execution andfor discharge of their duties andfor in the exercise or purported
exercise of thelr powers andfor otherwise in relation to their duties, powers or

offices in relation to any Relevant Company, or any such pension fund or employee
share schem=.
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3) For \he purpose of this Article, “Retevant Company” shall mean the Company, any
holding company of the Company or any other bady, whether or not incorporated, in
which the Company or such holding company or any of the predecessors of the
Company or of such holding company has or had any Intere<t whether direct or
indirect or which Is in any way aliled to or assoclated with the Company, or any
Subsidiary of the Company or of such other body.
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