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THE COMPANIES ACTS-1948- TO-1980ACT 2006
Articles of Association

of

Interserve Plc

(As adopted by special resolution dated the 10th day of December 1981
and subsequently altered by special resolutions passed on
22nd June 1982, 23rd June 1983, 30th September 1986, 10th June 1987, 8th June 1988,
21st October 1991, 31st October 1997, 4th August 1999, 15th May 2001, 9th May 2002,
17th May 2005, 17th May 2006 and 14th May 2007-ard2007, 14th May 2608-2008 and 10 May

2010.)
PRELIMINARY
1. ——The regulations contained in Table A in the First Schedule to the Companies
Act 1948 as amended by the Companies Acts 1967 to 2006 shall not apply to the
Company.*t
2. 2——Inthese Articles, unless the context otherwise requires:

and any statutory re-enactment or
modification thereof or substitution thereferthereof, so that references in these Articles to
the provisions of the 2006 Act shall (where necessary) be read as references to the
provisions re-enacted, modified or substituted by any new act of Parliament.

“Address” shall include (but not be limited to) a postal address or, in relation to
electronic communications, any number or address used for the purpose of such
communications and “registered address” shall mean an address which has been
notified to the Company, or its Registrar, by a member and entered in the Register.

4 Article 1 was amended on 14 May 2008.
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“Communication” and “Electronic Communication” shall have the same respective
meanings as in the Electronic Communications Act 2000, the latter including, without
limitation, e-mail, facsimile, CD Rom, audio tape and telephone transmission and (in
the case of electronic communication by the Company in accordance with Article
143147) publication on a web site or web sites.

“Electronic Signature” shall have the same meaning as set out in the Electronic
Signatures Regulations 2002.

“In writing" shall include printed, lithographed, typewritten, and visibly
represen r repr n her m

"Month" shall mean calendar month.

‘Office” shall mean the registered office for the time being of the Company.

"Paid up” shall include "credited as paid up".

“Record Date” means at the close of business two days prior to the service, delivery
or giving of any notice, information, document or circular_provided that, in
Iculatin h period, n nt i ken of an rt of hat i
i . No change in the register of such holders after the record date
shall invalidate the same.

f mem

sectlon 114 of the 2006 Act.

‘Regulations” means the Uncertificated Securities Regulations 2001;

“relevant system" shall have the same meaning as in the Regulations;

13
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"Secretary"” shall include any assistant or deputy secretary and any person appointed
to perform the duties of secretary temporarily.

"Statutes” shall mean the Companies Act 2006 together with every other
statute, including the Regulations, for the time being in force concerning

ies corporate and affecting th mpany.

ni Kin m" shall mean Gr Britain and Northern Ireland.

Words and expressions which have a special meaning assigned to them in the
AetStatutes shall have the same meaning in these Articles.

Words importing the singular number only shall include the plural, and the converse
shall also apply.

Words importing males shall include females.
Words importing individuals shall include corporations.®?

3——Where

o

(@) a person is acquiring or proposing to acquire any shares in the Company or its
holding Company or

(b)  aperson has acquired any shares in the Company or its holding company and
any liability has been incurred (by that or any other person) for the purpose of
that acquisition

the Company shall not

(1) give any financial assistance which is financial assistance of the type
prohibited by the Statutes directly or indirectly for the purpose of the
acquisition referred to in sub-paragraph (a) above before or at the same time
as such acquisition takes place nor

(i) give any financial assistance which is financial assistance of the type
prohibited by the the-Statutes directly or indirectly for the purpose of reducing
or discharging any liability incurred for the purpose referred to in
sub-paragraph (b) above

52 Article 2 was amended on 23 June 1983, on 9 May 20622002, on 14 May 2008 and on +410 May 2008-2010.
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but nothing in this articleArticle shall prohibit transactions of the type, or the giving of
financial assistance of the type or in the circumstances permitted by the Statutes.®

[

4——The Company may pay a commission to any person in consideration of his
subscribing or agreeing to subscribe, whether absolutely or conditionally, for any
shares in the Company, or procuring or agreeing to procure subscriptions, whether
absolute or conditional, for any shares in the Company at any rate not exceeding 10
per cent of the price at which the said shares are issued. Such commission may be
satisfied by payment in cash or by the allotment of fully or partly paid shares, or partly
in one way and partly in the other. The Company may also on any issue of shares
pay such brokerage as may be lawful.

63 Article 3 was replaced on 23 June 1983 and amended on 14 May 2008-2008 and on 10 May 2010
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SHARE CAPITAL
LIMITED LIABILITY

>

I~

SHARES AND CERTIFICATES

6——Without prejudice to any special rights previously conferred on the holders of
any existing shares or class of shares in the Company, any share in the Company
may be issued with such preferred, deferred, or other special rights, or such
restrictions, whether in regard to dividend, voting redemption, return of capital, or
otherwise, as the Company may from time to time by ordinary resolution determine,
and subject to or in the absence of any such determination, as the directors shall
think fit.

+———Subject to the provisions of the Statutes any shares in the Company may, with
the sanction of an ordinary resolution, be issued on the terms that they are, or at the
option of the Company are liable, to be redeemed on such terms and in such manner
as the Company before the issue of the shares may by special resolution
determine.®2
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8.
8A(i) Subject to the Statutes the Company shall have power to allot, grant options over, or
otherwise deal with or dispose of the-unissued-shares-in-its-eapital to such persons
for such consideration and generally upon such terms and conditions as to payment
by way of deposit, instalment or calls and at such times as may be determined.

8D(ii) Subject to the provisions of these Articles and the Statutes the Company shall
be entitled to allot shares as fully or partly paid up (as to their nominal value or any
premium payable on them) otherwise than in cash PROVIDED THAT:-

(@ the Company shall not accept at any time in payment up of its shares or any
premiums on them an undertaking given by any person that he or another
should do work or perform services for the Company or any other person;

(b)  shares shall not be so allotted if the consideration for the allotment is or

includes an undertaking which is to be or may be performed more than five
years from the date of the allotment; and

17
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(© in any case where sub-section (1) of Section 163593 of the 19852006 Act
shall apply the consideration for the allotment shall before the allotment be
valued and a report with respect to the value of such consideration shall be
made to the Company in accordance with the provisions of Sections 163593
and 108596 of the 1985 Act.*®

9. 9—Sauve as stipulated in the Articles or as required by statute, the Company shall
be entitled to treat the person whose name appears upon the register in respect of
any share as the absolute owner thereof, and shall not (save as aforesaid) be under
any obligation to recognise any trust or equity or equitable claim to or partial interest
in such share, whether or not it shall have express or other notice thereof.

10.

(i) Unless otherwise determined by the directors and permitted by the
R lations, n rson shall ntitl r iV rtifi in r f
any share for so long as the title to that share is evidenced otherwise than by a

rtifi nd for lon ransfers of th hare m m herwi
than by a written instrument by virtue of the Regulations. Notwithstanding
ny provisions of th Articl he dir hall hav wer to implemen

any arrangements they may, in their absolute dlscretlon! think fit in relatlon to
h videncin f titl n ransfer of an rtifi har

always to the Regulations and the facilities and reguwements of the relevant
m concern . N rovision of th Articl hall lyv or have eff

to the extent that it is in any respect inconsistent with the holding of shares in
uncertificated form.

nversion of rtifi hare in n uncertifi har nd vice ver

may be made in such manner as the directors may, in their absolute discretion,
hink fi i lw he R lations and the faciliti ndr iremen

of the relevant system concerned).

(iilThe Company shall enter on the Register how many shares are held by each
member in uncertifi form and in certifi form an hall maintain th

Register in each case as required by the Regulations and the relevant system
ncerned. Unl h ir r herwi rmine, holdin f th
holder or joint holders in certificated form and uncertificated form shall be

treated as separate holdings.

IV)A cl f share shall n r wo cl vir nly of that cl

comprising both certificated shares and uncertificated shares or as a result of
any provision of these Articles or the Regulations which applies only in
respect of certificated or uncertificated shares.

=8 Article 8A was inserted on 23 June 1983. Articles 8 and 8A were deleted and replaced with new Articles 8 to 8F on 10
June 1987. Artlcles 8B, 8C, 8E and 8F were subsequently deleted on 8 June 1988. Article 8 was further amended on 14
May 2008. 8 was d 1 and and a Jed and Jmk ) a
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v) Th mpan hall ntitl in rdance with r lation 32(2 f th

Regulations, to require the conversion of an uncertificated share into
rtifi form nable i | with th hare in rdance with an

provision in these Articles.

vi)The provisions of Articles 11 to 13 inclusive shall not apply to uncertificated
shares.=
11. 16——Every member (other than a stock exchange nominee in respect of whom the

12.

s

B

Company is not by law required to complete and have ready for delivery a certificate)
shall be entitled without payment to one certificate for all the shares registered in his
name, or in the case of shares of more than one class being registered in his name,
to a separate certrfrcate for each cIass of shares SO regrstered %veryeemﬂeateshau

tIﬁreraeerHﬁespeem,teh,rL Every such certrfrcate shall be ready for dellvery to the member
within two months after the allotment or lodging with the Company of the transfer, as
the case may be, of the shares comprised therein.2

11——If any member shall require additional certificates he shall be entitled to such
certificates upon payment of such sum (if any) as the directors may determine is
reasonable to cover the expenses of the issue of such additional certificates. Where
a member has sold or otherwise disposed of part of his holding he shall be entitled to
a certificate or certificates for the balance without payment.

12—If any certificate be defaced, worn out, lost, or destroyed, a new certificate will
be issued free of charge and the person requiring the new certificate shall surrender
the defaced or worn-out certificate, or give such evidence of the loss or destruction of
the certificate and such indemnity to the Company as the directors think fit.

JOINT HOLDERS OF SHARES

. 13——Where two or more persons are registered as the holders of any share they

shall be deemed to hold the same as joint tenants with benefit of survivorship, subject
to the provisions following:

(@) The joint holders of any share shall be liable, severally as well as jointly, in
respect of all payments which ought to be made in respect of such share;

(b)  on the death of anyone of such joint holders the survivor or survivors shall be
the only person or persons recognised by the Company as having any title to
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such share; but nothing herein contained shall release the estate of a
deceased joint holder from any liability in respect of any share which had been
jointly held by him;

(c) anyone of such joint holders may give effectual receipts for any dividend,
bonus, or return of capital payable to such joint holders;

(d) only the person whose name stands first in the register as one of the joint
holders of any share shall be entitled to delivery of the certificate relating to
such share, or to receive notices from the Company, and any notice given to
such persons shall be deemed notice to all the joint holders;

(e) anyone of the joint holders of any share for the time being conferring a right to
vote may vote either personally or by proxy at any meeting in respect of such
share as if he were solely entitled thereto, provided that if more than one of
such joint holders be present at any meeting, either personally or by proxy, the
person whose name stands first in the register as one of such holders and no
other, shall be entitled to vote in respect of the share.

CALLS ON SHARES

14——The directors may from time to time make calls upon the members in respect
of all moneys unpaid on their shares (whether on account of the nominal amount of
the shares or by way of premium) and not by the terms of issue thereof made payable
at any fixed time; provided that no call shall exceed one fourth of the nominal amount
of the share, or be made payable within one month after the date when the last
instalment of the last preceding call shall have been made payable; and each
member shall, subject to receiving fourteen days' notice at least, specifying the time
and place for payment, pay the amount called on his shares to the persons and at the
times and places appointed by the directors. A call may be made payable by
instalments.

15——A call shall be deemed to have been made at the time when the resolution of
the directors authorising such call was passed.

16——The directors may make arrangements on the issue of shares for a difference
between the holders of such shares in the amount of calls to be paid and in the time
of payment of such calls.

17——If a call payable in respect of any share or any instalment of a call be not paid
before or on the day appointed for payment thereof, the holder for the time being of
such share shall be liable to pay interest on the same at such rate, not exceeding 10
per cent per annum, as the directors shall determine from the day appointed for the
payment of such call or instalment to the time of actual payment; but the directors
may, if they shall think fit, waive the payment of such interest or any part thereof.

20



R

N
A

|3

=

C:\NrPortb\LONDON\CBROOM\16116371_1.DOC

18——If by the terms of the issue of any shares, or otherwise, any amount is made
payable at any fixed time, whether on account of the nominal amount of the shares or
by way of premium, every such amount shall be payable as if it were a call duly made
by the directors, of which due notice had been given; and all the, provisions hereof
with respect to the payment of calls and interest thereon, or to the forfeiture of shares
for non-payment of calls, shall apply to every such amount and the share in respect
of which it is payable.

19— The directors may, if they think fit, receive from any member willing to advance
the same all or any part of the moneys uncalled and unpaid upon any shares held by
him; and upon all or any of the moneys so paid in advance the directors may (until the
same would, but for such advance, become presently payable) pay interest at such
rate (not exceeding without the sanction of the Company in general meeting, 6 per
cent per annum) as may be agreed upon between the member paying the moneys in
advance and the directors.

TRANSFER AND TRANSMISSION OF SHARES

sublect to the provisions of the Reaulatlons and the faC|I|t|es and

ny arrangements m the director nt to Article 10(i).2

20——The instrument of transfer of any_certificated share in the Company shall be
in writing, and shall be signed by or on behalf of the transferor and the transferee,
and duly attested, and the transferor shall be deemed to remain the holder of such
share until the name of the transferee is entered in the register in respect thereof.12

21——Shares in the Company may be transferred in any unusual or common form or
in any other form of which the directors shall approve.

22— FheSubject to the 2006 Act, the directors may-in-theiabselute-discretion
refuse to register any transfer of any share

and-withoutassigning-any reasontherefor
which is not a fully paid share (whether certificated or uncertificated) provided

that where such share is admitted to the Official List of the London Stock Exchange
such discretion may not be exercised in such a way as to prevent dealings in shares

of that class from taklng place on an open and proper ba5|s—'Fhe—eL+Feeter—may—alee

#elume#e—than—thm%elays—m—any—yea# The dlrectors may decllne to recognlse any

instrument of transfer unless the instrument of transfer is accompanied by the
certificate of the shares to which it relates and such other evidence as the directors

21
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may reasonably require to show the right of the transferor to make the transfer. If the
directors refuse to register a transfer of any shares they shall_in the case of
certificated shares, as soon as practicable and in any event within two months
after the date on which the transfer was lodged with the Company send to the
transferee notice of the refusal together with reasons for refusal and return to him
the instrument of transfer-_or, in the case of uncertificated shares, notify such
person as may be required by the Requlations and the requirements of the
relevan m concerned.!t

23——O0n the death of any member (not being one of two or more joint holders of a
share) the legal personal representatives of such deceased member shall be the only
persons recognised by the Company as having any title to the share or shares
registered in his name.

24——Any person becoming entitled to a share by reason of the death or bankruptcy
of a member may upon such evidence being produced as may from time to time be
required by the directors, elect either to be registered as a member in respect of such
share, or to make such transfer of the share as the deceased or bankrupt person
could have made. If the person so becoming entitled shall elect to be registered
himself he shall give to the Company a notice executed by him that he so elects. The
directors shall in either case have the same right to refuse or suspend registration as
they would have had if the death or bankruptcy of the member had not occurred and
the notice of election or transfer were a transfer executed by that member.**12

25——Any person becoming entitled to a share by reason of the death or bankruptcy
of the holder shall be entitled to the same dividends and other advantages to which
he would be entitled if he were the registered holder of the share, except that he shall
not, unless and until he is registered as a member in respect of the share, be entitled
in respect of it to exercise any right conferred by membership in relation to meetings
of the Company: provided always that the directors may at any time give notice
requiring any such person to elect either to be registered himself or to make such
transfer as aforesaid, and if such notice is not complied with within ninety days after
service thereof the directors may thereafter with-hold payment of all dividends and
other moneys payable in respect of such share until the requirement of the notice has
been complied with.

FORFEITURE OF SHARES AND LIEN

26——If any member fails to pay any call or instalment of a call on the day appointed
for payment thereof, the directors may, at any time thereafter during such time as any
part of the call or instalment remains unpaid, serve a notice on him requiring him to
pay so much of the call or instalment as is unpaid, together with interest accrued and
any expenses incurred by reason of such non-payment.

11

~Article 24 was amended on 10 May 2010.
12 Article 2426 was amended on 9 May 2002.
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2#——The notice shall name a further day (not being earlier than the expiration of
fourteen days from the date of the notice) on or before which such call or instalment
and all interest accrued and expenses incurred by reason of such non-payment are
to be paid, and it shall also name the place where payment is to be made. The notice
shall also state that in the event of non-payment at or before the time and at the place
appointed the shares in respect of which such call or instalment is payable will be
liable to forfeiture.

B

28——If the requirements of any such notice as aforesaid be not complied with, any
shares in respect of which such notice has been given may, at any time thereafter
before the payment required by the notice has been made, be forfeited by a
resolution of the directors to that effect, and any such forfeiture shall extend to all
dividends declared in respect of the shares so forfeited, but not actually paid before
such forfeiture

o
-

29——Any shares so forfeited shall be deemed to be the property of the Company,
and subject to the provisions of the Statutes may be sold or otherwise disposed of in
such manner, either subject to or discharged from all calls made or instalments due
prior to the forfeiture, as the directors think fit; or the directors may, at any time before
such shares are sold or otherwise disposed of, annul the forfeiture upon such terms
as they may approve. For the purpose of giving effect to any such sale or other
disposition the directors may authorise some person to transfer the shares so sold or
otherwise disposed of to the purchaser thereof or other person becoming entitled
thereto.**12

o8]

2. 30——Any person whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares, but shall, notwithstanding, remain liable to pay to the
Company all moneys which at the date of the forfeiture were presently payable by
him to the Company in respect of the shares, together with interest thereon at such
rate, not exceeding 10 per cent per annum, as the directors shall appoint, down to the
date of payment, but his liability shall cease if and when the Company receive
payment in full of all such moneys in respect of such shares. The directors may, if
they shall think fit, remit the payment of such interest or any part thereof.

33. 31——When any shares have been forfeited an entry shall forth-with be made in the
register recording the forfeiture and the date thereof, and so soon as the shares so
forfeited have been sold or otherwise disposed of an entry shall also be made of the
manner and date of the sale or disposal thereof.

34. 32——The Company shall have a first and paramount lien upon every share not fully

paid held by any member of the Company (whether alone or jointly with other
persons) and upon all dividends and bonuses which may be declared in respect of
such share for any amount payable in respect of such share: provided always that if
the Company shall register a transfer of any share or shares upon which it has such

213 Article 2931 was amended on 14 May 2008.
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a lien as aforesaid without giving to the transferee notice of its claim, the said share
or shares shall, in default of agreement to the contrary between the Company and
the transferee, be freed and discharged from the lien of the Company.

00
o

33——The Company may sell, in such manner as the directors think fit, any shares
on which the Company has a lien, but no sale shall be made unless a sum in respect
of which the lien exists is presently payable, nor until the expiration of fourteen days
after a notice stating 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 being of the share, or the person entitled thereto by reason of his
death or bankruptcy. **14

o
©

34——To give effect to any such sale the directors may authorise some person to
transfer the shares sold to the purchaser thereof. The purchaser shall be registered
as the holder of the shares comprised in any such transfer, and he shall not be bound
to see to the application of the purchase money, nor shall his title to the shares be
affected by any irregularity or invalidity in the proceedings in reference to the sale.

00
~

35——Upon any sale being made by the directors of any shares to satisfy the lien of
the Company thereon, the proceeds shall be applied: first, in the payment of all costs
of such sale; next, in satisfaction of such part of the amount in respect of which the
lien exists as is presently payable and the residue (if any) shall (subject to a like lien
for sums not presently payable as existed upon the shares before the sale) be paid to
the person entitled to the shares at, the date of the sale or as he shall direct.***2

o8
0

36——An entry in the directors’ minute book of the forfeiture of any shares, or that
any shares have been sold to satisfy a lien of the Company, shall be sufficient
evidence, as against all persons claiming to be entitled to such shares, that the said
shares were properly forfeited or sold; and such entry, the receipt of the Company for
the price of such shares, and the appropriate share certificate, shall constitute a good
title to such shares and, subject to the due signature of a transfer if the same be
required, the name of the purchaser or other person entitled shall be entered in the
register as a member of the Company, and he shall be entitled to a certificate of title
to the shares and shall not be bound to see to the application of the purchase money,
nor shall his title to the said shares be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture or sale. The remedy (if any) of the former
holder of such shares, and of any person claiming under or through him shall be
against the Company and in damages only.

CONVERSION OF SHARES INTO STOCK?®

814 Article 3335 was amended on 9 May 2002.
412 Article 3537 was amended on 9 May 2002.
16 Articles 41 to 43, relating to alteration of share capital, were deleted on 10 May 2010 (and subsequent articles

were renumbered).
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37——The Company may by ordinary resolution convert any paid-up shares into
stock, and reconvert any stock into paid-up shares of any denomination.

38——The holders of stock may transfer the same, or any part thereof, in the same
manner and subject to the same regulations, as and subject to which the shares from
which stock arose might previously to conversion have been transferred, or as near
thereto as circumstances admit; and the directors may from time to time fix the
minimum amount of stock transferable but so that such minimum shall not exceed
the nominal amount of the shares from which the stock arose.

39——The holders of stock shall, according to the amount of stock held by them,
have the same rights, privileges and advantages as regards dividends, voting at
meetings of the Company and other matters as if they held the shares from which the
stock arose, but no such privilege or advantage (except participation in the dividends
and profits of the Company and in the assets on winding up) shall be conferred by an
amount of stock which would not if existing in shares have conferred that privilege or
advantage.

46——Such of the regulations of the Company as are applicable to paid-up shares
shall apply to stock, and the words "share" and "shareholder” therein shall include
"stock™" and "stockholder".

25
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MODIFICATION OF RIGHTS

43. 44—1If at any time the capital is divided into different classes of shares, the rights
attached to any class or any of such rights may whether or not the Company is being
wound up and subject to the provisions of the Statutes, be modified, abrogated, or
varied with the consent of the holders of three fourths of the issued shares of that
class, or with the sanction of a special resolution passed at a separate general
meeting of the holders of the shares of the class. To every such separate general
meeting the provisions of these Articles relating to general meetings shall, mutatis
mutandis, apply, but so that at every such separate general meeting, other than an
adjourned meeting, the quorum shall be two persons at least holding or representing
proxy at least one third in nominal value of the issued shares of the class, and at any
adjourned meeting one person, holding shares of the class or his proxy; and that any
holder of shares of the class present in person or by proxy may demand a poll.**1£

£

45— The rights attached to any class of shares shall not (unless otherwise provided
by the terms of issue of the shares of that class or by the terms upon which such
shares are for the time being held) be deemed to be modified or varied by the
creation or issue of further shares ranking pari passu therewith.

GENERAL MEETINGS

&
o

46——The Company shall in each year hold a general meeting as its annual general
meeting within six months of its most recent accounting reference date in addition to
any other meetings in that year. The annual general meeting shall be held at such
time and place as the directors shall appoint. All general meetings other than annual

general meetings shall be called "general meetings".**12

2
©

47——The directors may whenever they think fit, and they shall upon a requisition
made by members in accordance with section 303 of the 2006 Act, convene a
general meeting. If at any time there shall not be present in England and capable of

el Article 4443 was amended on 9 May 2002 and on 14 May 2008.
618 Article 4645 was amended on 14 May 2007 and on 14 May 2008.
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acting sufficient directors to form a quorum, the directors in England capable of
acting, or if there shall be no such directors then any two members, may convene a
general meeting in the same manner as nearly as possible as that in which general
meetings may be convened by the directors, and the Company at such meeting shall
have power to elect directors.*"%

48——1In the case of a general meeting called in pursuance of a requisition, unless

such meeting shall have been called by the directors, no business other than that
stated in the requisition as the objects of the meeting shall be transacted.**22

Gempan%e%he#than ncludlng an annual general meetlng%r—amadfeumed—meeﬂng
shallbe-called-by-fourteen-clear-days-notice-at the least—The-notice shall specify the

place, the day, and the hour of meeting, and in case of special business the general
nature of the business. The notice shall be given in manner hereinafter mentioned or
in such other manner (if any) as may be prescribed by the Company in general
meeting to such persons as are under these Articles entitled to receive such notices
on the Record Date from the Company. Every notice calling an annual general
meeting shall specify the meeting as such.**2%

56——A meeting of the Company shall, notwithstanding that it is called by shorter
notice than specified-inthe-last preceding-Articleis prescribed under the 2006 Act,

be deemed to have been duly called with regard to length of notice if it is so agreed:

(@) in the case of a meeting called as the annual general meeting by all the
members entitled to attend and vote thereat; and

(b) in the case of any other meeting by a majority in number of the members
having the right to attend and vote at the meeting, being a majority together
holding not less than ninety-five per cent in nominal value of the shares giving
that right.22

53——1In every notice calling a meeting of the Company or of any class of members
of the Company there shall appear with reasonable prominence a statement that a
member entitled to attend and vote is entitled to appoint one or more proxies to
exercise all or any of his rights to attend and to speak and vote instead of him, and
that a proxy need not also be a member.?°42

17
1820

19 Article 4746 was amended on 9 May 2002 and on 14 May 2008.

= Article 4847 was amended on 14 May 2008.
921 Article 4948 was amended on 9 May 20622002, on 14 May 2008 and on 1410 May 2608-2010.

22

—Article 49 was amended on 10 May 2010.
2023 Article 5150 was amended on 14 May 2008.
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52——The accidental omission to give notice to any person entitled under these
Articles to receive notice of a general meeting, or the non-receipt by any such person
of such notice, shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS?

01
A

53——The business of an annual general meeting shall be to receive and consider
the accounts and balance sheets, the reports of the directors and auditors, and any
other documents required by law to be attached or annexed to the balance sheets, to
elect directors in place of those retiring, to elect auditors and fix their remuneration,
and to declare a dividend. All other business transacted at an annual general
meeting, and all business transacted at a general meeting, shall be deemed

special.**22

4

54— No business shall be transacted at any general meeting unless a quorum of
members is present and save as herein provided such quorum shall consist of not
less than two members present in person or by proxy or by two duly authorised
representatives of a corporation. Two proxies of the same member or two duly
authorised representatives of the same corporation shall not constitute a quorum.**22

K

55——1If within half an hour from the time appointed for a general meeting a quorum
be not present the meeting, if convened upon the requisition of members, shall be

dlssolved In any other case it shaII stand adjourned to thesamedaymthene*w;eek

dtreeteF&may—eletemqmea da¥ at Ieast 10 da¥s after the date of the ad|ourned
meeting at a venue and time decided on by the chairman.?

o
o

56.——The chairman of the board of directors, or in his absence the deputy chairman
(if any), shall preside as chairman at every general meeting of the Company. If there
be no such chairman or deputy chairman, or if at any meeting neither be present
within fifteen minutes after the time appointed for holding the meeting, and willing to
act as chairman, the members present shall choose one of the directors present to
be chairman; or if no director be present and willing to take the chair, the members
present shall choose one of their number to be chairman.

o
©

57——The chairman may, with the consent of any general meeting at which a
quorum is present (and shall if so directed by the meeting), adjourn the meeting from
time to time and from place to place; but no business shall be transacted at any
adjourned meeting other than the business left unfinished at the meeting from which
the adjournment took place. When a meeting is adjourned for thirty days or more,
notice of the adjourned meeting shall be given as in the case of an original meeting.

225 Article 5352 was amended on 14 May 2008.
2228 Article 5453 was amended on 14 May 2008.
gArticle 54 was amended on 10 May 2010
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Save as aforesaid, it shall not be necessary to give any notice of an adjourned
meeting or of the business to be transacted thereat.

59——If a poll be directed or demanded in the manner befere-mentionedprescribed
under section 321 of the 2006 Act, it shall (subject to the provisions of Article 6259
hereof) be taken at such time (but not more than thirty days after such direction or
demand) and in such manner as the chairman may appoint, and the result of such
poll shall be deemed to be the resolution of the meeting at which the poll was directed
or demanded.22

61——No objection to the admission or rejection of any vote shall be taken except at
the meeting or adjourned meeting at which the vote in dispute is given or tendered.
The chairman shall determine any such objection if made within due time, and such
determination shall be final and conclusive.

62——A poll demanded upon the election of a chairman or upon a question of
adjournment shall be taken forthwith. Any business other than that upon which a poll
has been demanded may be proceeded with pending the taking of the poll.

VOTES OF MEMBERS?2

Thrihttvtt nrlm tinwiII termin reference to th
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1. 63— (1) If

any person who is obliged to comply with the provisions of section 793 of the
2006 Act (not being a person who for the time being is exempted by the
Secretary of State for Trade from the operation of that section) fails to give the
Company any information required by a notice served on, delivered to or
received by the Company under that section (in this articleArticle referred to
as "a section 793 notice") within a period of 21 days from the service of the
section 793 notice or such longer time as is specified therein, or, in purported
compliance with such a notice makes any statement which he knows to be
false in a material particular or recklessly makes any statement which is false
in a material particular

a notice (in this articleArticle referred to as a "disenfranchisement notice") is
served or delivered by the Company on the member (whether or not he was
the person to whom the section 793 notice was addressed) registered as the
holder of the share or shares to which the section 793 notice relates as at the
date of service or delivery of the section 793 notice (in the case of a
disenfranchisement notice addressed to a holder who is not the person to
which the section 793 notice was addressed, having annexed thereto a copy
of the section 793 notice identifying the person to whom such notice was
addressed) either prior to the expiry of the said period of 21 days from the
service of the section 793 notice (or such longer time as it specified therein)
("the allowed period") or after the expiry of the allowed period and warning
such holder that unless the information required by the section 793 notice is
given;

in the case of a disenfranchisement notice served, delivered or received prior
to the expiry of the allowed period, by the expiry of the allowed period or the
expiry of 14 days from the date of service, delivery or receipt of the
disenfranchisement notice whichever is the later or

in the case of a disenfranchisement notice served, delivered or received after
the expiry of the allowed period, by the expiry of 14 days from the date of
service of the disenfranchisement notice such holder is liable to be
disenfranchised in accordance with this Article, then, unless the directors
otherwise determine, upon the expiry of the allowed period or the expiry of 14
days from the date of service, delivery or receipt of the disenfranchisement
notice (whichever is the later) such holder

(1) shall not be entitled in respect of his holding of such shares to receive

notice of any general meeting of the Company or to attend any such
meeting and
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(i) shall not be entitled to exercise either personally or by proxy the votes
attaching to such shares

unless and until the information required by the section 793 notice has been
given to the Company.

(2) A section 793 notice may be served or delivered by the Company upon any
person who is obliged to comply with the provisions of that section either
personally or by sending it by means of an electronic communication or
through the post in a prepaid letter addressed to him at his usual or last known
address.?®3L

62. A cresolution putto the vote of a general meeting must be decided on a show of
han nl Il I man in rdance with the Articles.=<
63. 64——Subject to any speciat-terms-as-to-voting-upon-which-any-shares-mayrights or

LeleLclLQns for the time being M@M;w
n her provisions of th Articl h

() onashow of hands every memberMember present in person shall have one
vote;

(ii)

(A) on a show of hands every proxy present who has been duly
appointed by a-memberone or more Members shall have one vote;

This ] B low;

B n how of han roxy h ne v for an ne v
against the resolution if:

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

bb) the proxy has been instructed by, or exercises adiscretion

iven n [ mor f th Mem for th
resolution and has been instructed bv Or _exercises a
iscretion given ne or mor her of th Mem

vote against it; and

= Article 6361 was replaced on 23 June 1983. It was subsequently amended on 9 May 20622002, on 14 May 2008 and
on 4:410 May QQQ&ZQIQ.
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on a poll every memberMember présent in
person or by proxy shall have one vote for everyeach share held by him.?*32

£

65——A member of unsound mind, or in respect of whom an order has been made
by any court having jurisdiction in lunacy, may vote, whether on a show of hands or
on a poll, by his committee, receiver, curator bonis, or other person in the nature of a
committee, receiver, or curator bonis appointed by that court, and any such
committee, receiver, curator bonis, or other person may, whether on a show of hands
or on a poll, vote by proxy.*34

&

66——No member shall be entitled to vote at any general meeting unless all calls or
other sums presently payable by him in respect of the shares held by him in the
Company have been paid.

B

67——Upon a poll votes may be given either personally or by proxy.

R

68——A member may appoint more than one proxy in relation to a meeting, provided
that each proxy is appointed to exercise the rights attached to a different share or
shares held by him. The appointment of a proxy shall be made by the appointor or
his attorney duly authorised, or if such appointor be a corporation the appointment of
a proxy shall be made by a duly authorised officer or attorney or where not made by
way of an electronic communication either under its common seal or under the hand
of an officer or attorney duly authorised. For the purpose of this Article, if such
appointor be a corporation, the appointment of a proxy shall be authorised by
resolution of its directors or other governing body. A director of the Company, the
secretary or other person authorised for the purpose by the secretary may require
such person to produce a certified copy of the resolution of authorisation or other
authority before permitting him to exercise his powers.**32

68. 69——A proxy need not be a member of the Company.

2433 Atticle 6463 was amended on 1410 May 20668:2010.
2634 Article 6564 was amended on 14 May 2008.
2635 Article 6867 was replaced on 9 May 2002 and subsequently amended on 14 May 2008.
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For the purposes of this Article:

(@)

(b)

(©)

No proxy appointment shall be valid for more than twelve months after the
time of delivery or receipt by or on behalf of the Company.

In the case of joint holders the vote of the senior who tenders a vote, whether
in person or by proxy, shall be accepted to the exclusion of the votes of the
other joint holders, and seniority shall be determined by the order in which the
names of the holders are listed in the particular entry in the register of
members.

In respect of the appointment of multiple proxies:

(i)

(i)

(iii)

(iv)

(v)

the Company will give effect to the intentions of members and include
votes wherever and to the fullest extent possible;

where more than one proxy is appointed and a blank proxy is received
in respect of each appointment, then the total number of shares
registered in the name of the appointing member (the “member’s entire
holding”) will be apportioned pro rata;

where more than one proxy is appointed and there is a conflict between
a blank proxy and a form of proxy which does state the number of
shares to which it applies (a “specific proxy”), the specific proxy shall be
counted first, regardless of the time it was sent or received (on the
basis that, as far as possible, the conflicting forms of proxy should be
judged to be in respect of different shares) and the remaining shares
will be apportioned to the blank proxy (pro rata if there is more than
one);

where more than one proxy is appointed and the total number of shares
in respect of which proxies are appointed is no greater than the
member’s entire holding, it is assumed that proxies are appointed in
relation to different shares, rather than that conflicting appointments
have been made in relation to the same shares. That is, there is only
assumed to be a conflict where the aggregate number of shares in
respect of which proxies have been appointed exceeds the member’'s
entire holding;

when considering conflicting forms of proxies, later forms of proxy will
prevail over earlier forms of proxy, and which form of proxy is later will
be determined on the basis of which form of proxy is last sent (or, if the
Company is unable to determine which is last sent, last received).
Forms of proxy in the same envelope will be treated as sent and

33



C:\NrPortb\LONDON\CBROOM\16116371_1.DOC

received at the same time, to minimise the number of conflicting forms
of proxy;

(vi) if conflicting forms of proxy are sent or received at the same time in
respect of (or deemed to be in respect of) a member’s entire holding,
none of them shall be treated as valid;

(vii)  where the aggregate number of shares in respect of which proxies are
appointed exceeds a member’s entire holding and it is not possible to
determine the order in which the forms of proxy were sent or received
(or they were all sent or received at the same time), the number of
votes attributed to each proxy will be reduced pro rata; and

(viii) where the application of Article 7869(c)(i)-(vii) gives rise to fractions of
shares such fractions will be rounded down.*"22

=

++——The appointment of a proxy shall be deemed to confer authority to demand or
join in demanding a poll.**3<

\]
-

+2——A vote given or act done in accordance with the terms of an appointment of a
proxy shall be valid notwithstanding the previous death or insanity of the appointor, or
revocation of the proxy, or of the authority under which the proxy was executed, or
the transfer of the share in respect of which the proxy is given, unless notice (in
writing) of such death, insanity, revocation or transfer as aforesaid shall have been
received by the Company at the place specified in the notice convening the meeting
before the commencement of the meeting or adjourned meeting or poll at which the
vote was given or the act was done.**%2

X

#3——An appointment of a proxy shall be in a form of which the directors shall
approve.®*32

=

Without limiting the provisions of Article 72, in relation to any shares which

are held in uncertificated form, the directors may from time to time permit
intmen f rox m n Uncertifi Proxy Instr ion

(that is, a properly authenticated dematerialised instruction, and/or other

instruction or notification, which i n means of the relevan m

concerned and received by such participant in that system acting on behalf of
h mpan he dir rsm r ri in h form an i h

terms and conditions as may from time to time be prescribed by the directors
i lw he faciliti nd r iremen f the relevan m
concerned)); and may in a similar manner permit supplements to, or

30 Article 7069 was amended on 9 May 2002, on 17 May 2005, on 17 May 20062006, on 14 May 2008 and on 4410 May
2008:2010.

2831 Article 770 was amended on 9 May 2002.
2038 Article 7271 was amended on 9 May 2002 and on 14 May 2008.
039 Article 7372 was replaced on 9 May 2002.
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amendments or revocations of, any such Uncertificated Proxy Instruction to
m like means. Notwithstanding an her provision of th Articl

the directors may in addition prescribe the method of determining the time at
which an h pr rl henti materiali instruction (an r

other instruction or notification) is to be treated as received by the Company

r h rticipant., Th ir rs m r n h Uncertifi Prox
Instruction which purports to be or is expressed to be sent on behalf of a
holder of har fficient eviden f th hori f th rson sendin
that instruction to send it on behalf of that holder.*?

A proxy must vote in accordance with any instructions given by the member

whom the proxy i inted. Thereis n ligation on th mpan
check whether proxies or corporate representatives are voting in accordance
with instructions and that the vote will n invalid should instructions n

be followed.*
CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

#4-(1) Any corporation which is a member of the Company may by resolution of its
directors or other governing body authorise such person(s) as it thinks fit to act as its
representative(s) at any meeting of the Company or of any class of members of the
Company and the person(s) so authorised shall be entitled to exercise the same
powers on behalf of the corporation which he represents as that corporation could
exercise if it were an individual member of the Company. A director of the Company,
the secretary or other person authorised for the purpose by the secretary may require
such person to produce a certified copy of the resolution of authorisation or other
authority before permitting him to exercise his powers.*42

i Wher rporation hori more than on rson, onav n
show of hands at a meeting of the Company, each authorised person has
h me voting righ h rporation woul ntitl .

iii) Where Article 75 (ii n lv and more than on hori rson
purport to exercise a power under Article 75 (i) in respect of the same
shares:

if th rpor Xerci h wer in th me w h

other, the power is treated as exercised in that way;

(b) if they do not purport to exercise the power in the same way as
h other, th wer is tr n Xerci .
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DIRECTORS

\]
o

#5——Unless and until the Company in general meeting shall otherwise determine,
the number of directors shall be not less than three nor more than twelve.*%42

\l
~

#6——The remuneration of the directors for their services as directors shall be such
sum or sums as shall from time to time be determined by the directors. Such
remuneration shall be deemed to accrue from day to day and shall be divisible
among the directors in such proportion and manner as the directors may determine.

\]
0

+#——The directors shall be paid such travelling, hotel and other expenses as may
properly be incurred by them in the execution of their duties, including any such
expenses incurred in connection with their attendance at meetings of directors and at
general meetings.

e

#8——In addition to any salary or other remuneration which may be paid to the
directors or any of them under the other provisions of these Articles any director
appointed to any executive office, or to the offices of chairman or deputy-chairman or
who serves on any committee or who devotes special attention to the business of the
Company or who goes or resides abroad on the business of the Company or who
otherwise performs services which in the opinion of the directors are outside the
scope of the ordinary duties of a director may be paid such extra remuneration by
way of salary, percentage of profits or otherwise as the directors may determine.

POWERS AND DUTIES OF DIRECTORS

B

#9——The business of the Company shall be managed by the directors, who may
exercise all such powers of the Company as are not by the Statutes or by these
Articles required to be exercised by the Company in general meeting, subject,
nevertheless, to the provisions of these Articles and of those Statutes, and to such
regulations not being inconsistent with the aforesaid provisions, as may be
prescribed by the Company in general meeting; but no regulation made by the
Company in general meeting shall invalidate any prior act of the directors which
would have been valid if such regulation had not been made. *44

00
-

Without prejudice to the generality of Article 80 hereof, the directors may
exercise the powers of the Company:

(i) to _support, subscribe to _and guarantee money for any charitable
benevolent or public object or for any exhibition, artistic or sporting
event;

(i) to support and subscribe to any institution, society or club which may

be for the benefit of the company or its directors or employees, or may

%2 nereased-to-twelve™ Article 76 was amended on 21 October 1991.
3344 Article 7980 was amended on 14 May 2008.
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be connected with any town or place where the Company carries on

Assectation- and shall be entitled to retain any benefits received by them or any of
them by reason of the exercise of any such powers and (subject to the provisions of
Article 9691) may vote as directors in respect of the exercise of any of the powers by
this Article conferred upon the directors notwithstanding that they are or may be or
become interested therein.**42

00
A

81——The directors may from time to time and at any time by power of attorney
appoint any company, firm or person or body of persons, whether nominated directly
or indirectly by the directors, to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and discretions (not exceeding those
vested in or exercisable by the directors under these Articles) and for such period
and subject to such conditions as they may think fit, and any such powers of attorney
may contain such provisions for the protection and convenience of persons dealing
with any such attorney as the directors may think fit and may also authorise any such
attorney to delegate all or any of the powers, authorities and discretions vested in
him.

00
0

82——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.*#4¢

o
I3

83.——The Company may exercise the powers conferred upon the Company by the
Statutes with regard to the keeping of an overseas branch register, and the directors
may (subject to the provisions of those sections) make and vary such regulations as
they may think fit respecting the keeping of any such register.**4-

00
o

84-(A) Subject to the Statutes and subject as hereinafter provided the directors may
exercise all the powers of the Company to borrow money and to mortgage or charge
its undertaking, property and uncalled capital, and to issue debentures and other
securities, whether outright or as collateral security for any debt, guarantee liability or
obligation of the Company or of any third party. 42

(B) (a) For the purposes of this Article the expression "the Group" shall mean the
Company and/or any of its subsidiaries for the time being;

(b)  the directors shall restrict the borrowings of the Company and exercise all
voting and other rights or powers of control exercisable by the Company in

344a Article 8681 was amended on 14 May 2668-:2008 and on 10 May 2010,
3546 Article 8283 was amended on 14 May 2008.

264l Article 8384 was amended on 14 May 2008.
3748 Article 8485(A) was amended on 14 May 2008.
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relation to its subsidiary companies (if any) so as to secure that the aggregate
amount for the time being remaining undischarged of all moneys borrowed by
the Group (exclusive of intra Group borrowings), shall not at any time without
the previous sanction of an ordinary resolution of the Company exceed four
times the sum of the amount paid up on the share capital of the Company for
the time being issued and the aggregate amount standing to the credit of the
capital and revenue reserves of the Company and all its subsidiaries as
shown by the latest published consolidated balance sheet of the Company
and its subsidiaries but adjusted as may be appropriate to reflect any
variations that have arisen since the date of such balance sheet in the
amounts of such paid-up capital and in the amounts standing to the credit of
those reserves. For the purposes of the said limit the issue of debentures shall
be deemed to constitute borrowing notwithstanding that the same may be
issued in whole or in part for a consideration other than cash.

(C) No person dealing with the Company or any of its subsidiaries shall by reason of the
foregoing provision be concerned to see or inquire whether this limit is observed and
no debt incurred or security given in excess of such limit shall be invalid or ineffectual
unless the lender or the recipient of the security had at the time when the debt was
incurred or security given express notice that the limit hereby imposed had been or
would thereby be exceeded.**42

o
©

85——Any debentures or other securities issued or to be issued by the Company
shall be under the control of the directors, who subject to the Statutes may issue
them upon such terms and conditions and in such manner and for such consideration
as they shall consider to be for the benefit of the Company.**22

00
~

86——If any director or other person shall become personally liable for the payment
of any sum primarily due from the Company, the directors may execute or cause to
be executed any mortgage, charge, or security over or affecting the whole or any part
of the assets of the Company by way of indemnity to secure the director or person so
becoming liable as aforesaid from any loss in respect of such liability.

0
0

874——A director may hold any office or place of profit under the Company in
conjunction with the office of director for such period, and on such terms as to
remuneration and otherwise (including the provision for the payment to him and his
dependants of a pension on retirement from the office or employment to which he is
appointed and for his participation in any pension or superannuation funds and life
assurance schemes) as the directors may determine, and a director or any firm in
which he is interested may act in a professional capacity for the Company and he or
such firm shall be entitled to remuneration for professional services as if he were not
a director: provided that nothing herein contained shall authorise a director or any
such firm to act as auditor to the company.

8 Article 8485(BC) was amended on 8 June 1988 and on 17 May 2005.
3920 Article 8586 was amended on 14 May 2008.
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88.(1) If a situation (a “Relevant Situation”) arises in which a director has, or can
have, a direct or indirect interest that conflicts, or possibly may conflict, with the
interests of the Company (including, without limitation, the exploitation of any
property, information or opportunity (whether or not the Company itself could take
advantage of it) but excluding any situation which cannot reasonably be regarded as
likely to give rise to a conflict of interest), the following provisions (provided that the
conflict of interest does not arise in relation to a transaction or arrangement with the
Company), shall apply with effect on and from 1 October 2008:

(@) If a Relevant Situation arises from the appointment or proposed appointment
of a person as a director of the Company, the directors (other than the director,
and any other director with a similar interest, who shall not be counted in the
guorum at the meeting and shall not vote on the resolution) may resolve to
authorise the appointment of the director and the Relevant Situation on such
terms as they may determine;

(b) If the Relevant Situation arises in circumstances other than in Article
8889(1)(a) above, the directors (other than the director, and any other director
with a similar interest, who shall not be counted in the quorum at the meeting
and shall not vote on the resolution) may resolve to authorise the Relevant
Situation and the continuing performance by the director of his duties on such
terms as they may determine.

Any reference in Article 8889(1) above to a conflict of interest includes a conflict of
interest and duty and a conflict of duties.

Any terms determined by the directors under Article 8889(1)(a) or 8889(1)(b) above
may be imposed at the time of authorisation or may be imposed or varied
subsequently and may include (without limitation):

(@  whether the interested director(s) may vote (or be counted in the quorum at a
meeting) in relation to any resolution relating to the Relevant Situation;

(b)  the exclusion of the interested director(s) from all information and discussion
by the Company of the Relevant Situation; and

(c) (without prejudice to the general obligations of confidentiality), the application
to the interested director(s) of a strict duty of confidentiality to the Company for
any confidential information of the Company in relation to the Relevant
Situation.

An interested director must act in accordance with any terms determined by the
directors under Articles 8889(1)(a) or 8889(1)(b) above.

A director shall declare the nature and extent of his interest in a Relevant Situation
within Articles 8889(1)(a) or 8889(1)(b) above to the other directors. Any declaration
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of interest must be made as soon as is reasonably practicable. Failure to comply
with this requirement does not affect the underlying duty to make the declaration of
interest.

(6) Except as specified in Article 8889(1) above, any proposal made to the directors and
any authorisation by the directors in relation to a Relevant Situation shall be dealt
with in the same way as any other matter may be proposed to and resolved upon by
the directors within the provisions of these Articles.

(7) Any authorisation of a Relevant Situation given by the directors under Article 8889(1)
above may provide that, where the interested director obtains (other than through his
position as a director or employee of the Company) information that is confidential to
a third party, he will not be obliged to disclose it to the Company or to use it in relation
to the Company’s affairs in circumstances where to do so would amount to a breach
of that confidence.

(8) Any authorisation of a Relevant Situation given by the directors under Article 8889(1)
above may provide that the interested director will not be in breach of duty when the
Relevant Situation arises due to his being a director, officer or shareholder of a
subsidiary or associated undertaking of the Company.

(9) Any authorisation of a Relevant Situation given by the directors under Article 8889(1)
above may provide that, where the interested director takes mitigating action when
the actual Relevant Situation arises by not attending board meetings or reading
board papers, he will not be in breach of duty in respect of the Relevant Situation.

(10) A director shall not, by reason of his holding an office as a director (or of the fiduciary
relationship established by holding that office), be liable to account to the Company
for any remuneration, profit or other benefit resulting from:

(@ any Relevant Situation authorised under Article 8889(1) above; or
(b)  any interest permitted under Article 89,90,
and no contract shall be liable to be avoided on the grounds of any director having

any type of interest authorised under Article 8889(1) above or permitted under Article
89.%90,2

I8

89——A director may enter into or be interested in contracts, transactions or
arrangements with the Company (whether with regard to any such office or place of
profit or any such acting in a professional capacity or as vendor, purchaser or
otherwise howsoever) and may have or be interested in dealings of any nature
whatsoever with the Company and shall not be disqualified from office thereby.
Provided the director has disclosed the nature of his interest as required by Article
96,91, no such contract, arrangement, or dealing shall be liable to be avoided, nor

4051 Article 8889 was inserted on 14 May 2008-2008 and amended on 10 May 2010

40



C:\NrPortb\LONDON\CBROOM\16116371_1.DOC

shall any director so contracting, dealing or being so interested be liable to account to
the Company for any profit arising out of any such contract, arrangement, or dealing
to which he is a party or in which he is interested by reason of his being a director of
the Company.22

91.96—— (1) A director who is in any way, whether directly or indirectly, interested in
any contract or proposed contract or transaction or arrangement with the Company
shall declare the nature of his interest at a meeting of the directors in accordance with
the provisions of this Article.

(2) In the case of a proposed contract transaction or arrangement such
declaration shall be made at the meeting of directors at which the question of
entering into the contract transaction or arrangement is first taken into
consideration, or, if the director was not at the date of that meeting interested
in the proposed contract, at the next meeting of the directors held after he
became so interested. Where the director becomes interested in a contract
transaction or arrangement after it is made or entered into, such declaration
shall be made at the first meeting of directors held after the director becomes
so interested.

3) (a Save as herein provided, a director shall not vote in respect of any
contract or transaction or arrangement or any other proposal
whatsoever in which he has any material interest otherwise than by
virtue of his interests in shares or debentures or other securities of or
otherwise in or through the Company. A director shall not be counted in
the quorum at a meeting in relation to any resolution on which he is
debarred from voting.

(b) A director shall be entitled to vote (and be counted in the quorum) in
respect of any resolution concerning any of the following matters,
namely:-

(1) The giving of any security or indemnity to him in respect of
money lent or obligations incurred by him at the request of or for
the benefit of the Company or any of its subsidiaries;

(i) the giving of any security or indemnity to a third party in respect
of a debt or obligation of the Company or any of its subsidiaries
for which he himself has assumed responsibility in whole or in
part under a guarantee or indemnity or by the giving of security;

(i)  any proposal concerning an offer of shares or debentures or
other securities of or by the Company or any of its subsidiaries
for subscription or purchase in which offer he is or is to be

22 Article 90 was amended on 10 May 2010
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interested as a participant in the underwriting or
sub-underwriting thereof;

(iv) any proposal concerning any other company in which he is
interested, directly or indirectly and whether as an officer or
shareholder or otherwise howsoever, but is not the holder of or
beneficially interested in 1 per cent or more of the issued shares
of any class of such company or of any third company through
which his interest is derived; or

(v) any proposal concerning the adoption, modification or operation
of a superannuation fund or retirement benefits scheme under
which he may benefit and which has been approved by or is
subject to and conditional upon approval by the Board of Inland
Revenue for taxation purposes.

(c) Where proposals are under consideration concerning the appointment
(including fixing or varying the terms of appointment) of two or more
directors to offices or employments with the Company or any company
in which the Company is interested, such proposals may be divided
and considered in relation to each director separately and in such case
each of the directors concerned (if not debarred from voting under
paragraph (b)(iv) of this Article) shall be entitled to vote (and be
counted in the quorum) in respect of each resolution except that
concerning his own appointment.

(d) If any question shall arise at any meeting as to the materiality of a
director's interest or as to such entitlement of any director to vote and
the question is not resolved by his voluntarily agreeing to abstain from
voting, such question shall be referred to the chairman of the meeting
and his ruling in relation to any other director shall be final and
conclusive except in a case where the nature or extent of the interests
of the director concerned have not been fairly disclosed.

(e) The Company may by ordinary resolution suspend or relax the
provisions of this Article to any extent or ratify any transaction not duly
authorised by reason of a contravention of this Article.

(4) A general notice given to the directors by a director (If it is given at a meeting
of directors, or such director takes reasonable steps to secure that it is brought
up and read at the next meeting of directors after it is given) to the effect that
he is a member of a specified company or firm and is to be regarded as
interested in any contract which may, after the date of the notice, be made
with that company or firm, shall for the purpose of this Article be deemed to be
a sufficient declaration of interest in relation to any contract so made.*22

4123 Article 9691 was amended on 9 May 2002 and on 17 May 2006.
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91——A director may be or continue or may become a director or other officer or
servant of, or otherwise interested in, any other company in which the Company is in
any way interested and shall not (in the absence of agreement to the contrary) be
liable to account to the Company for any emoluments or other benefits received or
receivable by him as director, officer or servant of, or if from his interest in, such other
company.

3

92— The directors may exercise or procure the exercise of the voting rights
attached to shares in any other Company in which this Company is or becomes in
any way interested, and may exercise any voting rights to which they are entitled as
directors of any such other company in such manner as they shall in their absolute
discretion think fit, including the exercise thereof in favour of any resolution
appointing themselves or any of them as directors, officers, or servants of such other
company, and fixing their remuneration as such, and may vote as directors of this
Company in connection with any of the matters aforesaid.

Th ir s m i mak rovision for th nefi f rson
emploved or formerly emploved by the Company or any of its subsidiaries
her than ir r or former dir r or sh w dir r)in connection with

the cessation or transfer to any person of the whole or part of the undertaking
of the Company or that subsidiary.**

DISQUALIFICATION OF DIRECTORS

E

93— The office of a director shall be vacated if the director:

7

(@) becomes bankrupt or suspends payment, or files a petition in bankruptcy, or
compounds with his creditors generally, or if a receiving order be made in
respect of his estate;

b areqgistered medical practitioner who is treating that person gives a
written opinion h mpan ing that th rson h m

physically or mentally incapable of acting as a director and may remain
so for more than three months;

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

(c) absents himself from the meetings of directors for a period of six months
without special leave of absence from the other directors;
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(d) by notice to the Company resigns his office;

(e) becomes prohibited from being a director by reason of any disqualification
order or disqualification undertaking made under the Company Directors
Disqualification Act 1986.

But any act done in good faith by a director whose office is vacated as aforesaid shall
be valid unless, prior to the doing of such act, notice shall have been served on,
delivered to or received by the Company or an entry shall have been made in the
directors' minute book stating that such director has ceased to be a director of the
Company.*22

ROTATION OF DIRECTORS

o)
o

94——At the annual general meeting in every year one third of the directors for the
time being, or if their number is not three or a multiple of three then the number
nearest to and less than one third shall retire from office, but if there are fewer than
three directors they shall all retire. Subject to the provisions of the Statutes and of
these Articles, the directors to retire by rotation on each occasion shall be those of
the directors subject to retirement by rotation who have been longest in office since
their last appointment or reappointment, but as between persons who became or
were last reappointed directors on the same day, those to retire shall (unless they
otherwise agree among themselves) be determined by lot. In addition any director
who would not otherwise be required to retire shall retire by rotation at the third
annual general meeting after his last appointment or reappointment. The directors to
retire on each occasion (both as to number and identity) shall be determined by the
composition of the board at the start of business on the date of the notice convening
the annual general meeting and no director shall be required to retire or be relieved
from retiring by reason of any change in the number or identity of the directors after
that time on the date of the notice but before the close of the meeting. A retiring
director shall be eligible for re-election. A director retiring at a meeting shall retain
office until dissolution of such meeting

o
~

95.—The Company at the annual general meeting at which any director retires in
manner aforesaid may fill the vacated office, and may fill any other offices which may
then be vacant by electing the necessary number of persons. The Company may
also at any general meeting, on notice duly given, fill any vacancies in the office of
director, or appoint additional directors, provided that the maximum number fixed as
hereinbefore mentioned be not exceeded.”28

@)
0

96——If at any general meeting at which an election of directors ought to take place,
the place of any retiring director be not filled, such retiring director shall, if offering
himself for re-election (unless a resolution for his re-election shall have been put to

4235 Article 9395 was amended on 9 May 200622002, on 14 May 2008 and on 4410 May 2008:2010.
4336 Article 9597 was amended on 14 May 2008.
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the meeting and lost), continue in office until the annual general meeting in the next
year, and so on from time to time until his place has been filled, unless at any such
meeting it shall be determined to reduce the number of directors in office. Any
director so continuing in office shall not be taken into account in determining the
directors who are to retire by rotation at the following annual general meeting.

97——The Company may from time to time in general meeting increase or reduce
the number of directors then in office and may also determine in what rotation such
increased or reduced number is to go out of office.

98——The directors shall have power at any time and from time to time to appoint
any other person to be a director of the Company, either to fill a casual vacancy or as
an addition to the board, but so that the total number of directors shall not at any time
exceed the maximum number fixed as hereinbefore mentioned. Subject to the
provisions of section 168 of the 2006 Act, any director so appointed shall hold office
only until the next following annual general meeting, when he shall retire, and shall
be eligible for re-election, but he shall not be taken into account in determining the
directors who are to retire by rotation at such meeting.**2Z

99——The Company may by ordinary resolution, of which special notice has been
given in accordance with section 312 of the 2006 Act, remove any director before the
expiration of his period of office (notwithstanding anything in these Articles or in any
agreement between the Company and such director), and may by an ordinary
resolution appoint another person in his stead. The person so appointed shall be
treated for the purpose 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 director in whose place
he is appointed was last appointed a director.**22

100.—No person other than a director retiring at the meeting shall, unless
recommended by the directors for election, be eligible for election to the office of
director at any general meeting unless, not less than seven nor more than
twenty-one days before the day appointed for the meeting, there shall have been left
at the office or served on, delivered to or received by the Company notice, executed
by a member duly qualified to attend and vote at such meeting, of his intention to
propose such person for election, and also notice executed by that person of his
willingness to be elected.**>2

161—A single resolution for the appointment of two or more persons as directors
shall not be put at any general meeting, unless a resolution that it shall be so put has
first been agreed to by the meeting without any vote being given against it.

4457

= Article 98100 was amended on 14 May 2008.
4e58 Article 99101 was amended on 14 May 2008.
4629 Article £60102 was amended on 9 May 2002.
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PROCEEDINGS OF DIRECTORS22

—

104. 102—The directors may meet together for the dispatch of business, adjourn and

otherwise regulate their meetings as they think fit, and determine the quorum
necessary for the transaction of business. Until otherwise determined two directors
shall constitute a quorum. Questions arising at any meeting shall be decided by a
majority of votes. In 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 directors. Notice of a meeting of directors need
not be given to a director who is not in the United Kingdom.

—
o

103.—The contemporaneous linking together by conference telephone, (or any other
form of electronic communication) of any directors or alternate directors, being in
number not less than two, whether in the United Kingdom or elsewhere in the world,
shall be deemed to be a meeting of the directors and such participants shall be
deemed to be present in person at the meeting and shall accordingly be counted in
the quorum and entitled to vote so long as the following conditions are met:-

(@) all directors for the time being entitled to receive notice of the meeting shall
have received notice of any such meeting;

(b)  each director taking part must be able to hear and speak to each of such other
persons taking part throughout the meeting;

(c) at the commencement of the meeting each participant must acknowledge his
presence to all other persons taking part in such meeting;

(d) unless he has previously obtained the consent of the chairman of the meeting
a person may not leave the meeting by terminating his electronic
communication and shall conclusively be presumed to have been present
and to have formed the quorum throughout the meeting. The meeting shall be
deemed to have been validly conducted not withstanding that a participant's
electronic communication is accidentally disconnected during the meeting
providing the remaining participants are sufficient in number to constitute a
guorum, and the proceedings thereof shall be deemed to be valid as if the
electronic communication had not been terminated; and

(e)  a minute of the proceedings so conducted shall be sufficient evidence thereof
and of the observance of all necessary formalities if executed by the chairman
of such meeting and such a meeting shall be deemed to take place where the
largest group of those participating is assembled or, if there is no group which
is larger than any other group, where the chairman of the meeting is.*2:

476l Article £63105 was inserted (and subsequent articles were re-numbered) on 15 May 2001. It was subsequently
amended on 9 May 2002.
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104—The continuing directors may act notwithstanding any vacancy in their body,
but if and so long as the number of directors is reduced below the number fixed by or
pursuant to these Articles as the necessary quorum of directors, the continuing
directors may act for the purpose of increasing the number of directors to that
number, or of summoning a general meeting of the Company, but for no other
purpose.

105.—The directors may elect a chairman and a deputy chairman of their meetings,
and determine the period for which they are to hold office. The deputy chairman (if
any) shall preside in the absence of the chairman; but if no such chairman or deputy
chairman be elected, or if at any meeting neither be present within five minutes after
the time appointed for holding the same, the directors present shall choose someone
of their number to be chairman of such meeting.

4:07—@ The directors may delegate any of their powers to committees-
gg) §;;g per §g g ggmmlttgg gcon5|st|ng of suelorone or more of thelr

h means (includin wer of rn
(c) to such an extent;
in relation h m rs or territories; an
(e) on such terms and conditions;
as they think fit.

(2) The regulations herein contained for the meetings and proceedings of
directors shall, so far as not altered by any regulations made by the directors,
apply also to the meetings and proceedings of any committee. &2

100.

(1) A resolution in writing signed or aggroved by all the directors for the
Im Ing entitl receive n f a meeting of dir IS or [l

members of a commlttee entltled to _receive notice of a meetlng of a
mmi if th fficien nsti rum) i

valid _and effectlve as_a resolutlon passed by those directors or
mmi member meetin r mmi meeting which i

properly called and held, For the purposes of this Article 109, a

r lution in writing m ign r rov

R &

SheledDE s smanpdaden D ine 9000

~-Article 108 was amended on 10 May 2010.
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(a) letter;

(b) fax;

c) electronic means provided that in this case the approval is sent b
he relevant dir r or commi member

i he electroni r for the tim ing notifi h

Company to the directors or committee members for the purpose
f signifvin roval r lutions in writing an

i from th lectroni r for the tim ing notifi

the Company by the relevant director or committee member for
such purpose

2 The resolution can in veral i f ment, if
each document is signed or approved by one or more directors or
mmi members, A resolution sign r rov n altern

director need not also be signed or approved by his appointor. Also, a
resolution signed or approv n intor of an altern irector

need not also be signed or approved by that alternate in that capacity.

3 A written resolution will be valid at the time it is signed or approved b
he | i [ or commi member 2=

110. 108-All acts done by any meeting of the directors or of a committee of directors, or

—
|_\

—
H

by any persons acting as directors, shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointment of any such directors or
persons acting as aforesaid, or that they or any of them were disqualified, be as valid
as if every such person had been duly appointed and was qualified to be a director.

MANAGING AND EXECUTIVE DIRECTORS

109.The directors may from time to time appoint one or more of their body to be
managing director, financial director or to be the holder of any other executive office
of the Company for such period and upon such terms as to remuneration and
otherwise as the directors may determine. Any contract for the employment of such
directors may provide for the payment to him and his dependants of a pension on
retirement from the office or employment to which he is appointed and for his
participation in any pension or superannuation funds and life assurance schemes.

110.-Every managing director, financial director or director appointed to be the
holder of other executive office shall, (without prejudice to any claim such director
may have for damages for breach of any contract of service between himself and the
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Company), be liable to be dismissed or removed by the directors, and another
person may be appointed in his place.

111-A managing director, financial director or director who is a holder of other
executive office shall (without prejudice to any such claim as aforesaid that such
director may have for damages) be subject to the same provisions as regards
retirement, removal, resignation and disqualification as the other directors. If the
service contract of a managing director, financial director or director who is the holder
of other executive office is terminated, such director shall forthwith, and unless the
directors otherwise resolve, tender his resignation from his office as director of the
Company. If a managing director, a financial director or director who is a holder of
other executive office ceases to hold the office of director of the Company, his
service contract with the Company shall not automatically determine by reason of
such loss of office, save if, and to the extent that, such service contract so provides.

PRESIDENT

112—The board may confer upon any person the title of President of the
Company for such period as the board may determine, but any such President shall
not, by reason only of such title having been conferred upon him, be or be deemed to
be a director or have any further powers or duties or be entitled to any extra
remuneration. The board shall have power to remove such person at any time from
his office. No person who is to be appointed President of the Company shall be
disqualified from being appointed or continuing as a director. A President (not also
being a director) may, if the directors so resolve, either generally or in relation to any
specific meeting, attend and speak at meetings of the directors but shall not be
entitled to vote thereat.**%4

113—The directors may from time to time entrust to and confer upon the
managing director, financial director, or director appointed to be the holder of other
executive office, all or any of the powers of the directors (excepting the powers to
make calls, forfeit shares, issue debentures, or of filling casual vacancies in the office
of director) that they may think fit. The exercise of such powers by such director shall
be subject to such regulations and restrictions as the directors may from time to time
make and impose, and the said powers may at any time be withdrawn, revoked, or
varied.

SECRETARY

114-Subject to the provisions of the Statutes the directors shall appoint a secretary,
and shall fix his remuneration and terms and conditions of employment. °*¢2

4064 Article £12114 was inserted (and subsequent articles were re-numbered) on 21 October 1991.
5065 Article 1314116 was amended on 14 May 2008.
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117. 1315—-Any provision under 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 being
done by or to the same person acting both as director and as, or in place of, the
secretary.*82

MINUTES

z

116.—The directors shall cause minutes to be made in books provided for the
purpose:

(@) of all appointments of officers made by the directors;

(b)  of the names of the directors present at each meeting of the directors and of
any committee of the directors;

(© of all resolutions and proceedings at all meetings of the Company and of
directors and of committees of directors.>*%<

THE SEAL

E

117—The directors shall provide for the safe custody of the seal, which shall only be
used by the authority of the directors or of a committee of the directors authorised by
the directors in that behalf. Every instrument to which the seal shall be affixed or
document to be executed and delivered as a deed shall either be signed by:

(@) a director and countersigned by the secretary or by a second director or by
some other person appointed by the directors for the purpose; or

(b)  adirector in the presence of a witness who shall attest the signature.>*22

DOCUMENT AUTHENTICATION

120, (i ! | has tl henti 4

following thin nd t rtif i r extracts from them tr i r

%—Q_Article 415117 was amended on 14 May 2008.
5267 Article 16118 was amended on 9 May 2002.

5388 Article 147119 was amended on 14 May 2008.2008 and on 10 May 2010.
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(c) any books, documents, records or accounts which relate to the
1 H 59
mpan in 2=

121.(1) The directors can also give this power to others. When any books,

122.

123.

documents, records and accounts are not kept at the Office, the
rson who hol hem r rson who h n

authorised by the directors to authenticate any of them, and to provide
rtifi i r extr from them.

(ii) This Article 121 applies to a document which appears to be a copy of a
resolution or an extract from the minutes of any meeting, and which is
certified as a copy or extract as described in Article 121 (i) and (ii). This
document is conclusive evidence for anyone who deals with the

mpany on th rength of th ment that:
her lution h n pr rl L or
(b) the gx%rgg; is atrue and accurate record of the proceedings of a valid
meeting.t?
DIVIDENDS

118.—Subject to the rights of the holders of any shares entitled to any priority,
preference, or special privileges, all dividends shall be declared and paid to the
members in proportion to the amounts paid up on the shares held by them
respectively. No amount paid on a share in advance of calls shall be treated for the
purpose of this Article as paid on the share. All dividends shall, subject as aforesaid,
be apportioned and paid proportionately to the amounts paid up on the shares during
any portion or portions of the period in respect of which the dividend is paid; but if any
share is issued on terms providing that it shall rank for dividend from a particular date
it shall rank accordingly.

119.—The directors shall lay before the Company in general meeting a
recommendation as to the amount (if any) which they consider should be paid by way
of dividend, and the Company may declare the dividend to be paid, but such dividend
shall not exceed the amount recommended by the directors.

120-—No dividend or interim dividend shall be paid otherwise than in accordance
with the provisions of the Statutes which apply to this Company. **%

121 —The directors may from time to time pay to the members, or any class of
members, such interim dividends as appear to the directors to be justified by the
profits of the Company.
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122.—The directors may deduct from the dividends payable to any member all such
sums of money as may be due from him to the Company on account of calls or
otherwise in relation to shares of the Company.

123—The Company may pay any dividend or bonus payable in respect of any share
by cheque or warrant sent by ordinary post to the registered address of the holder or,
in the case of joint holders, of one of the holders of such share or to such person and
address as the holder or joint holders may direct, and shall not be responsible for any
loss arising in respect of such transmission. _The Company may pay any dividend
or bonus payable in respect of shares in uncertificated form by means of the
relevan m concerned.”®

124—No dividend shall bear interest as against the Company.

125—Any general meeting declaring a dividend or bonus may direct payment of
such dividend or bonus wholly or partly by the distribution of specific assets and in
particular of paid up shares, debentures or debenture stock of any other company or
in any one or more of such ways, and the directors shall give effect to such resolution,
and where any difficulty arises in regard to such distribution, the directors may settle
the same as they think expedient, and in particular may issue fractional certificates
and fix the value for distribution of such specific assets or any part thereof and may
determine that cash payments shall be made to any members upon the footing of the
value so fixed in order to adjust the rights of all parties, and may vest any such
specific assets in trustees as may seem expedient to the directors.

RESERVE

126.—Before recommending a dividend the directors may set aside out of the profits
of the Company such sums as they think proper as a reserve or reserves, which shall,
at the discretion of directors, be applicable for any purposes to which the profits of the
Company may be properly applied, and, pending such application may, at the like
discretion, either be employed in the business of the Company or be invested in such
investments as the directors may from time to time think fit but in the case of shares
of the Company, only as permitted by these Articles and the Statutes. The directors
may also without placing the same to reserve carry forward any profits which they
may think prudent not to divide.>*%2

CAPITALISATION OF PROFITS

127-The Company in general meeting may upon the recommendation of the
directors resolve that it is desirable to capitalise the whole or any part of the amount

12

—Article 127 was amended on 10 May 2010.
5543 Article £26130 was replaced on 23 June 1983.
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for the time being standing to the credit of any of the Company's reserve accounts or
to the credit of the profit and loss account and accordingly that such sum be set free
for distribution among the members who would have been entitled thereto if it were
distributed by way of dividend and in the same proportions, on condition that, subject
as hereinafter provided, the same be not paid in cash but be applied either in or
towards paying up any amounts for the time being unpaid on any shares held by such
members respectively or paying up in full vrissued-shares or debentures of the
Company to be allotted and distributed credited as fully paid up to and among such
members in the proportion aforesaid or partly in the one way and partly in the other
and the directors shall give effect to such resolution; provided that a share premium
account, a capital redemption reserve fund, and any part of the amount for the time
being standing to the credit of any of the Company's reserve accounts or to the credit
of the profit and loss account which is not available for distribution may, for the
purposes of this Article, only be applied in the paying up of urissued-shares to be
allotted to members of the Company as fully paid bonus shares.Z4

128-Whenever a resolution shall have been passed in pursuance of Articles
126130 and 127131 above, the directors shall make all appropriations and
applications of the undivided profits resolved to be capitalised thereby, and all
allotments and issues of fully paid shares or debentures, if any, and generally shall
do all acts and things required to give effect thereto with full power to the directors to
make such provision by the issue of fractional certificates or by payment in cash or
otherwise as they think fit for the case of shares or debentures becoming
distributable in fractions, and also to authorise any person to enter on behalf of all the
members entitled thereto into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid up, of any further shares or
debentures to which they may be entitled upon such capitalisation, or (as the case
may require) for the payment up by the Company on their behalf, by the application
thereto of their respective proportions of the profits resolved to be capitalised, of the
amounts or any part of the amounts remaining unpaid on their existing shares, and
any agreement made under such authority shall be effective and binding on all such
members.22

ACCOUNTS

129 -The directors shall cause accounting records to be kept in accordance with
the Statutes.*Z2

136.—The accounting records shall be kept at the efficeQffice, or (subject to the
provisions of the Statutes) at such other place or places as the directors may
determine, and shall always be open to the inspection of the officers of the Company.

= Article 131 was amended on 10 May 2010

75

—Article 132 was amended on 10 May 2010.
626 Article £29133 was amended on 14 May 2008.
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The directors may from time to time by resolution determine whether and to what
extent and at what times and places, and on what conditions the books and accounts
of the Company, or any of them, shall be open to the inspection of the members (not
being directors), and the members shall have only such rights of inspection as are
given to them by statute or by such resolution as aforesaid. £

131—-The directors shall from time to time in accordance with the Statutes cause to
be prepared and to be laid before the Company in general meeting such profit and
loss accounts, balance sheets, group accounts (if any) and reports as are referred to
in the Statutes.**Z2

=
W

136. 132—A copy of every balance sheet, including every document required by law to
be annexed thereto, which is to be laid before the Company in general meeting,
together with a copy of the auditors' report and directors' report shall, not less than
twenty-one clear days before the date of the meeting, be sent to every member
(whether he is or is not entitled to receive notices of general meetings of the
Company), every holder of debentures of the Company (whether he is or is not so
entitled), and all other persons so entitled, and the required number of each of those
documents shall at the same time be forwarded to the Secretary of the Quotations
Department, The Stock Exchange, London, but this Article shall not require a copy of
such documents to be sent to any person to whom, by virtue of section 423(3) of the
2006 Act, the Company is not required to send the same. **22

AUDIT

137. 133-—Auditors shall be appointed and their duties regulated in the manner provided

by the Statutes.®*22
NOTICES

138. 134-A notice may be served, delivered or given by the Company upon any
member either personally or by sending it through the post addressed to such
member at his registered address or by way of an electronic communication (if the
member concerned agrees to such service or delivery by way of an electronic
communication) sent or delivered to his registered address.**4!

—
©

135.-No member shall be entitled to have a notice served on him at any registered
address not within the United Kingdom, but any member whose registered address is
not within the United Kingdom may by notice require the Company to register an
address within the United Kingdom, which, for the purpose of the service, delivery or

SHLL Article 136134 was amended on 14 May 2606-2006 and on 10 May 2010
sa/a Article 31135 was amended on 14 May 2008.

5909 Article 132136 was amended on 14 May 2008.

6080 Article £33137 was amended on 14 May 2008.

6181 Article 134138 was replaced on 9 May 2002.
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receipt of notices, shall be deemed to be his registered address. A member who has
no registered address within the United Kingdom, and has not given notice as
aforesaid, shall not be entitled to receive any notices from the Company.®?22

H
~

136-Any notice, if sent by post or as an electronic communication, shall be deemed
to have been served, delivered, received or given at the expiration of twenty-four
hours after the same shall have been sent or posted; and in proving such service,
delivery, receipt or giving it shall be sufficient to prove that the envelope containing
the notice was properly addressed and stamped and put into the post-office or into
any post-box subject to the control of the Postmaster-General or, in the case of an
electronic communication, that a notice was sent, delivered or given in accordance
with the guidance issued by the Institute of Chartered Secretaries and Administrators
which shall be conclusive evidence that such notice was sent, delivered or given.®*22

—
'_\

137-A notice may be given by the Company to the person entitled to a share in
consequence of the death or bankruptcy of a member by sending it through the post
in a prepaid letter addressed to him by name, or by the title of representatives of the
deceased, or trustee of the bankrupt, or by any like description, at the address, if any,
within the United Kingdom supplied for the purpose by the person claiming to be so
entitled, or (until such an address has been so supplied) by giving the notice in any
manner in which the same might have been given if the death or bankruptcy had not
occurred.

—
N

138—Notice of every general meeting shall be given in any manner
hereinbefore authorised to:

(@ every member except those members who (having no registered address
within the United Kingdom) have not supplied to the Company an address
within the United Kingdom for the giving of notices to them;

(b)  every person upon whom the ownership of a share devolves by reason of his
being a legal personal representative or a trustee in bankruptcy of a member
where the member but for his death or bankruptcy would be entitled to receive
notice of the meeting; and

(c) the auditor for the time being of the Company. No other person shall be
entitled to receive notices of general meetings.

143. If at any time by reason of the suspension or _any curtailment of postal

[Vi in_th ni Kin m_or_an rt of th ni Kin m, or of

services for delivery by electronic_means, the Company is unable in the
inion of the dir rs_effectivel nven neral meetin noti

sent through the post (or by notification by post as to the availability of the

noti f meeting on aw i r (in th f th Members in r f

6282 Article 35139 was amended on 9 May 2002.
6383 Article 136140 was replaced on 9 May 2002.
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whom an address has for the time being been notified to the Company, in a
manner ifi h ir rs, for th r f giving noti

electronic means) by electronic means, the directors may decide that the only

rson whom noti f the aff neral meeting m nt are:

(a) the directors:;

(b) the Company's auditors;

h Member whom noti nvene th neral meetin n
validly be sent by electronic means; and

(d) those Members to whom notice to convene the general meeting can
validl n means of aw i n whom notification h

availability of the notice of meeting on a website can validly be sent by
electronic means.

In an h h mpany shall:

i n nfirm r i f the noti r nfirm rv notification

to the availability of the notice on the Company's website in the case of
h Member whom noti nvene th neral meetin n

validly be sent by means of a website but to whom notification as of the
vailabili f the noti f meeting on a w i nnot validl n
by electronic_ means) by post or (as the case may be) by electronic
means if | ven rior h f th neral meetin

the posting of notices to addresses throughout the United Kingdom or
h m h nding of noti lectronic mean in

becomes, in the opinion of the directors, practicable;

(ii) advertise the notice of meeting in at least one national newspaper; and

(iii) _make the notice of meeting available on its website from the day the

notice w nt until th nclusion of the meetin r an journmen

thereof 84

INDEMNITY

144. 139—(A) Subject to the provisions of the 2006 Act and any statutory
re-enactment or modification thereof or substitution thereforthereof, but
without prejudice to any indemnity to which he may be otherwise entitled,
every director, alternate director, Secretary or other officer of the Company or
of any other company which is a subsidiary of the Company shall be entitled to
be indemnified out of the assets of the Company against all costs, charges,




145.

(B)

(©)
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losses, damages and liabilities incurred by him in the actual or purported
execution or discharge of his duties or exercise of his powers or otherwise in
relation thereto, including (without prejudice to the generality of the foregoing)
any liability incurred in defending any proceedings (whether civil or criminal)
which relate to anything done or omitted or alleged to have been done or
omitted by him as an officer or employee of the Company or of any other
company which is a subsidiary of the Company. For the purpose of this Article,
indemnity provision may include indemnifying a director of any company
which is a subsidiary of the Company that is a trustee of an occupational
pension scheme against liability incurred in connection with that company’s
activities as trustee of the occupational pension scheme.

Subject to the provisions of the 2006 Act and any statutory re-enactment or
modification thereof or substitution thereforthereof, the Board may provide
loans to any director, alternate director, Secretary or other officer of the
Company or of any other company which is a subsidiary of the Company for
the purposes of meeting any liability incurred in defending any proceedings
referred to in Article 239144(A) above .22

Subject to the provisions of the 2006 Act and any statutory re-enactment or
modification thereof or substitution thereforthereof, the Board may purchase
and maintain insurance at the expense of the Company for the benefit of any
person who is or was at any time a director or other officer or employee of the
Company or of any other company which is a subsidiary or an associated
company of the Company indemnifying such person against any liability which
may attach to him or loss or expenditure which he may incur in relation to
anything done or alleged to have been done or omitted to be done as a
director, officer or employee.**22

WINDING UP

140.
debts and liabilities of the Company and the costs of the liquidation shall be applied:

—If the Company shall be wound up the assets remaining after payment of the

first, in repaying to the members the amounts paid up on the shares held by them

respectively; and the balance (if any) shall be distributed among the members in
proportion to the capital paid or which ought to have been paid on the shares held by

them respectively at the commencement of the winding-up, other than amounts paid

in advance of calls: provided always that the provisions hereof shall be subject to the
rights of the holders of shares (if any) issued upon special conditions.

141 —If the Company shall be wound up the liquidator may, with the sanction of a
special resolution of the Company and any other sanction required by the Statutes,
divide amongst the members in specie or kind the whole or any part of the assets of

—Article 144(B) was amended on 10 May 2010.
6486 Article £39144(C) was replaced on 17 May 2005 and subsequently amended on 14 May 2008.
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the Company (whether they shall consist of property of the same kind or not) and
may, for such purposes set such value as he deems fair upon any property to be
divided as aforesaid, and may determine how such division shall be carried out as
between the members or different classes of members. The liquidator may, with the
like sanction, vest the whole or any part of such assets in trustees upon such trusts
for the benefit of the contributories as the liquidator with the like sanction, shall think
fit, but so that no member shall be compelled to accept any shares or other securities
whereon there is any liability.**2£

ELECTRONIC COMMUNICATIONS

142 —-The Company shall be able, upon agreement with a member (whether actual
or deemed (and not revoked) in accordance with part 4 of Schedule 5 of the 2006 Act)
and in compliance with the Statutes, to publish on a web site or web sites:

(1) annual accounts, directors’ reports, directors’ remuneration reports and
auditors’ reports (including summary financial statements) of the Company;

(i) all notices given under these Articles; and

(i)  any other terms or matters permitted by the Statutes, in all cases as regards
and instead of their being sent in the post or personally delivered to such
particular member.*%22

143—Where under these Articles a document is required to be executed 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 details
(which may be details previously allocated by the Company) of that member or other
person, in such form 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 designate mechanisms for validating any such
document, and any such document not so validated by use of such mechanisms may
be deemed not to have been received by the Company.®22

144.—An electronic communication shall not be treated as received by the Company
if it is rejected by computer virus protection arrangements.**22

NOMINATION OF PERSONS TO ENJOY INFORMATION RIGHTS

6587

= Article 41146 was amended on 14 May 2008.
6688 Article £42147 was inserted on 9 May 2002. It was subsequently amended on 14 May 2007 and on 14 May 2008.
6+ Article £43148 was inserted on 9 May 2002.
6890 Article 44149 was inserted on 9 May 2002.
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150. 145.—Any person in respect of whom a valid nomination remains in force pursuant to
section 146 of the 2006 Act (subject to sections 146 and 147 of that act and to
Articles 142147 to 144149 inclusive) shall be entitled to receive copies of:

(1) annual accounts, directors’ reports, directors’ remuneration reports and
auditors’ reports (including summary financial statements) of the Company;

(i) all notices given under these Articles; and

(i) all other communications that the Company sends to the member who
nominated that person.®®%t

6991 Article £45150 was inserted on 14 May 2007 and amended on 14 May 2668-:2008 and on 10 May 2010
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Resolutions passed as Special Business
at the Company’s Annual General Meeting
held on 12 May 2009

Ordinary Resolution No 10

THAT, in accordance with section 366 of the Companies Act 2006, the Company and all
companies that are subsidiaries of the Company at any time during the period for which
this resolution has effect, be and are hereby generally and unconditionally authorised to:

(@) make political donations to political parties or independent election candidates not
exceeding £50,000 in total;

(b)  make political donations to political organisations other than political parties not
exceeding £50,000 in total; and

(© incur political expenditure not exceeding £50,000 in total,

provided that the aggregate amount of any such donation or expenditure made and
incurred by the Company and its subsidiaries shall not exceed £50,000 during the period
beginning with the date of the passing of this resolution up to and including the conclusion
of the Annual General Meeting in 2010. For the purposes of this resolution, the terms
“political donations”, “political parties”, “independent election candidates”, “political
organisations” and “political expenditure” have the meanings set out in sections 363 to

365 of the Companies Act 2006.

Ordinary Resolution No 11

THAT the Interserve Sharesave Scheme 2009 (the “Sharesave Scheme”), the principal
terms of which are summarised in Appendix Il to this Notice and the draft rules of which are
produced to the Annual General Meeting and signed by the Chairman for the purposes of
identification, be approved and the directors be authorised to:

(@) do all such things as they may consider necessary or expedient to implement the
Sharesave Scheme, including making such amendments as may be necessary to
take account of the requirements of HM Revenue & Customs and/or to obtain such
other approvals as the directors may consider necessary or desirable and to adopt
the Sharesave Scheme as so amended,;

(b)  establish schedules to the Sharesave Scheme and/or further schemes for the
benefit of employees outside the UK, based on the Sharesave Scheme but
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modified to take account of local tax, exchange control or securities laws in
overseas territories, provided that any shares made available under such
schedules or further schemes are treated as counting against the limits on
individual or overall participation in the Sharesave Scheme; and

vote and be counted in the quorum at any meeting at which any matter concerned
with the Sharesave Scheme is considered (except that a director may not be
counted in the quorum or vote on their own participation) and any prohibition on
voting contained in the Articles of Association of the Company be relaxed.

Ordinary Resolution No 12

THAT the Interserve Share Incentive Plan 2009 (the “SIP”), the principal terms of which
are summarised in Appendix Il to this Notice and the draft rules of which are produced to
the Annual General Meeting and signed by the Chairman for the purposes of identification,
be approved and the directors be authorised to:

(@)

(b)

(c)

do all such things as they may consider necessary or expedient to implement the
SIP, including making such amendments as may be necessary to take account of
the requirements of HM Revenue & Customs and best practice and/or to obtain
such other approvals as the directors may consider necessary or desirable and to
adopt the SIP as so amended,;

establish schedules to the SIP and/or further schemes for the benefit of employees
outside of the UK, based on the SIP but modified to take account of local tax,
exchange control or securities laws in overseas territories, provided that any shares
made available under such schedules or further schemes are treated as counting
against the limits on individual or overall participation in the SIP; and

vote and be counted in the quorum at any meeting at which any matter concerned
with the SIP is considered (except that a director may not be counted in the quorum
or vote on their own participation) and any prohibition on voting contained in the
Articles of Association of the Company be relaxed.

Ordinary Resolution No 13

THAT the authorised share capital of the Company be increased to £21,000,000 by the
creation of an additional 60,000,000 ordinary shares of 10p each.
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Ordinary Resolution No 14

THAT, in substitution for all existing authorities, the directors be and they are hereby
generally and unconditionally authorised to exercise all powers of the Company to allot:

(@) relevant securities (within the meaning of section 80 of the Companies Act 1985) up
to an aggregate nominal amount of £4,166,795; and

(b)  equity securities (within the meaning of section 94 of the said Act) in connection
with a rights issue in favour of shareholders where the equity securities respectively
attributable to the interests of all shareholders are proportionate (as nearly as may
be) to the respective numbers of shares held by them up to an aggregate nominal
amount of £8,333,591 (including within such limit any shares issued under (a)
above);

provided that this authority shall expire at the conclusion of the Annual General Meeting of
the Company in 2010, save that the Company may before such expiry make an offer or
agreement which would or might require relevant securities to be allotted after such expiry
and the directors may allot relevant securities in pursuance of such offer or agreement as
if the authority conferred hereby had not expired.

Special Resolution No 15

THAT, in substitution for all existing powers and subject to and conditionally upon the
passing of Resolution 14, the directors be and they are hereby empowered pursuant to
section 95(1) of the Companies Act 1985 to allot equity securities (within the meaning of
section 94(2) of the said Act) for cash pursuant to the authority conferred by that resolution
and/or to sell relevant shares (as defined in section 94(5) of that Act) held by the Company
as treasury shares (within the meaning of section 162A of that Act) for cash (as defined in
section 162D of that Act), or partly in one way and partly in the other, in each case as if
section 89(1) of the said Act did not apply to any such allotment, PROVIDED that the power
hereby conferred shall be limited:

(@) to the allotment of equity securities (but in the case of an allotment under paragraph
(b) of Resolution 14, by way of a rights issue only) in connection with a rights issue,
open offer or any other pre-emptive offer of equity securities in favour of
shareholders where the equity securities respectively attributable to the interests of
all shareholders are proportionate (as nearly as may be) to their holdings of such
shares subject to such exclusions or other arrangements as the directors may
consider necessary or expedient to deal with fractional entitlements, statutory
restrictions or legal or practical problems under or resulting from the application of
the laws of any territory or the requirements of any recognised regulatory body or
stock exchange in any territory; and
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(b) to the allotment of equity securities pursuant to the authority granted by paragraph (a)
of Resolution 14 and/or a sale of relevant shares held by the Company as treasury
shares (in each case otherwise than in the circumstances set out in paragraph (a) of
this Resolution 15) up to an aggregate nominal amount of £625,081;

and shall expire at the conclusion of the Annual General Meeting of the Company in 2010,
save that the Company may before such expiry make an offer or agreement which would or
might require equity securities to be allotted, or treasury shares to be sold, after such
expiry and the directors may allot equity securities, or sell treasury shares, in pursuance of
such offer or agreement as if the power conferred hereby had not expired.

Special Resolution No 16

THAT the Company be and is hereby generally and unconditionally authorised to make
market purchases (as defined in section 163 of the Companies Act 1985) of its ordinary
10p shares provided that:

(@) the Company does not purchase under this authority more than 12,501,637 ordinary
shares;

(b) the Company does not pay less than the nominal value for each share;
(c) the Company does not pay more for each share than an amount equal to the higher of:

(i) 105 per cent of the average of the middle market price of an ordinary share
according to the Daily Official List of the London Stock Exchange for the five
business days immediately preceding the date on which the Company agrees
to buy the shares concerned; and

(i) the price stipulated by Article 5(1) of the Buy-back and Stabilisation Regulation
2003;

(d) this authority shall expire at the conclusion of the Annual General Meeting of the
Company in 2010; and

(e) the Company may agree before the authority terminates under (d) above to purchase
ordinary shares where the purchase will or may be executed after the authority
terminates (either wholly or in part). The Company may complete such a purchase
even though the authority has terminated.
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Special Resolution No 17

THAT a general meeting of the Company (other than an Annual General Meeting) may be
called on not less than 14 clear days’ notice, provided that this authority shall expire at the
conclusion of the Annual General Meeting of the Company in 2010.

I” E X V7

Certified a true copy
T Bradbury

Group Secretary

12 May 2009
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