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justify the payment. If the Directors act in good faith they shall not incur any liability to the
holders of shares conferring preferential rights for any loss they may suffer by the lawful
payment of an interim dividend on any shares having deferred or non preferred rights.

Except as otherwise provided by these Articles or the rights attached to shares, all dividends
shall be declared and paid according to the amounts paid up on the shares on which the
dividend is paid. If any share is issued on terms that it ranks for dividend as from a particular
date, it shall rank for dividend accordingly. In any other case, dividends shall be apportioned
and paid proportionately to the amounts paid up on the shares during any portion or portions
of the period in respect of which the dividend is paid. For the purposes of this Article, no
amount paid up on a share in advance of a call shall be regarded as paid up on the share.

A general meeting declaring a dividend may, upon the recommendation of the Directors,
direct that it shall be satisfied wholly or partly by the distribution of assets and, where any
difficulty arises in regard to the distribution, the Directors may settle the same and in
particular may issue fractional certificates (or ignore fractions) and fix the value for
distribution of any assets, and may determine that cash shall be paid to any member upon the
footing of the value so fixed in order to adjust the rights of members, and may vest any assets
in trustees.

Subject to approval by the Company at any annual general meeting, the Directors may, in
respect of any dividend declared or proposed to be declared at any time prior to or at the next
following annual general meeting (and provided that an adequate number of unissued shares
is available for the purpose), determine and announce that shareholders will be entitled to
elect to receive in lieu of such dividend (or part thereof) an allotment of additional shares
credited as fully paid. Any such announcement shall, where practicable, be made prior to or
contemporaneously with the announcement of the dividend in question and any related
information as to the Company’s profits for such financial period or part thereof. In any such
case the following provisions shall apply:

(a) the basis of allotment shall be determined by the Directors so that, as nearly as may
be considered convenient, the value calculated by reference to the average quotation
of the additional shares (including any fractional entitlement) to be allotted in lieu of
any amount of dividend shall equal such amount. For such purpose the "average
quotation" of a share shall be the average of the middle market quotations of the
shares on the London Stock Exchange, as derived from the Daily Official List of the
London Stock Exchange, on each of the first five consecutive business days on
which such shares are quoted ex the relevant dividend. A certificate or report by the
auditors as to the amount of the average quotation in respect of any dividend shall
be conclusive evidence of that amount;

(b) the Directors shall, after determining the basis of allotment, give notice in writing to
the members of the right of election accorded to them and shall send with or
following such notice forms of election specifying the procedure to be followed and
the place at which and the latest date and time by which duly completed forms of
election must be lodged in order to be effective;

(c) the dividend (or that part of the dividend in respect of which a right of election has
been accorded) shall not be payable on shares in respect whereof the share election
has been duly exercised ("the elected shares"), and in lieu thereof additional shares
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shall be allotted to the holders of the elected shares on the basis of allotment
determined as aforesaid and for such purpose the Directors shall capitalise out of
such of the sums standing to the credit of reserves (including any share premium
account or capital redemption reserve) or profit and loss account as the Directors
may determine, a sum equal to the aggregate nominal amount of additional shares to
be allotted on such basis and apply the same in paying up in full the appropriate
number of unissued shares for allotment and distribution to and amongst the holders
of the elected shares on such basis provided that the first 0.1p per ordinary share of
such dividend (or, if less, the amount of the dividend) shall not be subject to the
said right of election but shall, in any event, be payable in cash if such dividend is
the first dividend to be declared during any calendar vyear;

(d) the additional shares so allotted shall rank pari passu in all respects with the fully
paid shares then in issue, save only as regards participation in the relevant dividend
(or share election in lieu);

(e) the Directors may do all acts and things considered necessary or expedient to give
effect to any such capitalisation, with full power to the Directors to make such
provisions as they think fit for the case of shares becoming distributable in fractions
(including provisions whereby, in whole or in part, fractional entitlements are
disregarded or rounded up or the benefit of fractional entitlements accrues to the
Company rather than to the members concerned). The Directors may authorise any
person to enter into, on behalf of all the members interested, an agreement with the
Company providing for such capitalisation and matters incidental thereto and any
agreement made under such authority shall be effective and binding on all
concerned;

(63)] notwithstanding the foregoing, the Directors may at any time prior to payment of the
relevant dividend determine, if it appears to them desirable to do so because of a
change in circumstances, that the dividend shall be payable wholly in cash after all
and if they so determine then all elections made shall be disregarded. The dividend
shall be payable wholly in cash if the ordinary share capital of the Company ceases
to be listed on the Official List of the London Stock Exchange at any time prior to
the due date of issue of the additional shares or if the listing is suspended and not
reinstated by the day immediately preceding the due date of such issue; and

(g) the Directors may on occasion determine that rights of election shall not be made
available to any members with registered addresses in any territory where, in the
absence of a registration statement or other special formalities, the circulation of an
offer of rights of election would or might be unlawful and in such event the
provisions aforesaid shall be read and construed subject to such determination.

Any dividend or other moneys payable in cash on or in respect of a share may be paid by
cheque, warrant or other instrument sent through the post to the registered address of the
person entitled or, if two or more persons are the holders of the share or are jointly entitled to
it by reason of the death or bankruptcy of the holder, to the registered address of that one of
those persons who is first named in the register of members or to such person and to such
address as the person or persons entitled may in writing direct. Every such cheque, warrant or
other instrument shall be made payable to or to the order of the person or persons entitled or to
such other person as the person or persons entitled may in writing direct. Any such cheque,
warrant or other instrument may be crossed "account payee only" although the Company shall
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not be obliged to do so. Any such dividend or other moneys may also be paid by any bank or
other funds transfer system as the Directors may consider appropriate and to or through such
person as the person or persons entitled thereto may in writing direct and the Company shall
have no responsibility for any such dividend or other moneys lost or delayed in the course of
any such transfer or when it has acted on any such direction. Payment of the cheque, warrant
or other instrument by the Bank upon whom it is drawn or transfer of the funds by the bank
instructed to make the same shall be a good discharge to the Company.

Every such cheque, warrant or other instrument shall be sent and every such transfer of funds
shall be made at the risk of the person or persons entitled to the money represented thereby. If
any such cheque, warrant or other instrument has or shall be alleged to have been lost, stolen
or destroyed, the Directors may at the request of the person entitled thereto issue a
replacement cheque, warrant or other instrument subject to compliance with such conditions
as to evidence and indemnity and the payment of such out of pocket expenses incurred by the
Company in connection with the request as the Directors may think fit.

No dividend or other money payable in respect of a share shall bear interest against the
Company, unless otherwise provided by the rights attached to the share.

The payment by the Directors of any unclaimed dividend or other moneys payable on or in
respect of a share into a separate account shall not constitute the Company a trustee in respect
thereof and any dividend which has remained unclaimed for twelve years from the date when
it became due for payment shall, if the Directors so resolve, be forfeited and cease to remain
owing by the Company.

CAPITALISATION OF PROFITS

134

The Directors may with the authority of an Ordinary Resolution of the Company

(a) subject as hereinafter provided, resolve to capitalise any undivided profits of the
Company not required for paying any preferential dividend (whether or not they are
available for distribution) or any sum standing to the credit of the Company's
reserve accounts (including any share premium account, capital redemption reserve
or other undistributable reserve);

(b) appropriate the sum resolved to be capitalised to the members in proportion to the
nominal amounts of the Ordinary Shares (whether or not fully paid) held by them
respectively which would entitle them to participate in a distribution of that sum if
the Ordinary Shares were fully paid and the sum were then distributable and were
distributed by way of dividend and apply such sum on their behalf either in or
towards paying up the amounts, if any, for the time being unpaid on any shares held
by them respectively, or in paying up in full unissued shares or debentures of the
Company of a nominal amount equal to that sum, and allot the shares or debentures
credited as fully paid to those members or as they may direct, in those proportions,
or partly in one way and partly in the other, but the share premium account, the
capital redemption reserve, and other undistributable reserve and any profits which
are not available for distribution may, for the purposes of this Article, only be
applied in paying up unissued shares to be issued to members credited as fully paid;
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(©)

(d)

(e)

(H)

(a)

(b)

resolve that any Ordinary Shares so allotted to any member in respect of a holding
by him of any partly paid shares shall so long as such shares remain partly paid rank
for dividend only to the extent that the latter shares rank for dividend;

make such provision by the issue of fractional certificates (or by ignoring fractions)
or by payment in cash or otherwise as they determine in the case of shares or
debentures becoming distributable in fractions;

authorise any person to enter on behalf of all the members concerned into an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid, of any further shares to which they are entitled upon such
capitalisation, any agreement made under such authority being binding on all such
members; and

generally do all acts and things required to give effect to such resolution as
aforesaid.

Where, pursuant to an employees' share scheme, the Company has granted options
to subscribe for shares on terms which provide inter alia for adjustments to the
subscription price payable on the exercise of such options or to the number of shares
to be allotted upon such exercise in the event of any increase or reduction in or other
reorganisation of the Company's issued share capital and an otherwise appropriate
adjustment would result in the subscription price for any share being less than its
nominal value, then, subject to the provisions of the Statutes, the Directors may, on
the exercise of any of the options concerned and payment of the subscription which
would have applied had such adjustment been made, capitalise any such profits or
other sum as is mentioned in Article 134 to the extent necessary to pay up the
unpaid balance of the nominal value of the shares which fall to be allotted on the
exercise of such options and apply such amount in paying up such balance and allot
shares fully paid accordingly.

The provisions of paragraphs (c) to (f) of Article 134 above shall apply mutatis
mutandis to this Article 135 (but as if the authority of an ordinary resolution of the
Company were not required).

RECORD DATES

136

Notwithstanding any other provision of these Articles but subject always to the Act, the
Company or the Directors may by resolution specify any date ("the Record Date") as the date
at the close of business (or such other time as the Directors may determine) on which persons
registered as the holders of shares or other securities shall be entitled to receipt of any
dividend, distribution, interest, allotment, issue, notice, information, document or circular and
such Record Date may be on or at any time before the date on which the same is paid or made
or (in the case of any dividend, distribution, interest, allotment or issue) at any time after the
same is recommended, resolved, declared or announced but without prejudice to the rights
inter se in respect of the same of transferors and transferees of any such shares or other
securities.
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138

No member (other than a Director) shall have any right of inspecting any accounting record or
other document of the Company except as conferred by statute or authorised by the Directors
or by Ordinary Resolution of the Company.

A copy of every balance sheet and profit and loss account which is to be laid before a general
meeting of the Company (including every document required by law to be attached or
annexed thereto) and of the Directors' and auditors' reports or, where permitted by the
Statutes, a summary financial statement in the form specified by the Statutes or any
regulations made thereunder shall, not less than twenty one days before the date of the
meeting, be sent to every member of, and every holder of debentures of, the Company and to
every other person who is entitled to receive notices of meetings from the Company under the
provisions of the Statutes or of these Articles, provided that this Article 138 shall not require a
copy of these documents to be sent to more than one of the joint holders or to any person who
is not entitled to receive notices of meetings and of whose address the Company is not aware.
Whenever a listing or quotation on any stock exchange for all or any of the shares or
debentures or other securities of the Company shall for the time being be in force, there shall
be forwarded to the appropriate officer of such stock exchange such number of copies of such
documents as may for the time being be required under its regulations or practice.

AUDITORS

139

140

Subject to the provisions of the Statutes, all acts done by any person acting as an auditor shall,
as regards all persons dealing in good faith with the Company, be valid notwithstanding that
there was some defect in his appointment or that he was at the time of his appointment not
qualified for appointment or subsequently became disqualified.

The auditors shall be entitled to attend any general meeting and to receive all notices of, and
other communications relating to, any general meeting which any member is entitled to
receive and to be heard at any general meeting on any part of the business of the meeting
which concerns them as auditors.

NOTICES

141

142

Any notice to be given to or by any person pursuant to these Articles shall be in writing,
except that a notice calling a meeting of the Directors need not be in writing.

The Company may give any notice to a member either:

(a) personally or by sending it by post in a prepaid envelope addressed to the member at
his registered address or by leaving it at that address; or

(b) by electronic mail to an address notified by the member to the Company in writing;
or
(c) by means of a website, the address of which shall be notified to the member by the
Company in writing.
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149

In the case of a joint holder, all notices shall be given to the joint holder whose name stands
first in the register of members in respect of the joint holding and notice so given shall be
sufficient notice to all the joint holders. A member whose registered address is not within the
United Kingdom and who gives to the Company an address within the United Kingdom at
which notices may be given to him, or an address to which notices may be sent using
electronic communications, shall be entitled to have notices given to him at the address, but
otherwise no such member shall be entitled to receive any notice from the Company. In this
Article, "address", in relation to electronic communications, includes any number or address
used for the purposes of such communications.

The signature on any notice required to be given by the Company may be typed or printed or
otherwise written.

A member present either in person or by proxy, or in the case of a corporate member by a duly
authorised representative, at any meeting of the Company or of the holders of any class of
shares shall be deemed to have received notice of the meeting and, where requisite, of the
purposes for which it was called.

Every person who becomes entitled to a share shall be bound by any notice in respect of that
share which, before his name is entered in the register of members, has been given to the
person from whom he derives his title; but this Article does not apply to a notice given under
section 793 of the 2006 Act.

A notice sent by post shall be deemed to have been given on the day following that on which
the envelope containing the notice was posted. Proof that the envelope was properly
addressed, prepaid and posted shall be conclusive evidence that notice was given. A notice
given by advertisement shall be deemed to have been served on the day on which the
advertisement appears. A notice sent by electronic mail shall be deemed to have been given at
the time it was sent. A notice given by a website shall be deemed to have been given on the
date on which the document, information or notice was first made available on the website, or,
if later, when the recipient received (or is deemed to have received) notice of the fact that the
material was available on a website.

A notice may be given by the Company to the person entitled to a share in consequence of the
death or bankruptcy of a member by sending or delivering it in any manner authorised by
these Articles for the giving of notice to a member addressed to that person by name, or by the
title of representative of the deceased or trustee of the bankrupt or by any like description, at
the address, if any, within the United Kingdom supplied for that purpose by the person
claiming to be so entitled. Until such an address has been supplied, a notice may be given in
any manner in which it might have been given if the death or bankruptcy had not occurred.

Any notice required to be given by the Company to the members or any of them, and not
expressly provided for by or pursuant to these Articles, shall be sufficiently given if given by
advertisement inserted once in at least two leading daily newspapers with appropriate
circulation.

If at any time by reason of the suspension or curtailment of postal services within the United
Kingdom the Company is unable effectively to convene a general meeting by notices sent
through the post, a general meeting may be convened by a notice advertised on the same date
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in at least two leading daily newspapers with appropriate circulation and such notice shall be
deemed to have been duly served on all members entitled thereto at noon on the day when the
advertisement appears. In any such case the Company shall send confirmatory copies of the
notice by post if at least seven days prior to the meeting the posting of notices to addresses
throughout the United Kingdom again becomes practicable.

150 Any document, information or notice which requires to be sent or given to the Company shall
be sent by hard copy or electronic form in each case, subject to the provisions of sections 1143
to 1148, schedule 4 and schedule 5 of the 2006 Act.

WINDING UP

151 On a return of assets on a winding up, the assets of the Company available for distribution

shall (subject to any special rights attached to any other class of shares) be distributed to the
holders of the Ordinary Shares rateably according to the nominal amount paid up or credited
as paid up on those shares.

PROVISION FOR EMPLOYEES

152

The Directors may, by resolution, exercise any power conferred by the Statutes to make
provision for the benefit of persons employed or formerly employed by the Company or any of
its subsidiary undertakings 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 undertaking.

INDEMNITY

153

Subject to the provisions of and so far as may be consistent with the Statutes, but without
prejudice to any indemnity to which such person may otherwise be entitled, every Director,
auditor, Secretary, other officer or employee of the Company shall be entitled to be
indemnified out of the assets of the Company against all costs, charges, losses, expenses and
liabilities incurred by him (other than any liability to the Company or any associated company
(as defined in section 256 of the 2006 Act)) in connection with any negligence, default,
breach of duty or breach of trust by him in the actual or purported execution and/or discharge
of his duties and/or the exercise or purported exercise of his powers and/or otherwise in
relation to or in connection with his duties, powers or office including of a kind referred to in
section 234(3) of the 2006 Act (without prejudice to the generality of the foregoing) any
liability incurred by him in defending any proceedings, civil or criminal, which relate to
anything done or omitted or alleged to have been done or omitted by him as an officer, auditor
or employee of the Company and in which decree or judgment is given in his favour (or the
proceedings are otherwise disposed of without any finding or admission of any material
breach of duty on his part) or in which he is acquitted or in connection with any application
under any statute for relief from liability in respect of any such act or omission in which relief
is granted to him by the Court.

INSURANCE

154

155

The Directors may purchase and maintain insurance, at the expense of the Company, for the
benefit of any Relevant Officer in respect of any Relevant Loss.

In this Article:
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(a) a "Relevant Officer" means any director or former director of the Company, any
other officer or employee or former officer or employee of the Company (but not its
auditors); and

(b) a "Relevant Loss" means any loss or liability which has been or may be incurred by
a Relevant Officer in connection with that Relevant Officer’s duties or powers in
relation to the Company, any associated company (as defined in section 256 of the
2006 Act).
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