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CERTIFICATE OF INCORPORATION

No. likes3o

Fhereby certify that

~

FINANCE FOR INDUSTRY LIMITED

is this day incotporated under the Companies Acts

1948 to 1967 and that the
Compeny is Limited. .

Given under my hand at London the lat Hovambey 19?3

Ny

N TAYLOR

]

Assistant Registrar of Companies

C.m



CERTIFICATE OF 4 COMPANY
BEING ENTITLED T0 COMMENCE BUSINESS

Uhersby certify that FINANCE FOR INDUBTRY LIMITED

having complisd with the conditions of section 109 of the Companies Act, 1948, s
eatitled to commence business,

Given andoer my hand at London the 24th June 1974

No. 1142830 r. ruﬁ;m/‘

Assistant Registrar of Companies

C.ve



CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION AS A PUBLIC COMPANY

No. 1142830

| hereby certify that

FIVANCE FOR immsmr PUBLIC LIMITED COMPANY

has this day been re-registered under the Companies Acts 1948 to

1980 as a public company, and that the company is limited,

Dated at Cardiff the 2WTH AVGUST 1961

N

Assistant Registrar of Companies

C 455



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

1142830
No.

{ hereby certify that

n

FINANCE FOR INDUSTRY PUBLIC LIMITED COMPANY

having by special resolution changed its name, is now

incorporated under the name of

INVESTORE IN INDUSTRY GROUP ple

Given under my hand at the Companies Registration

18T JuLy 1983/;%/—-
e ’Q

Office, Cardiff the

o

i LN ELTIOT
an authorised officer

et b Lo



CERTWICATE OF INCORPORATION
ON CHANGE OF NAME

" No. ‘1142830‘
I hereby certify that

TRVESIORS T INDUSTRY GROTP FIG

havmg by Speeial resolutuon changed l’m name,

1§ new incarpqrateﬁ undar the name uf

. 3‘.%@1‘1".'.""' _

Given Under my hand at the Compames Reg:stration Ofﬁse,

Cardiff fhe 29 APRIL. 1933

F. A JOSEPH
an authorised ofﬂser

HCADsA



on Q4

At an Extraordinary General Mesting of the above named Company duly convened and held
at 91 Waterloo Road, London, SE! 8XP on 21st June 1994, the following Resolution was
duly passed as a Special Resojution of the Company:

THAT: -

(&)

{i}

the memorandutm of the Company be end is hereby altered by
the deletion of clause 4 thereof and the Substitution
thereof by the following clause:

"4&. The objects for whiech the Company is establishbad arg:~

(A} (1) To undertake and ¢2ITY on the business of an
investment holding company.

(2) To invest the capital and other moneys of the
Company in the purchage of shares, stocks,
debentures. debenture stocks, bonds, bills,
certificates, notes, mortgages, obligations,
options. warrants, coupons, futures contracts
(including financial futures) and securities (or .
eny right or interest therein) of any kind issued
or gusranteed by any company, corporation or
undertaking of whatever naturs and whetegsoever
constituted or carrping on business, and shares,
stocks, debentures, debenture stoeks, bonds,
bills, certificates, notes, currency, mortgages,
chligations, optiovns, warrants, coupons, futdres
conrracts {(including financial futnres) and
securities (or any right or interast therein) of
any kind issued or guaranteed by any government,
state, dominion, celony, sovereign ruler,
commissiohers, trust, public, municipal., lotil or
other authority or body of whatsoever nature,
whether at home or abroad.

(3} To acquire any such shares, stocks, debentutres,
debenture stocks, bonds, bills, certificates,
notes, currency, mortgages, abligations, options,
warrants, coupens, futuras contracts (including
financial futures) and securities (or any right or
interest therein) by subscription, syndicate
particlipation, tender, purchase, exchange ot
otherwise, and to subscribe for the same, either
conditionally or otherwise, and to Buarantee the



(B)

<)

(o)

(E)

)

{G)

(H)

subscription thereof and to exercise and enforce
all rights and powers conferved by or incident to
the ownership thereof.

To acquire any estate or interest in and to take
options over, comstruct, develop or exploit any
property, real or personal, and rights of any kind and
the whole or any part of the undertaking, ssgets and
liabilities of any person and to act as a holding
Cﬂfﬂpaﬂy .

To provide and procure services of all descriptions.

To lend money, and grant, provide or procure credit atd
financial accommodation, to any person and to deposit
money with any person,

To invest money of the Cempany in any investments and
to hold, sell or otherwise deal with such investments
or currencies or other financial assets including
{without prejudice to the generality of the foregoing)
te engage in stock lending.

To enter ints any arrangements with any government or
suthority or person and to obtain from any such
government or authority or person any legislation,
orders, rights, Privileges, franchises, contracts and
concessions.

To borrow and raise money and accept money on deposit
and to secure or discharge any debt or obligation in
any manney and in particular (without prejudice to the
generality of the foragoing) by mortgages of or charges
upen all or any part of the uwndertaking, property and
assets (present and future) and uncalled capital of the
Company or by the creation and issue of securitias.

To enter into any pusrantae, contrace of indemnity or
surétyship and in particular {without prejudice to the
generzlity of the foregoing) to guarantee, support or
secure, with or without cemsideration, whether by
personal obligation or by mortgaging or charging all or
any part cf the undertaking, property and assets
(present and future) and uncalled capital of the
Company or by both sueh methods or in any other manmer,
the performance of any obligations or commitments of,
and the repayment or payment of the principal amounts
of and eny premiums interest dividends and cther moneys
payadle on or in respect of any securities or
liabilities of, anmy pergon, including (without
ptejudice to the generality of the foregoing) any
company which is for the time being a subsidiary or a
holding company of the Company or another subgidiary of



(

(J}

X

(L)

(M)

3 holding company of the Company or otherwise
associated with the Company.

To amalgamate or enter into partnership or any
profit-sharing arrangement with, or to to-gperate or
participate in any way with, or to take cver or assume
any chbligation of, or to assist or subsidise any
PeTSON.

To sell, exchange, mortgage, charge, let., grant
licences, easements, options, servitudes and other
rights over, and in any other manner deal with, or
dispose of, all or any part of the rights, undertaking,
property and assets (present and future) of the Company
for amy consideration and in particular (without
prejudice to the generality of the foregoing) for any
securities or for a share of profit or a royalty or
other periodical or deferred payment.

To issue and allot securities of the Company for cash
or in payment or part payment for any real or persenal
property purchased or otherwise acquirad by the Company
or any services rendered to the Company or as security
for any obligation or amsunt (even if less than the
neminal amount of such securities) or for any other
purpOLse.

To give any remuneration or other compensation or
veward for services remdered or to be rendersd in
placing or procuring subscriptions of, or otherwice
assisting in the issue of. any securities of the
Company or in or about the formation of the Company or
the conduct or course of its business, and to astablish
or promote, or concur or participate in establishing or
promoting. any company, fumd or trust and to subscribe
for, underwrite, purchase or otherwise acquire
securities of any company, fund or trust and to carry
on the businecs ¢f company, fond, trust or business
promoters or mansgers snd of underwriters or dealers in
securities, aud to act as director of and as secretary,
tanager, registrar, financial or technical adviser or
transfer agent for any other company and to act as
trustaes of any kind and to undertake and execute any
trust.,

To pay or contribute towards the payment of the costs,
charges and expenses incurred in establishing and
maintaining any scheme in which the Company
participates for encouraging or facilitating the
investment in, the holding of, or the reinvestment of
any dividends or interest declarad or paid by the
Company or any other company in, the shares of the
Company or any other company within the scheme, by or
for the benefit of shareholders, stockholders and



(N}

Q)

(P)

Q)

(R)

debentureholders of the Company, the Company or any
other company within the scheme or otherwise howsoever.

To pay all the costs, charges ang txpensaes pPreliminayy
of incidental to the pPromotion, formation,
establishmant and incorporation of the Company, and to
procure the registratjon or incorporation of the

Company in or wnder the laws of any place outside
England,

To grant or procure the grant of donations, gratuities,
pensions, annuities, emoluments or other allowances or
benefits, including benefits on death, to, or purchase
and maintain any type of insurance for oy for the
benefit of, any directors, officers op employees or
former directors, officers or employess of the Company
or any company which at any time is or wag a subsidiary
or a holding Company of the Company or atothar
subsidiary of & holding company of the Company or
otherwise associated with the Company or of any
predecessor in business of any of them, and to the
relations, connections or dependants of any such
persons. and to other persons whose service or setvices
have directly or indirectly been of benefit to the
Company or who the Board of Directors of the Company

their relations, comnections or dependants, and to
establish or support any funds, trusts, insurances or
schemes or any associations, institutions, clubs,
schools, building and housing schemas, funds and
trusts, and to make payments towards insarances or
other arrangements likely to benefit any such persons
ot ctherwise advance the intereste of guch persons or
the Company or of jts Members, and to subscribe,
guarantee or pay momey for any purpose likely, dirgetly
ot indirectly, to further the interests of guch persons
or the Company or of its Members or for auy national,
charitable, benevolent, educational, social, public,
general or useful objact.

To create, maintain, invest and dezl with any reserve
or sinking funds for redemption of shares or
obligations of the Company, or for depreciation of any
asset or for any other purpose of the Company.

To cease carrying on or wind up any business or
activity of the Company, and to cancel any registration
of and to wind up or precure the dissolution of the
Company in zny state or territory.

To distribute any of the property of the Company among
its creditors and Members or any class of either in
cash, specie or kind,



(ii)

{8} To do all or any of the things or matters aforesald in
any part of the world and either as principals, agents,
contractors, trusteas or vtherwise and by or through
trustees, agents or otherwise and either alone or in
conjunction with others,

(T} To carry en any other activity and do anything of any
nature which in the opinion of the Board of Directors
of the Company is or may be capable of heing
conveniently carried ¢n or done in cotnection with the
sbove, or likely directly or indirectly te enhance the
value of or render more profitable all or any part of
the Company's wndertaking proparty or assets or
othetwise to advance the interssts of the Company ot of
its Members.

(I To do all such other things as in the opinion of the
Board of Directors of the Company are or may be
incidental or conducive to the Etteirment of the ahove
obiects or any of them.

In this Clause "company™, except where used in
reference to this Company, shall include any partnership or
other body of persoms, whether incorporated or not
incorporated, and whether formed, incorporsted. domiciled or
resident in the United Kingdém or elsewhere, "persen" shall
include any company #s wall as any other legal or natural
person, “securities” ghall inelude any fully, partly or nil
paid or no par value share, stoek, unit, debenture,
debenture or leoan stoek, deposit yaceipt, biil, note,
warrant, coupon, right to subscribe or comvert, or similar
right or obligatien, "and” and “or* ghall mean “and/or”
where the context §o permits, "other® and "otherwise” shall
not be construed ejusden generis where a wider construction
is possible, and the objects specified in the different
paragraphs of this clause shall not, except where the
COntext, expressly £o requires, be in any way limited or
restricted by reference to or inference from the terms of
any other pasragraph or the name of the Company or the nature
of sny trade or business eatried on by the Cottpany, or by
the fact that at any time the company is net carrying on any
trade or business but may de carried out in as full and
ampie 3 manner and shall be construed in as wide a sense as
if each of the said paragraphs defined the objects of a
separate, distiner and independent company.*;

the regulations contained in the document produced to the
meeting and for the purpose of identification signed dy the
chairmun thersof be and the same are hereby approved and
adopted a5 the articles of associstion of the Company in
substitution for and to the exciusien of all existing
articlas of sssociation thereof;



(B)

(<

(D)

(E)

conditionally upon the admission of the shares of 50p each in the
Company ("Shares") to the Official List of the London Stock,
Exchange ("Admission*) becoming effective on or before 3ist July,

all holders of Shares on the register of membars of the Company
at the close of business on 27th May, 1994 and (b) any holdar on
the register of members of the Company at the clese of business
on 10th June, 1994 of Shares which were issued after 27th May,
1994 but on or before 10th Junte, 1994 as a result of the exercise
of options to acquire Shares aut P8r granted on 30th January, 1985
provided that no such dividend shall be payable in respect of
Shares which have been purchased by the Company and treated as
cancelled prior to the date for Payment of the dividend;

the authorised share capital of the Company be and it is hareby
increased to £350, 000,000 by the creation of 100,000,000
additional Shares:

the Board be and it is hareby generelly and unconditionally
authorised, in substitution for all subsisting authorities to the
extent unused, to exercise all powers of the Company to allet
relevant securities (within the meaning of Section BY of the
Companies Act 1985) up to an ageregate nominal amount of
£75,000,000, PROVIDED THAT thig authority shall expire at the
conclusion of Annual General Meeting of the Company to be held in
1995 save that tha Company may before such expiry make an offer
or agreement which would or might require relevant securities to
be allotted sfter such expiry and the Board may allet relevant
securitias in pursuance of such an offer or agreement as if the
esuthority conferred hereby had not expired;

the Board be and it ig hereby ompowered pursusnt to Section 95 of
the Companies Act 1985 to allot aquity securities (within the
meaning of Section 94 of the said Act) for cash pursuant to the
authority confarred by sub~paragraph (D) above ag if sub—gection
(1) of Section 89 of the sadd Act did not apply to any such
allotment, PROVIDED THAT this power shall be limited:

(8) to the allotment of equity securities in commection with a
rights issue in favour of sharsholders where the aquity
securities respactively attributable to the interests of alil
shareholders are proportionate to the respective numbers of
shares held by them but subject to such exclusions or other
arrangements as the Board may deem necessary or expedient in
relation to fractional entitlements or legal or practical
problems under the laws of, or the requirements of, any
regulatory body or any stock exchange in any territory or
otherwise howsoaver; and

{b) to the allotmgut {(otherwise than pursuant to sub~paragraph
{8} above) of equity securities Up o an aggregate nominal
value of £14,000,000,



(F}

(<)

{H)

(1}

and shall expire at the conclusion of the Annval General Heeting
of the Company to be held in 1995 or, if earlier, the date:
falling 15 months after the date of passing of this resolution,
seve that the Company may before such expiry make an offer or
agreement vhich would or might require securities to be allotted
after such expiry and the Board muy allot equity securities in
pursuance of such an offer or agreement as if the power conferred
hereby had not expired;

the request by the Company to 3i Trustee Company Limited (the
“Trustee”) that the Trustee should assign the right to receive
the dividend referred te in sub-paragraph (8) above on Shares
held by the Trustee, for the purposes described in the letter
from the Chairman of the Company to shareholders dated 27th May,
1994, and to sell 4,876,000 Shares held by the Trustee be and the
same is hereby ratified and approved;

the contract proposed to be entered into betwsen the Company and
the Trustee for the repurchase by the Company of 2,663,220 Shares
heid by the Trustee, in the form of the draft produced to the
meeting and for the purpose of identification signed by the
chairman thereof, be and the same is hersby approved and any
Director of the Company be and he is hereby autherised to sign
the same on behalf of the Company and such Shares shall be
treated as cancelled upon the repurchase being effected PROVIDED
THAT this authority shxll expire on 21st December, 1994:

(1) the 3i Group 1994 Executive Share Option Plan, the principal
features of which are summarised in the letter from the
Chairman of the Company to shareholders dated 27th May, 1994
be and it is hereby approved and the Directors be and they
are hereby suthorised to do all such acts and things as may
be necessary to establish and carry it Into effect; and

{ii) the Directors be and they are hereby authorised to vote at
any meeting onp any matter connected with the plan to be
counted for the purpose of any resolution regarding the plan
at the meeting notwithstending that they may be interested
in it and the provisions of the Articles of Associmtiom of
the Company shell accordingly be relaxed to that extent,
provided that no Director may vote or be counted in the
quorum of any matter solely concerning his participation in
the plan;

(i)} the 31 Group Management Equity Investment Plan znd The 3i
Group Employee Trust summarised in the letter from the
Chairman of the Company t¢ shareholders dated 27+h May, 1994
be and they are hereby zpproved and the Directors be and
they are hereby authorised to do all such acts and things as
may be necessary to establish and carry them into effect:
and



(il) the Directors be and they are hereby authorised to vore at
any meeting on any metter contiscted with the plan and the
trust and to be coented for the purpnse of any resolution
regarding the plan and trust in the quorum at the meeting
notwithetanding that they may be interested in it and the
provisions of the Articles of Association of the Company
shall accordingly be relaxed to that extent provided that no
Mrector may vote or be counted in the quortm on any matter
solely concerning his own participation in the plan or the
trust; and

(J} the amendments to The 33 Group Executive Share Option Plan and
The 31 Group Profit Sharing Plam, as sumssrised in the letter
from the Chairman of the Company to sharsholders dated 27t} May,
1994, be and they are hereby approved and the Directors be and
they are hereby authorised to do all such scts and chings as may
be necessary to carry the same inte effect.

tor and on behalf of
3i Group pic

NSD/egm/res(2).doc



3i Group ple

m::rmmcmm of a MEETING of the BOARD OF DIRECTORS held
at 91 Waterloo Road, London SE1 8XP on Friday 24 May 1996 at 2.00 pm,

The Directors noted that CRESTCo Limited had applied to
the Treasury for approval as the Operaror of a relevant
system (as defined in the Uncertificamed Securities
Regulations 1995) to be known as CREST (*CREST™).

Pursnant to Regulation 16(2) of the Uncanificared Securitias
Regulations 1995 (“the Regulations®) IT WAS RESOLVED
that:

()  title 1o the Ordinary Shares of 50p ach in the capital
of the Company (“the Shares™), in issus or to be
issued, may be tansferred by means of a relevant
system (as defined in the Regularions);

(i)  CREST (or the system to be opetated by such other
opetator as is approved by the Treastry in
accordance with the Regulations) siall be such 2
Televant system once the necessary annrovel has been
given;

(it)  the Shares shall not include any shares with respect
o which share warrants to bearer have been issued
(as referred to in Regulation 17 of the Repulations);
and

(iv)  this resolution ("the Resolution®) shall bacome
ﬁwﬁwhmeﬁaﬁyhﬁmmuuﬁ#(w
the relevant approved opemator) grants permission for
the Shares 10 be transferred by means of the CREST
(or other approved) system PROVIDED THAT the
Members of the Company have not resoived that the
Resolution shall not come o effect,

It was alsp noted . that, upon the Resolution becoming

effective in accordance with its terms, and for as long as it

is in force, the Aticles of Association of the Company in
relation to the Shares shall not apply to any uncertificated

Shares to the extens that they are inconsistent with:

i)  the holding of any Shares in uncertificared form;

(@) the transfer of title to any Shares by means of a
relevant system, such as CREST; and

@(iii) any provisions of the Regulations,



. 2.

ITWASFURTHERRESOLVEDthmawpyofﬁm
Resolution be forwarded 10 the Repistrar of Companies
within 15 days of its passing, as required by Section 380 of
the Companiss Act 1985,

There was produced to the Mesting & Notification o
Sharsholders of we passing of the Resoimtion ("the
Noﬁﬁmﬁm‘)mumummemomaphnmyw.
After considemation, YT WAS RESOLVED that the
Notification, topether with the proposed explanatory letter,
beappmvedandmmmysminmm
véﬂ::heCompany’sAr&cl:sofAmc:iaﬁonwiﬂﬁnﬁﬂdm
ofﬂwpassingofmemmﬁon.asreqmmdhytbe
Regulations.

CERTIFIED A CORRECT EXTRACT

A W W BRIERLEY
COMPANY SECRETARY



Registered No 1142830

COMPANIES ACT 1985 (as amended)

Ordinary Resolutions of 3i Group plc
passed on Wednesday 12 July 2000

At the Annual General Meeting of 3i Group pic duly convened and held at The Conference
Forum, The Marsh Centre, London El 8DX on Wednesday 12 July 2000, the following
Resolutions were passed:

ORDINARY RESOLUTIONS

11, THAT, pursuant to Article 97 of the Company’s Articles of Association, the
aggregate of all fees paid to Directors (excluding amounts payable ander any ather
provision of the Articles) shall not exceed £600,000 per annum.

12.  THAT:

(@)  the 3i All Employee Share Ownership Plan (‘the Plan®), a summary of which is
set out in the Appendix to the Netice of the 2000 Annual General Meeting dated
24 May 2000, be and it is hereby approved and that the Directors be and they arc

hersby

authorised to do all acts and things necessary to establish and carry the

Plan into effect; and

(b)  the Directors be and they are hereby authorised to establish a further scheme or
schemes for the benefit of employees outside the United Kingdom containing
such provisions as the Directors decide subject to the following:

®

@(n

(iif)

For and on behalf of
3i Group ple

such schemes must, except to the extent necessary or desirable to take
account of overseas tax, employment, securities and exchange control
laws, contain limitations so as to ensure, 50 far as the Directors consider
reasonably practicable, that the participants in such schernes obtain no
greater benefit than employess participating in the Plan;

such schernes must operate within the limits on the number of new
shares which may be made available from time to time under the Plan;
and

once established, the provisions of such schemes may not be amended
without the prior approval of the Company in general meeting if such
approval would be required to amend the comparable provisions in the
Plan.

A

A W W Brieriey
Company Secretary

RSO wichagat o doo200mo0



Registered No 1142830

COMPANIES ACT 1985 (as amended)

Ordinary and Special Resolutions of i Group pic
passed on Wednesday 4 July 2001

At the Annual General Meeting of 3i Group plc duiy convened and held at The Conference
Centre, The Marsh Centre, London £1 80X on Wednesday 4 Juiy 2001, the foliowing
Resolutions were passed:

ORDINARY RESOLUTIONS

9 THAT:

(a)

{c)

The 3i Group Discretionary Share Plan ("the Plan™, a summary of which is set
out in the Appendix to the Notice of the 2001 Annual General Meeting dated 16
May 2001, be and it is hereby approved and that the Directors be and they are
hersby authorised to do all acts and things necessary to establish and carry it
Into effect;

the Directors be and they are hereby authorised to establish & further scheme or
schemas containing such provisions as the Directors may decide, subject to the
following:

{i  such schemes must operate within the fimits on the number of new shares
which may be made avallable from time to time, as summarised in the
Appendix to the Notice of the 2001 Annual General Maeting;

(i}  suoh schemes must, except to the extent necessary or degirable to take
account of overseas tax, securities and exchange control laws, contain
Fmitations so 8s to ensure, 2o far as the Directors considsr practicahle, that
the participants in such schemes obtain no greater benefit than employees
participating in the Plan: and

{ii} once established, the provisions of such schemes may not be amended
without the prior approvat of the Company in general meeting i such
approval would be required to amend the comparable provisions in the
Plan; and

the Directors be and they are hereby authotised to vote and be courted in the
quorum ofs any matter connected with the Plan and the other schemes
rmentioned in (b) (except that no Dirsctor may be counted in a quorum or vots in
raspect of his own participation) and any prohibition on voting containad in the
Articies of Association of the Company be and It s hereby relaxed accordingly,

10 THAT, pursuant to the Political Parties, Elections and Referandums Act 2000, the
Company be and it is hereby authorisad to:

{a)

make Donations to EU Political Organisations; and

NSDvwig'wp\chplagm\2 1 Cos-house.doc\10.07.01 Page 1



LR

12

(b) incur EU Political Expenditure,

in the perioti {"the Period"} ending at the conclusion of the Company’s Annual General
Meeting in 2002 provided that this authority shall be fimited to such amount as whan
aggregated with any Donations ant/or EU Political Expenditure made or incurred by 3i
plo in the Period dogs not exceed £100,000; and

for the purposas of this Resolution, the terms “Donations™, "EU Political Organisations"
and "EU Political Expenditure” have the meanings asoribed thereto In Part XA of the
Companles Act 1985 (as amended by the Political Parties, Elections and Refsrendums
Act 2000).

THAT, pursuant to the Politicat Parties, Elections and Referendums Act 2000, 3iple, a
wholly owned subsidiary of the Company, be and it is hereby authorised to:

(8) make Donations to EU Political Organisations; and
{b) incur EU Politica! Expenditure,

in the period {“the Period"} ending at the conclusion of the Company’s Annual Generat
Meeting in 2002 provided that this authority shall be fimited to such amount as when
aggregated with any Conations and/or EU Pollical Expenditure made or incurred by
the Company in the Period does not sxceed £100,000; and

for the purposes of this Resolution, the terms "Donations”, “EU Political Organisations®
and "EV Political Expenditure” have the meanings ascribed thereto in Part XA of the
Compenies Act 1985 (as amended by the Political Parties, Elections and Referendums
Act 2000),

THAT the Directors be and they are hereby generally and unconditionally authorised, in
substitution for all subsisting authorities to the extent unused, to exercise all powers of the
Company to atiot relevant seourities (within the meaning of section 80 of the Compenies
At 1885) up to an aggregate nominal amount of £46,281,205, PROVIDED THAT this
authority shall expire on the earfier of 8 July 2006 and the conclusion of the Annus!
Genetal Meeting of the Company to be held in 2006 save that the Company may before
such expiry meke an offer or agreernent which would or might require relevant securities
to be allotted after such expiry and the Dinettors may aliot relevant securities in
pursuance of such an offer or agreement as if the authority conferred boreby had not
expirad.

SPECIAL RESOLUTIONS

13 THAT, subject 1o the passing of Resolution 12 above and in substitution for all

Subsisting authorities to the extent unused, the Directors be and they are hereby
empowered pursuant 1o section 95 of the Companies Act 1885 to allot equity securities
(within the meaning of section 94 of the said Act) for cash pursuant to the authority
conferred by Resolution 12 above as if sub-ssction (1) of section 89 of the said Act did
not apply to any such aflotment, PROVIDED THAT this power shall be limited to the
allotment of equity securities:

NSDYvw\gwplcbp\agrii2 1 Cos-houes.das\10.07 .01 Page 2



{a) In conngetion with an offer of such securities by way of rights to holders of
crdinary shares in proportion to their respective holdings of such shares, but
subject to such exclusions or other arrangements as the Directors may deem
necessary or expedient in relation to fractional entitiements or legal or practical
problems under the laws of, or the requirements of any regulatory body or any
stock exchange in, any territory or otherwise howsoever: and

(b} (ctherwise than pursuant to sub-paragraph (a) above) up to an aggregate
nominal value of £15,185,000,

and shall expire on the earlier of 3 July 2006 and the conclusion of the Annual General
Mesting of the Company to be held in 2008 save that the Company may before such
expiry make an offer or agreement which would or might require equity securities to be
allotted after such expiry and the Directors may allot equity securitles in pursuance of
such an offer or agreement as if the power conferred hereby had not expired.

14  THAT the proposed naw form of Articles of Association comainad in the document
submitted to the Meeting and signed by the Chalrman of the Meeting for the purpose of -
identification ba and they are heteby adopted &s the Articles of Association of the
Company in substitution for, and to the exclusion of, the existing Articles of Association of
the Company.

For and on behalf of

3i Group ple
f\fv-‘)

AW W Brietoy
Secretaty
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Registered No 1142830

COMPANIES ACT 1985 (as amended)

Ordinary and Speciaf Resolutlons of 3i Group pic
passed on Wednesday 10 July 2002

Al the Annual General Meeting of 31 Group pic duty convened and heid at The institution of
Etectrical Engineers, Savoy Piace, London WC2R 0BL on Wednesday 10 July 2002, the
following Resolutions were passed:

ORDINARY RESOLUTIONS

]

10

11

12

THAT, pursuant to the Potitical Parties, Elections and Referendums Act 2000, the
Company be and it is hereby authorised to:

(@) make Donations to EU Political Organisations; and

(v) incur EU Political Expenditure,

authority shall be limited to such amount s when aggregated with any Donations
and/or EU Political Expenditure made ar incurred by 8i pic in the Parlod does not
exceed £100,000. For the puposes of this Resolution, the terms *Donations”, "EY
Political Organisations” and “EU Pofitical Expenditure” have the meanings ascribed
thereto in Part XA of the Companles Act 1985 (as amendad by the Political Partins,
Elections and Referendums Act 2000).

THAT, pursuant to the Political Parties, Elections and Referendums Act 2000, 3i pic, 5
wholly owned subsidiary of the Company, be and itis heraby authorised to:

{a) make Donations to EU Political Organisations; ang
(b}  incur EU Pofttical Expencifture,

Political Organisations” and “EU Political Expenditure” have the meanings ascribed
thereta in Part XA of the Companies Act 1985 (as amended by the Political Partles,
Elections and Referendums Act 2000).

THAT the participation by the executive Director responsible from time to time for the
Company's US business in the carried inferest plans described in the Appendix to the
Nolice of Annugi General Maeting dated 15 May 2002 be and it is heraby authorised.

THAT the authorised share capital of the Company be and it is hereby increased from
£350,000,000 to £410,100,000 by the creation of an additionat 120,000,000 ordinary
shares of 50p each and 1,000,000 unclassified shares of 10p each,



13 THAT, subject to the passing of Resolution 12 above and in substitution for il subsisting

authorities to the extent unused, the Direciors be and thay 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 Companles Act 1985) up to an
aggregate nominal amount of £100,000,000 PROVIDED THAT this authority shall axpire
on the earfler of § July 2007 and the consiusion of the Annual General Meeting of the
Company to be held in 2007 save that the Company ray 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 aliot rafevant securitias in pursurance of such an offer
or agreemant as if the authority conferred hereby hag not expired.

SPECIAL RESOLUTIONS

14

15

THAT, subject to the passing of Resolution 13 above and in substitution for all
subsisting authorities to the extent unused, the Directors be and they are hereby
empowered pursuant to section 95 of the Companies Act 1985 to allot equity securities
{within the meaning of section 94 of the said Act) for cash pursuant to the authorty
conferred by Resolution 18 above as if sub-section {1) of section 89 of the said Act dig
not apply to any such allotment, PROVIDED THAT this power shall be limited 1o the
allotment of equity securities:

(e) inconnection with an offer of such securities by way of rights to holders of
ordinary shares in proportion to their respective holdings of such shares, but
subject to such exclusions or other armangements as the Directors may desm
hacessary or expediant in relation to fractional entitioments or legal or practical
problems under the laws of, or the requiraments of &ny regulatory body or any
stock exchange in, any territory or otherwise howsoever; and

(b} (otherwise than putsuant to sub-paragraph (a) above) up 1o an aggregate
nominal value of £15,242,000,

and shail expire on the earfier of 9 July 2007 and the conclusion of the Annual General
Meeting of the Company 10 be held in 2007 save that the Company may before such
explry make an offer or agreement which would or might require equity securities to be
allotted after such expiry and the Directors may aliot equity securities In pursuance of
such an offer or agreetnent as if the power conferred hereby had not expired.

THAT the Articles of Association of the Company be and they are hereby amended by

(a}) theinsertion in Article 122(B) after the word “distribution” of the following words
“eaveford!smbuﬂmbywayofredmﬁonorpurmasebymeoompanyofmyof
ttssharesinaoeordamawfﬂaﬂaeConmnmAm";and

(b) theinsertion in Article 132(C) after the word “distribution” of the following words
“(save for distribution by way of redemption or purchase by the company of any of
#s shares In accordance with the Companies Acts)”,

For and on behalf of

3 Group ple
AW W Brierley M

Secrotary

NSDhaKg\wpichplagm\22Ces-house. doo\18.07,02



Registered No 1142830
COMPANIES ACT 1985 (as amended)

Ordinary and Special Resoiutions of 3i Group plc
passed on Wednesday 7 July 2004

At the Annual General Meeting of 31 Group plo duly convened and held at The institution of
Electrical Engineers, Savoy Place, London WC2R 0BL on Wednesday 7 July 2004, the following
Resolutions were passed:

ORDINARY RESOLUTIONS

8

THAT executive Directors be and they are hereby authorised to participate in the incentive
arrangements described in the notes relating to this Resolution 8 set out in the Notice of
Annual Genera! Meeting dated 14 May 2004.

THAT, in substitution for all subsisting authorities to the extent unused, the Directors be
and they are hereby generally and unconditionally authodsed to exercise aii powers of the
Company to allot relevant securities {within the meaning of section 80 of the Companles
Act 1885} up to an aggregate nominal amount of £102,257,000 PROVIDED THAT this
authority shail expire on the earlier of 6 July 200¢ and the conclusion of the Annual General
Meating of the Company to be held in 2003 save that the Company may before such expiry
make an offer or agreement which would or might require relevant securities to be aliotted
after such expiry and the Directors may allot relevant securities in pursuance of such an
offer or agreemant as if the authority conferred hereby had not expired.

SPECIAL RESOLUTIONS

10 THAT, subject to the passing of Resolution 9 above and In substitution for all subsisting

authorities to the extent unused, the Directors be and they are haraby empowered pursuant
to section 85 of the Companies Act 1985 to aliot equity securities (within the meaning of
section 94 of the said Act) for cash pursuant to the authority conferred by Resolution 9
above as if subsection (1) of section 89 of the said Act did not apply to any such allotment,
PROVIDED THAT this power shall be limited to the allotment of equity securities:

(&) in connection with an offer of such gecurities by way of rights, or other pre-emptive
offer, ta holders of ordinary shares in proportion to their respective holdings of such
shares, but subject to such exdlusions or sther amangsments as the Directors may
deem necessary or expedient in relation to fractional enfitiements or legal or practical
problems under the laws of, or the requirements of any regulatory body or any stock
exchange in, any territory or otherwise howsoever: and

{b) (otherwise than pursuant to sub-paragraph (a) above) up to an aggregate nominal
value of £15,338,000,

and shalf expire on the earlier of 6 July 2008 and the condluston of the Annual General
Meeting of the Company to be held in 2009 save that the Company may hefore such expiry
make an offer or agreement which would or might require equity securities to be allotted
after such expiry and the Directors may allot equity securities in pursuance of such an offer
or agreement as if the power conferred hereby had not expired.



11 THAT the Company be and it is hereby authorised, in accordance with Artice 7 of the
Company's Artictes of Association, generally and unconditionally to make market
purchases {as defined in section 163(3) of the Companies Act 1985) of ordinary shares of
“0p each in the Company ("Ordinary shares”) PROVIDED THAT:

{a) the Company does not purchase under this authority more than 61,353,708 Ordinary
shares (representing 10% of the Company's issued share capital as at 10 May 2004);

{&) the Company does not pay less than 50p for each such Ordinary share: and

{c) the Company does rot pay for each siuch Ordinary share more than 5% over the
average of the closing mid-market price of the Ordinary shares for the five husiness
days immediately preceding the date on which the Cempany agrees to buy the
shares concemed, based on the share prices published in the Daily Official List of the
London Stock Exchange.

This authonity shall continue for the period ending on the date of the Annual Genera
Meeting of the Company to be held in 2005 provided that if the Company has agresd
before this date to purchase Ordinary shares where these purchases will or may be
executed after the authority terminates (either wholly or in part), the Company may
complete such a purchase as if the authority confirmed hereby had not expired,

For and on behaif of
3i Group ple

/E@ -

A W W Brieriey
Secretary

NEDYwigwp\chpiagm200024Cos-house.doch10.07.04



Registered No 1142830
COMPANIES ACT 1985 (as amended)

Ordinary Resolutions of 3i Group plc
passed at the Annual General Meeting on Wednesday 6 July 2005

At the Annual General Meeting of 3i Group plc duly convened and held at The institution of
Electrical Engineers, Savoy Place, London WC2R 0BL on Wednesday & July 2005, the following
Resolutions were passed:

ORDINARY RESOLUTIONS

"

12

13

THAT the limit on the aggregate of ail fees paid to Directors pursuant to Article 97 of the
Company’s Articles of Association (exciuding amounts payable under any other provision
of the Articles) be increased from £600,000 to £800,000 per annum.

THAT, in accordance with section 347C of the Companies Act 1985 (“the 1985 Act™), the
Company be and it is hereby authorised to make Donations to EU political organisations
not axceeding £12,000 in total and incur EU political expenditure not exceeding £12,000
In total, in each case in the period ending on the eartier of 5 October 2006 and the
conclusion of the Annual General Meeting of the Company to be held in 2008. For the
purposes of this Resolution, the terms “Donations”, "EU political organisations” and *EU
politicai expenditure” have the meanings ascribed thereto in Part XA of the 1985 Act,

THAT, In accordance with section 347C of the Companies Act 1985 (“the 1985 Act*), Si
ple, a wholly owned subsidiary of the Company, be and it is hereby authorised to make
Donations to EU political organisations not exceeding £12,000 in total and incyr EU
political expenditure not exceeding £12,000 in total, in each case in the period ending on
the earlier of 5 Qctobsr 2006 and the conclusion of the Annual General Mesting of the
Company o be held In 2006, Forthe purposes of this Resolution, the terms “Donations”,
“EU politicat organisations® and “EU potitical expenditure” have the meanings ascribed
thereto in Part XA of the 1985 Act.

For and on behaif of
3i Group ple

A N\

AW W Brierlay
Secratary

GAWP\CBEPAGM2005\25Cos-housa.dos



Registered No 1142830
COMPANIES ACT 1985 (as amended)

Ondinary and Special Resolutions of 3i Group plc
passed at the Extraordinary General Meeting on Wednssday 6 July 2005

At the Extraordinary General Meeting of 3i Group pic duly convened and hefd at The Institution of
Electrical Engineers, Savoy Place, London WC2R 0BL on Wednesday 8 July 2008, the following
Resolutions were passed:

ORDINARY RESOLUTION

1

THAT, conditional upon the admission of the New Ordinary Shares (as defined below) to
the Official List of the UK Listing Authority and their admission to trading on the London
Stock Exchange becoming effective by 1% Juiy 2005 (or such later date as the Directors
of the Company may decide):

(A} the share capital represented by all of the ordinary shares of 50 pence each in the

capital of the Company which at the close of business on 8 July 2005 (or such other
time and date as the Directors of the Company may determine) (the "Consolidation
Record Time") are shown in the books of the Company as authorised but unissued be
consolidated into share capital of the Company with a nominal value equal t the
product of 50 pence and such number of ordinary sharas and the share capital
represanted by that consolidation be sub-divided into new ordinary shares of 531
pence each (the “Unissued New Ordinary Shares”), provided that where such sub-
division resuits In a fraction of an Unigsuad New Ordinary Share such fraction shall,
together with the minimum number of Unissued New Ordinary Shares as are required
(after this Resolution has become whaolly uncenditional and effective) to be cancelied
in order that the nominal value in pounds sterling of the Company’s authorised share
capital is a whole number, be cancelled pursuant to section 121{2)(e) of the
Companies Act 1985 (the “Act’); and

(B) the share capital represented by sach holding of ordinary shares of 50 pence each in

the capital of the Company (taken together “the Existing Ordinary Shares®) as shown
in the register of members at the Consolidation Record Time be consolidated into
share capital of tha Company with a nominal value equal to the product of 50 pence
and the number of Existing Ordinary Shares comprised in such holding and the share
capital represented by each such consolidation be sub-divided info ordinary shares of
53'% pence each (the "New Ordinary Shares”) provided that:

() where such conselidation and sub-division results in a member being entitled to a
fraction of & New Ordinary Share, such fraction shall be aggregated with other
such fractions into New Ordinary Shares {the “Fractional Entittement Shares"); and

{if) the Directors of the Company be and are hereby authorised to sell (or appoint
another parson to seil), on behaif of all the relevant members, ali the Fractional
Entitlement Shares, at the best price reasonably obtainable, and to distribute the
proceeds of sale (net of expenses) in dug proportion among the relevant members
entitied therato (any fraction of a penny which would otherwise be payable being
rounded down to the nearest penny if less than haif a penny and rounded up if

GWPCBPEGM 2005\Cos-house.doo



more than or equal to a half penny) and that any person authorised by the
Directors of the Company be and is hereby authorised to execute any instrument
of transfer in respect of such shares on behalf of the relevant Shareholders.

SPECIAL RESOLUTIONS

2

THAT the Company be gererally and unconditionally authorised, in accordance with
Article 7 of the Company's Articles of Association, to make market purchases {as defined
in section 163(3) of the Companies Act 1986) of its ordinary shares PROVIDED THAT:

(A} the Company does not purchase under this autherity more than 57,808,000 ordinary
shares of 538 pence each in the capital of the Company or, if Resolution 1 in the
Notice of Extraordinary General Meeting convened for 8 July 2005 does not become
effective and unconditional by 11 July 2005 (or such later date as the Direciors of the
Company may decide), 61,400,000 ardinary shares of 50 pence each in the capital of
the Company:

{B) the Company does nat pay for each such orginary shars less than the nominal
amount of such ordinary share at the time of purchase; and

{C} the Company does not pay for each such ordinary share more than 105 per cent of
the average of the closing mid-market prices of the ordinary shares for the five
business days immediately preceding the date on which the Company agrees o buy
the share concerned, based on the share prices publishad in the Daily Official List of
the London Stock Exchangs.

This authority shail continue for the period ending on the date of the Annual Genesrat
Mesting of the Company to be held in 2006 or, if earfier, 5 October 2008 provided that if
the Company has agreed, before this authorify expires, to purchase ordinary shares
whera the purchase will or may be executed after this authority expires (elther wholly or in
part), the Company may complete such purchase as if this authority had not expired.

THAT, conditionat upon Resolution 1 set ouf in the Notice of Extraordinary General
Meeting convened for § July 2005 being passed and becoming unconditional, the Articles
of Association of the Company be amended by deleting the texi of Arficle 67 and by
replacing it with the following:

“Subject to any special terms as fo voting upon which any shares may be issued or may at
the refevant time be held and to any other provisions of these articles, on a show of hards
every member who is present in person at a general meeting of the Company shall have one
vote. Proxies cannot vote on & show of hands. On a poll every membar who is present in
person or by proxy shall, subject to any special terms as {o voting upon which any shares
may be issued or may &t the relevant time be held and to any other provisions of these
articles, have ong vote for every erdinary share of which he is the holder.”

For and on behalf of
3i Group ple

% rJ\A——‘—"'7
AW W Brierley

Secretary
GWRP\CBMEGM 2005\Cos-house.doe



Registared No 1142830
COMPANIES ACT 1985 (as amended)

Ordinary and Special Resolutions of 3i Group plc
passed at the Annual General Meeting on Wednesday 12 July 2006

At the Annual General Meeting of 3t Group plc duly convened and held at The Institution of
Engineering and Technology, Savoy Place, London WC2R 0BL on Wednesday 12 July 20086, the
following Resalutions were passed;

ORDINARY RESOLUTION

13

THAT, in substitution for all subsisting authorities to the extent unused, the Directors be and
they are hereby generally and unconditionally authorised to exercise all powers of the
Company to aliot relevant securities (within the meaning of section 80 of the Companies Act
1985) up to an aggregate nominat amount of £87,497 000 PROVIDED THAT this authority
shall expire at the conclusion of the Annual General Meeting of the Company to be held in
2007 or, if eartier, 11 Qctober 2007, save that the Company may before such expiry make an
offer or agreement which would or might require relevant securities tc be allotted after such
expiry and the Directors may allot relevant securities in pursuance of such an offer or
agreement as if the authority conferred hereby had not expired.

SPECIAL RESOLUTIONS

14

THAT, subject to the passing of Resolution 13 above and in substitution for all subsisting
authorities to the extent unused, the Directors be and they are hereby empowered pursuant
to section 95 of the Companies Act 1985 to allet equity securities (within the meaning of
section 94 of the said Act) for cash pursuant to the authority conferred by Resolution 13
above, andfor to allot securities where such allotment constitutes an allotment of equity
securities by virtue of section 94(3A) of the said Act, as if sub-section (1) of section 88 of
the said Act did not apply to any such allotment, PROVIDED THAT this power shall be
limited o the allotment of equity securities:

(& in connection with an offer of such securities by way of rights, or other pre-emptive
offer, to holders of ordinary shares in proportion to their respective haldings of such
shares, excluding any holder holding shares as treasury shares, but subject to such
exclusions or other arrangements as the Directors may deem necessary or expedient
in relation to fractional entitiements or legal or practical problems under the laws of, or
the requirements of any regulatory body or any stock exchange in, any territory or
otherwise howsoever; and

(b) (otherwise than pursuant to sub-paragraph (a) above) up to an aggregate nominal
value of £14,624,000,

and shall expire at the conclusion of the Annual General Meeting of the Company to be
held in 2007 or, if earlier, 11 October 2007, save that the Company may before such expiry
make an offer or agreement which would or might require equity securities to be allotted
after such expiry and the Directors may allot eguity securities in pursuance of such an offer
or agreement as if the power conferred hereby had not expired.

GCWP\CBP\AGNM2008\AGM Resolutions for Cos Mse final.dos



15 THAT the Company be generally and unconditionally authorised, in accordance with Article
7 of the Company’s Articles of Association, 1o make market purchases (as defined in
section 1683(3) of the Companies Act 1885) of its ordinary shares PROVIDED THAT:

(a) the Company does not purchase under this autherity more than 55,057,000 ordinary
shares;

(b) the Company does not pay for each such ordinary share less than the nominal
amount of such ordinary share at the time of purchase; and

{c) the Company does not pay for each such ordinary share more than 105% of the
average of the closing mid-market prices of the ordinary shares for the five business
days immediately preceding the date on which the Company agrees to buy the share
concemed, based on the share prices published in the Daily Official List of the
London Stock Exchange.

This authority shall continue for the period ending on the date of the Annual General
Meeting of the Company to be held in 2007 or, if eadier, 11 October 2007 provided that if
the Company has agreed, before this authority expires, to purchase ordinary shares where
the purchase will or may be executed after this authority expires (either wholly or in part),
the Company may complete such a purchase as If this authority had not expired.

For and on behalf of

3i Group pl
3 /\/\h_\

AW W Brierley
Secretary

GWP\CBP\AGM2008\AGM Resolutions for Cos Hse final.doc



Registered No 1142830
COMPANIES ACT 1985 (as amended)

Special Resolution of 3i Group plc
passed at an Extraordinary General Meeting on Wednesday 12 July 20086

At an Extraordinary General Meeting of 3i Group pic duly convened and held at The Institutior of
Engineering and Technology, Savoy Place, London WC2R 0BL on Wednesday 12 July 2008, the
following Resoclution was passed:

SPECIAL RESOLUTION

THAT, conditional upon the admission of the Consolidated Ordinary Shares (as defined below)
and the B Shares {as defined below) to the Official List of the UK Listing Authority and their
admission to trading on Londen Stock Exchange ple's market for listed securities becoming
effective by 17 July 2006 (or such later date as the Directors of the Company may decide):

(A)  the authorised share capital of the Company be and is hereby increased from
£410,009,9899 to £4186,198,299 by the creation of 610,000,000 cumulative preference
shares of one penny each ("B Shares”);

(B) the Directors be and are hereby authorised to capitalise a maximum sum not exceeding
£6,100,000 standing to the credit of the Company's share premium account and to apply
such sum in paying up in full a number of B Shares representied by that sum and are
hereby authorised pursuant to section 80 of the Companies Act 1985 (as amended) (the
“Companies Act’) to allot and issue such B Shares credited as fully paid up, up to an
aggregate nominal amount of £8,100,000 to the holders of the ordinary shares of 53%
pence each in the Company (the “Existing Ordinary Shares”) on the basis of one B Share
for each Existing Ordinary Share held and recorded on the register of members of the
Company at 6.00 pm on 14 July 2006 (or such other time and date as the Directors of the
Company may determine), provided that the authority hereby conferred shall expire at the
conclusion of the Annual General Meeting of the Company to be held in 2007;

(C)  the share capital represented by all of the Existing Ordinary Shares which at 6.00 pm on
14 July 2008 {or such other time and date as the Directors of the Company may
determine) (the “Consoclidation Record Time") are shown in the books of the Company as
authorised but unissued be consolidated into share capital of the Company with a nominal
value equal to the product of 53% pence and such number of Existing Ordinary Shares
and the share capltal represented by that consolidation be sub-divided into new ordinary
shares of 62 %4 pence sach {the “Unissued Consolidated Ordinary Shares”), provided
that where such sub-division results in a fraction of an Unissued Consolidated Ordinary
Share such fraction shall, together with the minimum number of Unissued Consolidated
Ordinary Shares as are required (after this Resolution has become wholly uncenditional
and effective) to be cancelled in order that the nominal value in pounds sterling of the
Company’s authorised share capital is a whole number, be cancelled pursuant to section
121(2)(e) of the Companies Act;

(D) the share capital represented by each holding of Existing Ordinary Shares as shown in
the register of members at the Consolidation Record Time be consolidated inte share
capital of the Company with a nominal value equal to the product of 53% pence and the
number of Existing Crdinary Shares comprised in such holding and the share caprtai
represented by each such consolidation be sub-divided into ordinary shares of 62 %4
pence each (the “Consolidated Ordinary Shares") provided that:
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(E)

{F)

For and on behalf of

(M

(i)

where such consolidation and sub-division results in a member being
entitied to a fraction of a Consolidated Qrdinary Share, such fraction
shall be aggregated with such other fractions intc Consolidated
Ordinary Shares (the “Fractional Entitlement Shares™); and

the Directors of the Company be and are hereby authorised to selt (or
appoint another person to sell), on behalf of all the relevant members,
all the Fractional Entitlement Shares, at the best price reasonably
obtainable, and to distribute the proceeds of sale (net of expenses) in
duse proportion among the relevant members entitled thereto (any
fraction of a penny which would otherwise be payable being rounded
down to the nearest penny if less than half a penny and rounded up if
more than or equal to half a penny) and that any person authorised
by the Directors of the Company be and is hereby authorised to
execute the instrument of transfer in respect of such shares on behalf
of the relevant shareholders;

the Company be genegrally and unconditionally authorised, in accordance with Article 7 of
the Company’s Articles of Association, to make market purchases (as defined in section
163(3) of the Companies Act) of its B Shares PROVIDED THAT:

(M

(ii)

(i)

the Company does not purchase under this authority more than
510,000,000 B Shares;

the Company does not pay for each such B Share less than one
penny, and

the Company does not pay for each such B Share more than 127
pence.

The authority shall continue for the period ending on the date of the Annual General
Meeting of the Company to be held in 2007 provided that if the Company has agreed,
before this authority expires, to purchase B Shares where the purchase will or may be
executed after this authority expires (either wholly or in part), the Company may complete
such purchases as if this authority had not expired; and

the Articles of Association of the Company shall be and are hereby amended in the
manner set out in the text of the amendment produced to the meeting and initialled by the
Chairman for the purposes ¢f identification.

3t Group plc

AW W Brierley
Secretary

dadaana
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Registered No 1142830

COMPANIES ACT 1985 (as amended)

Ordinary and Special Resolutions of 3i Group plc
passed at the Annual General Meeting on Wednesday 11 July
2007

ORDINARY RESOLUTIONS:

At the Annual General Meeting of 3i Group plc duly convened and held at The Queen
Elizabeth Il Conference Centre, Broad Sanctuary, Westminster, London SW1P 3EE
on Wednesday 11 July 2007, the following Resolutions were passed:

12 THAT, in substitution for all subsisting authorities to the extent unused, 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
£96,502,000 PROVIDED THAT this authority shall expire at the conclusion of the
Annual General Meeting of the Company to be held in 2008 or, if earlier, 10 October
2008, 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 an offer or agreement
as if the authority conferred hereby had not expired.

SPECIAL RESOLUTIONS:

13 THAT, subject to the passing of Resolution 12 above and in substitution for all
subsisting authorities to the extent unused, the Directors be and they are hereby
empowered pursuant to section 95 of the Companies Act 1985 to allot equity
securities (within the meaning of section 94 of the said Act) for cash pursuant to the
authority conferred by Resolution 12 above, and/or to allot equity securities where
such allotment constitutes an allotment of equity securities by virtue of section 94(3A)
of the said Act, as if sub-section (1) of section 89 of the said Act did not apply to any
such aliotment, PROVIDED THAT this power shall be limited to the allotment of
equity securities:

(a) in connection with an offer of such securities by way of rights, or other pre-
emptive offer, to holders of ordinary shares in proportion to their
respective holdings of such shares, excluding any holder holding shares
as treasury shares, and subject to such exclusions or other arrangements
as the Directors may deem necessary or expedient in relation to fractional
entitlements or legal or practical problems under the laws of, or the
requirements of any regulatory body or any stock exchange in, any
territory or otherwise howsoever;

(b) constituted by any increase in the amount of the “Conversion Amount”, as
defined in Condition 4 of the Terms and Conditions of the Company’s
€550,000,000 1.375 per cent Convertible Bonds due 2008; and



(c) (otherwise than pursuant to sub-paragraphs (a) and (b) above) up to an
aggregate nominal value of £14,475,000,

and shalt expire at the conclusion of the Annual General Meeting of the Company to
be held in 2008 or, if earlier, 10 October 2008, save that the Company may before
such expiry make an offer or agreement which would or might require equity
securities to be allotted after such expiry and the Directors may allot equity securities
in pursuance of such an offer or agreement as if the power conferred hereby had not
expired.

14 THAT the Company be generally and unconditionally authorised, in accordance
with Article 7 of the Company’s Articles of Association, to make market purchases
(as defined in section 163(3) of the Companies Act 1985) of its ordinary shares
PROVIDED THAT:

(a) the Company does not purchase under this authority more than
46,111,000 ordinary shares;

(b) the Company does not pay for each such ordinary share less than the
nominal amount of such ordinary share at the time of purchase; and

(c) the Company does not pay for each such ordinary share more than 105%
of the average of the closing mid-market prices of the ordinary shares for
the five business days immediately preceding the date on which the
Company agrees to buy the share concerned, based on the share prices
published in the Daily Official List of the London Stock Exchange.

This authority shall continue for the period ending on the date of the Annual General
Meeting of the Company to be held in 2008 or, if earlier, 10 October 2008, provided
that if the Company has agreed, before this authority expires, to purchase ordinary
shares where the purchase will or may be executed after this authority expires (gither
wholly or in part), the Company may complete such purchase as if this authority had
not expired.

15 THAT the Company be generally and unconditionally authorised, in accordance
with Article 7 of the Company’s Articles of Association, to make market purchases
(as defined in section 163(3) of the Companies Act 1985) of its B shares in issue at
the date of this notice PROVIDED THAT;

(a) the Company does not purchase under this authority more than 8,629,980
B shares;

(b) the Company does not pay for each such B share less than 1p; and
(c) the Company does not pay for each such B share more than 127p.

The authority shall continue for the period ending on the date of the Annual General
Meeting of the Company to be held in 2008 or, if earlier, 10 October 2008, provided



that if the Company has agreed, before this authority expires, to purchase B shares
where the purchase will or may be executed after this authority expires (either wholly
or in part), the Company may complete such purchases as if this authority had not
expired.

For and on behalf of
3i Group plc

J C Murphy
Deputy Company Secretary



Registered No 1142830
COMPANIES ACT 1985 (as amended)

Special Resolution of 3i Group plc
passed at an Extraordinary General Meeting on Wednesday 11 July 2007

At an Extraordinary General Meeting of 3i Group pic duly convened and held at The Queen
Elizabeth || Conference Centre, Broad Sanctuary, Westminster, London SW1P 3EE on
Wednesday 11 July 2007, the foliowing Resolution was passed:

SPECIAL RESOLUTION

THAT, conditional upon the admission of the Consolidated Ordinary Shares (as defined below)
and the New B Shares (as defined below) to the Official List of the UK Listing Authority and their
admission to trading on the London Stock Exchange's main market for listed securities
becoming effective at 8.00 am on 18 July 2007 (or such other time and date as the Directors of
the Company may determine);

(a) the authorised share capital of the Company be and is hereby increased from
£416,199,863 to £416,699,863 by the creation of a further 50,000,000 cumulative
preference shares of one penny each (the “New B Shares”), such New B Shares to form
one class with the existing cumulative preference shares of one penny each in the
capital of the Company (the "Existing B Shares”) (the New B Shares and the Existing B
Shares together being hereinafter referred to as the 'B Shares™);

(b} pursuant to Article 133 of the Articles of Association of the Company, the Directors be
and are hereby authorised to capitalise a maximum sum not exceeding £6,513,700.20
standing to the credit of the Company’s share premium account and to apply such sum
in paying up in full the number of New B Shares whose aggregate nominal value is
equal to such sum and, without prejudice and in addition to any other authority granted
pursuant to section 80 of the Companies Act 1985 and in force on the date on which this
resolution is passed, are hereby authorised pursuant to section 80 of the Companies Act
1985 (as amended) (the “Companies Act”) to allot and issue such New B Shares
credited as fully paid up, up to an aggregate nominal amount of £6,513,700.20, to the
holders of ordinary shares of 62 s388 pence each in the capital of the Company (the
“Existing Ordinary Shares”) on the register of members of the Company at 6.00 pm on
13 July 2007 (or such other time and date as the Directors of the Company may
determine) on the basis of 11 New B Shares for every 8 Existing Ordinary Shares of
such holders and in the same proportion for other numbers of Existing Ordinary Shares
held (and, where the number of such Existing Ordinary Shares of each such holder is
not exactly divisible by 8, the number of New B Shares so allotted and issued to such
holder shalt be rounded down to the nearest whole number} and so that the New B
Shares shall rank pari passu in all respects with the Existing B Shares and, for the
avoidance of doubt, shalt carry the right to a dividend in respect of the Calculation Period
(as defined in Article 148(B)(iii) of the Company's Articles of Association) for 2007/2008
as if such Calculation Period commenced on 15 July 2007 and ended on 14 July 2008,
provided that the authority hereby conferred shall expire at the conclusion of the Annual
General Meeting of the Company to be held in 2008;
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(¢} the New B Shares which would otherwise be issued to any Shareholder who holds
Existing Ordinary Shares in certificated form and who does not return a validly executed
form of election relating to the New B Shares by 4.30 pm on 13 July 2007 (or such later
time and date as the Directors may determine), or in respect of whom the Company is
advised that it would or might be in breach of legal or regulatory requirements in any
jurisdiction, or woutld or might be required to make filings or take any other action in any
jurisdiction if it were to issue New B Shares to such Shareholder, shall instead be issued
to a person appointed by the Directors to hold those New B Shares as nominee on
behalf of such Shareholder on terms that the relevant New B Shares shall, as soon as
reasonably practicable following 16 July 2007, be sold on behalf of such Shareholder at
the best price which can reasonably be obtained (as determined by the Company, in its
discretion) and the proceeds of such sale shall be paid to such Shareholder by sending
a cheque to his or her registered address;

(d) the share capital represented by all of the Existing Ordinary Shares which at 6.00 pm on
13 July 2007 (or such other time and date as the Directors of the Company may
determine) (the “Consolidation Record Time") are shown in the books of the Company
as authorised but unissued be consolidated into share capital of the Company with a
nominal vaiue equal to the product of 62 sggs pence and such number of Existing
Ordinary Shares and the share capital represented by that consolidation be sub-divided
into new ordinary shares of 73 1922 pence each (the “Unissued Consolidated Ordinary
Shares"), provided that where such sub-division results in a fraction of an Unissued
Consolidated Ordinary Share, such fraction shall, together with the minimum number of
Unissued Consolidated Ordinary Shares as are required {after this Resolution has
become wholly unconditional and effective) to be cancelled in order that the nominal
value in pounds sterling of the Company's authorised share capital is a whole number,
be cancelled pursuant to section 121(2)(e) of the Companies Act;

{e) the share capital represented by each holding of Existing Ordinary Shares as shown in
the register of members of the Company at the Consolidation Record Time be
consolidated into share capital of the Company with a nominal value equal to the
product of 62 sg88 pence and the number of Existing Ordinary Shares comprised in such
holding and the share capital represented by such consolidation be sub-divided into new
ordinary shares of 73 1922 pence each (the “Consolidated Ordinary Shares"), provided
that:

(i) where such consolidation and sub-division results in any member being
entitled to a fraction of a Consolidated Ordinary Share, such fraction shall
be aggregated with the fractions of Consolidated Ordinary Shares to
which other members of the Company may be entitled into Consolidated
Ordinary Shares representing such fractions (the “Fractional Entitlement
Shares”); and

(i) the Directors of the Company be and are hereby authorised to sell (or
appoint another person to sell) to any person, on behalf of all the relevant
members, all the Fractional Entitlement Shares at the best price
reasonably obtainable, and to distribute the proceeds of such sale (net of
expenses) in due proportion among the relevant members entitled thereto
(save that any fraction of a penny which would otherwise be payable shall
be rounded up or down in accordance with the usual practice of the
registrar of the Company) and that any Director of the Company (or any
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person authorised by the Directors of the Company) be and is hereby
authorised to execute an instrument of transfer in respect of such shares
on behalif of all relevant members and to do all such acts and things as
the Directors may consider necessary or expedient to effect the transfer
of such shares to, or in accordance with the directions of, any buyer of
any such Fractional Entitlement Shares; and

(f) without prejudice and in addition to any other such authority granted and in force on the
date on which this resolution is passed, the Company be and is generally and
unconditionally authorised, in accordance with Article 7 of the Company'’s Articles of
Association, to make market purchases (as defined in section 163(3) of the Companies
Act) of B Shares, provided that:

{ the Company does not purchase under this authority more than
651,370,020 B Shares:

(ii) the Company does not pay for each such B Share less than one penny;
and

{iii) the Company does not pay for each such B Share more than 127 pence.

This authority shall continue for the period ending on the date of the Annual General Meeting of
the Company to be held in 2008 or, if earlier, 10 October 2008, save that if the Company has
agreed, before this authority expires, to purchase B Shares where the purchase wilt or may be
executed after this authority expires (either wholly or in part), the Company may complete such
purchases as if this authority had not expired.

For and on behaif of

3i Group plc

X <v \.,\/'e/‘-/v/&/k_/\
J T Murphy \
Deputy Company Secretary

)
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Registered No 1142830

COMPANIES ACT 2006

Ordinary and Special Resolutions of 3i Group plc
passed at the Annual General Meeting on Wednesday 9 July 2008

At the Annual General Meeting of 3i Group plc duly convened and held at The Queen
Elizabeth 1l Conference Centre, Broad Sanctuary, Westminster, London SW1P 3EE on
Wednesday 9 July 2008, the following Resolutions were passed:

ORDINARY RESOLUTIONS:

11 THAT, in substitution of all pre-existing authorities to the extent unused, 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 £84,235,000 PROVIDED
THAT this authority shall expire at the conclusion of the Annual General Meeting of the
Company to be held in 2009 or, if earlier, 8 October 2009, 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 an offer or agreement as if the authority conferred hereby had not
expired.

SPECIAL RESOLUTIONS:

12 THAT, subject to the passing of Resolution 11 above and in substitution of all pre-
existing authorities to the extent unused, the Directors be and they are hereby empowered
pursuant to section 95 of the Companies Act 1985 to allot equity securities (within the
meaning of section 94 of the said Act) pursuant to the authority conferred by Resolution 11
above, and/or to allot equity securities where such allotment constitutes an allotment of
equity securities by virtue of section 94(3A) of the said Act, for cash as if sub-section (1) of
section 82 of the said Act did not apply to any such allotment, PROVIDED THAT this
power shall be limited to the allotment of equity securities:

(a) in connection with an offer of such securities by way of rights, or other pre-emptive
offer, to holders of ordinary shares in proportion to their respective hoidings of such
shares, excluding any holder holding shares as treasury shares, and subject to
such exclusicns or other arrangements as the Directors may deem necessary or
expedient in relation to fractional entitlements or legal or practical problems under
the laws of, or the requirements of any regulatory body or any stock exchange in,
any territory or otherwise howsoever; and

() (otherwise than pursuant to sub-paragraph (a) above) up to an aggregate nominal
value of £14,135,000,

and shall expire at the conclusion of the Annual General Meeting of the Company to be

held in 2009 or, if earlier, 8 October 2009, save that the Company may before such expiry

make an offer or agreement which would or might require equity securities to be allotted
after such expiry and the Directors may allot equity securities in pursuance of such an
offer or agreement as if the power conferred hereby had not expired.
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13 THAT the Company be generally and unconditionally authorised, in accordance with

Article 7 of the Company’s Articles of Association in effect prior to the adoption of the new

form of the Company’s Articles of Association pursuant to Resolution 15 below, and,

subject to the passing of Resolution 15 below, Article 6 of the Company’s Articles of

Association, to make market purchases (as defined in section 183(3) of the Companies

Act 1985) of its ordinary shares PROVIDED THAT:

(a) the Company does not purchase under this authority more than 38,274,000
ordinary shares;

(b) the Company does not pay for each such ordinary share less than the nominal
amount of such ordinary share at the time of purchase; and

(©) the Company does not pay for each such ordinary share more than 105% of the
average of the closing mid-market prices of the ordinary shares for the five
business days, immediately preceding the date on which the Company agrees to
buy the share concerned, based on the share prices published in the Daily Cfficial
List of the London Stock Exchange.

This authority shall continue for the period ending on the date of the Annual General

Meeting of the Company to be held in 2009 or, if earlier, 8 October 2009 provided that if

the Company has agreed, before this authority expires, to purchase ordinary shares where

the purchase will or may be executed after this authority expires (either wholly or in part),

the Company may complete such purchase as if this authority had not expired.

14 THAT the Company be generally and unconditionally authorised, in accordance with

Article 7 of the Company’s Articles of Association in effect prior to the adoption of the new

form of the Company’s Articles of Association pursuant to Resolution 15 below, and,

subject to the passing of Resolution 15 below, Article 6 of the Company’s Articles of

Association, to make market purchases (as defined in section 163(3} of the Companies

Act 1985) of its B shares in issue at the date of this notice PROVIDED THAT:

(a) the Company does not purchase under this authority more than 16,566,194 B
shares;

(b) the Company does not pay for each such B share less than one penny; and

(c) the Company does not pay for each such B share more than 127p.

This authority shall continue for the period ending on the date of the Annual General

Meeting of the Company to be held in 2009 or, if earlier, 8 October 2009, provided that if

the Company has agreed, before this authority expires, to purchase B shares where the

purchase will or may be executed after this authority expires (either wholly or in part), the

Company may complete such purchases as if this authority had not expired.

15 THAT the proposed new form of Articles of Association contained in the document
submitted to the Meeting and signed by the Chairman of the Meeting for the purpose of
identification be and they are hereby adopted as the Articles of Association of the
Company in substitution of, and to the exclusion of, the existing Articles of Association of
the Company.

For and on behalf of
3i Group plc

C L/J-’u/\/\w\
JC Murphy

Deputy Company Secretary
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THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

3i GROUP plc

1. The Company's name is “3i Group plc”.”

2. The Company is to be a Public Company.
3. The Registered Office of the Company will be situate in England.
4, The objects for which the Company is established are:-

(A) (1} To undertake and carry on the business of an invesiment holding
company.

(2) To invest the capital and other moneys of the Company in the
purchase of shares, stocks, debentures, debenture stocks, bonds, bills,
certificates, notes, mortgages, obligations, options, warrants, coupons,
futures contracts (including financial futures) and securities (or any
right or interest therein) of any kind issued or guaranteed by any
company, corporation or undertaking of whatever nature and
wheresoever constituted or carrying on business, and shares, stocks,
debentures, debenture stocks, bonds, bills, certificates, notes,
currency, mortgages, obligations, options, warrants, coupons, futures
contracts (including financial futures) and securities (or any right or
interest therein) of any kind issued or guaranteed by any government,
state, dominion, colony, sovereign ruler, commissioners, trust, public,
municipal, local or other authority or body of whatsoever nature,
whether at home or abroad.

(3) to acquire any such shares, stocks, debentures, debenture stocks,
bonds, bills, certificates, notes, currency, mortigages, obligations,
options, warrants, coupons, futures contracts (including financial
futures) and securities (or any right or interest therein) by subscription,
syndicate participation, tender, purchase, exchange or otherwise, and
to subscribe for the same, either conditionally or otherwise, and to
guarantee the subscription thereof and to exercise and enforce all
rights and powers conferred by or incident to the ownership thereof,

(B) To acquire any estate or interest in and to take options over, construct,
develop or exploit any property, real or personal, and rights of any kind and

"The Company was incorporated on 1 November, 1973 with the name *Finance for Industry Limited”.
It was re-registered as a public limited company on 24" August, 1981 under the name “Finance for
industry Public Limited Company” and its name was changed to “Investors in Industry Group plc” on
1% July 1983 pursuant to a Special Resolution passed on 8" June, 1983. its name was changed to

“3i Group plc” on 29™ April, 1988 pursuant to a Special Resolution passed on 11" Apr:l 1988.
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(C)

(D)

(E)

(G)

(H)

(K)

the whole or any part of the undertaking, assets and liabilities of any person
and to act as a holding company.

To provide and procure services of all descriptions.

To lend money, and grant, provide or procure credit and financial
accommodation, to any person and to deposit money with any person.

To invest money of the Company in any investments and to hold, sell or
otherwise deal with such investments or currencies or other financial assets
including (without prejudice to the generality of the foregoing) to engage in
stock fending.

To enter into any arrangements with any government or authority or person
and to obtain from any such government or authority or person any legislation,
orders, rights, privileges, franchises, contracts and concessions.

To borrow and raise money and accept money on deposit and to secure or
discharge any debt or obligation in any manner and in particular (without
prejudice to the generality of the foregoing) by morigages of or charges upon
all or any part of the undertaking, property and assets (present and future)
and uncalled capital of the Company or by the creation and issue of securities.

To enter into any guarantee, contract of indemnity or suretyship and in
particular (without prejudice to the generality of the foregoing) to guarantee,
support or secure, with or without consideration, whether by personal
obligation or by mortgaging or charging all or any part of the undertaking ,
property and assets (present and future) and uncalled capital of the Company
or by both such methods or in any other manner, the performance of any
obligations or commitments of, and the repayment or payment of the principal
amounts of and any premiums interest dividends and other moneys payable
on or in respect of any securities or liabilities of, any person, including
{(without prejudice to the generality of the foregoing) any company which is for
the time being a subsidiary or a holding company of the Company or another
subsidiary of a holding company of the Company or otherwise associated with
the Company.

To amalgamate or enter into partnership or any profit-sharing arrangement
with, or to co-operate or participate in any way with, or to take over or assume
any obligation of, or to assist or subsidise any person.

To sell, exchange, mortgage, charge, let, grant licences, easements, options,
servitudes and other rights over, and in any other manner deal with, or
dispose of, all or any part of the rights, undertaking, property and assets
(present and future) of the Company for any consideration and in particular
(without prejudice to the generality of the foregoing) for any securities or for a
share of profit or a royalty or other pericdical or deferred payment.

To issue and allot securities of the Company for cash or in payment or part
payment for any real or personal property purchased or otherwise acquired by
the Company or any services rendered to the Company or as security for any
obligation or amount (even if less than the nominal amount of such securities)
or for any other purpose.
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(L) To give any remuneration or other compensation or reward for services
rendered or to be rendered in placing or procuring subscriptions of, or
otherwise assisting in the issue of, any securities of the Company or in or
about the formation of the Company or the conduct or course of its business,
and to establish or promote, or concur or participate in establishing or
promoting, any company, fund or trust and to subscribe for, underwrite,
purchase or otherwise acquire securities of any company, fund or trust and to
carry on the business of company, fund, frust or business promoters or
managers and of underwriters or dealers in securities, and to act as director
of and as secretary, manager, registrar, financial or technical adviser or
transfer agent for any other company and to act as trustees of any kind and to
undertake and execute any trust.

(M) To pay or contribute towards the payment of the costs, charges and expenses
incurred in establishing and maintaining any scheme in which the Company
participates for encouraging or facilitating the investment in, the holding of, or
the reinvestment of any dividends or interest declared or paid by the
Company or any other company in, the shares of the Company or any other
company within the scheme, by or for the benefit of shareholders,
stockholders and debentureholders of the Company, the Company or any
other company within the scheme or otherwise howsoever.

(N) To pay all the costs, charges and expenses preliminary or incidental to the
promotion, formation, establishment and incorporation of the Company, and
to procure the registration or incorporation of the Company in or under the
laws of any place outside England.

(O)  To grant or procure the grant of donations, gratuities, pensions, annuities,
emoluments or other allowances or benefits, including benefits on death, to,
or purchase and maintain any type of insurance for or for the benefit of, any
directors, officers or employees or former directors, officers or employees of
the Company or any company which at any time is or was a subsidiary or a
holding company of the Company or another subsidiary of a holding company
of the Company or otherwise associated with the Company or of any
predecessor in business of any of them, and to the relations, connections or
dependants of any such persons, and to other persons whose service or
services have directly or indirectly been of benefit to the Company or who the
Board of Directors of the Company considers have any moral claim on the
Company or to their relations, connections or dependants, and to establish or
support any funds, trusts, insurances or schemes or any associations,
institutions, clubs, schools, building and housing schemes, funds and trusts,
and to make payments towards insurances or other arrangements likely to
benefit any such persons or otherwise advance the interests of such persons
or the Company or of its Members, and to subscribe, guarantee or pay money
for any purpose likely, directly or indirectly, to further the interests of such
persons or the Company or of its Members or for any national, charitable,
benevolent, educational, social, public, general or useful object.

(P) To create, maintain, invest and deal with any reserve or sinking funds for
redemption of shares or obligations of the Company, or for depreciation of
any asset or for any other purpose of the Company.

(Q) To cease carrying on or wind up any business or activity of the Company, and

to cancel any registration of and to wind up or procure the dissolution of the
Company in any state or territory.
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(R) To distribute any of the property of the Company among its creditors and
Members or any class of either in cash, specie or kind.

(S) To do all or any of the things or matters aforesaid in any part of the world and
either as principals, agents, contractors, trustees or otherwise and by or
through trustees, agents or otherwise and either alone or in conjunction with
others.

(T To carry on any other activity and do anything of any nature which in the
opinion of the Board of Directors of the Company is or may be capable of
being conveniently carried on or done in connection with the above, or likely
directly or indirectly to enhance the value of or render more profitable all or
any part of the Company’s undertaking property or assets or otherwise to
advance the interests of the Company or of its Members.

(U) To do all such other things as in the opinion of the Board of Directors of the
Company are or may be incidental or conducive to the attainment of the
above objects or any of them.

In this Clause “company”, except where used in reference to this Company, shall
include any partnership or other body of persons, whether incorporated or not
incorporated, and whether formed, incorporated, domiciled or resident in the United
Kingdom or elsewhere, “person” shall include any company as well as any other legal
or natural person, “securities” shall include any fully, partly or nil paid or no par value
share, stock, unit, debenture, debenture or loan stock, deposit receipt, bill, note,
warrant, coupon, right to subscribe or convert, or similar right or obligation, “and” and
“or’ shall mean “and/cr” where the context so permits, “other” and “otherwise” shall
not be construed ejusdem generis where a wider construction is possible, and the
objects specified in the different paragraphs of this clause shall not, except where the
context expressly so requires, be in any way limited or restricted by reference to or
inference from the terms of any other paragraph or the name of the Company or the
nature of any trade or business carried on by the Company, or by the fact that at any
time the company is not carrying on any trade or business but may be carried out in
as full and ample a manner and shall be construed in as wide a sense as if each of
the said paragraphs defined the objects of a separate, distinct and independent
company.

5. The liability of the Members is limited.

6. The Share Capital of the Company is £410,100,000 divided into 820,000,000
ordinary shares of 50p each and 1,000,000 unclassified shares of 10p each.®

? The objects of the Company set out in Clause 4 of the Memorandum of Association of the Com pany
were altered by a Special Resolution passed on 21* June, 1994.

® The original Share Capital of the Company was £100 divided into 100 Shares of £1 each.

By an Extraordinary Resolution passed on 30" November, 1973, the Share Capital of the Company
was increased to £100,000,000 divided into 100,000,000 Shares of £1 each.

By an Extraordinary Resolution passed on 4™ February, 1975, the Share Capital of the Company was
further increased to £150,000,000 divided into 150,000,000 Shares of £1 each

By an Extraordinary Resolution passed on 27" July, 1988, the Share Capital of the Company was
further increased to £300,000,000 divided into 300,000,000 Shares of £1 each.
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By a Special Resolution passed on 25" May, 1994 the Share Capital of the Company was subdivided
into 600,000,000 Shares of 50p each.

By a Special Resolution passed on 21% June, 1994 the Share Capital of the Company was increased
to £350,000,000 divided into 700,800,000 Shares of 50p each.

By an Ordinary Resolution passed on 10™ July 2002 the Share Capital of the Company was increased
to £410,100,000 divided into 820,000,000 ordinary shares of 50p each and 1,000,000 unclassified
shares of 10p each,

By an ordinary resolution passed on 6 July 2005, the ordinary shares of 50p each were consolidated
and subdivided into ordinary shares of 53%p each. As a consequence, with effect from 11 July 2005,
the authorised share capital of the Company became £410,099,999 divided into 771,764,704 ordinary
shares of 53%p each and 1,000,000 unclassified shares of 10p each.

By a special resolution passed on 12 July 2006 (subject to conditions which were fulfilled on 17 July
2006):

{iy the authorised Share Capital of the Company was increased to £416,199,999 by the creation
of 610,000,000 cumulative preference shares of 1p each ("B Shares”) on 12 July 20086;

{ii) the ordmary shares of 53%p each were consolidated and sub-divided into ordinary shares of
628 /aap each on 17 July 2006; and

(i} the minimum number of consolidated ordinary shares were cancelled on 17 July 2006 to
ensure that the nominal value in pounds sterling of the Company's authorised share capital
was a whele number. .

As a consequence, with effect from 17 July 2008, the authorised Share Caprtai of the Company
became £416,199,863 divided into 653,031,456 ordinary shares of 62°%sp each, 610,000,000 B
Shares and 1,000,000 unclassified shares of 10p each.

By a special resolution passed on 11 July 2007 (subject to conditions which were fulfilled on 16 July
2007):

(i} the authorised Share Capital of the Company was increased to £416,699,863 by the creation
of 50,000,000 cumulative preference shares of 1p each (*B Shares”) on 16 July 2007,

{ii} the ordlnary shares of 62°%.p each were consolidated and sub-divided into ordinary shares of
73"%,p each on 16 July 2007; and

(i} the minimum number of consolidated ordinary shares were cancelled on 16 July 2007 to
ensure that the nominal value in pounds sterling of the Company’s authorised share capital
was a whole number,

As a consequence, with effect from 16 July 2007, the authorised Share Caprtai of the Company

became £416,699,850 divided into 555,076,720 ordinary shares of 73! /zgp each, 660,000,000 B
Shares and 1,000,000 unclassified shares of 10p each.

G:\WMem&Ans\3i Group\3i Group plc - Memoerandum of Association.doc



WE, the several persons whose names are addresses are subscribed, are desirous of being
formed into a Company in pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the capital of the Company set opposite
to our respective names.

NAMES, ADDRESSES AND NUMBER OF SHARES TAKEN BY EACH
DESCRIPTIONS OF SUBSCRIBERS SUBSCRIBER

Vivien Edna Booth, Cne

138A Rochester Way,

London, S.E.3.

Private Secretary.

Barbara Marion Royston, One
51A Wood Lane,

Highgate,

London, N.6.

Solicitor.

DATED the 26" day of October, 1973.
Witness to the above signatures;
Bryan L. Mann,

7, Copthall Avenue,

London, E.C.2.

Solicitor.

GiiMem&Arts\3i Group\3i Group plc - Memorandum of Association.doc



No. 1142830

THE COMPANIES ACT 1985
THE COMPANIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- of -

3i Group plc

Articles adopted on 9 July, 2008






ARTICLES OF ASSCCIATION
of
3i Group plc

(Articles adopted on 9 July 2008)

Interpretation
1. Exclusion of other Regulations

No regulations set out in any statute, or in any statutory instrument or other subordinate
legislation made under any statute, concerning companies shall apply as the regulations or
articles of the company.

2. Definitions
In these articles unless the context otherwise requires:-

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

“these articles” means these articies of asscciation as aitered from time to time and the
expression “this article” shall be construed accordingly;

“the auditors” means the auditors from time to time of the company or, in the case of
joint auditors, any one of them;

“the Bank of England base rate” means the base lending rate most recently set by the
Monetary Policy Committee of the Bank of England in connecticn with its responsibilities
under Part 2 of the Bank of England Act 1998;

“the board” means the board of directors from time to time of the company or the
directors present at a meeting of the directors at which a guorum is present;

“certificated share” means a share which is not an uncertificated share and references
in these articles to a share being held in certificated form shall be construed
accordingly;

“clear days” in relation o the period of a notice means that period excluding the day
when the notice is served or deemed to be served and the day for which it is given or on
which it is to take effect;



‘the Companies Acts” means every statute (including any orders, regulations or other
subordinate legislation made under it) from time to time in force concerning companies
in so far as it applies to the company;

“the holder” in relation to any shares means the person whose name is entered in the
register as the holder of those shares;

“the office” means the registered office from time to time of the company,
“paid up" means paid up or credited as paid up;

‘participating class” means a class of shares title to which is permitied by an Operator
to be transferred by means of a relevant system;

‘person entitled by transmission" means a person whose entitlement to a share in
consequence of the death or bankruptcy of a member or of any other event giving rise
to its fransmission by operation of law has been noted in the register,;

“the reqister” means the register of members of the company;

“seal” means any common or official seal that the company may be permitted to have
under the Companies Acts;

‘the secretary” means the secretary, or (if there are joint secretaries) any one of the
joint secretaries, of the company and includes an assistant or deputy secretary and any
person appointed by the board o perform any of the duties of the secretary;

‘the uncertificated securities rules” means any provision of the Companies Acts
relating to the hoiding, evidencing of title to, or transfer of uncertificated shares and any
legislation, rules or other arrangements made under or by virtue of such provision;

“uncertificated share” means a share of a class which is at the relevant time a
participating class, title to which is recorded on the register as being held in
uncertificated form and refarences in these articles to a share being held in
uncertificated form shall be consfrued accordingly;

“United Kingdom® means Great Britain and Northern Ireland,;

references to a document being signed or to sighature include references to its being
executed under hand or under seal or by any other method and, in the case of a
communication in electronic form, such references are to its being authenticated as
specified by the Companies Acts,

references to writing include references to any method of representing or reproducing
words in a legible and non-transitory form whether sent or supplied in electronic form or
otherwise;

words or expressions to which a particular meaning is given by the Companies Acts in
force when these articles or any part of these articles are adopted bear (if not
incansistent with the subject matter or context) the same meaning in these articies or



that part (as the case may be) save that the word "company” shall include any body
corporate; and

references to a meeting shall not be taken as requiring more than one person to be
present if any quorum requirement can be satisfied by one person,

Headings are included only for convenience and shall not affect meaning.
Share Capital
3. Authorised Share Capital

The authorised share capital of the company at the date of adoption of these articles is
£416,699,850 divided into 555,076,720 ordinary shares of 73'%,p each, 660,000,000
cumulative preference shares of 1p each (“B shares”) and 1,000,000 unclassified shares of
10p each.

4. Rights Attached to Shares

Subject to any rights attached to existing shares, any share may be issued with or have
attached to it such rights and restrictions as the company may by ordinary resolution decide or,
if no such resolution has been passed or so far as the resolution does not make specific
provision, as the board may decide.

5, Redeemable Shares

Subject to any rights attached to existing shares, any share may be issued which is to be
redeemed, or is liable to be redeemed at the option of the company or the holder.

6. Purchase of Own Shares

Subject to the provisions of the Companies Acts and to any rights attached {o existing shares,
the company may purchase or may enter into a contract under which it will or may purchase att
or any of its shares of any class, including any redeemabie shares. Neither the company nor
the board shall be required to select the shares to be purchased rateably or in any other
particular manner as between the holders of shares of the same class or as between them and
the holders of shares of any other class or in accordance with the rights as to dividends or
capital conferred by any class of shares.

7. Variation of Rights

Subiect to the provisions of the Companies Acts, all or any of the rights attached to any existing
class of shares may from time {0 time (whether or not the company is being wound up) be
varied either with the consent in writing of the holders of not less than three-fourths in nominal
vafue of the issuted shares of that class (excluding any shares of that class held as treasury
shares) or with the sanction of a special resolution passed at a separate general meeting of the
holders of those shares. All the provisions of these articles as to general meetings of the
company shall, with any necessary modifications, apply to any such separate general meeting,
but so that the necessary quorum shaii be two persons entitled to vote and holding or
representing by proxy not less than one-third in nominal value of the issued shares of the class



(excluding any shares of that class held as treasury shares), {but so that at any adjourned
meeting one holder entitled to vote and present in person or by proxy (whatever the number of
shares held by him) shall be a quorum), that every holder of shares of the class present in
person or by proxy and entitled to vote shall be entitled on a poll to one vote for every share of
the class held by him (subject to any rights or restrictions attached to any class of shares} and
that any holder of shares of the class present in person or by proxy and entitled to vote may
demand a poll. The foregoing provisions of this article shall apply to the variation of the special
rights attached to some only of the shares of any class as if each group of shares of the class
differently treated formed a separate class and their special rights were to be varied.

8. Pari Passu Issues

The rights conferred upon the holders of any shares shall not, unless otherwise expressly
provided in the rights attaching to those shares, be deemed to be varied by the creation or issue
of further shares ranking pari passu with them.

9. Unissued Shares

Subject to the provisions of the Companies Acts and these articles and to any resolution passed
by the company and without prejudice to any rights attached to existing shares, the unissued
shares of the company (whether forming part of the originat or any increased capital) shall be at
the disposal of the board which may offer, allot, grant options over or otherwise deal with or
dispose of them to such persons, at such times and for such consideration and upon such terms
as the board may decide.

10, Payment of Commission

The company may in connection with the issue of any shares or the sale for cash of treasury
shares exercise all powers of paying commission and brokerage conferred or permitted by the
Companies Acts. Any such commission or brokerage may be satisfied by the payment of cash
or by the allotment of fully or partly-paid shares or other securities or partly in one way and
parily in the other.

11. Trusts Not Recognised

Except as ordered by a court of competent jurisdiction or as required by law, no person shall be
recognised by the company as holding any share upon any trust and the company shall not be
bound by or required in any way to recognise (even when having notice of it) any interest in any
share or (except only as by these articles or by law otherwise provided) any other right in
respect of any share other than an absolute right to the whole of the share in the holder.

12. Suspension of Rights Where Non-Disclosure of interest

(A) Where the holder of any shares in the company, or any other person appearing
to be interested in those shares, fails to comply within the relevant period with
any statutory notice in respect of those shares or, in purported compliance with
such a notice, has made a statement which is {alse or inadequate in a materiai
particular, the company may give the holder of those shares a further notice (a
“restriction notice”) to the effect that from the service of the restriction notice
those shares will be subject to some or alt of the relevant restrictions, and from
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service of the restriction notice those shares shall, notwithstanding any other
provision of these articles, be subject to those relevant restrictions accordingly.
For the purpose of enforcing the relevant restriction referred to in sub-paragraph
(iii} of the definition of "relevant restrictions”, the board may give notice to the
relevant member requiring the member to change the relevant shares held in
uncertificated form to certificated form by the time stated in the notice and to
keep them in certificated form for as long as the board requires. The notice
may also state that the member may not change any of the relevant shares held
in certificated form to uncertificated form. If the member does not comply with
the notice, the board may authorise any person fo instruct the Operator to
change the relevant shares held in uncertificated form to certificated form.

If after the service of a restriction notice in respect of any shares the board is
satisfied that all information required by any statutory notice relating o those
shares or any of them from their holder or any other person appearing to be
interested in the shares the subject of the restriction notice has been supplied,
the company shall, within seven days, cancel the restriction nofice. The
company may at any time at its discretion cancet any restriction notice or
exclude any shares from it. The company shall cance! a restriction notice within
seven days after receipt of a notice in writing that the relevant shares have been
transferred pursuant to an arm’s length sale.

Where any restriction notice is cancelled or ceases to have effect in relation to
any shares, any moneys relating to those shares which were withheld by reason
of that notice shall be paid without interest to the persen who would but for the
notice have been entitled to them or as he may direct.

Any new shares in the company issued in right of any shares subject to a
restriction notice shall also be subject to the restriction notice, and the board
may make any right to an aflotment of the new shares subject to restrictions
corresponding to those which will apply to those shares by reason of the
restriction notice when such shares are issued.

Any holder of shares on whom a restriction notice has been served may at any
time request the company fo give in writing the reason why the restriction notice
has been served, or why it remains uncancelled, and within 14 days of receipt
of such a notice the company shall give that information accordingly.

If a statutory notice is given by the company to a person appearing 1o be
imterested in any share, a copy shall at the same time be given to the holder, but
the failure or omission to do so or the non-receipt of the copy by the holder shall
not invalidate such notice.

This article is in addition to, and shall not in any way prejudice or affect, the
statutory rights of the company arising from any failure by any person to give
any information required by a statutory notice within the time specified init. For
the purpose of this article a statutory notice need not specify the relevant
period, and may require any information to be given before the expiry of the
relevant pericd.



(H)

In this article:-

a sale is an "arm’s length sale” if the board is satisfied that it is a bona
fide sale of the whole of the beneficial ownership of the shares to a
party unconnected with the holder or with any person appearing to be
interested in such shares and shall include a sale made by way of or in
pursuance of acceptance of a takeover offer and a sale made through a
recognised investment exchange or any other stock exchange outside
the United Kingdom. For this purpose an associate (within the definition
of that expression in any statute relating to insolvency in force at the
date of adoption of this article) shall be included amongst the persons
who are connected with the holder or any person appearing to be
interested in such shares;

‘person appearing to be interested” in any shares shall mean any
person hamed in a response to a statutory nctice or otherwise notified
to the company by a member as being so inferested or shown in any
register or record kept by the company under the Companies Acts as so
interested or, {aking into account a response or failure to respond in the
light of the response to any other statutory notice and any cther relevant
information in the possession of the company, any person whom the
company knows or has reaschabie cause to believe is or may be so
interested;

“person with a 0.25 per cent. inferest’” means a person who holds, or
is shown in any register or record kept by the company under the
Companies Acts as having an interest in, shares in the company which
comprise in total at least 0.25 per cent. in number or nominat value of
the shares of the company {(calculated exciusive of any shares held as
treasury shares), or of any class of such shares (calculated exclusive of
any shares of that class held as treasury shares), in issue at the date of
service of the restriction notice;

“relevant period” means a period of 14 days following service of a
statutory notice;

‘relevant restrictions” mean in the case of a restriction notice served
on a person with a 0.25 per cent. interest that:-

{i) the shares shall not confer on the holder any right to attend or
vote either personally or by proxy at any general meeting of the
company or at any separate general meeting of the holders of
any class of shares in the company or to exercise any other
right conferred by membership in relation to general meetings;

(ii) the board may withhold payment of all or any part of any
dividends or other moneys payable in respect of the shares and
the holder shall not be entitled to receive shares in lieu of
dividend:;
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il the board may deciine to register a transfer of any of the shares
which are certificated shares, uniess such a transfer is pursuant
to an arm's length sale

and in any other case mean only the restriction specified in sub-

paragraph (i) of this definition; and

“statutory notice” means a notice served by the company under the
Companies Acts requiring particulars of interests in shares or of the
identity of persons interested in shares.

Uncertificated Shares

(A)

D)

Pursuant and subject to the uncertificated securities rules, the board may permit
title to shares of any class to be evidenced otherwise than by a certificate and
title to shares of such a class to be transferred by means of a relevant system
and may make arrangements for a class of shares (if all shares of that class are
in ali respects identical) to become a participating class. Title to shares of a
particular class may only be evidenced otherwise than by a certificate where
that class of shares is at the relevant time a participating class. The board may
aiso, subject to compliance with the uncertificated securities rules, determine at
any time that title to any class of shares may from a date specified by the board
no longer be evidenced otherwise than by a certificate or that title to such a
class shall cease to be transferred by means of any particular relevant system.

In relation to a class of shares which is a participating class and for so long as it
remains a participating class, no provision of these articles shall apply or have
effect to the extent that it is inconsistent in any respect with:

(i} the hotding of shares of that class in uncertificated form;

(i)  the transfer of title to shares of that class by means of a relevant
system; and

(i) any provision of the uncertificated securities rules,

and, without prejudice to the generality of this article, no provision of these
articles shall apply or have effect to the extent that it is in any respect
inconsistent with the maintenance, keeping or entering up by the Operator, so
long as that is permitted or required by the uncertificated securities rules, of an
Operator register of securities in respect of that class of shares in uncertificated
form.

Shares of a class which is af the relevant time a participating class may be
changed from uncertificated to certificated form, and from cettificated to
uncertificated form, in accordance with and subject as provided in the
uncertificated securities rules.

If, under these articles or the Companies Acts, the company is entitled to sell,
transfer or otherwise dispose of, forfeit, re-allot, accept the surrender of or



otherwise enforce a tien over an uncertificated share, then, subject to these
articles and the Companies Acts, such entittement shall include the right of the
board to:

(i) require the holder of that uncertificated share by notice in writing to
change that share from uncertificated to certificated form within such
period as may be specified in the notice and keep it as a certificated
share for as long as the board reguires;

(il appoint any person fo take such other steps, by instruction given by
means of a relevant system or otherwise, in the name of the holder of
such share as may be required to effect the transfer of such share and
such steps shall be as effective as if they had been taken by the
registered holder of that share; and

(il  take such other action that the board considers appropriate to achieve
the sale, transfer, disposal, forfeiture, re-aliotment or surrender of that
share or ctherwise to enforce a lien in respect of that share.

(E) Unless the board otherwise determines, shares which a member holds in
uncertificated form shall be treated as separate holdings from any shares which
that member holds in certificated form. However shares held in uncertificated
form shall not be treated as forming a class which is separate from certificated
shares with the same rights.

(F} Unless the board otherwise determines or the uncertificated securities rules
otherwise require, any shares issued or created out of or in respect of any
uncertificated shares shall be uncertificated shares and any shares issued or
created out of or in respect of any certificated shares shall be certificated
shares.

{G}) The company shall be entitled to assume that the entries on any record of
securities maintained by it in accordance with the uncertificated securities rules
and regularly reconciled with the relevant Operator register of securities are a
complete and accurate reproduction of the particulars entered in the Operator
register of securities and shall accordingly not be liable in respect of any act or
thing done or omitted to he done by or on behalf of the company in reliance on
such assumption; in particular, any provision of these articles which requires or
envisages that action will be taken in reliance on information contained in the
register shall be construed to permit that action to be taken in reliance on
information contained in any relevant record of securities {as so maintained and
reconciled).

14, Right to Share Certificates

Every person (except a person to whom the company is not by law required to issue a
certificate) whose name is entered in the register as a holder of any certificated shares shail be
entitied, without payment, to receive within the time limits prescribed by the Companies Acts (or,
if earlier, within any prescribed fime limit or within a time specified when the shares were issued)
one certificate for all those shares of any one class or several certificates each for one or more



of the shares of the class in question upon payment for every certificate after the first of such
reasonable out-of-pocket expenses as the board may from time to time decide. In the case of a
certificated share held jointly by several persons, the company shall not be bound to issue more
than one certificate and delivery of a certificate to one of several joint holders shall be sufficient
delivery to all. A member who transfers some but not all of the shares comprised in a certificate
shall be entitled to a certificate for the balance without charge to the extent the balance is to be
held in certificated form.

15. Replacement of Share Certificates

If a share certificate is defaced, worn out, lost or destroyed, it may be replaced without fee but
on such terms (if any) as to evidence and indemnity as the board may decide and, where it is
defaced or worn out, after delivery of the old certificate to the company. Any two or more
certificates representing shares of any one class held by any member shall at his request be
cancelled and a single new certificate for such shares issued in lieu without charge. Any
certificate representing shares of any one class held by any member may at his request be
cancelled and two or more certificates for such shares may be issued instead. The board may
require the payment of any exceptional cut-of-pocket expenses of the company incurred in
connection with the issue of any certificates under this article. Any one of two or more joint
holders may request replacement certificates under this article.

16. Execution of Share Certificates

Every share certificate shall be execufed under a seal or in such other manner as the board,
having regard fo the terms of issue and any listing requirements, may authorise and shall
specify the number and class of the shares to which it refates and the amount or respective
amounts paid up on the shares. The board may by resolution decide, either generally or in any
particular case or cases, that any signatures on any share certificates need not be autographic
but may be applied to the certificates by some mechanical or other means or may be printed on
them or that the certificates need not be signed by any person.

17. Share Certificates Sent at Holder’s Risk

Every share certificate sent in accordance with these articles will be sent at the risk of the
member or other person entitled to the certificate. The company will not be responsible for any
share certificate lost or delayed in the course of delivery.

Lien
18, Company’s Lien on Shares Not Fully Paid

The company shall have a first and paramount lien on every share {(not being a fully paid share)
for all amounts payable to the company {whether presently or not) in respect of that share. The
company's lien on a share shall extend to every amount payable in respect of it. The board may
at any time either generally or in any particular case waive any lien that has arisen or declare
any share to be wholly or in part exempt from the provisions of this article.
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19. Enforcing Lien by Sale

The company may sell, in such manner as the board may decide, any share on which the
company has a lien if a sum in respect of which the lien exists is presently payable and is not
paid within 14 clear days after a notice in writing has been served on the holder of the share or
the person who is entitled by fransmission to the share, demanding payment and stating that if
the notice is not complied with the share may be sold. For giving effect to the sale the board
may authorise some person to sign an instrument of transfer of the share sold to or in
accordance with the directions of the purchaser. The transferee shall nof be bound to see fo the
application of the purchase money, nor shall his titie to the share be affected by any irregularity
or invalidity in relation to the sale.

20. Application of Proceeds of Sale

The net proceeds, after payment of the costs, of the sale by the company of any share on which
it has a lien shall be appiied in or towards payment or discharge of the debt or liability in respect
of which the lien exists so far as it is presently payable, and any residue shall (subject to a like
lien for debts or liabilities not presently payabtle as existed upon the share prior to the sale and
upon surrender, if required by the company, for canceliation of the certificate for the share sold)
be paid to the person who was entitled to the share at the time of the sale.

Calls on Shares
21. Calls

Subject to the terms of issue, the board may from time to time make cails upon the members in
respect of any moneys unpaid on their shares (whether on account of the nominal amount of the
shares or by way of premium) and not payable on a date fixed by or in accordance with the
terms of issue, and each member shall (subject to the company serving upon him at least 14
clear days’ notice specifying when and where payment is to be made) pay to the company as
required by the notice the amount called on his shares. A cali may be made payable by
instalments. A cali may be revoked or postponed, in whole or in part, as the board may decide.
A person upon whom a call is made shall remain liable jointly and severally with the successors
in title to his shares for all calls made upon him notwithstanding the subseguent transfer of the
shares in respect of which the call was made.

22. Timing of Calls

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

23. Liability of Joint Holders

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

24. Interest Due on Non-Payment

If a call remains unpaid after it has become due and payable, the person from whom it is due
and payable shall pay interest on the amount unpaid from the day it is due and payable to the
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time of actual payment at such rate {not exceeding the Bank of England base rate by more than
five percentage points) as the board may decide, and all expenses that have been incurred by
the company by reason of such non-payment, but the board shall be at liberty in any case or
cases to waive payment of the interest or expenses wholly or in part,

25. Sums Due on Allotment Treated as Calls

Any amount which becomes payable in respect of a share on aliotment or on any other date
fixed by or in accordance with the terms of issue, whether in respect of the nominal amount of
the share or by way of premium or as an instaiment of a call, shall be deemed to be a call and, if
it is not paid, all the provisions of these articles shall apply as if the sum had become due and
payable by virtue of a call.

26. Power to Differentiate

The board may on or before the issue of shares differentiate between the allottees or holders as
to the amount of calls to be paid and the times of payment,

27. Payment of Calls in Advance

The board may, if it thinks fit, receive from any member who is willing to advance them all or any
part of the moneys uncalled and unpaid upon any shares held by him and on alt or any of the
moneys so advanced may {until they would, but for the advance, become presently payable)
pay interest at such rate (not exceeding the Bank of England base rate by more than five
percentage poinis, unless the company by ordinary resolution shall otherwise direct) as the
board may decide.

Forfeiture of Shares
28, Notice if Call or Instaiment Not Paid

If any call or instaiment of a call remains unpaid on any share after the day appointed for
payment, the board may at any time serve a notice on the holder requiring payment of so much
of the call or instaiment as is unpaid, together with any interest which may have accrued and
any expenses incurred by the company by reason of such non-payment.

29, Form of Notice

The notice shall name a further day (not being less than 14 clear days from the date of the
notice) on or before which, and the place where, the payment required by the notice is to be
made and shall state that in the event of non-payment on or before the day and at the place
appointed, the shares in respect of which the call has been made or instalment is payable will
be liable to be forfeited.

30. Forfeiture for Non-Compliance with Notice

1i the notice is not complied with, any share in respect of which it was given may, at any time
before payment of all calls or instalments and interest and expenses due in respect of it has
been made, be forfeited by a resolution of the board to that effect and the forfeiture shali include
all dividends declared and other moneys payable in respect of the forfeited shares and not paid
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before the forfeiture. The board may accept the surrender of any share liable to be forfeited
and, in that event, references in these articles to forfeiture shall include surrender.

31. Notice after Forfeiture

When any share has been forfeited, notice of the forfeiture shall be served upon the person who
was before forfeiture the holder of the share but no forfeiture shall be invalidated by any
omission or neglect to give notice.

32. Sale of Forfeited Shares

Until cancelled in accordance with the requirements of the Companies Acts, a forfeited share
shall be deemed to be the property of the company and may be sold, re-allotted or otherwise
disposed of either to the person who was, before forfeiture, the holder or fo any other person
upon such terms and in such manner as the board shall decide. The board may for the
purposes of the disposal authorise some person to sign an instrument of fransfer to the
designated transferee. The company may receive the consideration (if any) given for the share
on its disposal and if the share is in registered form may register the transferee as the holder of
the share. At any time before a sale, re-allotment or disposition the forfeiture may be cancelled
by the board on such terms as the board may decide.

33. Arrears to be Paid Notwithstanding Forfeiture

A person whose shares have been forfeited shall cease to be a member in respect of them and
shall surrender to the company for cancellation the certificate for the forfeited shares but shall
remain liable to pay o the company all moneys which at the date of the forfeiture were payable
by him to the company in respect of those shares with interest thereon at such rate (not
exceeding the Bank of England base rate by more than five percentage points) as the board
may decide from the date of forfeiture until payment, and the company may enforce payment
without being under any obligation to make any allowance for the value of the shares forfeited
or for any consideration received on their disposal.

34, Statutory Declaration as to Forfeiture

A statutory declaration that the declarant is a director of the company or the secretary and that a
share has been forfeited on a specified date shall be conclusive evidence of the facts stated in it
as against all persons claiming to be entitled to the share. The declaration shall (subject to the
signing of an instrument of transfer if necessary) constitute a good title to the share and the
person to whom the share is soid, re-allotted or otherwise disposed of shall not be bound to see
to the application of the purchase money (if any) nor shall his title to the share be affected by
any irregularity or invalidity in the proceedings relating to the forfeiture, saie, re-allotment or
disposal.

Transfer of Shares
35. Transfer

(A) Subject to such of the restrictions of these articles as may be appiicable;-
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(i) any member may transfer all or any of his uncertificated shares by
means of a relevant system in such manner provided for, and subject as
provided in, the uncertificated securities rules, and accordingly no
provision of these articles shall apply in respect of an uncertificated
share to the extent that it requires or contemplates the effecting of a
transfer by an instrument in writing or the production of a certificate for
the share o be transferred; and

(if) any member may transfer all or any of his certificated shares by an
instrument of transfer in any usual form or in any other form which the
board may approve.

(B) The transferor of a share shall be deemed to remain the holder of the share
concerned until the name of the transferee is entered in the register in respect
of it.

36. Signing of Transfer

The instrument of transfer of a certificated share shall be signed by or on behalf of the transferor
and (in the case of a partly paid share) the transferee. All instruments of fransfer, when
registered, may be retained by the company.

37. Rights to Decline Registration of Partly Paid Shares

The board may, in its absolute discretion and without giving any reason for so doing, decline to
register any transfer of any share which is not a fully paid share.

38. Compulsory Transfer of Shares
(A) If it shall come to the notice of the directers that any share or shares:-
{i) are or may he owned or held directly or beneficially by any person or

parsans whose ownership or holding or continued ownership or holding
of those shares (whether on its own or in conjunction with any other
circumstance appearing to the directors to be relevant) might in the sole
and conclusive determination of the directors cause a pecuniary or tax
disadvantage to the company or any other helder of shares or cause or
be likely to cause the assets of the company to be considered “plan
assets” within the meaning of regulations adopted under the United
States Employee Retirement Income Security Act of 1974; or

{ii) are or may be owned or held directly or beneficially such that the
aggregate number of United States residents who are holders or
beneficial owners of shares or any other securities (other than short
term paper) of the company is or may be more than 75; or

(iit) are or may be owned or heid directly or beneficially by any person to
whom a transfer of shares or whose ownership or holding of any shares
might, in the opinion of the directors, require registration of the company
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as an investment company under the United States Investment
Company Act of 1940,

the directors may serve a notice (hereinafter called a “transfer notice™) upon
the person (of any one of such persons where shares are registered in joint
names} appearing in the register as the holder (the “vendor”) of the share,
shares or any of the shares concerned (the “relevant shares”) requiring the
vendor within 21 days (or such extended time as in all the circumstances the
directors shall consider reasonable) to transfer (and/or procure the disposal of
interests in) the relevant shares to another person who, in the sole and
conclusive determination of the directors, would not fall within (i) or (iii) above
and whose ownership or holding of such share or shares would not result in the
aggregate number of United States residents who are beneficial owners or
holders of shares or any other securities (other than short term paper) of the
company being 75 or more (such a person being hereinafter cailed an
“aligible transferee”). On and afier the date of such transfer notice, and until
registration of a transfer of the relevant share to which it relates pursuant to the
provisions of this sub-paragraph (A) or sub-paragraph (B} of this article, the
rights and privileges attaching to the relevani shares shali be suspended and
not capable of exercise.

If within 21 days after the giving of a fransfer notice (or such extended time as in
all the circumstances the directors shall consider reascnable) the transfer notice
has not been complied with o the satisfaction of the directors, the company
may sell the relevant shares on behalf of the holder or holders thereof by
insfructing a member of the London Stock Exchange to sell them in accordance
with the best practice then obtaining to any eligible transferee or eligible
transferees. For this purpose the directors may authorise in writing any officer
or employee of the company to sign on behaif of the holder or holders of the
relevant shares a transfer of the relevant shares to the purchaser or purchasers
and an instrument of transfer signed by that person will be as effective as if it
had been signed by the holder of, or the person entitled by transmission to, the
relevant shares. The purchaser will not be bound to see to the appiication of
the purchase moneys nor will his title to the relevant shares be affected by any
irregularity or invalidity in the proceedings relating to the sale. The net
proceeds of the sale of the relevant shares shall be received by the company,
whose receipt shall be a good discharge for the purchase moneys, and will
belong to the company and, upon their receipt, the company will become
indebted to the former holder of, or person entitled by transmission to, the
relevant shares for an amount egual to the net proceeds of transfer upen
surrender by him or them of the certificate for the relevant shares which the
vendor shall forthwith be obliged to deliver to the company. No trust will be
created in respect of the debt and no interest will be payable in respect of it and
the company will not be required to account for any moneys earned from the net
proceeds of transfer which may be employed in the business of the company or
as it thinks fit. The company may register the transferee or transferees as
holder or holders of the relevant shares and issue to him or them a certificate
for the same and thereupon the transferee or transferees shall become
absolutely entitled thereto.
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A person who becomes aware that his holding, directly or beneficially, of shares
will, or is likely to, fall within either sub-paragraph (A)(E) or (iii} of this article or,
being a United States resident and a beneficial owner or holder of shares,
becomes aware that the aggregate number of United States residents who are
beneficial owners or holders of shares or any other securities (other than short
term paper) of the company is more than 75, shall forthwith, unless he has
already received a transfer notice pursuant to sub-paragraph (A) above either
transfer the shares to an eligible transferee or eligible transferees or give a
request in writing to the directors for the issue of a transfer notice in accordance
with sub-paragraph (A) above. Every such request shall be accompanied by
the certificate or certificates for the shares to which it relates.

Subject to the provisions of this article, the direciors shall, unless any director
has reason {o believe otherwise, be entitled to assume without enguiry that
none of the shares or any other securities of the company are held in such a
way as to entitle the directors to serve a transfer notice in respect of any such
shares. The directors may however, at any time and from time to time call upon
any holder (or any one of jeint helders) of shares by natice in writing to provide
such information and evidence as they shall require upon any matter connected
with or in relation to such holder of shares. In the event of such information and
evidence not being so provided within such reasonable period (not being less
than 21 days after service of the notice requiring the same} as may be specified
by the directors in the said notice, the directors may, in their absolute discretion,
treat any share held by such a helder or joint holder as being held in such a way
as to entitle them {0 serve a transfer notice in respect thereof.

The directors shalt not be required to give any reasons for any decision,
determination or declaration taken or made in accordance with this article. The
exercise of the powers conferred by sub-paragraph (A) and/or (B) and/or (D}
above shall not be questioned or invalidated in any case on the ground that
there was insufficient evidence of direct or beneficial ownership or holding of
shares or any other securities of the company by any person or that the true
direct or beneficial owner or holder of any shares or any other securities of the
company was otherwise than appeared to the directors at the relevant date
provided that the said powers shall have been exercised in good faith,

For the purposes of this article:-

“United States” or “U.8.” means The United States of America
(including the States and the District of Columbia), its territories, ifs
possessions and other areas subject to its jurisdiction; and

“beneficial ownership”, “securities”, “short term paper” and
“United States resident” shall have the respective meanings of such
terms as used in Sections 3{c})(1) and 7(d) of the United States
Investment Company Act of 1940 or any applicable definition or
interpretation thereof assigned to such terms by U.8. judicial or
administrative action, including releases, regulations and no-action
tetters promulgated or issued by the United States Securities and
Exchange Commission and its staff. Any determination or inferpretation
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or definition of any such terms or the appiication of such Sections
3(e){1) or 7(d) made in good faith by the directors shali be conclusive
and binding on ail persons. Unless otherwise so determined, the term
“United States resident” shall include:-

) a natural person resident in the U.S.;

(i) an estate with any U.S. executor or administrator;

(iii) a corporation or partnership organized under U.S. law;
(iv) an unincorporated branch of a U.S. corporation;

{v) a trust with United States resident beneficiaries or having any
U.S. trustee; and

(vi) a discretionary or non-discretionary account or similar account
held by a U.S. or non-U.S. dealer or other fiduciary for the
benefit or account of a United States resident.

398. Other Rights to Decline Registration

(A)

Registration of a transfer of an uncertificated share may be refused in the
circumstances set out in the uncertificated securities rules, and where, in the
case of a transfer to joint holders, the number of joint holders to whom the
uncertificated share is to be transferred exceeds four.

The board may decline to register any transfer of a certificated share unless:-

{B)

(i)
(i)

the instrument of transfer is duly stamped or duly certified or otherwise
shown to the satisfaction of the board to be exempt from stamp duty
and is left at the office or such other place as the board may from time
to time determine accompanied {save in the case of a transfer by a
person to whom the company is not required by law to issue a
certificate and to whom a certificate has not been issued) by the
certificate for the share to which it retates and such other evidence as
the board may reasonably require to show the right of the person
signing the instrument of transfer to make the transfer and, if the
instrument of transfer is signed by some other person on his behalf, the
authority of thaf person so fo do;

the instrument of transfer is in respect of only cne class of share; and

in the case of a transfer to joint holders, the number of joint holders to
whom the share is to be transferred does not exceed four.

For all purposes of these articies relating to the registration of transfers of
shares, the renunciation of the allotment of any shares by the allotiee in favour
of some other person shall be deemed to be a transfer and the board shall have
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the same powers of refusing to give effect to such a renunciation as if it were a
transfer.

40. Notice of Refusal

If the board declines to register a transfer of a share it shall, within two months after the date on
which the instrument of transfer was lodged or, in the case of uncertificated shares, within two
months after the date on which the relevant Operator-instruction is received, send to the
transferee notice of the refusal.

41, No Fee for Registration

No fee shall be charged by the company for registering any transfer, document or instruction
refating to or affecting the title to any share or for making any other entry in the register.

42, Untraced Shareholders

(A) The company may sell any certificated shares in the company on behalf of the
holder of, or person entitied by transmission to, the shares at the best price
reasonably obtainable at the time of sale if:-

(i) the shares have been in issue either in certificated or uncertificated
form throughout the qualifying period and at least three cash dividends
have become payable on the shares during the qualifying period;

(i) no cash dividend payable on the shares has either been claimed by
presentation to the paying bank of the relevant cheque or warrant or
been satisfied by the transfer of funds to a bank account designated by
the holder of, or person entitled by transmission to, the shares or by the
transfer of funds by means of a relevant system at any time during the
relevant period;

{iif) so far as any director of the company at the end of the relevant period is
then aware, the company has not at any time during the relevant period
received any communication from the holder of, or person entitled by
transmission to, the shares; and

(iv) the company has caused two advertisements to be published, cne in a
newspaper with a national circulation and the other in a newspaper
circulating in the area in which the last known posial address of the
holder of, or person entitled by transmission to, the shares or the postal
address at which service of notices may be effected under these articies
is located, giving notice of its intention to sell the shares and a period of
three months has elapsed from the date of publication of the
advertisements or of the last of the two advertisements o ke published
if they are published on different dates.

(B) The company shall also be entitled to sell at the best price reasonably
obtainable at the time of sale any additional certificated shares in the company
issued either in certificated or uncertificated form during the qualifying period in
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right of any share o which paragraph (A} of this article applias (or in right of any
share so issued), if the criteria in paragraph (A)(ii) to (iv) are satisfied in relation
to the additional shares.

{C) To give effect to any sale of shares pursuant to this article the board may
authorise some person to transfer the shares in question and an instrument of
transfer signed by that person shall be as effective as if it had been signed by
the holder of, or person entitled by transmission to, the shares. The purchaser
shall not be bound to see to the application of the purchase moneys nor shall
his title to the shares be affected by any irregularity or invalidity in the
proceedings relating to the sale. The net proceeds of sale shall helong to the
company and, upon their receipt, the company shall become indebted tc the
former holder of, or person entitled by transmission to, the shares for an amount
equal to the net proceeds. No trust shall be created in respect of the debt and
no interest shall be payable in respect of it and the company shall not be
required to account for any moneys earned from the net proceeds which may
be employed in the business of the company or as it thinks fit.

()] For the purpose of this article;-

“the gualifying period” means the period of 12 years immediately preceding
the date of publication of the advertisements referred to in paragraph (A)(iv)
above or of the first of the two advertisements o be published if they are
published on different dates; and

‘the relevant period” means the peried beginning at the commencement of the
qualifying period and ending on the date when all the requirements of

paragraph (A)(1) to (iv} above have been satisfied.

Transmission of Shares
43. Transmission on Death

If a member dies, the survivor or survivors, where he was a joint holder, and his personal
representatives, where he was a sole holder or the only survivor of joint holders, shall be the
only persons recognised by the company as having any title to his shares; but nothing contained
in these articles shalil release the estate of a deceased holder from any liability in respect of any
share held by him sofely or jointly with other persons.

44, Entry of Transmission in Register

Where the entitlement of a person to a certificated share in consequence of the death or
bankruptcy of a member or of any other event giving rise to its transmission by operation of law
is proved to the satisfaction of the board, the board shall within two months after proof cause the
entitlement of that person to be noted in the register.

45, Election of Person Entitled by Transmission

Any person entitled by transmission to a share may, subject as provided elsewhere in these
articles, elect either to become the holder of the share or to have some person nominated by
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him registered as the holder. If he elects to be registered himself he shall give notice io the
company to that effect. if he elects to have another person registered and the sharg is a
certificated share, he shall sign an instrument of fransfer of the share to that person. If he elects
to have himself or another person registered and the share is an uncertificated share, he shall
take any action the board may require (including, without limitation, the signing of any document
and the giving of any instruction by means of a relevant system) to enable himself or that persen
to be registered as the holder of the share. The board may at any time reqguire the person to
elect either to be registered himself or to transfer the share and if the requirements are not
complied with within 60 days of being issued the board may withhold payment of all dividends
and other moneys payable in respect of the share until the requirements have been complied
with. All the provisions of these articles relating to the transfer of, and registration of transfers
of, shares shall apply to the notice or transfer as if the death or bankruptcy of the member or
other event giving rise to the transmission had not occurred and the notice or transfer was given
or signed by the member.

46, Rights of Person Entitled by Transmission

Where a person becomes entitled by transmission to a share, the rights of the holder in relation
to that share shall cease, but the person entitled by transmission to the share may give a good
discharge for any dividends or other moneys payabie in respect of it and shall have the same
rights in relation to the share as he would have had if he were the holder of it save that, until he
becomes the holder, he shall not be entitled in respect of the share (except with the authority of
the board) to receive notice of, or to attend or vote at, any general meeting of the company or at
any separate general meeting of the holders of any class of shares in the company or to
exercise any other right conferred by membership in relation to general meetings.

Alteration of Share Capital
47. Increase, Consolidation, Sub-Division and Cancellation
The company may from time to time by ordinary resolution:-

0 increase its share capital by such sum to be divided into shares of such amount
as the resolution shall prescribe;

{if) consolidate, or consolidate and then sub-divide, all or any of its share capital
into shares of a larger amount than its existing shares;

{iii) subject to the Companies Acts, sub-divide its shares or any of them into shares
of a smaller amount and the resolution may determine that, as between the
shares resulting from the sub-division, any of them may have any preference or
advantage or be subject to any restriction as compared with the others; and

{iv) cancel any shares which, at the date of the passing of the resclution, have not
been taken or agreed to be taken by any person and diminish the amount of its
share capital by the amount of the shares so cancelled.
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48. Fractions

Whenever as a result of a consolidation, consolidation and sub-division or sub-division of shares
any holders would become entitled to fractions of a share, the board may deal with the fractions
as it thinks fit including by aggregating and selling them or by dealing with them in some other
way. For the purposes of effecting any such sale, the board may arrange for the shares
representing the fractions to be entered in the register as certificated shares. The board may
sell shares representing fractions for the best price reasonably obtainable t¢ any person,
including the company, and distribute the net proceeds of sale in due proportion among those
members and may authcrise some person to transfer or deliver the shares to, or in accordance
with the directions of, the purchaser. The person to whom any shares are transferred or
delivered shall not be bound to see to the application of the purchase money nor shalt his title to
the shares he affected by any irregularity in, or invalidity of, the proceedings relating to the sale.

49, Reduction of Capital

Subject to the provisions of the Companies Acts, the company may by special resolution reduce
its share capital, any capital redemption reserve, any share premium account or any other
undistributable reserve in any way.

Notice of General Meetings
50. Omission or Non-Receipt of Notice

(A) The accidental omission to give any notice of a meeting or the accidental
omission to send or supply any document or other information relating to any
meeting to, or the non-receipt (even if the company becomes aware of such
non-receipt) of any such notice, document or other information by, any person
entitled to receive the notice, document or other information shalt not invalidate
the proceedings at that meeting.

(B) A member present in person or by proxy at a meeting shall be deemed to have
received proper notice of that meeting and, where applicable, of the purpose of
that meeting.

51. Postponement of General Meetings

If the board, in its absolute discretion, considers that it is impractical or undesirable for any
reason to hoid a general meeting on the date or at the time or place specified in the notice
calling the general meeting, it may postpone or move the general meeting to another date, time
and/or place. The board shall take reasonable steps to ensure that notice of the date, time and
place of the rearranged meeting is given to any member trying to attend the meeting at the
original time and place. Notice of the date, time and place of the rearranged meeting shall, if
practicable, also be placed in at least two nationat newspapers in the United Kingdom. Notice
of the business to be transacted at such rearranged meeting shali not be required. {f a meeting
is rearranged in this way, the appointment of a proxy will be valid if it is received as required by
these articles not less than 48 hours before the time appointed for holding the rearranged
meeting. The board may also postpone or move the rearranged meeting under this article.



21

Proceedings at General Meetings
52. Quorum

No business shail be transacted at any general meeting unless a quorum is present when the
meeting proceeds {o business, but the absence of a quorum shall not preclude the choice or
appointment of a chairman of the meeting which shafl not be treated as part of the business of
the meeting. Save as otherwise provided by these articles, two members present in person or
by proxy and entitled io vote shall be a quorum for all purposes.

53. Procedure if Quorum Not Present

If within five minutes (or such longer time not exceeding one hour as the chairman of the
meeting may decide to wait) after the time appointed for the commencement of the meeting a
quorum is not present, or if during the meeting a quorum ceases to be present, the meeting, if
convened by or upon the requisition of members, shall be dissolved. In any other case it shall
stand adjourned to such other day (being not less than three nor more than 28 days later) and
at such other time or place as may have been specified for the purpose in the notice convening
the meeting. Where no such arrangements have been so specified, the meeting shall stand
adjourned to such other day (being not less than ten nor more than 28 days later) and at such
other time or place as the chairman of the meeting may decide and, in this case, the company
shall give not less than seven clear days’ notice in writing of the adjourned meeting. At any
adjourned meeting one member present in person or by proxy and entitled to vote (whatever the
number ¢f shares held by him) shall be a quorum and any notice of an adjcurned meeting shall
state that one member present in person or by proxy and entitled to vote (whatever the number
of shares held by him) shall be a guorum.

54. Security Arrangements

The board may direct that persons wishing to attend any general meeting should submit to such
searches or other security arrangements or restrictions as the board shall consider appropriate
in the circumstances and shall be entitled in its absolute discretion to, or to authorise one or
more persons who shall include a director or the secretary or the chairman of the meeting to,
refuse entry to, or to eject from, such general meeting any person who fails to submit to such
searches or otherwise to comply with such security arrangements or restrictions.

55. Chairman of General Meeting

The chairman (if any) of the board or, in his absence, the deputy chairman (if any) shall preside
as chairman at every general meeting. If more than one deputy chairman is present they shall
agree amoengst themselves who is 10 take the chair or, if they cannot agree, the deputy
chairman who has been in office as a director longest shall take the chair. If there is no
chairman or deputy chairman, or if at any meeting neither the chairman nor any deputy
chairman is present within five minutes after the time appointed for the commencement of the
meeting, or if neither the chairman nor any deputy chairman is willing tc act as chairman, the
directors present shall choose one of their number to act, or if one director only is present he
shall preside as chairman of the meeting if willing to act. If no director is present, or if each of
the directors present declines to take the chair, the persons present and entitled o vote shall
appoint one of their number to be chairman of the meeting. Nothing in these articles shall
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restrict or exclude any of the powers or rights of a chairman of a meeting which are given by
law,

56. Orderly Conduct

The chairman of the meeting shall take such action or give directions for such action to be taken
as he thinks fit to promote the orderly conduct of the business of the meeting as iaid down in the
notice of the meeting. The chairman’s decision on points of order, matters of procedure or
arising incidentally from the business of the meeting shall be final as shall be his determination
as to whether any point or matter is of such a nature.

57. Entitlement to Attend and Speak

Each director shall be entitled to attend and speak at any general meeting of the company and
at any separate general meeting of the holders of any class of shares in the company. The
chairman of the meeting may invite any perscn to attend and speak at any general meeting of
the company where he considers that this will assist in the deliberations of the meeting.

58. Adjournments

The chairman of the meeting may at any time without the consent of the meeting adjourn any
meeting (whether or not it has commenced or a quorum is present) either sine die or to another
time or place where it appears to him that (a) the members entitled {o vole and wishing to attend
cannot be conveniently accommodated in the place appointed for the meeting (b) the conduct of
persons present prevents or is likely to prevent the orderly continuation of business or {c) an
adjournment is otherwise necessary so that the business of the meeting may be properly
conducted. In addition, the chairman of the meeting may at any time with the consent of any
meeting at which a quorum is present (and shall if so directed by the meeting) adjourn the
meeting either sine die or {o another time or place, When a meeting is adjourned sine die the
time and place for the adjourned meeting shall be fixed by the board. No business shall be
transacted at any adjourned meeting except business which might properly have been
fransacted at the meeting had the adjournment not taken place. Any meeting may be adjourned
more than once.

59, Notice of Adjournment

If the continuation of an adjourned meeting is to take place three months or more after it was
adjourned, notice of the adjourned meeting shall be given as in the case of an original meeting.
Except where these articles otherwise require, it shall not be necessary to give any nofice of an
adjourned meeting or of the business to be transacted at an adjourned meeting.

Amendments
60. Amendments to Resolutions

In the case of a resolution duly proposed as a special resolution no amendment thereto (other
than an amendment to correct a patent error) may be considered or voted upon and in the case
of a resolution duly proposed as an ordinary resolution no amendment thereto {(other than an
amendment {o correct a patent error) may be considered or voted upon unless either at least
two working days prior to the date appointed for holding the meeting or adjourned meeting at
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which such ordinary resolution is fo be proposed notice in writing of the terms of the amendment
and intention to move the same has been received by the company or the chairman of the
meeting in his absolute discretion decides that it may be considered or voted upon. With the
consent of the chairman of the meeting, an amendment may be withdrawn by its proposer
hefore it is put to the vote.

61. Amendments Ruled Qut of Order

If an amendment shall be proposed to any resolution under consideration but shall be ruled out
of order by the chairman of the meeting the proceedings on the substantive resoiution shall not
be invalidated by any error in such ruling.

Voting
62. Votes of Members

Subject to any special terms as fo voting upon which any shares may be issued or may at the
relevant time be heild and to any other provisions of these articles, on a show of hands every
member who is present in person at a general meeting of the company shall have one voie and
every proxy present who has been duly appoinied by a member shall have one vote. On a poll
every member who is present in person or by proxy shall, subject to any special terms as to
voting upon which any shares may be issued or may at the relevant time be held and to any
other provisions of these articles, have one vote for every ordinary share of which he is the
holder. On a poll a member entitled to more than one vote need not, if he votes, use all his
votes or cast all the votes he uses in the same way.

63, Method of Voting

At any general meeting a resoiution put {o the vote of the meeting shall be decided on a show of
hands unless (before or on the declaration of the result of the show of hands) a poll is
demanded. A poll may be demanded by:-

(D the chairman of the meeting; or
(i) at least three persons present and entitled to vote on the resolution; or

iii) any member or members present in person or by proxy and representing in the
agaregate not less than one tenth of the total voting rights of all the members
having the right to vote on the resolution; or

(iv) any member or members present in person or by proxy and holding shares
conferring a right to vote on the resolution on which there have been paid up
sums in the aggregate equal to not less than one tenth of the total sum paid up
on all the shares conferring that right.

The chairman of the meeting can alse demand a poll before a resolution is put to the vote on a
show of hands. Unless a poll is so demanded and the demand is not withdrawn, a declaration
by the chairman of the meeting that a resolution on a show of hands has been carried or carried
unanimously or by a particular majority or not carried by a particular majority or fost shall be
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conclusive evidence of the fact without proof of the number or proportion of the votes recorded
for or against the resolution.

64. Procedure if Poll Demanded

if a poll is properly demanded it shall be taken in such manner as the chairman of the meeting
shall direct and he may appeint scrutineers who need not be members. The resuft of the poll
shall he deemed to be the resclution of the meeting at which the poli was demanded.

65. When Poll to be Taken

A poll demanded on the election of a chairman of the meeting, or cn a question of adjournment,
shalt be taken forthwith. A poll demanded on any other question shall be iaken either forthwith
or on such date (being not tater than 30 days after the date of the demand) and at such time
and place as the chairman of the meeting shali direct. It shall not be necessary {unless the
chairman of the meeting otherwise directs) for notice to be given of a poll.

66. Continuance of Other Business after Poll Demand

The demand for a poll (other than on the election of a chairman of the meeting or on a question
of adjournment) shall not prevent the continuance of a meeting for the {fransaction of any
business other than the question on which the poll was demanded, and it may be withdrawn
with the consent of the chairman of the meeting at any time before the close of the meefing or
the taking of the poll, whichever is the earlier, and in that event shall not invalidate the result of a
show of hands declared before the demand was made.

67. Casting Vote of Chairman

In the case of an equality of votes at a general meeting, whether on a show of hands cron a
poll, the chairman shall be entitled to an additional or ¢asting vote.

68. Votes of Joint Holders

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

69. Voting on Behalf of Incapable Member

A member in respect of whom an order has been made by any competent court or official on the
ground that he is or may be suffering from mental disorder or is otherwise incapable of
managing his affairs may vote at any general meeting of the company or at any separate
general meeting of the holders of any class of shares in the company and may exercise any
other right conferred by membership in relation to general meetings by or through any person
authorised in such circumstances to do so on his behalf (and that person may vote by proxy),
provided that evidence to the satisfaction of the board of the authority of the person claiming to
exercise the right to vote or such other right has been received by the company not later than
the last time at which appointments of proxy should have been received in order to be valid for
use at that meeting or on the holding of that poll.
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70. No Right to Vote where Sums Overdue on Shares

No member shall, unless the board otherwise decides, be entitled in respect of any share held
by him to attend or vote (either personally or by proxy) at any general meeting of the company
or at any separate general meeting of the holders of any class of shares in the company or upon
a poll or to exercise any other right conferred by membership in relation to general meetings or
polls unless all calls or other sums presently payable by him in respect of that share have been
paid.

. Objections or Errors in Voting
if.-
i any objection shall be raised fo the qualification of any voter, or
{ii) any votes have been counted which ought not to have been counted or which

might have been rejected, or
{iii) any votes are not counted which ought to have been counted,

the objection or error shall not vitiate the decision of the meeting or adjourned meeting or poll on
any resolution unless it is raised or pointed out at the meeting or, as the case may be, the
adjourned meeting or poll at which the vote objected to is given or tendered or at which the error
occurs. Any objection or error shall be referred to the chairman of the meeting and shafl only
vitiate the decision of the meeting on any resolution if the chairman decides that the same may
have affected the decision of the meeting. The decision of the chairman on such matters shall
be conclusive.

Proxies
72 Appointment of Proxies

The appointment of a proxy shall be in writing signed by the appointor or his duly authorised
attorney or, if the appointor is a corporation, shall either be executed under its seal or signed by
an officer, attorney or other person authorised to sign if. A member may appeint more than one
proxy to attend on the same occasion and if he does he shall specify the number of shares in
respect of which each proxy is entitled to exercise the related votes and shall ensure that no
proxy is appointed to exercise the votes which any other proxy has been appointed by that
member t0 exercise.

73. Receipt of Proxies
(A) The appointment of a proxy must:-

{i) in the case of an appointment made in hard copy form, be received at
the office (or such other place in the United Kingdom as may be
specified by the company for the receipt of appointments of proxy in
hard copy form) not less than 48 hours (or such shorter time as the
board may determine} before the time appointed for holding the meeting
or adjourned meeting at which the person named in the appointment
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proposes to vote together with (if required by the board) any authority
under which it is made or a copy of the authority, certified notarially or in
accordance with the Powers of Attorney Act 1971 or in some other
manner approved by the board;

(ii) in the case of an appointment made by electronic means, be received
at the address specified by the company for the receipt of appointments
of proxy by electronic means not less than 48 hours (or such shorter
time as the board may determine) before the time appointed for holding
the meeting or adjourned meeting at which the person named in the
appointment proposes to vote. Any authority pursuant to which such an
appointment is made or a copy of the authority, certified notarially cr in
accordance with the Powers of Attorney Act 1971 or in some other
manner approved by the board, must, if required by the board, be
received at such address or at the office (or such other place in the
United Kingdom as may be specified by the company for the receipt of
such documents) not less than 48 hours (or such shorter time as the
board may defermine} before the time appointed for holding the meeting
or adjourned meeting at which the person named in the appointment
proposes to vote;

(iii) in the case of a poll taken more than 48 hours after it was demanded,
be received as aforesaid not less than 24 hours (or such shorter time as
the board may determine) before the time appointed for the taking of
the poli;

(iv) in the case of a poll taken following the conclusion of a meeting or
adjourned meeting but not more than 48 hours after it was demanded,
be received as aforesaid before the end of the meeting at which it was
demanded {or at such later time as the board may determine),

and an appointment of a proxy which is not, or in respect of which the authority
or copy thereof is not, received in a manner so permitted shall be invalid. When
two or more valid but differing appointments of a proxy are received in respect
of the same share for use at the same meeting or poll, the one which is last
received (regardless of its date or of the date of its signature) shall be freated as
replacing and revoking the others as regards that share; if the company is
unable {o determine which was last received, none of them shall be treated as
valid in respect of that share. The appointment of a proxy shall not preciude a
member from attending and voting in person at the meeting or poll concerned.
The proceedings at a general meeting shall not be invalidated where an
appeintment of a proxy in respect of that meeting is sent in electronic form as
provided in these articles, but because of a technical problem it cannot be read
by the recipient.

The board may at its discretion determine that in calcutating the periods
mentioned in this article no account shall be taken of any part of a2 day that is
not a working day.
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74. Maximum Validity of Proxy

No appointment of a proxy shall be valid after 12 months have elapsed from the date of its
receipt save that, unless the contrary is stated in if, an appointment of a proxy shall be valid for
use at an adjourned meeting or a poli after a meeting or an adjourned meeting even after 12
months, if it was valid for the originat meeting.

75. Form of Proxy

The appointment of a proxy shall be in any usual form or in such other form as the board may
approve. The appointment of a proxy shalt be deemed to confer autherity to demand or join in
demanding a poll and to vote on any amendment of a resolution put to, or any other business
which may properly come before, the meeting for which it is given as the proxy thinks fit. The
appointment of a proxy shall, unless the contrary is stated in it, be valid as well for any
adjournment of the meeting as for the meeting to which it refates.

76, Cancellation of Proxy’s Authority

A vote given or polt demanded by a proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority of the
person voting or demanding a poll, unless notice in writing of the determination was received by
the company at the office {or such other place or address as was specified by the company for
the receipt of appointments of proxy) not later than the last time at which an appointment of a
proxy should have been received in order to be valid for use at the meeting or on the helding of
the poll at which the vote was given or the poll taken.

Class Meetings

77. Separate General Meetings
The provisions of these articles relating to general meetings shall apply, with any necessary
modifications, to any separate general meeting of the holders of shares of a class convened
otherwise than in connection with the variation or abrogation of the rights attached to the shares
of that class. For this purpose, a general meeting at which no holder of a share other than an
ordinary share may, in his capacity as a member, attend or vote shall alse constitute a separate
general meeting of the holders of the ordinary shares.

Appointment, Retirement and Removal of Directors

78. Number of Directors

Unless otherwise determined by ordinary resclution of the company, the directors (disregarding
alternate directors) shall be not less than two nor more than 206 in number.

79. Directors’ Shareholding Qualification

No shareholding qualification for directors shall be required.
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80. Power of Company to Appoint Directors

Subject to the provisions of these articles, the company may by ordinary resolution appoint any
person who is willing to act to be a director, either fo fill a vacancy or as an addition to the
existing board, but so that the total number of directors shall not at any time exceed any
maximum number fixed by or in accordance with these articles.

81. Power of Board to Appoint Directors

Subject to the provisions of these articles, the board may appoint any person who is willing to
act to be a director, either to fill a vacancy or as an addition to the existing board, but so that the
total number of directors shall not at any time exceed any maximum number fixed by or in
accordance with these articies. Any director so appointed shall retire at the next annual general
meeting and shall then be eligible for re-appointment.

82. Retirement of Directors by Rotation
At every annual general meeting any director:
{i) who has been appointed by the hoard since the last annual general meeting, or

{ii) who held office at the time of the two preceding annual general meetings and
who did nof retire at either of them, or

{iii) who, not being chairman of the board, has held non-executive office with the
company for a continucus period of nine years or more at the date of the
meeting,

shall retire from office and may offer himself for re-appointment by the members.
83. Filling Vacancies

Subject to the provisions of these articles, at the meeting at which a director retires the company
can pass an ordinary resolution to re-appoint the director or to elect some other eligible person
in his place.

84, Power of Removal by Special Resolution

In addition to any power of removai conferred by the Companies Acts, the company may by
special resolution remove any director hefore the expiration of his period of office and may
(subject to these articles) by ordinary resolution appoint another person who is willing to act to
be a director in his place. Any person so 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 person in whose place he is appointed was last appointed or
reappointed a director.

85, Persons Eligible as Directors

No person other than a director retiring at the meeting shall be appointed or re-appointed a
director at any general meeting unless:-
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(i) he is recommended by the board; or

(ii) not less than six nor more than 35 clear days before the day appointed for the
meeting, notice in writing by a member qualified to vote at the meeting (not
being the person to be proposed) has been given to the secretary of the
intention to propose that person for appointment or re-appointment fogether
with confirmation in writing by that person of his wittingness to be appointed or
re-appointed.

86. Position of Retiring Directors

A director who retires at an annual general meeting may, if willing to continue to act, be re-
appointed. If he is re-appointed he is treated as continuing in office throughout. if he is not re-
appeinted, he shall retain office until the end of the meeting or (if earlier) when a resolution is
passed to appoint somecne in his place or when a resolution to re-appoint the director is put to
the meeting and lost.

87. Vacation of Office by Directors

Without prejudice to the provisions for refirement contained in these articles, the office of a
director shall be vacated if:-

) he resigns his office by notice in writing sent fo or received at the office or at an
address specified by the company for the purposes of communication by
electronic means or tendered at a meeting of the board; or

(i) he is or has been suffering from mental ill health or becomes a patient for any
purpose of any statute relating to mental health and the board resotves that his
office is vacated: or

{iiiy he ts absent without the permission of the board from meetings of the board
(whether or not an alternate director appointed by him attends) for 12
consecutive months and the board resolves that his office is vacated; or

{iv) he becomes bankrupt or compounds with his creditors generally; or

{v) he is prohibited by law from being a director; or

{vi) he ceases to be a director by virtue of the Companies Acts or is removed from
office pursuant to these articles.

If the office of a director is vacated for any reason, he shali cease to be a member of
any committee or sub-commitiee of the board.

88. Alternate Directors

{A) Each director may appoint any person to be his alternate and may at his
discretion remove an alternate director so appointed. If the alternate director is
not already a director, the appointment, unless previously approved by the
board, shall have effect only upon and subject to its being so approved. Any
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appointment or removal of an alternate director shall be effected by notice in
writing signed by the appointor and sent to or received at the office or at an
address specified by the company for the purpose of communication by
electronic means or tendered at a meeting of the board, or in any other manner
approved by the board. If his appointor so requests, an alternate director shall
be entitled to receive notice of all meetings of the board or of committees of the
hoard of which his appointor is a member. He shall aiso be entitled to attend
and vote as a director at any such meeting at which the director appointing him
is not personally present and at such meeting to exercise and discharge all the
functions, powers, rights and duties of his appointor as a director and for the
purposes of the proceedings at such meeting the provisions of these articles
shall apply as if he were a director.

Every person acting as an alternate director shall (except as regards power to
appoint an alternate and remuneration) be subject in all respects to the
provisions of these articles relating to directors and shall during his appointment
be an officer of the company. An alternate director shall alone be responsible to
the company for his acts and defaults and shall not be deemed to be the agent
of or for the director appointing him. An alternate director may be paid
expenses and shall be entitled to be indemnified by the company to the same
extent as if he were a director. An alternate director shait not be entitled to
receive from the company any fee in his capacity as an alternate director but
the company shall, if so requested in writing by the appointor, pay to the
alternate director any part of the fees or remuneration otherwise due to the
appointor.

A director or any other person may act as an alternate director to represent
more than one director. Every persen acting as an alternate director shall have
one vote for each director for whom he acts as alternate, in addition to his own
vote if he is also a director but he shall count as onty one for the purposes of
determining whether a quorum is present. Signature by an alternate director of
any resolution in writing of the board or a committee of the board shali, unless
the notice of his appointment provides to the contrary, be as effective as
sighature by his appointor.

An alternafe director shall cease to be an alternate director;-

(i) if his appointor ceases for any reason to he a director except that, if at
any meeting any director retires but is re-appointed at the same
meeting, any appointment made by him pursuant to this article which
was in force immediately before his retirement shall remain in force as
though he had not retired; or

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

(iii) if he resigns his office by notice in writing to the company.
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89. Executive Directors

The board or any committee authorised by the board may from time to time appoint one or more
directors to hold any employment or executive office with the company for such period and upon
such other terms as the board or any committee authorised by the board may in its discretion
decide and may revoke or terminate any appointment so made. Any revocation or termination
of the appointment shall be without prejudice to any claim for damages that the director may
have against the company or the company may have against the director for any breach of any
contract of service between him and the company which may be involved in the revocation or
termination. A director so appointed shall receive such remuneration {whether by way of salary,
commission, participation in profits or otherwise) as the board or any committee authorised by
the board may decide, and either in addition to or in lieu of his remuneration as a director,

Fees, Remuneration, Expenses and Pensions
a0. Directors’ Fees

Each of the directors shall be paid a fee at such rate as may from time to time be determined by
the board provided that the aggregate of ail fees so paid to directors {excluding amounts
payable under any other provision of these articles) shall not exceed £1,000,000 per annum or
such higher amount as may frem time to time be decided by ordinary resolution of the company.

91, Additional Remuneration

Any director who performs services which in the opinion of the board or any committee
authorised by the board go beyond the ordinary duties of a director may be paid such extra
remuneration (whether by way of salary, commission, participation in profits or otherwise) as the
board or any committee authorised by the board may in its discretion decide in addition to any
remuneration provided for by or pursuant to any other article.

92. Expenses

Each director may be paid his reasonable travelling, hotel and incidental expenses of attending
and returning from meetings of the board or committees of the board cr general meetings of the
company or any other meeting which as a director he is entitled to attend and shall be paid all
other costs and expenses properly and reasonably incurred by him in the conduct of the
company's business or in the discharge of his duties as a director. The company may also fund
a director’s expenditure and that of a director of any holding company of the company for the
purposes permitted under the Companies Acts and may do anything to enable a directoror a
director of any holding company of the company fo avoid incurring such expendifure as provided
in the Companies Acts.

93. Pensions and Gratuities for Directors

The board or any commitiee authorised by the board may exercise all the powers of the
company fo provide benefits, either by the payment of gratuities or pensions or by insurance or
in any other manner whether similar to the foregoing or not, for any director or former director or
the relations, or dependants of, or persons connected to, any director or former director
provided that no benefits (except such as may be provided for by any other article) may be
granted to or in respect of a director or former director who has not been employed by, or held
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an executive office (which for the purpose of this article shall include the chairmanship of the
board of the company) or place of profit under, the company or any body corporate which is or
has been its subsidiary undertaking or any predecessor in business of the company or any such
body corporate without the approval of an ordinary resolution of the company. No director or
former director shall be accountable to the company or the members for any benefit provided
pursuant to this article and the receipt of any such benefit shall not disqualify any person from
being or becoming a director of the company.

94,

Directors’ Interests

Conflicts of Interest Requiring Board Authorisation

(A)

B8)

The board may, subject to the quorum and voting requirements set cut in this
article, authorise any matter which would otherwise involve a director breaching
his duty under the Companies Acts to avoid conflicts of interest (“"Conflict”).

A director seeking authorisation in respect of a Conftict shall declare to the
board the nature and extent of his interest in a Conflict as soon as is reasonably
practicable. The director shall provide the board with such details of the relevant
matter as are necessary for the board to decide how to address the Conflict
together with such additional information as may be requested by the beard.

Any director {including the relevant director) may propose that the relevant
director be authorised in relation to any matter the subject of a Conflict. Such
proposal and any authority given by the board shall be effected in the same way
that any other matter may be proposed o and resclved upon by the board
under the provisions of these articles save that;

{i) the relevant director and any other director with a similar interest shall
not count towards the guorum nor vote on any resolution giving such
authority; and

(i) the relevant director and any other director with a similar interest may, if
the other members of the board so decide, be exciuded from any board
meeting while the Confiict is under consideration.

Where the board gives authority in relation to a Conflict;

(i) the board may (whether at the time of giving the authority or
subsequently) (a) require that the relevant director is excluded from the
receipt of information, the participation in discussion and/or the making
of decisions (whether at meetings of the board or otherwise) related to
the Conflict; and (b) impose upon the retevant director such other terms
for the purpose of dealing with the Canflict as it may determing;

{ii) the relevant director will be obliged to conduct himself in accordance
with any terms imposed by the board in relation to the Conflict;

iii) the board may provide that where the relevant director obtains
(otherwise than through his position as a director of the company)
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information that is confidential to a third party, the director will not be
obliged to disclose that information to the company, or to use or apply
the information in relation to the company’s affairs, where o do so
would amount to a breach of that confidence;

(iv) the terms of the authority shall be recorded in writing (but the authority
shall be effective whether or not the terms are so recorded); and

(V) the board may revoke or vary such authority at any time but this will not
affect anything done by the relevant director prior to such revocation in
accordance with the terms of such authority.

95, Other Conflicts of Interest

{(A) if a director is in any way directly or indirectly interested in a proposed contract
with the company or a contract that has been entered into by the company, he
must declare the nature and extent of that interest to the directors in
accordance with the Companies Acts.

(B) Provided he has declared his interest in accordance with paragraph (A), a
director may:

) be party to, or otherwise interested in, any contract with the company or
in which the company has a direct or indirect interest;

{ii) hold any other office or place of profit with the company (except that of
auditor) in conjunction with his office of director for such period and
upon such terms, including as to remuneration, as the board may
decide;

(i) act by himself or through a firm with which he is associated in a
professional capacity for the company or any other company in which
the company may be interested (otherwise than as auditor);

{iv) be or become a director or other officer of, or employed by or otherwise
be interested in any holding company or subsidiary company of the
company or any other company in which the company may be
interested; and

(v) be or become a director of any other company in which the company
does not have an interest and which cannot reasonably be regarded as
giving rise to a conflict of interest at the time of his appointment as a
director of that other company.

96. Benefits
A director shall not, by reason of his office or of the fiduciary relationship thereby established, be

liable to account fo the company for any remuneration, profit or other benefit realised by reason
of his having any type of interest authorised under Article 84{A) or permitted under Article 95(B)
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and no contract shall be liable to be avoided on the grounds of a director having any type of
interest authorised under Article 84(A) or permitied under Article 85(B).

97.

Quorum and Voting Requirements

(A)

(C)

A director shall not vote on or be counted in the quorum in relation to any
resolution of the board concerning his own appointment, or the settlement or
variation of the terms or the termination of his own appoiniment, as the holder of
any office or place of profit with the company or any other company in which the
company is interested.

Where proposals are under consideration concerning the appeintment, or the
setflement or variation of the terms or the termination of the appointment, of two
or more directors {o offices or places of profit with the company or any other
company in which the company is interested, a separafe resolution may be put
in relation to each director and in that case each of the directors concerned
shall be entitled to vote and be counted in the quorum in respect of each
resolution unless it concerns his own appoiniment or the settiement or variation
of the terms or the termination of his own appointment or the appointment of
another director to an office or place of profit with a company in which the
company is interested and the director seeking to vote or be counted in the
guerum has a Relevant Interest in it.

A director shall not vote on, or be counted in the quorum in relation to, any
resolution of the board in respect of any contract in which he has an interest
and, if he shall do so, his vote shall not be counted, but this prohibition shall not
apply to any resclution where that interest cannot reasonably be regarded as
likely to give rise to a conflict of interest or where that interest arises enly from
one or more of the following matters:-

(i) the giving to him of any guarantee, indemnity or security in respect of
money lent or obligations undertaken by him or by any other person at
the request of or for the benefit of the company or any of its subsidiary
undertakings;

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

(iii) the giving to him of any other indemnity where all other directors are
also being offered indemnities on substantially the same terms;

(iv) the funding by the company of his expenditure on defending
proceedings or the doing by the company of anything to enable him fo
avoid incurring such expenditure where all other directors are being
offered substantially the same arrangements;

(v) where the company or any of its subsidiary undertakings is offering
securities in which offer the director is or may be entitied to participate
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as a holder of securities or in the underwriting or sub-underwriting of
which the director is to participate,

(vi) any contract in which he is interested by virtue of his interest in shares
or debentures or other securities of the company or by reason of any
other interest in or through the company;

{vii) any contract concerning any other company {not being a company in
which the director has a Relevant Interest) in which he is interested
directly or indirectly whether as an officer, shareholder, creditor or
otherwise howsoever;

{(vii)  any contract concerning the adoption, modification or operation of a
pension fund, superannuation or similar scheme or retirement, death or
disability benefits scheme or employees’ share scheme which relates
both to directors and employees of the company or of any of its
subsidiary undertakings and does not provide in respect of any director
as such any privilege or advantage net accorded to the employees to
which the fund or scheme relates,

(ix) any contract for the benefit of employees of the company or of any of its
subsidiary undertakings under which he benefits in a similar manner to
the employees and which does not accord to any director as such any
privilege or advantage not accorded to the empioyees to whom the
contract relates; and

(%) any contract for the purchase or maintenance of insurance against any
liability for, or for the benefit of, any director or directors or for, or for the
benefit of, persons who include directors.

A company shall be deemed o be ane in which a director has a Relevant
Interest if and so long as (but only if and so long as) he is to his knowledge
(either directly or indirectly} the holder of or beneficially interested in one per
cent. or more of any class of the equity share capital of that company
(calculated exclusive of any shares of that class in that company held as
treasury shares) or of the voting rights available to members of that company.

In relation to an alternate director, an interest of his appointor shall be treated as
an interest of the alternate director without prejudice to any interest which the
alternate director has otherwise.

Where a company in which a director has a Relevant Interest is interested in a
contract, he also shall be deemed interested in that contract.

If any question shall arise at any meeting of the board as o the interest of a
director (other than the chairman of the meeting) in a contract and whether it is
likely to give rise to a conflict of interest or as to the entitlement of any director
{other than the chairman of the meeting) to vote or be counted in the quorum
and the guestion is not resolved by his voluntarily agreeing to abstain from
voting or nof to be counted in the quorum, the question shall be referred to the
chairman of the meeting and his ruling in relation to the director concerned shall
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be conclusive except in a case where the nature or extent of the director’s
interest {(so far as it is known to him) has not been fairly disclosed to the board.
If any question shall arise in respect of the chairman of the meeting, the
question shall be decided by a resolution of the board (for which purpose the
chairman of the meeting shall be counted in the quorum but shall not vote on
the matter) and the resolution shall be conclusive except in a case where the
nature or extent of the interest of the chairman of the meeting (so far as it is
known to him) has not been fairly disclosed to the board.

(G) Subject to these articles, the board may also cause any voting power conferred
by the shares in any other company held or owned by the company or any
power of appointment to be exercised in such manner in all respects as it thinks
fit, including the exercise of the voting power or power of appointment in favour
of the appointment of the directors or any of them as directors or officers of the
other company, or in favour of the payment of remuneration o the directors or
officers of the other company. Subject to these articles, a director may also vote
on and be counted in the guorum in relation to any of such matters.

98. General
(A) References in Articles 84 to 87 and in this article to

0] a contract include references to any proposed contract and to any
tfransaction or arrangement or proposed transaction or arrangement
whether or not constituting a contract; and

(i) a conflict of interest include a conflict of interest and duty and a conflict
of duties.

(B) The company may by ordinary resolution suspend or relax the provisions of
Articles 94 to 87 to any extent or ratify any contract not properly authorised by
reason of a confravention of any of the provisions of Articles 94 to 97.

Powers and Duties of the Board
99, General Powers of Company Vested in Board

Subject to the provisions of the Companies Acts, the memorandum of association of the
company and these articles and to any directions given by the company in general meeting by
special resclution, the business of the company shall be managed by the board which may
exercise all the powers of the company whether relating to the management of the business of
the company or not. No alteration of the memorandum of association or these articles and no
special resolution shall invalidate any prior act of the beard which would have been valid if that
alteration had not been made or that resolution had not been passed. The powers given by this
article shall not be limited by any special power given to the board by any other article.

100. Borrowing Powers

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

101. Agents

A

The board can appoint anyone as the company’s attorney by granting a power
of attorney or by authorising them in socme other way. Attorneys can either be
appointed directly by the board or the hoard can give someone else the power
to select attorneys. The board or the persons who are authorised by it to select
attorneys can decide on the purposes, powers, authorities and discretions of
attorneys. But they cannot give an attorney any power, authority or discretion
which the board does not have under these articles.

The board can decide how fong a power of attorney will last for and attach any
conditions to it. The power of attorney can include any provisions which the
board decides on for the protection and convenience of anybody dealing with
the attorney. The power of attorney can allow the attorney to grant any or all of
his power, authority or discretion to any other person.

The board can:-

(i) delegate any of its authority, powers or discretions to any manager or
agent of the company,

{ii) allow managers or agents to delegate to another person;
i) remove any people it has appeointed in any of these ways,; and
(iv) cancel or change anything that it has delegated, although this will not

affect anybody who acts in good faith who has not had any netice of
any canceliation or change.

Any appointment or delegation by the board which is referred to in this article
can be on any conditions decided on by the board.

The ability of the board to delegate under this article applies to all its powers
and is not limited because certain articles refer to powers being exercised by
the board or by a commitiee authorised by the board while other articles do not.

102. Delegation to Individual Directors

The board may

entrust to and confer upon any director any of its powers, authorities and

discretions (with power t0 sub-delegate) upon such terms and conditions and with such
restrictions as it thinks fit, and either collaterally with, or to the exclusion of, its own powers,
authorities and discretions and may from time to time revoke or vary all or any of them but no
person dealing in good faith and without notice of the revocation or variation shall be affected by
it. The power {o delegate contained in this article shall be effective in relation to the powers,
authorities and discretions of the board generally and shall not be limited by the fact that in

certain articles,

but not in others, express reference is made to particuiar powers, authorities or

discretions being exercised by the board or by a committee authorised by the board.
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103.  Official Seals

The company may exercise all the powers conferred by the Companies Acts with regard to
having official seals and those powers shall be vested in the board.

104. Registers

The company may keep an overseas or local or other register in any place and the board may
make and vary such regulations as it may think fit respecting the keeping of the register.

105.  Provision for Employees

The board may exercise any power conferred by the Companies Acts fo make provision for the
benefit of persons employed or formerly employed by the company or any of its subsidiaries in
connection with the cessation or the transfer to any person of the whole or part of the
undertaking of the company or that subsidiary.

Proceedings of the Board
106. Board Meetings

The board may meet for the despatch of business, adjourn and otherwise regulate its meetings
as it thinks fit. A director at any time may, and the secretary on the requisition of a director at
any time shall, summon a board meeting.

107.  Notice of Board Meetings

Notice of a board meeting shall be deemed to be properly given to a director if it is given to him
personally or by word of mouth or sent in writing to him at his last known address or any other

address given by him to the company for this purpose. A director may waive his entitlement to

notice of any meeting either prospectively or retrospectively and any retrospective waiver shall
not affect the validity of the meeting or of any business conducted at the meeting.

108. Quorum

The gquorum necessary for the transaction of the business of the board may be fixed by the
board and, uniess so fixed at any other number, shall be two. Subject to the provisions of these
artictes, any director who ceases to be a director at a hoard meeting may continue to be present
and to act as a director and be counted in the quorum until the termination of the board meeting
if no other director objects and if otherwise a quorum of directors would not be present.

109. Directors below Minimum through Vacancies

The continuing directors or a sole continuing director may act notwithstanding any vacancy in
their number but, if and so long as the number of directors is reduced below the minimum
number fixed by or in accordance with these articles or is below the number fixed by or in
accordance with these articles as the quorum or there is only one continuing director, the
continuing directors or director may act for the purpose of filling vacancies or of summoning
general meetings of the company but not for any other purpose. {f there are no directors or
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director able or willing to act, then any two members {excluding any member holding shares as
treasury shares) may summon a general meeting for the purpose of appeinting directors.

110. Appointment of Chairman

The board may appeint a director to be the chairman or a deputy chairman of the board, and
may at any time remove him from that office. The chairman of the board or failing him a deputy
chairman shall act as chairman at every meeting of the board. If more than one deputy
chairman is present they shall agree amongst themselves who is to take the chair or, if they
cannct agree, the deputy chairman who has been in office as a director longest shall take the
chair. But if no chairman of the board or deputy chairman is appeinted, or if at any meeting
neither the chairman nor any deputy chairman is present within five minutes after the time
appointed for holding the meeting, the directors present may choose one of their number to be
chairman of the meeting. References in these articles to a deputy chairman inctude, if no one
has been appeinted to that title, a person appointed to a position with another title which the
board designates as equivalent to the position of deputy chairman.

111.  Competence of Meetings

A meeting of the board at which a quorum is present shall be competent to exercise all the
powers, authorities and discretions vested in or exercisable by the board.

112.  Voting

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

113. Delegation to Committees

(A) The board may delegate any of its powers, authorities and discretions (with
power to sub-delegate) to any committee, consisting of such person or persons
(whether a member or members of its body or not) as # thinks fit. Any
committee so formed may exercise its power {0 sub-delegate by sub-delegating
to any person or persons (whether or not a member or members of the board or
of the commitiee). References in these articles to committees include sub-
committees permitted under this article.

(B) Any committee so formed shall, in the exercise of the powers, authorities and
discretions so delegated, conform to any regulations which may be imposed on
it by the board. The meetings and proceedings of any committee consisting of
two or more members shall be governed by the provisions contained in these
articles for regulating the meetings and proceedings of the beard so far as the
same are applicable and are not superseded by any regulations imposed by the
board.

(C) The power to delegate contained in this article shall be effective in relation to
the powers, authorities and discreticns of the board generally and shall not be
fimited by the fact that in certain articles, but not in others, express reference is
made to particular powers, authorities or discretions being exercised by the
board or by a committee authorised by the board.
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(D) The board may establish any divisional, departmental, regional, local or area
boards, divisions or managing agencies for introducing, cenducting or managing
all or any of the business or affairs of the company, either in the United Kingdom
or elsewhere, and may appoint any persons (whether being directors or not) to
be members of such boards, divisions or agencies as aforesaid and may
appoint any persons {o be regional directors, local directors, divisional directors,
area directors, advisory directors, managers or agents for the purposes
aforesaid and may fix the remuneration of any persons so appointed, and may
delegate to any such board, division, or managing agency and to any regional
director, local director, divisional director, area director, advisory director,
manager or agent (including any such appointed prior to the date of adoption of
this article) any of the powers authorities and discretions vested in the board,
with power to sub-delegate, and may authorise the members of any such
boards divisions or managing agencies, or any of them, to fill any vacancies
therein, and to act notwithstanding vacancies, and any such appointment or
delegation may be made upon such terms and subject to such conditions as the
board may think fit, and the board may remove any persons so appointed, and
may revoke, suspend or vary any such delegation but no person dealing in
good faith and without notice of any such revocation, suspension or variation
shall be affected thereby. A regional directer, local director, divisional director,
area director, advisory director, manager or agent appointed under the terms of
this article shall not be a member of the board and shall not be entitled to be
present at any meeting of the board except at the request of the board and if
present at such request he shall not be entitled to vote thereat, and any such
person as aforesaid shall not be a director within the meaning of the expression
in any statute or in these articles and shall have no power under the terms of
this article to enter info any contract or transact any business on behalf of the
company except where specifically authorised by the board.

114.  Participation in Meetings

All or any of the members of the board or any committee of the board may participate in a
meeting of the board or that commitiee by means of a conference telephone or any
communication equipment which allows afl persens participating in the meeting o speak to and
hear each other, A person so participating shall be deemed to be present in person at the
meeting and shall be entitled {o vote or be counted in a quorum accordingly. Such a meeting
shait be deemed to take place where the largest group of those participating is assembled, or, if
there is no such group, where the chairman of the meeting then is.

115. Resolution in Writing

A resolution in writing signed by all the directors who are at the relevant time entitied to receive
notice of a meeting of the board and who would be entitled to vote on the resolution at a
meeting of the board (if that number is sufficient to constitute a quorumy) or by all the members
of a commiftee who are af the relevant time so entitled shall be as valid and effectual as a
resolution passed at a meeting of the board or, as the case may be, of the committee property
called and constituted. The resolution may be contained in one document or in several
documents in like form each signed by one or more of the directors or members of the
committee concerned.
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116.  Validity of Acts of Board or Committee

All acts done by the board or by any commitiee or by any person acting as a director or member
of a committee shall, notwithstanding that it is afterwards discovered that there was some defect
in the appointment of any member of the board or committee or person so acting or that they or
any of them were disqualified from holding office or had vacated office or were not entitled to
vote, be as valid as if each such member or person had been properly appointed and was
qualified and had continued to be a director or member of the committee and had been entitied
to vote.

Secretary
117.  Appointment and Removal of the Secretary

Subject o the provisions of the Companies Acts, the secretary shalt be appointed by the board
for such term and upon such conditions as the board may think fit; and any secretary so
appointed may be removed by the board. The board may from time to time appoeint one or more
assistant or deputy secretaries who, during such time as there may be no secretary or no
secretary capable of acting, may act as secretary and do any act authorised or required by
these articles or by law to be done by the secretary. The signature of any document as
secretary by any such assistant or deputy secretary shall be conclusive evidence that at the
time of signature there was no secretary or no secretary capable of acting. The secretary shall
receive such remuneration as the board or any committee authorised by the board shall decide.

Seals
118. Use of Seals

The beard shall provide for the custody of every seal of the company. A seal shall only be used
by the authority of the board or of a committee of the board authorised by the board in that
behalf. Subject as otherwise provided in these articles and to any resolution of the board or
committee of the board dispensing with the requirement for counter-sighature on any occasion,
any instrument to which the common seal is apptied shall be signed by some person appointed
by the board for that purpose and who shall be designated “Authorised Sealing Officer” or at
least one director and the secretary, or by at least two directors or by such other person or
persons as the board may approve. Any instrument to which an official seal is applied need not,
unless the board otherwise decides or the law otherwise requires, be signed by any person.

Dividends and Other Payments
119.  Declaration of Dividends by Company

(A) Subject to the provisions of the Companies Acts, the company may by ordinary
resolution from time to time declare dividends in accordance with the respective
rights of the members, but no dividend shall exceed the amount recommended
by the board.

(B) No dividend shall be payable except out of the profits of the company and
otherwise in accordance with the provisions of the Companies Act but 50 that
capital profits and surpluses arising from the realisation of investments shali not
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be available for dividend or distribution save for distribution by way of
redempticn or purchase by the company of any of its shares in accordance with
the Companies Acts.

() Subiject to the provisions of the Companies Act, the determination of the board
as to the amount of profits in the company at any time availabile for distribution
by way of dividend shall be conclusive.

120. Payment of Interim and Fixed Dividends by Board

The board may pay such interim dividends as appear to the board to be justified by the financial
position of the company and may also pay any dividend payable at a fixed rate at intervals
settled by the board whenever the financial position of the company, in the opinion of the board,
justifies its payment. If the board acts in good faith, it shall not incur any iability to the holders
of any shares for any loss they may suffer in consequence of the payment of an interim or fixed
dividend on any other class of shares ranking pari passu with or after those shares.

121.  Calculation and Currency of Dividends
Except in so far as the rights attaching to, or the terms of issue of, any share otherwise provide:-

(i} all dividends shall be declared and paid acceording to the amounts paid up on
the share in respect of which the dividend is paid, bui no amount paid up on a
share in advance of calls shall be treated for the purposes of this article as paid
up on the share,

(ii) all dividends shall be apportioned and paid pro rata according to the amounts
paid up on the share during any portion or portions of the period in respect of
which the dividend is paid; and

(i) dividends may be declared or paid in any currency.

The board may agree with any member that dividends which may at any time or from time to
time be declared or become due on his shares in one currency shall be paid or satisfied in
another, and may agree the basis of conversion o be applied and how and when the amount fo
be paid in the other currency shall be calculated and paid and for the company or any other
person to bear any costs involved.

122. Amounts Due on Shares may be Deducted from Dividends

The board may deduct from any dividend or other moneys payable to a member by the
company on or in respect of any shares all sums of money (if any) presently payable by him to
the company on account of calls or otherwise in respect of shares of the company. Sums so
deducted can be used to pay amounts owing to the company in respect of the shares.

123. No Interest on Dividends

No dividend or other moneys payable by the company on or in respect of any share shail bear
interest against the company.
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124. Payment Procedure

Any dividend or other sum payabile by the company in respect of a share may be paid by
cheque, warrant or other financial instrument sent by post addressed to the holder at his
registered address or, in the case of joint holders, addressed to the holder whose name stands
first in the register in respect of the shares at his address as appearing in the register or
addressed to such persen and at such address as the holder or joint holders may in writing
direct. Every cheque, warrant or cther financial instrument shall, unless the holder or joint
holders otherwise direct, be made payable to the holder or, in the case of jeint holders, to the
holder whose name stands first on the register in respect of the shares, and shall be sent at his
or their risk and payment of the cheque, warrant or other financial instrument by the financial
institution on which it is drawn shall constitute a good discharge to the company. In addition,
any such dividend or other sum may be paid by any bank or other funds transfer system or such
other means including, in respect of uncertificated shares, by means of the facilities and
requirements of a relevant system and to or through such person as the holder or joint holders
may in writing direct, and the making of such payment shall be a good discharge to the
company and the company shall have no responsibility for any sums lost or delayed in the
course of payment by any such system or other means or where it has acted on any such
directions and accordingly, payment by any such system or other means shalf constitute a good
discharge to the company. Any one of two or more joint holders may give effectual receipts for
any dividends or other moneys payable or property distributable on or in respect of the shares
held by them. Where a person is entitled by transmission to a share, any dividend or other sum
payable by the company in respect of the share may be paid as if he were a holder of the share
and his address noted in the register were his registered address and where two or more
persons are so entitted, any one of them may give effectual receipts for any dividends or other
moneys payable or property distributable on or in respect of the share.

125. Uncashed Dividends

The company may cease fo send any cheque, warrant or other financial instrument through the
post or to employ any other means of payment, including payment by means of a relevant
system, for any dividend payable on any shares in the company which is normally paid in that
manner on those shares if in respect of at least two consecutive dividends payable on those
shares the cheques, warrants or other financial instruments have been returned undelivered or
remain uncashed during or at the end of the pericd for which the same are valid or that means
of payment has failed. In addition, the company may cease to send any cheque, warrant or
other financial instrument through the post or may cease to employ any other means of payment
if, in respect of one dividend payable on those shares, the cheque, warrant or other financiai
instrument has been returned undelivered or remains uncashed during or at the end of the
period for which the same is valid or that means of payment has failed and reasonable enquiries
have failed {0 establish any new postal address or account of the registered holder. Subject to
the provisions of these articles, the company may recommence sending cheques, warrants or
other financial instruments or employing such other means in respect of dividends payabie on
those shares if the holder or person entitled by transmission requests such recommencement in
writing.

126.  Forfeiture of Unclaimed Dividends

Any dividend unclaimed after a period of 12 years from the date when it became due for
payment shall be forfeited and shall revert to the company and the payment by the board of any
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unclaimed dividend or other sum payable on or in respect of a share into a separate account
shail not constitute the company a frustee in respect of it

127. Dividends Not in Cash

Any general meeting declaring a dividend may, upon the recommendation of the hoard, by
ordinary resolution direct that it shall be satisfied wholly or partly by the distribution of assets,
and in particular of paid up shares or debentures of any other company, and where any difficuity
arises in regard to the distribution the board may settle it as it thinks expedient, and in particular
may authorise any person to sell and transfer any fractions or may ignore fractions altcgether,
and may fix the value for distribution purposes of any assets or any part thereof to be distributed
and may determine that cash shall be paid to any members upon the footing of the value so
fixed in order to secure equality of distribution and may vest any assets to be distributed in
tfrustees as may seem expedient to the board.

128. Scrip Dividends

The board may, if authorised by an ordinary resolution of the company, offer any holders of
ordinary shares (excluding any member hoiding shares as treasury shares) the right to elect to
receive ordinary shares, credited as fully paid, instead of cash in respect of the whole (or some
part, to be determined by the board) of any dividend specified by the ordinary resolution. The
following provisions shall apply:-

(i) an ordinary resolution may specify some or ail of a particular dividend (whether
or not already declared) or may specify some or all of any dividends declared or
paid within a specified period, but such period may not end later than the fifth
anniversary of the date of the meeting at which the ordinary resolution is
passed;

(i) the entitlement of each helder of ordinary shares to new ordinary shares shall
be such that the refevant value of the entitlement shall be as nearly as possibie
equal fo (but not greater than) the cash amount (disregarding any tax credif) of
the dividend that such holder elects to forgo. For this purpose “relevant value”
shall be calculated by reference to the average of the middle market quotations
for the company's ordinary shares on the London Stock Exchange as derived
from the Daily Official List on the day on which the ordinary shares are first
quoted “ex” the relevant dividend and the four subsequent dealing days or in
such other manner as may be determined by or in accordance with the ordinary
resolution. A certificate or report by the auditors as to the amount of the relevant
value in respect of any dividend shall be conclusive evidence of that amount
and in giving such a certificate or report the auditors may rely on advice or
information from brokers or other sources of information as they think fit;

(iii) no fraction of any ordinary share shall be allotted. The board may make such
provisions as it thinks fit for any fractional entittements including provisions
whereby, in whole or in part, the benefit thereof accrues to the company and/or
under which fractional entitlements are accrued and/or retained and in each
case accumulated on behalf of any holder of ordinary shares and such accruals
or retentions are applied to the allotment by way of bonus to or cash
subscription on behalf of such holder of fully paid ordinary shares and/or
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provisions whereby cash payments may be made to such holders in respect of
their fractional entitlements;

the board, if it intends to offer an election in respect of any dividend, shall give
notice to the holders of ordinary shares of the right of election offered to them,
and specify the procedure to be followed which, for the avoidance of doubt, may
include an etection by means of a relevant system and the place at which, and
the latest time by which, elections must be lodged in order for elections to be
effective; no such notice need be given to holders of ordinary shares who have
previously given election mandates in accordance with this articie and whose
mandates have not been revoked; the accidental omission to give notice of any
right of election to, or the non receipt (even if the company becomes aware of
such non-receipt) of any such notice by, any holder of ordinary shares entitled to
the same shall neither invalidate any offer of an election nor give rise to any
claim, suit or action;

the board shali not proceed with any election unless the company has sufficient
unissued shares authorised for issue and sufficient reserves or funds that may
be capitalised to give effect to it after the basis of aliotment is determined;

the board may exctude from any offer or make any other arrangement in relation
to any holders of ordinary shares where the board believes that such exclusion
or arrangement is necessary or expedient in relation to legal or practical
problems under the laws of, or the requirements of any recognised regulatory
body or any stock exchange in, any territory, or the board believes that for any
other reason the offer should not be made to them;

the dividend {or that part of the dividend in respect of which a right of election
has been offered) shall not be payable on ordinary shares in respect of which an
election has been made (for the purposes of this article “the elected ordinary
shares”) and instead additional crdinary shares shall be allotted to the holders
of the elected ordinary shares on the basis of allotment calculated as stated.
For such purpose the board shall capitalise, out of any amount standing to the
credit of any reserve or fund {including the revenue account and retained
earnings) at the relevant time whether or not the same is available for
distribution as the board may determine, a sum equal to the aggregate nominal
amount of the additional ordinary shares to be allotted on that basis and apply it
in paying up in full the appropriate number of unissued ordinary shares for
allotment and distribution to the holders of the elected ordinary shares on that
basis. The board may do all acts and things considered necessary or expedient
to give effect to any such capitatisation;

the additional ordinary shares when allotted shall rank pari passu in all respects
with the fully-paid ordinary shares then in issue except that they will not be
entitled to participate in the relevant dividend;

unless the board otherwise determines, or unless the uncertificated securities
rules otherwise require, the new ordinary share or shares which a member has
etected to receive instead of cash in respect of the whole (or some part) of the
specified dividend declared or paid in respect of his elected ordinary shares
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shall be in uncertificated form (in respect of the member’s elected ordinary
shares which were in uncertificated form on the date of the member’s election)
and in certificated form (in respect of the member’s elected ordinary shares
which were in certificated form on the date of the member’s election);

{x) the board may also from time fo time establish or vary a procedure for election
mandates, which, for the avoidance of doubt, may include an election by means
of a relevant system, under which a holder of ordinary shares may elect in
respect of future rights of election offered to that holder under this article until
the election mandate is revoked or deemed to be revoked in accordance with
the procedure;

(xi} the board may decide how any costs relating to making new shares available in
place of a cash dividend will be met, including deciding to deduct an amount
from the entitlement of a shareholder under this article; and

(xiiy  atanytime before new ordinary shares are allotted instead of cash in respect of
any part of a dividend, the board may determine that such new ordinary shares
will not be allotted. Any such determination may be made before or after any
election has been made by holders of ordinary shares in respect of the relevant
dividend.

Capital Reserve and Capitalisation of Reserves
Capital Reserve

The board shall establish a reserve to be called the “capital reserve” and shall either
carry to the credit of such reserve from time to time, or apply in providing for
depreciation or contingencies, all capital profits arising on the sale, transfer, conversion,
payment off, or realisation of any investments or other capital assets of the company in
excess of the book value thereof, all other capital profits, and alf unrealised appreciation
of investments or other assets representing or in the nature of accretion to capital
assets. Any losses realised on the sale, transfer, conversion, payment off or realisation
of any investmenis or other capital assets and provisions in respect of the diminution in
value or depreciation in the value of capital assets shall be carried to the debit of the
capital reserve except in so far as the board may in its discretion decide to make good
the same out of other funds of the company.

The board may determine whether any amount received by the company is to be dealt
with as income or capital or partly one and partly the other. The board may determine
whether any cost, liability or expense {including any costs incurred or sums expended in
connection with the management of the assets of the company or any interest charge)
is to be treated as a cost, liability or expense chargeable to capital or to revenue or
partly one and partly the other having regard, inter alia, to the investment objectives of
the company, and to the extent the board determines that any such cost, liability or
expense shouid reasonably and fairly be apportioned to capital the board may debit or
charge the same {0 the capital reserve.

All sums carried and standing to the capital reserve may be applied for any of the
purposes to which sums standing to any reserve under the provisions of Article 119 are
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applicable, except and provided that no part of the capital reserve or any other moneys
in the nature of accretion to capital shall in any event be transferred to revenue account
or he regarded or treated as profits of the company available for distribution (save for
distribution by way of redemption or purchase by the company of any of its shares in
accordance with the Companies Acts) or be applied in paying dividends on any shares
in the company’s capital.

130. Power to Capitalise Reserves and Funds

The company may, upcn the recommendation of the board, at any time and from time o time
pass an ordinary resolution to the effect that it is desirable to capitalise all or any part of any
amount standing to the credit of any reserve or fund (including the revenue account and
retained earnings) at the relevant time whether or not the same is available for distribution and
accordingly that the amount o be capitalised be set free for distribution among the members or
any class of members who would be entitled {o it if it were distributed by way of dividend and in
the same proportions, on the footing that it is applied either in or fowards paying up the amounts
unpaid at the relevant time on any shares in the company held by those members respectively
or in paying up in full unissued shares, debentures or other obligations of the company to be
allotted and distributed credited as fully paid up among those members, or partly in one way and
partly in the other, but so that, for the purposes of this article: (i) a share premium account and a
capital redernption reserve, and any reserve or fund representing unrealised profits, may be
applied only in paying up in full unissued shares of the company; and (ii} where the amount
capitalised is applied in paying up in full unissued shares, the company will also be entitled to
participate in the relevant distribution in relation to any shares of the relevant class held by it as
treasury shares and the proportionate entitlement of the relevant class of members to the
distribution will be calculated accordingly. The board may authorise any persen to enter inte an
agreement with the company on hehalf of the persons entitled {o participate in the distribution
providing for the allotment to them respectively of any shares, debentures or other obligations of
the company to which they are entitied on the capitalisation and the agreement shall be binding
on those persons.

131. Settlement of Difficulties in Distribution

Where any difficulty arises in regard to any distribution of any capitalised reserve or fund the
board may settie the matter as it thinks expedient and in particuiar may authorise any person to
sell and transfer any fractions or may resolve that the distribution should be as nearly as may be
practicable in the correct proportion but not exactly so or may ignore fractions altogether, and
may determine that cash payments shall be made to any members in order to adjust the rights
of all parties, as may seem expedient to the board.

Record Dates
132. Power to Choose Any Record Date

Notwithstanding any other provision of these articles, the company or the board may fix any
date as the record date for any dividend, distribution, allotment or issue and such record date
may be on or at any time before or after any date on which the dividend, distribution, allotment
or issue is declared, paid or made. The power fo fix any such record date shaif include the
power to fix a time on the chosen date.
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Records and Summary Financial Statements
133. Inspection of Records
No member in his capacity as such shall have any right of inspecting any accounting record or
book or document of the company except as conferred by law, ordered by a court of competent
jurisdiction or authorised by the board or by ordinary resolution of the company.

134. Summary Financial Statements

The company may send or supply summary financial statements to members of the company
instead of copies of its full accounts and reports.

Service of Notices, Documents and Other Information
135. Method of Service

(A) Any nofice, document (including a share certificate) or other information may be
served on or sent or supplied to any member by the company:-

@ personally;

(i) by sending it through the post addressed to the member at his
registered address or by leaving it at that address addressed to the
member,

(i) by means of a relevant system;

{iv) where appropriate, by sending or supplying it in electronic form to an
address notified by the member to the company for that purpose;

{v) where appropriate, by making it available on a website and notifying the
member of its availability in accordance with this article; or

{vi) by any other means authorised in writing by the member,

In the case of joint holders of a share, service, sending or supply of any notice,
document or other information on or to one of the joint holders shall for alt
purposes be deemed a sufficient service on or sending or supplying to all the
joint holders.

(B) In the case of joint holders of a share, anything to be agreed or specified in
relation to any notice, document or other information to be served on or sent or
supplied to them may be agreed or specified by any one of the joint holders and
the agreement or specification ¢of the senior shall be accepted to the exclusion
of that of the other joint holders and, for this purpose, seniority shall be
determined by the order in which the names stand in the register in respect of
the joint holding.



49

(C) If on three consecutive occasions any notice, document or other information
served on or sent or supplied to a member has been returned undelivered, such
member shall not thereafter be entitied to receive notices, documents or other
information from the company until he shall have communicated with the
company and supplied to the company (or its agent) a new registered address,
or a postal address within the United Kingdom for the service of notices and the
despatch or supply of documents and other information, or shall have informed
the company of an address for the service of notices and the despatch or
supply of documents and other information in electronic form. For these
purposes, any notice, document or other information sent by post shall be
treated as returned undetivered if the notice, document or other information is
served, sent or supplied back to the company (or its agents) and a notice,
document or other information served, sent or supplied in electronic form shall
be treated as returned undelivered if the company (or its agents) receives
notification that the notice, document or other information was not delivered to
the address to which it was sent.

(D) The company may at any time and in its sole discretion choose to serve, send
or supply notices, documents or other information in hard copy form alone to
some or all members.

136. Record Date for Service

Any notice, document or other information may be served, sent or supplied by the company by
reference to the register as it stands at any time not more than 15 days before the dafe of
setvice, sending or supply. No change in the register after that time shall invalidate that service,
sending or supply. Where any notice, document or other information is served on or sent or
supplied to any person in respect of a share in accordance with these articles, no person
deriving any title or interest in that share shall be entitled to any further service, sending or
supply of that notice, document or other information.

137. Members Resident Abroad or on Branch Registers

(A) Any member whose registered address is not within the United Kingdom and
who gives to the company a postal address within the United Kingdom at which
notices, documents or other information may be served upon, or sent or
supplied to, him shall be entitled to have notices, documents or other
information served on or sent or supplied to him at that address or, where
appiicable, by making them available on a website and notifying the holder at
that address. Any member whose registered address is not within the United
Kingdom and who gives to the company an address for the purposes of
communications by electronic means may, subject to these articles, have
notices, documents or other information served on or sent or supplied to him at
that address or, where applicable, by making them available on a website and
notifying the holder at that address. Otherwise, a member whose registered
address is not within the United Kingdom shall not be entitled to receive any
notice, document or other information from the company.



50

(B) For a member registered on a branch register, notices, documents or other
information can be posted or despatched in the United Kingdom or in the
country where the branch register is kept.

138. Service of Notice on Person Entitled by Transmission

A person who is entitled by transmission to a share, upcn supplying the company with a postal
address within the United Kingdom for the service of notices and the despatch or supply of
documents and other information shall be entitled t¢ have served upon or sent or supplied to
him at such address any notice, document or other information to which he would have been
entitled if he were the holder of that share or, where applicable, to be notified at that address of
the availability of the notice, document or other information on a website. A person who is
entitled by transmission to a share, upon supplying the company with an address for the
purposes of communications by electronic means for the service of notices and the despatch or
supply of documents and other information may have served on, sent or supplied to him at such
address any notice, document or other information to which he would have been entitled if he
were the holder of that share or, where applicable, may be notified at that address of the
availability of the notice, document or other information on a website. In either case, such
service, sending or supply shall for all purposes be deemed a sufficient service, sending or
supply of such notice, document or other information on all persons interested (whether jointly
with or as claimants through or under him) in the share. Otherwise, any notice, document or
other information served on or sent or supplied to any member pursuant to these articles shall,
notwithstanding that the member is then dead or bankrupt or that any other event giving rise to
the transmission of the share by operation of law has occurred and whether or not the company
has natice of the death, bankruptcy or other event, be deemed {o have been properly served,
sent or supplied in respect of any share registered in the name of that member as sole or joint
holder.

139. Deemed Delivery

(A Any notice, document or other information, if served, sent or supplied by the
company by post, shall be deemed to have been received on the day fellowing
that on which it was posted if first class post was used or 48 hours after it was
posted if first class post was not used and, in proving that a notice, document or
other information was served, sent or supplied, it shall be sufficient to prove that
the notice, document or other information was properly addressed, prepaid and
put in the post.

(B) Any notice, document or other information not served, sent or supplied by post
but left by the company at a registered address or at an address (other than an
address for the purposes of communications by electronic means) notified to
the company in accordance with these articles by a person who is entitled by
transmission to a share shall be deemed to have been received on the day it
was so left,

{C) Any notice, document or other information served, sent or supplied by the
company by means of a relevant system shail be deemed to have been
received when the company or any sponsoring system-participant acting on its
behalf sends the issuer-instruction relating to the notice, document or other
information.
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{D) Any notice, document or other information served, sent or supplied by the
company using electronic means shall be deemed to have heen received on the
day on which it was sent notwithstanding that the company subsequently sends
a hard copy of such notice, document or information by post. Any notice,
document or other information made available on a website shall be deemed to
have been received on the day on which the notice, document or cther
information was first made available on the website or, if later, when a notice of
availability is received or deemed to have been received pursuant to this article.
In proving that a notice, document or other information served, sent or supplied
by electronic means was served, sent or supplied, it shall be sufficient to prove
that it was properly addressed.

{E) Any notice, document or other information served, sent or supplied by the
company by any other means authorised in writing by the member concerned
shall be deemed to have been received when the company has carried out the
action it has been authorised to take for that purpose.

140. Notice When Post Not Available

if there is a suspension or curtailment of postal services within the United Kingdom or some part
of the United Kingdom, the company need only give notice of a general meeting to those
members with whom the company can communicate by electronic means and who have
provided the company with an address for this purpose. The company shall also advertise the
notice in at least cne newspaper with a national circulation and make it available on its website
from the date of such advertisement untii the conclusion of the meeting or any adjournment
thereof. If at least six clear days prior to the meeting the sending or supply of notices by post in
hard copy form has again become generally possible, the company shall send or supply
confirmatory copies of the notice by post to those members who would otherwise receive the
notice in hard copy form.

Destruction of Documents
141.  Presumptions Where Documents Destroyed
If the company destroys or deletes:-

{i) any share certificate which has been cancelled at any time after a period of one
year has elapsed from the date of cancellation, or

(ii) any instruction concerning the payment of dividends or other moneys in respect
of any share or any notification of change of name or address at any time after
a period of two years has elapsed from the date the instruction or notification
was recorded by the company, or

(i) any instrument of transfer of shares or Operator-instruction for the transfer of
shares which has been registered by the company at any time after a period of
six years has elapsed from the date of registration, or

{iv) any instrument of proxy which has been used for the purpose of a poll at any
time after a period of one year has elapsed from the date of use, or



52

(v) any instrument of proxy which has not been used for the purpose of a poli at
any time after a period of one month has elapsed from the end of the meeting to
which the instrument of proxy relates, or

{vi} any other document on the basis of which any entry is made in the register at
any time after a period of six years has elapsed from the date the entry was first
made in the register in respect of it

and the company destroys or deletes the document or instruction in good faith and without
express notice that its preservation was relevant to a claim, it shall be presumed irrebuitably in
favour of the company that every share certificate so destroyed was a valid certificate and was
properly cancelled, that every instrument of transfer or Operator-instruction so destroyed or
deleted was a valid and effective instrument of transfer or instruction and was properly
registered and that every other document so destroyed was a valid and effective document and
that any particulars of it which are recorded in the books or records of the company were
correctly recorded. If the documents relate to uncertificated shares, the company must comply
with any reguirements of the uncertificated securities rules which limit its ability to destroy these
documents. Nothing contained in this article shall be construed as imposing upon the company
any liability which, but for this article, would not exist or by reason only of the destruction of any
document of the kind mentioned above before the relevant periad mentioned in this article has
elapsed or of the fact that any other condition precedent to its destruction mentioned above has
not been fulfited. References in this article {o the destruction of any document include
references to its disposal in any manner.

Indemnity
142.  Indemnity of Directors

To the extent permitted by the Companies Acts, the company may indemnify any director of the
company or of any associated company against any liability and may purchase and maintain for
any director of the company or of any associated company insurance against any liability. No
director of the company or of any associated company shali be accountable to the company or
the members for any benefit provided pursuant to this article and the receipt of any such benefit
shall not disqualify any person from being or becoming a director of the company.

B Shares
143. Righis and Restrictions Aftached to B Shares
(A} Form of Election

{i) Together with a circular to members dated 15 June 2006 (the “Circular”)
members were sent a form of etection relating to the B Shares (the
“Form of Election”) under which they could elect in relation to any B
Shares held by them to (i) participate in the purchase of the B Shares by
a person or persons acting as principal (the “Initial Purchase Offer”) or
(i) retain the B Shares.

(ii) The B Shares which holders of certificated shares who fail to return a
duty completed Form of Election by 4.30 pm on 14 July 2006 {or such
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other time and date that the board may determine} would otherwise be
entitied to retain shall be issued to a nominee appointed by the board and
acting on their behalf in accordance with Article 130.

The board reserves the right, in its absolute discretion, to waive any
defect or irregularity in relation to the completion of, or the receipt of, a
Form of Election (or a withdrawal thereof). The board may, in addition, if
it so determines in its absolute discretion, treat any other document or
action as a Form of Election or as the completion of a valid Form of
Election, as the case may be.

(B) Income

()

(ii)

(iif)

(iv)

(v}

Qut of the profits available for distribution in respect of each financial
year or other accounting period of the company, the holders of the B
Shares shall be entitled, in pricrity to any payment of dividend or other
distribution to the helders of the ordinary shares and before profits are
carried to reserves, to be paid a cumulative preferential dividend per B
Share (the “B Share Dividend”} calculated on 127p (the “Return
Amount”)} per B Share in accordance with Articles 143(BXii) — (iv)
below rounded down to the nearest whole penny.

The first B Share Dividend shall be in respect of the period commencing
on the date of issue of the B Shares and ending on 14 July 2007 and is
to be paid in arrears on 14 July 2007 (or such later Business Day in
2007 as the directors may determine) and thereafter such dividend shall
be paid (without having to be declared) in arrears on 14 July (or such
later Business Day as the directors may determine) in each year or, if
any such date would otherwise fali on a date which is not a Business
Day it shall be postponed to the immediately following Business Day,
without any conseguent amendment to the amount being paid (each, a

“Payment Date”).

The first period beginning on the date of issue of the B Shares and
ending on 14 July 2007 and each twelve menth period ending on 14
July thereafter is called a “Calculation Period”. The annual rate
applicable to each Calculation Period shall be 3.75%, calculated on the
basis of a 365 day year such that the B Share Dividend shall accrue pro
rata in respect of the number of days in the first Calculation Period
(which shail include the date of issue of the B Shares).

In this article, the expression “Business Day” means a day upon which
pound sterling deposits may be dealt in on the London inter-bank
market and commercial banks are generally open in L.ondon.

The holders of the B Shares shall not be entitled to any further right of
participation in the profits of the company.
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On a return of capital on winding-up {excluding any intra-group
reorganisation on a solvent basis), the holders of the B Shares shall be
entitled, in priority to any payment to the holders of ordinary shares, fo
the Return Amount per B Share held by them, together with a sum equal
to the aggregate amount of accrued but unpaid dividend thereon.

The aggregate entitlement of each holder of B Shares on a winding up
in respect of all of the B Shares held by him shall be rounded down to
the nearest wholly penny.

On a winding up, the holders of the B Shares shall not be entitled to any
further right of participation in the profits or assets of the company in
excess of that specified in Article 143(CXi) above. If on such a winding-
up the amounts avaiiable for payment are insufficient to cover in full the
amounts payable on the B Shares, the holders of the B Shares will
share rateably in the distribution of assets (if any) in proportion to the full
preferential amounts to which they are entitled.

The holders of the B Shares shall not be entitled to any further right of
participation in the assets of the company.

Attendance and voting at general meetings

(i)

(ii)

The holders of the B Shares shall not be entitled, in their capacity as
holders of such shares, to receive notice of any general meeting of the
company nor to attend, speak or vote at such general meeting, unless:

(a) the business of the meeting includes the consideration of a
resolution for the winding-up (excluding any intra-group
reorganisation on a solvent basis) of the company, in which
case the holders of the B Shares shalt have the right to attend
the general meeting and shall be entitled to speak and vote only
on such resolution: or

(b) at the date of the notice convening the meeting, the B Share
Dividend has remained unpaid for six months or more from a
Payment Date, in which case the holders of the B Shares shall
have the right to attend the general meeting and shall be
entitled to speak and vote on all resolutions,

Whenever the holders of the B Shares are entitled to vote at a general
meeting of the company, on a show of hands every holder thereof who
(being an individual) is present in person or by proxy or {being a
corporation) by a representative shall have one vote, and on a poll
every such holder shall have one vote per B Share.
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Company's right to procure sale

Subject to the provisions of the Companies Acts and to compliance with
applicable securities law and regulations but without the need {o obtain the
sanction of any resolution of the holders of the B Shares, the company may:

(i) at any time on or after 14 July 2008; or

{ii) at any time when the company no longer meets some or all of the
criteria for listing of the B Shares under the Listing Rules of the UK
Listing Authority,

without obtaining the sanction of the holders of the B Shares appoint any
person on behalf of all the helders of the B Shares to execute a transfer of all of
the B Shares or any part thereof (and/or an agreement to transfer the same) in
acceptance of an offer made by any person (other than the company) subject to
such person paying to the holder of the B Shares so transferred such amount
as they would be entitied to were the company o be wound up on such day and
in connection therewith change the form of any B Shares held in uncertificated
form to certificated form and cancel any relevant listing or trading of such B
Shares {and the holders of B Shares shall take, and the company may on their
behalf take, such steps as may be required in connection with such change of
form or cancellation of listing).

Class rights

0) The company may from time to time create, allot and issue further
shares, whether ranking pari passu with or in priority or subsequent to
the B Shares. The creation, allotment or issue of any such further
shares (whether or not ranking in any respect in priority to the B Shares)
shall be treated as being in accordance with the rights attaching to the B
Shares and shall not involve a variation of such rights for any purpose or
require the consent of the holders of B Shares.

(ii) Areduction by the company of the capital paid up or credited as paid up
on the B Shares and the cancellation of such shares and, upon such
reduction, the payment {o the holders of the B Shares of the preferential
amounts to which they would be entitled to under Article 143{C) were
the company to be wound up on the day that such reduction becomes
effective (or the issue to the holders of the B Shares of new shares in
any new holding company of the company with substantially the same
terms as the B Shares), shall be treated as being in accordance with the
rights aftaching to the B Shares and shall not involve a variation of such
rights for any purpose or require the consent of the holders of the B
Shares. Without prejudice to the foregoing, the company is authorised
to reduce (or purchase shares in} its capital of any class or classes
{(subject to obtaining, as applicable, the consent of the holders of the
ordinary shares and the confirmation of the Court in each case in
accordance with the Companies Acts) and such reduction (or purchase)
shall not involve a variation of any rights attaching o the B Shares for
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any purpose or require the consent of the holders of the B Shares. The
holders of the B Shares shall not be entitled to participate in any
capitalisation of profits or reserves by the company and any such
capitalisation shall not involve a variation of any rights attaching to the B
Shares for any purpose or require the consent of the holders of the B
Shares.

if at any time a currency other than pounds sterling is accepted as legal
tender in the United Kingdom in place of or in addition to pounds
sterling, the directors shall be entitled, without the consent of holders of
the ordinary shares or the B Shares, {0 make such arrangements and
adjustments in respect of the method of calculation and payment of any
of the entitiements of holders of B Shares under these articles as the
directors consider necessary, fair and reasonable in the circumstances
to give effect 1o the rights attaching to the B Shares, including (without
limitation) in respect of the calculation and payment of the B Share
Dividend, notwithstanding the fact of such acceptance. Any such
arrangements and adjustments shall not involve a variation of any rights
attaching o the B Shares for any purpose or require the consent of the
holders of B Shares.

Deletion of Article 143(A)-(3G) when no B Shares in existence

Article 143(A)-(G) shall remain in force untit there are no longer any B Shares in

existence. Thereafter Arlicte 143(A)-(G) shall be and shall be deemed to be of
no effect and shall be deleted and replaced with the wording “Article 143(A}-(G)
has heen deleted”, and the separate register for the holders of B Shares shall
no longer be required to be maintained by the company,; but the validity of
anything done under Article 143(A)-(G) before that date shall not otherwise be
affected and any actions taken under Article 143(A)-(3) before that date shall
be conclusive and shall not be open to challenge on any grounds whatsoever.
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