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QinetiQ Group pie 

Company Number 4586941 

The following resolut10ns were duly passed by the members of the Company at the 
2008 Annual General Meeting held at The Institution ofMechamcal Engineers, I 

B1rdcage Walk, Westminster, London, SWIH 9JJ 
on Wednesday 30 July 2008 at 2 OOpm 

Resolutions. 

Ordinary Resolution 1 - Report and Accounts 
To receive the accounts and the reports of the D1rectors and the Auditors 
thereon for the year ended 31 March 2008 

Ordinary Resolution 2 - Remuneration Report 
To receive and approve the D1rectors' Remuneratton Report for the year ended 31 
March 2008. 

Ordinary Resolution 3 - Declaration of dividend 
To declare a d1v1dend 

Ordinary Resolution 4 - Re-election of Colin Balmer 
To re-elect Cohn Balmer as a D1rector of the Company 

Ordinary Resolution 5 - Re-election of Sir John Chisholm 
To re-elect S1r John Chisholm as Chairman and a D1rector of the Company 

Ordinary Resolution 6 - Re-election of Noreen Doyle 
To re-elect Noreen Doyle as a Director of the Company 

Ordinary Resolution 7 - Re-election of Dr Peter Fellner 
To re-elect Dr Peter Fellner as a D1rector of the Company. 

Ordinary Resolution 8 - Re-election of Sir David Lees 
To re-elect S1r David Lees as a D1rector of the Company 

Ordinary Resolution 9 - Re-election of Graham Love 
To re-elect Graham Love as a D1rector of the Company 

Ordinary Resolution 10 - Re-election of Nick Luff 
To re-elect Nick Luff as a D1rector of the Company 
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Ordinary Resolution 11 - Re-election of Admiral Edmund P Giambastiani 
To re-elect Admiral Edmund P Gmmbastmm as a D1rector of the Company 

Ordinary Resolution 12 - Re-appointment of Auditors 
To re-appoint KPMG Audit pie as auditors of the Company and to authonse 
the Audit Committee of the Board to determine the1r remunerat10n 

[Authorization for Political donations to 
political parties, independent election 
candidates, political organisations other 
than parties up to £100,000 per entity. (In 
2008 $US (@ $1.47 per £1 UKP) that is 
approximately $147,000 per donation.]

[CITE: Qinetiq Group Plc, Co. No. 
4586941. (Sep. 29, 2008). 
Resolutions at 2008 Annual 
General Meeting, 30 July 2008. 
Companies House.]

[Assuming 50 candidate donations per year across 31 subsidiaries @ $147,000 per 
candiate, this Resolutions authorizes $228 million a year for election manipulation in 
Australia, England, Wales, Belgium, Philippines, UK, USA. These numbers do not include 
the companies inside QinetiQ Group plc holding companies.]
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Ordinary Resolution 13 - Political donations 
THAT ID accordance with Part 14 of the Companies Act 2006, the Company 
and all of its subs1d1aries dunng the penod covered by the resolut10n be and are 
hereby authonsed 
a) to make pohtlcal donat10ns to political parties and/or 1Ddependent elect10n 
candidates not exceed1Dg £ 100,000 ID total, 
b) to make political donations to political orgamsations other than political parties 
not exceed1Dg £100,000 ID total, and 
c) to IDCur poht1cal expenditure not exceed1Dg £100,000 ID total, dunng the penod 
beg1Dn1Dg with the date of the pass1Dg of this resolution 
and end1Dg at the date of the Annual General Meet1Dg to be held ID 2009, provided 
that the authonsed sum referred to ID paragraphs (a), (b) and (c) above, may be 
compnsed of one or more amounts ID different currencies which, for the purposes of 
calculat1Dg the said sum, shall be converted mto pounds sterling at the exchange rate 
published in the London edition of the Financial Times on the date on which the 
relevant donat10n 1s made or expenditure 1Dcurred (or the first business day thereafter) 
or, 1f earher, on the day ID which the Company enters 1Dto any contract or undertak1Dg 
ID relat10n to the same For the purposes ofth1s resolution the terms 'political 
donat10n', 'poht1cal parties', '1Ddependent elect10n candidates', 'political 
orgamsat10n' and 'political expenditure' have the meanmgs given by sections 363 to 
365 of the Compames Act 2006 

Special Resolution 14 - Adopt new Articles of Association 
THAT the Articles of Associat10n, conta1Ded in the document produced to this 
Meet1Dg and signed by the Chairman for the purposes of 1dent1ficat10n, be approved 
and adopted as the new Articles of Association of the Company ID substitution for, 
and to the exclus10n of, the ex1st1Dg Articles of Associat10n, with effect from the 
conclus10n of the 2008 Annual General Meet1Dg 

Special Resolution 15 - Authority to allot new shares 
THAT the Directors be and are hereby generally and uncond1t10nally authonsed ID 
accordance with Sect10n 80 of the Companies Act 1985 to exercise all the powers of 
the Company to allot relevant secuntles (as defined ID Section 80(2) of that Act) up to 
an aggregate nom1Dal amount of £2,388, 112 provided that this authonty shall expire 
on the date of the AGM to be held ID 2009, save that the Company shall be entitled 
to make offers or agreements before the expiry of such authonty which would or 
might reqmre relevant secuntles to be allotted after such expiry and the Directors 
shall be entitled to allot relevant secuntles pursuant to any such offer or agreement as 
1f this authonty had not expired, and all unexerc1sed authorities previously granted to 
the Directors to allot relevant secunt1es be and are hereby revoked 

Special Resolution 16 - Disapplication of pre-emption rights 
THAT the Directors be and are hereby empowered pursuant to Section 95 of the 
Companies Act 1985 to allot eqmty secuntles (as defined ID Section 94(2) of that Act) 
for cash pursuant to the authonty conferred by Resolution 15 above as 1f Section 
89(1) of the Act did not apply to any such allotment, provided that this power shall be 
hm1ted to 
a) the allotment of equity secuntles ID connect10n with a nghts issue, open offer or 
other offer of securities ID favour of the holders of shares on the register of members 
at such record dates as the Directors may determlDe where the eqmty securities 

[Assuming 50 candidate donations per year across 31 subsidiaries @ $147,000 per candiate, this Resolutions 
authorizes $228 million a year for election manipulation in Australia, England, Wales, Belgium, Philippines, UK, 
USA.]
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respectively attnbutable to the mterests of the shareholders are proport10nate (as 
nearly as may be) to the respective numbers of shares held (or deemed to be held) by 
them on any such record date, subject to such exclusions or other arrangements as the 
Directors may deem necessary or ansmg under the laws of any overseas territory or 
the reqmrements of any regulatory body or stock exchange or by virtue of shares 
bemg represented by depositary receipts or any other matter whatever; and 
b) the allotment (otherwise than pursuant to sub-paragraph (a) above) to any person or 
persons of eqmty secuntles up to an aggregate nommal amount of £330,238, and shall 
expire upon the expiry of the general authonty conferred by Resolution 15 above, 
save that the Company shall be entitled to make offers or agreements before the 
expiry of such power which would, or might, reqmre eqmty secunt1es to be allotted 
after such expiry and the Directors shall be entitled to allot eqmty secunties pursuant 
to any such offer or agreement as 1f the power conferred hereby had not expired 

Special Resolution 17 - Authority to purchase own shares 
THAT the Company be and 1s generally and uncond1t10nally authonsed to make 
market purchases (w1thm the meanmg ofSect10n 163(3) of the Companies Act 1985) 
of ordmary shares of 1 penny each of the Company provided that 
a) the maximum number of ordmary shares hereby authonsed to be 
acqmred 1s 66,047,637, 
b) the mm1mum pnce which may be paid for any such share is 1 penny, 
c) the maximum pnce which may be paid for any such share 1s the higher of (1) an 
amount equal to 105% of the average of the middle market quotat10ns for an ordmary 
share m the Company as denved from The London Stock Exchange Daily Official 
List for the five busmess days immediately precedmg the day on which such share 1s 
contracted to be purchased and (n) the amount stipulated by Article 5(1) of the EU 
Buy-back and Stab1lisat10n Regulat10n (bemg the higher of the pnce of the last 
mdependent trade and the highest current mdependent bid for an ordmary share m the 
Company on the tradmg venues where the market purchases by the Company 
pursuant to the authority conferred by this Resolut10n 17 will be earned out), 
d) the authority hereby conferred shall expire on the date of the next Annual General 
Meetmg of the Company, and e) the Company may make a contract to purchase its 
ordmary shares under the authonty hereby conferred pnor to the expiry of such 
authonty, which contract will or may be executed wholly or partly after the expiry of 
such authonty, and may purchase its ordmary shares m pursuance of any such 
contract. 

Chamnan 
3cAugust 2008 
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Notes to the financial statements continued 

44 Subsidiaries, associates and investments 

The principal subs1d1anes and associated undertakings at 31 March 2007, all of which are included 1n the consolidated financial statements, 

together with the principal investments, are shown below 

"'""""""' Financial 
Pnnctpal area of voting "'" N:un~ of company of operatlOfl Country of mcorporahon ngtrts heldtDISI .,,,. Nature of bU5mess 

Subsidiaries 
Q1net1Q Holdings L1m1ted UK England & Wales 100% Holding company 
Q1net1Q L1m1ted UK England & Wales 100% Research and development 
ASAP Calibration Services Limited UK England & Wales 100% Calibration and engineering 
Aunx L1m1ted UK England & Wates 880% Research and development 

cueS1m l1m1ted UK England & Wales 100% Research and development 
Graphic Research Corporation limited UK England & Wales 100% Research and development 
HVR Consulting ServKes Limited UK England & Wales 100% Research and development 

Q1net1Q Nanomatenals l1m1ted UK England & Wales 100% Research and development 

Q1net1Q Overseas Trading limited UK England & Wales 100% Research and development 
Quintel Technology L1m1ted!3k4l UK England & Wales 500% Research and development 

Trusted Experts L1m1ted UK England & Wales 100% Resource management 

Q1net1Q Insurance PCC L1m1ted UK Guernsey 100% Insurance 

Q1net1Q Overseas Holdings ltm1ted UK England & Wales 100% Holding company 
Analex Corporation USA USA 100% Research and development 

Apogen Technolog1es, Inc USA USA 100% Research and development 

Foster Miller, Inc. USA USA 100% Research and development 
Ocean Systems Eng1neenng Corporation USA USA 100% Research and development 

Planmng Systems, Inc. USA USA 100% Research and development 

Q1net1Q Inc USA USA 100% Research and development 
Q1net1Q Technology Extensmn Corporation USA USA 100% Research and development 
S1mAuthor, Inc. USA USA 100% Research and development 

Westar Aerospace & Defence Group, Inc USA USA 100% Research and development 

Westar Display Technologies, Inc USA USA 100% Research and development 
Q1net1Q North Amenca Operations, LLC USA USA 100% Holding company 

Q1net1Q North America, Inc. USA USA 100% Holding company 

Q1net1Q Ph1hppines Company Inc Ph1hpp1nes Ph1hpp1nes 100% Research 

Ver~ae~t Des1~n _an~ ~velopme~t NV Bels,1um __ ~elg1u~ 100% R~sear~h and development 

Associates 
lnfoscitex, 1nc. USA USA 27 8% Res,arch and development 
054 Group 1.lm1ted!~J UK England & Wales 500% 31 Dec Holding company 

054 L1m1ted1'l UK England & Wales SOO% 31 Dec Research and development 

qu1~tel_(_~K) L~~~tedt~ UK __ ~~glan~ ~ ~a!~s- 500% 31 Dec Ri:_s_ea_r~~-and deve~opment --- - - -
Investments 
last Mile Communications UK England & Wales 17% Research and development 

Metalys1s L1m1ted UK England & Wales 163% Research and development 

Nomad Holdings L1m1ted UK England & Wales 86% Research and development 

pS1v1da Limited USA Australia 77% 30Jun Research 3nd development 

Sciemus Limited UK England & Wales 100% JO Sep Research and development 

Stingray GeophysKal Limited UK England & Wales 199% Research and development 

ZBD Displays l1mrted UK England & Wales 316% 31 Jul Research 3nd development 

l:QAccountrng reference date 1s 31 March unless otherwise stated Where the financial year of the entity ts drfferent to 31 March th' management accounts 
of that entity as at that date have been used for the purposes of the consohdabon 

tii Percentage of ordrnary share capital unless otherwise stated 

''Disclosed as a subs1d1ary due to managem,nt control ex,rcised by the Group 
'~'Employee warrants 1f exercised would d1lut' the Groups mt,rest to 45 1% 
mamellO Holdmgs L1m1ted is a direct subs1d1ary ofQmet1Q Group pie All other subs1d1aries associates and mvestments are held md1rectly by other subs1chanes 

of QmetiQ Group pie.. 
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[This report fails to disclose the 2007 Annual Report note on p. 91 that discloses a £51 million 
shareholder rolling loan from DAMEGA CORPORATION: "The Damega Corporation loan note relates to 
funding from a minority shareholder of Quintel Technology Limited. The load notes are repayable by 
Quintel Technology Limited on request by Damega Corporation."

NOTE: According to the Panama Offshore Leaks Panama Papers, DAMEGA CORPORATION is a Guernsey 
Cannel Islands companies whose intermediary is in the British Virgin Islands. Its official address is 
"INVESTEC TRUST (GUERNSEY) LIMITED P. O. BOX 290 INVESTEC HOUSE LA PLAIDERIE ST. PETER PORT, 
GUERNSEY GY1 3RP CHANNEL ISLANDS UNITED KINGDOM **S.I.**" 

https://panamadb.org/entity/damega-corporation_10086807

In turn, INVESTEC TRUST (GUERNSEY) LIMITED is also intermediary for 184 other  companies.

https://panamadb.org/intermediary/investec-trust-guernsey-limited_11001301

It is notoriously known that Privy Councillor Lord Mark Malloch-Brown, a close associate of George Soros, the 
Open Society Foundation and Deputy Secretary General of the United Nations, is a controlling director in 
INVESTEC's many hundreds of holdings around the world. It is also notoriusly known that Lord Mark 
Malloch-Brown owns Smartmatic electronic voting systems and created OPTECH software in Venezuela while 
at the U.N. to be able to control elections around the world.

Here is the list, including DAMEGA CORPORATION:

CHERYN LIMITED, CHERRYDALE LIMITED, VALIANT TRADING INDUSTRIES LTD., CORVELLE CONSULTANTS 
LIMITED, LAND INVESTMENT SECURITIES LIMITED, EVERWELL PROPERTIES INC., HALFWAY LIMITED, 
HENFIELD INVESTMENTS LIMITED, VANDROS CONSULTANTS LIMITED, HB HOLDINGS LIMITED, FAUNTREE 
LIMITED, SC INVESTMENTS HOLDINGS LIMITED, NILOC LIMITED, RYLEIGH INVESTMENTS LIMITED, 
PACIFIC ACTION LIMITED, TIFFMEN LIMITED, BEECHNUT LIMITED, MOUNTWISE LIMITED, THIRTEEN 
THIRTEEN INVESTMENT COMPANY LIMITED, TOWNSEND ESTATES LIMITED, FUJIMO CORPORATION, 
LACUNA PROPERTIES LIMITED, REDIRECTION LIMITED, CERISE INVESTMENTS LIMITED, MERIDOR 
LIMITED, GLOBAL GRAINS LIMITED, TOP SPIN INTERNATIONAL LIMITED, ELSDON INTERNATIONAL 
LIMITED, HALLMEAD PROPERTY HOLDINGS LIMITED, ALBION FUNDING CORPORATION, ALPHALINK 
PROPERTY CORPORATION, ALVATON INVESTMENTS LIMITED, JOULE INVESTMENTS LIMITED, ROBERTS 
PROPERTIES LIMITED, THE HOLLAND CORPORATION LIMITED, TURNVILLE HOLDINGS LIMITED, AVALIE 
LIMITED, OAK RISE LIMITED, I.C.D.I. INC., GREEN HOLDINGS INC., LARK RISE PROPERTIES LIMITED, 
GREN LIMITED, RIVER GLADE LIMITED, EXTON MANAGEMENT LIMITED, BASSWOOD LIMITED, CLAUDIUS 
ASSOCIATES LIMITED, STANSFELD COMPANY LIMITED, CAMADOR SERVICES LIMITED, CHARDONNAY 
LIMITED, TIPTREE HOLDINGS LIMITED, MECARD DEVELOPMENT INC., THE ALCUDIA FOUNDATION, L.B.A. 
SYSTEMS LIMITED, SHERETH HOLDINGS LIMITED, IVYMOUNT LIMITED, TVM INTERNATIONAL LIMITED, 
WHEDDON LIMITED, NANGGADA MUSANTARA SHIPPING S.A., TANTALLION PROPERTIES LIMITED, 
BROOKE INTERNATIONAL INVESTMENTS LIMITED, FERNSWOOD INVESTMENTS LIMITED, CARRYL 
INVESTMENTS LIMITED, CHERRY ASSOCIATES INVESTMENTS LIMITED, CEMENTOS CHARTERING LIMITED, 
LOTUS CHARTERING LIMITED, MIRAME LIMITED, ELFIE LIMITED, BOETS LIMITED, ADENVILLE 
PROPERTIES LIMITED, BILWYN LIMITED, GARRISON INTERNATIONAL INVESTMENTS LIMITED, DINNIE 
INVESTMENTS LIMITED, BURYDALE LIMITED, KITKAT INTERNATIONAL LIMITED, AVONCOMBE LIMITED, 
ESSOR INVESTMENTS LIMITED, TORRISH B INVESTMENTS LIMITED, PINECRUST CONSULTANTS LTD., 
RICARD DEVELOPMENTS LIMITED, EARNSHAW PROPERTIES LIMITED, RAYVARD FINANCIAL LIMITED, 
SOUTH EAST ASIA HOLDINGS LTD., MARSHVILLE PROPERTIES LIMITED, DAMEGA CORPORATION, 
SOUTHERN HORIZONS INVESTMENTS LIMITED, STEINVILLE INVESTMENTS LTD., CAPEVIEW PROPERTIES 
LIMITED, LANCE HOLDINGS LIMITED, BLACKHEATH FINANCE LIMITED, CUZZY INVESTMENTS GROUP 
LIMITED, SGM CAPITAL LIMITED, EUROPEAN TECHNOLOGY TRADING AND INVESTMENTS LIMITED, 
PLEIAD INTERNATIONAL LIMITED, MELICA INTERNATIONAL LIMITED, MADEIRA CEMENT COMPANY 
LIMITED, EDWYN S.A., ELMFORDE PROPERTIES LIMITED, FIVE MILE LIMITED, STONEWAY INVESTMENTS 
GROUP CORP., KENE PROPERTY HOLDINGS LTD., INTER CEM CHARTERING LIMITED, CHADLYN LIMITED, 
RODAVA LIMITED, MAHAL LIMITED, LIEPAJA SHIP REPAIRS LIMITED, TRATEM OIL LIMITED, MARLON 
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LIMITED, ALPHEN HOLDINGS LIMITED, FORTLAWN LIMITED, MEADOW PARK LIMITED, ILPT S.A., STUBBS 
LIMITED, TAD LIMITED, HENNESSY MANAGEMENT LIMITED, ROUNDWOOD FINANCE LIMITED, TOBY 
INVESTMENTS LIMITED, CHADVILLE LIMITED, ROCKWOOD MANAGEMENT CONSULTANCY LIMITED, 
GANTRY LICENSING LIMITED, SHAWMEAD INVESTMENTS LIMITED, MELVILLE PROPERTY HOLDINGS LTD., 
HILLBERRY HOLDINGS LIMITED, ASTLE INVESTMENTS LIMITED, MOLLIE LIMITED, MAVAR LIMITED, 
BAHATI PROPERTY LIMITED, CARYS LIMITED, COPPICE PROPERTY HOLDINGS LTD., ALBUCA 
CORPORATION, LA PETITE FRANCAIS INVESTMENTS LIMITED, CYPRESS OVERSEAS DEVELOPMENTS LTD., 
GALACTIC INVESTMENTS LIMITED, MALF LIMITED, ST. ALBAN'S INVESTMENTS LIMITED, MANDALAY 
ENTERPRISES LIMITED, ZILLION LIMITED, BGE LIMITED, GALACTIC PROPERTIES LIMITED, DYMOND 
INTERNATIONAL LIMITED, GALACTIC INTERNATIONAL LIMITED, WICKLAND INVESTMENTS LTD., PEDRA 
MANAGEMENT LIMITED, MUKOMA LIMITED, CAULFIELD ENTERPRISES LTD., EXPANCO INVESTMENTS 
LIMITED, BYERS INTERNATIONAL LTD., HIGH PATH INVESTMENT HOLDINGS LTD., FLAGGE 
INTERNATIONAL LTD., DELWENT INVESTMENTS LIMITED, MOONVALE LIMITED, AGRO-CHEMICALS 
WORLDWIDE LIMITED, GFT DIRECTORS LIMITED, HATTAWAY IMPORT/EXPORT INC., BACKSBERG 
INTERNATIONAL MARKETING LIMITED, KLAIRE CONSULTANTS LIMITED, FINISTERE DIRECTORS LIMITED, 
EURO INVESTMENTS OVERSEAS INC., ELKMONT INTERNATIONAL LIMITED, PERIMETER INTRUSION 
DETECTION SYSTEMS (PIDS) INTERNATIONAL, CHRYSTALMOOR LIMITED, DAWSON CONSOLIDATED 
HOLDINGS LIMITED, ALESIA LIMITED, STERLING PUBLISHERS LIMITED, TIMBER WORLD LIMITED, LITTLE 
ORCHARD LIMITED, BKZ MINING DEVELOPMENT LIMITED, CLEARSKY LIMITED, FISHEAGLE INVESTMENTS 
LIMITED, SPRINGBRIDGE LIMITED, TRAWDEN LIMITED, CLEVEDON ESTATES OVERSEAS LTD., BENCO 
LIMITED, M.B. HOLDINGS LIMITED, ALED MANAGEMENT LIMITED, LEIGHVEST LIMITED, AUSTRA 
PROPERTIES LIMITED, JMAX GLOBAL INVESTMENTS LIMITED, CHERUB HOLDINGS LIMITED, WHINBERRY 
INTERNATIONAL LIMITED, THIRLWAY INVESTMENTS LIMITED, MORNINGSIDE INVESTMENTS LIMITED]
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DAMEGA CORPORATION
 Entity

Status: Changed agent

The Panama Papers data is current through 2015

Countries:
Guernsey

Source: Panama Papers

Address: INVESTEC TRUST (GUERNSEY) LIMITED P. O. BOX 290 INVESTEC HOUSE LA
PLAIDERIE ST. PETER PORT, GUERNSEY GY1 3RP CHANNEL ISLANDS UNITED KINGDOM
**S.I.**

Jurisdiction: BVI (British Virgin Islands)
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(https://panamadb.org/intermediary/investec-trust-guernsey-
limited_11001301)
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ARTICLES OF ASSOCIATION 

of 

QINETIQ GROUP PLC (the "Company") 

[(adopted by special resolution passed on 30 July 2008)] 

PRELIMINARY 

(I) In these articles the following words bear the following meanings 

10/11961 I6S_3 

"the 1985 Act" means the Companies Act 1985 to the extent in force from 
time to time, 

"the 2006 Act" means the Companies Act 2006 to the extent in force from 
time to time, 

"the Acts" means the 1985 Act and the 2006 Act, 

"these articles" means the articles of the Company, 

"Business Day" means a day (other than a Saturday, Sunday or public 
holiday) on which banks are open for the conduct of general banking business 
in England and Wales, 

"clear days" means in relat10n to the penod of a notice, that penod excluding 
the day when the notice 1s given or deemed to be given and the day for which 
1t 1s given or on which 1t 1s to take effect, 

"Compliance Committee" means the Compliance Committee mamtamed 
under articles 25 to 30 (Compliance Commtttee ), 

"Compliance Guidelines" means the prov1S1ons of these articles and the 
gmdelines, from lime to l!me, which have been adopted by the board of 
d1rectors and the Compliance Committee, or which are compnsed in wntten 
guidance on the effective apphcat1on of the Compliance Pnnc1ples issued from 
time to time by the board of directors, the Compliance Committee, the 
Compliance lmplementat10n Director or the Compliance Audit D1rector (as 
each md1v1dual 1s descnbed m articles 25 to 30 (Compliance Commlltee) and 
which set out, among other thmgs, guidelines establishing the grounds 
governing and procedure for detenmning whether an act1v1ty of the Company 
or of a member of the Qmet1Q Controlled Group would be proh1b1ted as 
constituting a conflict of interest, 

"Compliance Principles" means the following pnnc1ples 

(a) Qinet1Q should provide, and should be perceived to provide, impartial 
sc1ent1fic and technical advice and support to the M1mstry of Defence, 

(b) Qmet1Q's support to the Mtmstry of Defence should be objective and 11 
should observe the highest standards of mtegnty, fair dealing and 
ethical behaviour, 



10/11961165_3 

(c) Qinet1Q should avoid or manage confhcts of interests in a manner 
entirely satisfactory to the M1mstry of Defence and to ensure the 
apphcat10n of the other Comphance Pnnctples, 

(d) QineuQ should mamtain the confidenttahty of informatton belonging 
to the Ministry of Defence or others, in accordance with tts legal 
obhgat1ons, and 

(e) Qinet1Q should comply with the secunty procedures and secunty 
requirements of the UK Government (including, but not hm1ted to, the 
Mtmstry of Defence) from time to time, 

all in a manner consistent with, and with the ovemding objective of protecting, 
the Umted Kingdom's defence and secunty interests from time to time and 
references to "QinetiQ" in this defimtton mean the Company and each other 
member of the Qinet1Q Controlled Group, provided that in respect of members 
of the Qinet1Q Controlled Group (other than the Company and tis 
wholly-owned subs1d1anes incorporated in the United Kingdom, in respect of 
which this proviso shall not apply and which shall be subject to an absolute 
obhgatton to adhere to the Comphance Pnnc1ples) this shall only reqmre the 
Company to do all that a reasonable person reasonably could do to exercise, or 
procure the exercise of, all nghts, influence and control exercisable by 1t so as 
to ensure, as far as possible, that no such member shall conduct itself in a 
manner which (either alone or when taken together with any other actton or 
inact10n) would result in the vanat10n of any of the nghts attached to the 
Special Share and/or a breach of the Comphance Pnnc1ples, 

"Compliance System" means 

(a) the roles and respons1b1hty of the board of directors and of the 
Comphance Committee relating to the Comphance Pnnc1ples and their 
apphcat10n, 

(b) a sound comphance management system of internal controls and 
processes for ensunng the effective apphcat10n of the Comphance 
Pnnc1ples by the QinettQ Controlled Group, and 

( c) the Comphance Guidehnes, 

"Control" means, in relation to any person (the "Controlled Person"), the 
abthty of another person (the "Controller") to ensure that the acttv1t1es and 
business of the Controlled Person are conducted in accordance with the wishes 
of the Controller, and a person shall be deemed to have Control of a body 
corporate or partnership 1f that person possesses or ts entitled to acquire (1) the 
maJonty of the issued share capital in that body corporate; and/or (11) the 
maJonty of the voting nghts in that body corporate or partnership, and/or 
(111) the nght to receive the maJonty of the income of that body corporate or 
partnership on any d1stnbut1on by 11 of all of 1ts income or the maJonty of its 
assets on a winding up, and/or (1v) the nght to appoint a maJonty of the 
directors (or eqmvalent officers) to the board (or eqmvalent body) of that body 
corporate or partnership, and/or (v) the nght as a general partner of a hm1ted 
partnership to conduct ordinary matters connected with the business of that 
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hm1ted partnership, and "Controlled" and "Controlling" shall be construed 
accordingly, 

"Crown" means one or more of Her Majesty's Secretanes of State, another 
Minister of the Crown, the Lords Comrmsstoners of Her Majesty's Treasury, 
the Treasury Solicitor, any body corporate wholly owned by any of the 
foregoing or any other person acting on behalf of the Crown and "Crown 
representative" shall be construed accordingly, 

"electronic address" means any number or address used for the purposes of 
sending or receiving notices, documents or informatton by electronic means, 

"electronic form" has the same meaning as in the 2006 Act, 

"electronic means" has the same meaning as in the 2006 Act, 

"executed" means any mode of execut10n, 

"Group" means the Company and its subs1d1ary undertakings from time to 
time, 

"holder" means in relation to shares, the member whose name ts entered in 
the register of members as the holder of the shares, 

"IAS 28" means International Accounting Standard 28 as published by the 
Internattonal Accounting Standards Board at the date of the adoption of these 
articles, 

"IAS 31" means Internattonal Accounting Standard 31 as published by the 
Internattonal Accounting Standards Board at the date of the adoption of these 
articles, 

"Ministry of Defence" means the Secretary of State for Defence (acting as the 
Ministry of Defence) and any Permitted Transferee of the Ministry of Defence, 

"Office" means the registered office of the Company, 

"Operator" means the same as in the Uncerttficated Secunt1es Regulations, 

"Ordinary Share" means the ordinary shares of I penny each in the 
Company's share capital, 

"Ordinary Shareholder" means any holder of Ordinary Shares from time to 
time, 

"Permitted Transferee" means, unless otherwise agreed in wntmg between 
the Company and the Ministry of Defence, any Crown representative, 

"QinetiQ Consolidated Group" means 

(a) the Company and any entity which 1s tis substdtary or holding 
company, or any entity which ts a subs1d1ary of that holding company; 
and 
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(b) an arrangement of an entity within (a) which under IAS 31 would be 
accounted for as a jOtnt venture, whether or not such arrangement 1s 
itself an entity, 

"QinetiQ Controlled Group" means those enttt1es and/or arrangements 
which are 

(a) a member of the QinettQ Consohdated Group, 

(b) an associate under IAS 28 of a member of the Qinet1Q Consohdated 
Group, or 

(c) an entity Controlled by another entity or arrangement within (a) or (b) 
above, 

"QinetiQ Holdings Limited" means a company registered in England and 
Wales as company number 4154556, 

"QinetiQ Limited" means a company registered in England and Wales as 
company number 3796233, 

"seal" means the common seal (tf any) of the Company and an official seal (tf 
any) kept by the Company by virtue of sectton 40 of the 1985 Act, or either of 
them as the case may reqmre, 

"secretary" means the secretary of the Company or any other person 
appointed to perform the duttes of the secretary of the Company, including a 
Joint, assistant or deputy secretary, 

"Special Share" means the special nghts redeemable preference share of £1 
issued in the Company's share capital, 

"Special Shareholder" means any holder of the Special Share from time to 
time acting in this capacity and not in 1ts capacity as holder of any Ordinary 
Shares, 

"Stock Exchange" means the London Stock Exchange pie, 

"Strategic Assets" means any assets which the Special Shareholder has 
agreed from time to ttme with the Company and/or Qinet1Q Holdings L1m1ted 
and/or QinettQ L1m1ted in wnting as being assets of strategic importance 
which, in the case of those Strategic Assets comprising land, includes the 
buildings and other structures thereon and will be deemed to include (tf not 
specified) the benefits as legal nghts and legal easements of all nghts of way, 
pnv1leges, easements, quas1-nghts and quasi-easements (including, without 
prejudice to the generahty of the foregoing, nghts of access and nghts for 
services) (together "ancillary rights") as from ttme to ttme reasonably 
reqmred for the use and enjoyment of the same (but for the purposes of the 
Options and Pre-Emption Right (each as defined in article 18) including (1f not 
specified as aforesaid) only those ancillary nghts reasonably required for such 
use and enjoyment at the ttme of exercise of the relevant Option or 
Pre-Emption Right in relation to those Strategic Assets) or (in either such case) 
as otherwise may specifically be agreed in wnting between the Special 
Shareholder and the Company and/or Qinet1Q Holdings L1m1ted and/or 
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Qinet1Q L1m1ted in relation to any specific Strategic Asset as being the 
ancillary nghts to be included in that Strategic Asset, 

"UK Government" means the Government of the Umted Kingdom of Great 
Bntain and Northern Ireland, and 

"Uncertificated Securities Regulations" means the Uncert1ficated Secunt1es 
Regulations 2001 

(2) In these articles, references to a share being in uncert1ficated form are 
references to that share being an uncert1ficated umt of a secunty and references 
to a share being in certificated form are references to that share being a 
certificated umt of a secunty, provided that any reference to a share in 
uncert1ficated form applies only to a share of a class which 1s, for the time 
being, a part1c1pating secunty, and only for so long as 1t remains a part1c1pating 
secunty 

(3) Save as aforesaid and unless the context otherwise reqmres, words or 
expressions contained in these articles have the same meaning as in the Acts or 
the Uncert1ficated Secunlles RegulatJOns (as the case may be). 

(4) Except where otherwise expressly stated, a reference in these articles to any 
pnmary or delegated leg1slat1on or leg1slat1ve prov1s1on includes a reference to 
any mod1ficat1on or re-enactment of 11 for the time being in force 

(5) In these articles, unless the context otherwise reqmres 

(a) words in the singular include the plural, and vice versa, 

(b) words importing any gender include all genders, and 

( c) a reference to a person includes a reference to a body corporate and to 
an unincorporated body of persons 

(6) In these articles 

(7) 
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(a) references to wnting mclude references to typewntmg, pnntmg, 
lithography, photography and any other modes of representing or 
reproducing words in a legible and non-transitory form and documents 
and mformat1on sent or supplied m electromc form or made available 
on a website are "in wntmg" for the purposes of these articles, 

(b) references to "other" and "otherwise" shall not be construed emsdem 
genens where a wider construction 1s possible, 

( c) references to a power are to a power of any kmd, whether 
adm1mstrat1ve, d1scret1onary or otherwise, and 

(d) references to a committee of the directors are to a committee 
established in accordance with these articles, whether or not compnsed 
wholly of directors 

The headings are inserted for convemence only and do not affect the 
construction of these articles 
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2 The regulations contained m Table A m the Companies (Tables A to F) Regulations 
1985 do not apply to the Company 

SHARE CAPITAL 

3 The share capital of the Company 1s £14,000,001 d1v1ded into: 

(a) 1,400,000,000 Ordmary Shares of I pence each, and 

(b) I Special Share of£ 1 

4 Subject to the prov1s1ons of the Acts and without prejudice to any nghts attached to any 
ex1stmg shares, any share may be issued with such nghts or restnct1ons as the Company 
may by ordmary resolution determine (or, 1f the Company has not so determined, as the 
directors may determine) 

5 Subject to the prov1s1ons of the Acts, any share may be issued which 1s or 1s to be hable 
to be redeemed at the option of the Company or the holder on such tenns and in such 
manner as may be provided by these articles 

6 Subject to the prov1s10ns of the Acts and these articles, the umssued shares in the 
Company shall be at the disposal of the directors, who may offer, allot, grant options 
over or otherwise dispose of them to such persons and on such terms as the directors 
think fit 

7 The Company may exercise the powers of paying comm1ss1ons conferred by the Acts 
Subject to the prov1s10ns of the Acts, any such comm1ss1on may be satisfied by the 
payment of cash or by the allotment of fully or partly paid shares or partly m one way 
and part! y in the other 

8 Except as reqmred by law, no person shall be recognised by the Company as holding 
any share, including a share warrant or any nght to a share upon any trust and (except as 
otherwise provided by these articles or by law) the Company shall not be bound by or 
recognise any mterest in any share (even when having nollce thereof) except an absolute 
nght to the entirety of 11 in the holder 

9 Without prejudice to any powers which the Company or the d1rectors may have to issue, 
allot, dispose of, convert, or otherwise deal with or make arrangements m relallon to 
shares and other secunt1es in any form 

(a) the holding of shares m uncert1ficated form and the transfer of lltle to such 
shares by means of a relevant system shall be permitted, and 

(b) the Company may issue shares in uncert1ficated fonn and may convert shares 
from certificated fonn to uncert1ficated form and vice versa 

If and to the extent that any prov1s10n of these articles 1s inconsistent with such holdmg 
or transfer as 1s referred to in this article or with any prov1s10n of the Uncert1ficated 
Secunt1es Regulat10ns, 1t shall not apply to any share m uncert1ficated fonn 

I 0 Notwithstanding anything else contamed in these articles, where any class of shares 1s, 
for the time being, a part1c1patmg secunty, unless the directors otherwise determine, 
shares of any such class held by the same holder or joint holder m certificated form and 
uncert1ficated form shall be treated as separate holdings. 
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REGISTERED OFFICE 

11 The Office shall be at such place m England and Wales as the board of directors of the 
Company shall from time to time decide 

SPECIAL SHARE 

12 The Special Share may only be issued to, held by and transferred to the Crown (or as it 
directs) The directors must register any transfer of the Special Share wtthm 7 days 

13 Amendment of the effect of, or removal of the followmg prov1S1ons of, these articles 
will be deemed to be a vanat1on of the nghts attachmg to the Special Share and reqmres 
the wntten consent (which must be provided m hard copy and not m electromc form) of 
the Special Shareholder 

(a) m article 1(1) the defimt1ons of "Comphance Committee", "Comphance 
Gu1delmes", "Comphance Pnnc1ples", "Comphance System", "Control", 
"Crown", "Qmet1Q Consohdated Group", "Qmet1Q Controlled Group", 
"Special Share", "Special Shareholder" and "Strategic Assets", 

(b) articles 12 to 24 (Special Share) and articles 25 to 30 (Compltance 
Committee), and 

(c) any other reference m these articles to the Mm1stry of Defence, to the Special 
Share or to the Special Shareholder 

14 The Special Shareholder has the followmg nghts 

(a) to reqmre the Company to implement and mamtam (as from the date of 
adoption of these articles) the Comphance System, so as to make at all times 
effective tis and each member of the Qmet1Q Controlled Group's apphcat10n of 
the Comphance Pnnc1ples, m a manner acceptable to the Special Shareholder, 

(b) to refer matters to the board of directors or the Comphance Committee for tts 
cons1derat1on m relation to the apphcat1on of the Comphance Prmc1ples, 

(c) to veto any contract, transaction, arrangement or act1v1ty which the Special 
Shareholder considers 

(d) 
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(1) may result m circumstances which conslltute unacceptable ownership, 
mfluence or control over the Company or any other member of the 
Qmet1Q Consohdated Group contrary to the defence or secunty 
mterests of the Umted Kmgdom, or 

(11) would not or does not ensure the effective apphcatton of the 
Comphance Pnnc1ples to and/or by all members of the QmettQ 
Controlled Group or would be or 1s otherwise contrary to the defence 
or secunty interests of the Umted Ktngdom, 

to reqmre the board of directors to take any action (mcludmg but not hmtted to 
amendmg the Comphance Pnnc1ples or the Comphance Gmdehnes), or rectify 
any om1ss1on m the apphcat1on of the Comphance Pnnc1ples, 1f the Special 
Shareholder 1s of the opm1on that such steps are necessary to protect the 
defence or secunty mterests of the Umted Kmgdom, 
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16 

(e) to exercise the powers contained in articles 25 to 30 (Compliance Commltlee), 
and 

(f) to demand a poll at any of the Company's meetings (even though 11 may have 
no voting nghts except those given to 11 under articles 12 to 24), 

provided that in respect of members of the Qinet1Q Controlled Group (other than the 
Company and its wholly-owned subs1d1anes incorporated in the United Kingdom, in 
respect of which this proviso shall not apply and which shall be subject to an absolute 
obligation to comply with such nghts) this shall only reqmre the Company to do all that 
a reasonable person reasonably could do to exercise, or procure the exercise of, all nghts, 
influence and control exercisable by 11 so as to ensure, as far as possible, that no such 
member shall conduct itself in a manner which (either alone or when taken together with 
any other action or inactwn) would result in the vanallon of any of the nghts attached to 
the Special Share and/or a breach of the Compliance Pnnc1ples 

(I) The Special Shareholder 1s entitled to remove the chairmanship of the 
Compliance Committee from the d1Tector acting as such by notice in wnting 
(which must be provided in hard copy and not in electronic form) 1f 11 
considers that 

(a) 11 1s necessary to do so to ensure the effective application of the 
Compliance Pnnc1ples, or 

(b) that the continued tenure of the cha1rmansh1p by such ind1V1duals 1s or 
may be contrary to the defence or secunty interests of the United 
Kingdom 

(2) The board of directors must then appoint another person (as a director 1f not 
already one) and, with the pnor approval of the Special Shareholder, as 
chairman of the Compliance Committee 

(3) The removal of the chairman of the Compliance Committee as such will take 
effect on the date the notice 1s delivered to the Company's registered office or 
produced at a meeting of the board of directors 

(1) The Special Shareholder may, subject to the prov1s1ons of the Acts, reqmre the 
Company to redeem the Special Share at par (such sum being payable on 
redemption) at any time by serving wntten notice (which must be provided in 
hard copy and not in electronic form) on the Company and delivenng the 
relevant share certificate to the Company 

(2) Save as descnbed in paragraph (1) of this article, the Special Share 1s not 
redeemable m any other way 

17 The wntten consent (which must be provided in hard copy and not in electronic form) of 
the Special Shareholder 1s also reqmred before the following events can take place 

(a) 
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(subject to article 18) the disposal or destruction of, or voluntary closure of or 
cessation of any operations conducted by means of, all or any part of, a 
Strategic Asset by the Company or any other member of the Qinet1Q 
Controlled Group (other than disposal of all or any part of a Strategic Asset by 

8 



18 

the Company or any other member of the QinettQ Controlled Group in 
accordance with article 18(8)), and 

(b) the entenng into of any agreement by, or the permitting of, any member of the 
QinettQ Controlled Group to undertake any of the matters restncted by 
paragraph (a) of this article 

(I) In this article 18· 

"Completion" means the date of completion of the sale and purchase of the 
Selected Strategic Assets pursuant to the exercise of the Optwns (as descnbed 
in article 18(2)) or either of them or (as applicable) of the exercise of the 
Pre-Emption Right (as described in article 18(3)), 

"Consideration" means the value of the Selected Strategic Assets as 
detenruned in accordance with agreements in wnting between the Company 
and the Special Shareholder from time to time, 

"Relevant Date" means any date that 

(a) the Company and/or QinettQ Holdings L1m1ted and/or Qinet1Q 
L1m1ted and/or any other member of the Qinet1Q Controlled Group 
with a subsisting interest in the relevant Strategic Asset (as 
appropriate) goes into hqmdat1on (whether compulsory or voluntary) 
or the Company and/or Qinet1Q Holdings L1m1ted and/or Qinet1Q 
L1m1ted and/or any other member of the Qinet1Q Controlled Group 
with a subsisting interest in the relevant Strategic Asset (as 
appropriate) has an administrator appomted or a receiver or manager, 
or adm1mstrat1ve receiver 1s appointed over the whole or any part of 
the assets or undertaking of the Company and/or Qinet1Q Holdings 
L1m1ted and/or Qinet1Q L1m1ted and/or any other member of the 
Qinet1Q Controlled Group with a subs1stmg mterest m the relevant 
Strategic Asset (as appropnate), or a pet1t1on 1s presented or a 
shareholders' resolution passed for the hqu1dat1on or adm1mstrat1on of 
the Company and/or Qinet1Q Holdings L1m1ted and/or Qmet1Q 
L1m1ted and/or any other member of the Qmet1Q Controlled Group 
with a subsisting interest in the relevant Strategic Asset (as 
appropnate ), or any steps are taken by the Company and/or Qmet1Q 
Holdmgs L1m1ted and/or Qinet1Q L1m1ted and/or any other member of 
the Qmet1Q Controlled Group with a subsisting mterest in the relevant 
Strategic Asset (as appropnate) with a view to proposmg or agreemg 
(under any enactment or otherwise) any kind of compositwn, scheme, 
compromise or arrangement involving the Company and/or Qmet1Q 
Holdings L1m1ted and/or QineuQ L1m1ted and/or any other member of 
the Qmet1Q Controlled Group with a subsisting mterest in the relevant 
Strategic Asset (as appropnate) and its creditors generally (includmg, 
for the av01dance of doubt, a proposal for a company voluntary 
arrangement under the Insolvency Act 1986 or scheme of arrangement 
under the Acts) and in this paragraph (a) references to the Company 
and/or Qinet1Q Holdings L1m1ted and/or Qinet1Q L1m1ted are in each 
case to them whether or not having a subsisting mterest in the relevant 
Strategic Asset, or 
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(2) 

(3) 

(4) 

(5) 
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(b) the Special Shareholder detenmnes that circumstances have ansen 
which 1t considers constitute unacceptable ownership, influence or 
control over the Company and/or Qinet1Q Holdings L1m1ted and/or 
Qine!IQ L1m1ted and/or any other member of the Qinet1Q Consolidated 
Group which has a subsisting interest in a Strategic Asset contrary to 
the defence or secunty interests of the United Kingdom, or 

(c) the Special Shareholder receives notice pursuant to agreements in 
wnting between the Company and the Special Shareholder from lime 
to lime or otherwise detenmnes that a company which was a member 
of the Qinet1Q Controlled Group and which has a subsisting interest in 
a Strategic Asset has ceased to be a member of the Qme!IQ Controlled 
Group without the pnor written consent of the Special Shareholder, 
and 

"Selected Strategic Assets" means such of the Strategic Assets as the Special 
Shareholder has notified the Company, m its wntten notification to the 
Company (pursuant to article 18(2) or 18(3), as being those Strategic Assets 
which the Special Shareholder wishes to acqmre pursuant to its exercise of the 
Options (as described in article 18(2) or either of them or (as appropriate) the 
exercise of the Pre-Emption Right (as descnbed in article 18(3)) 

Without prejudice to the Special Shareholder's rights under articles 17(a) and 
17(b), the Special Shareholder has an option to purchase any Strategic Asset 
compnsing land (including the buildings and other structures situated thereon) 
and also an option to purchase any Strategic Asset not compnsing land (each 
an "Option" and together the "Options") The Options are, subject to the 
prov1s1ons of article 18(14), exercisable by written notice served by the Special 
Shareholder on the Company at any time within 90 days from a Relevant Date 

Without prejudice to the Special Shareholder's rights under articles 17(a) and 
17(b), the Special Shareholder has the right to purchase any Strategic Assets 
which the Company wants to sell or otherwise dispose of at any time (the 
"Pre-Emption Right") 

If and on each occasion that the Company wishes to sell or otherwise dispose 
of any Strategic Asset, the Company must give the Special Shareholder wntten 
notice that 1t does The notice must specify the Strategic Assets proposed to be 
sold or disposed of (together with the prices (1f any) which have been offered 
to the Company for such Strategic Assets) and the nature of the proposed 
disposal (the "Proposed Disposal") and offer to sell the same to the Special 
Shareholder for the Cons1derat1on and with hm1ted title guarantee free of all 
hens, charges and encumbrances and on the further terms set out in this article 
18 (as 1f the same had been set out in such notice) (an "Offer Notice") 

The Company may at any time after 1t has given an Offer Notice but before the 
Pre-Emption Right has ceased to be exercisable as hereinafter provided give 
the Special Shareholder a further notice specifying any changes to the 
Proposed Disposal or to the Disposal Terms (as defined in article 18(6)) as 
particularised in the Offer Notice or (as the case may be) in the Disposal Terms 
since giving of the Offer Notice or particulars of the Disposal Terms (a 
"Revision Notice") 
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(6) Following receipt of an Offer Notice or a Rev1s10n Notice, 1f the Special 
Shareholder shall by wntten notice to the Company so reqmre (an 
"Information Request"), the Company shall within 21 days of receipt of an 
Informat10n Request provide to the Special Shareholder in wnting such 
information and documents with regard to the relevant Proposed Disposal as 
may be specified in the Infonnat10n Request ("Disposal Terms") 

(7) The Pre-Emption Right 1s exercisable by wntten notice of acceptance in 
respect of any of the specified Strategic Assets, served by the Special 
Shareholder on the Company at any time before the "Last Exercise Date", 
being the 1 a test of 

(8) 

(9) 

(10) 

(11) 
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(a) mnety days after the receipt of the Offer Notice by the Special 
Shareholder, 

(b) (1f the Special Shareholder has made an Infonnallon Request within 
thirty days of receipt of the Offer Notice or a Rev1s1on Notice by the 
Special Shareholder) thirty five days after the receipt by the Special 
Shareholder of the Disposal Terms, and 

(c) 1f a Rev1s10n Notice has been given, thirty five days after receipt of the 
Rev1s10n Notice by the Special Shareholder, 

and the Company will be bound to sell and the Special Shareholder will be 
bound to purchase the Selected Strategic Assets on the terms of the Offer 
Notice as vaned or supplemented by any Rev1s10n Notice 

If and to the extent that the Pre-Emption Right 1s not exercised before the Last 
Exercise Date or 1f the Special Shareholder shall give the Company wntten 
notice that the Special Shareholder does not wish to exercise the Pre-Emption 
Right on that occas10n, the Company will be free to sell or otherwise dispose 
of the Strategic Assets specified in the Offer Notice (as vaned or supplemented 
by any Rev1s1on Notice) by way of the Proposed Disposal and in accordance 
with the Offer Notice (as varied or supplemented by any Rev1s1on Notice) and 
any Disposal Terms (and not further or otherwise) 

If the relevant sale or disposal by the Company 1s not completed within the 
penod of 180 days commencing on the receipt of the relevant Offer Notice by 
the Special Shareholder, the prov1s1ons of this article 18 will thereafter have 
effect in relation to the relevant Strategic Assets as 1f no Offer Notice had been 
served in respect thereof 

Upon service of a wntten notice exercising the Options or either of them, the 
Company will be bound to sell with hm1ted title guarantee free of all hens, 
charges and encumbrances the Selected Strategic Assets to the Special 
Shareholder and the Special Shareholder will be bound to purchase the same 
for the Cons1derat10n 

Completion of the sale and purchase of the Selected Strategic Assets will take 
place at such lime and place as the Special Shareholder may specify on (1) the 
date ninety days following exercise of the Opt10ns or either of them or (as 
applicable) the Pre-Emption Right, or 1f not a Business Day on the first such 
day thereafter or at the opt10n of the Special Shareholder or (n) such earlier 
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date as the Special Shareholder may specify Upon Completton, the Company 
must deliver or procure the delivery to the Special Shareholder (or its nominee) 
of the Selected Strategic Assets m a form and substance satisfactory to the 
Special Shareholder and otherwise in such manner as the Special Shareholder 
may direct, and 

(a) tf the amount of the Cons1derat1on has been detenruned on or before 
Completion the Special Shareholder must pay to the Company the 
Cons1deratton m same day funds to such bank account as the Company 
may specify, or 

(b) 1f the amount of the Cons1derat1on has not been determined on or 
before Complet10n, the Company must, m any event, deliver or 
transfer (as the case may be) the Selected Strategic Assets and the 
Special Shareholder must, within 20 Business Days after the amount of 
the Cons1derat10n has been determined, pay the Cons1derat1on to the 
Company m accordance with paragraph (a) of this article, or 

(c) 1f the Special Shareholder fails to make due and punctual payment of 
the Cons1derat1on or any amount payable by 11 in respect of Value 
Added Tax in accordance with paragraphs (a) or (b) of this article 
(whichever shall apply) the Special Shareholder shall pay interest 
thereon (or on the unpaid part) from the date 30 Business Days after 
the due date for payment until payment at a rate equal to two per cent 
above the published base rate from ttme to ttme of such London 
clearing bank as the Special Shareholder may nominate for this 
purpose, such interest to run from day to day 

(12) The Cons1derat10n payable by the Special Shareholder 1s exclusive of Value 
Added Tax Where and to the extent properly chargeable, Value Added Tax 
will be added to the Cons1derat1on and shall be payable by the Special 
Shareholder Value Added Tax shall be dealt with in accordance with 
agreements m writing between the Company and the Special Shareholder 

(13) 

(14) 

( 15) 
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The Company must, at the request and expense of the Special Shareholder 
execute such documents and do such acts and things as the Special Shareholder 
may reasonably request for the purpose of vesting the Selected Strategic Assets 
in the Special Shareholder (or its nominee) and for giving the Special 
Shareholder the full benefit of this article 18 

The Option to purchase any Strategic Asset compnsing land ts exercisable (in 
accordance with tis terms) at any ttme dunng such penod as 1s permitted by 
law for the time being The Option to purchase any Strategic Asset not 
comprising land 1s exercisable (in accordance wllh its terms) dunng the penod 
ending on the exp1rat1on of twenty-one years from the death of the survivor of 
the descendants now living of Her Majesty Queen Elizabeth IT 

The Company must maintain, repair, rebmld, renew and/or replace (as may 
from ttme to time be necessary) any Strategic Assets to the standard from time 
to time specified by, and to the sattsfact10n of, the Special Shareholder in 
accordance with agreements in writing from ttme to ttme between the 
Company and the Special Shareholder 
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19 The nghts of any third parties who contract with the Company will not be affected by 
any breach of article 14(a) 

20 If an attempt 1s made to change any of the prov1s1ons set out in article 13, to engage in 
any act1V1ty in breach of article 14 or to approve any of the events listed in article 17, on 
an ordinary resolution the Special Shareholder will have no less than one vote more than 
the total number of all other votes cast and, on a special resolution, 11 will have no less 
than one vote more than 25 per cent of the total votes cast 

21 (1) In relation to each entity or arrangement which 1s a member of the Qinet1Q 
Controlled Group at the date of adoption of these articles, the Company will in 
relation to itself and any of its wholly-owned subs1d1anes incorporated in the 
Umted Kingdom (and, in relation to any other member of the Qinet1Q 
Controlled Group, will do all that a reasonable person reasonably could do to) 
exercise, or procure the exercise of, all nghts, influence and control exercisable 
by 11 so as to ensure, as far as possible, that no such member shall conduct 
itself in a manner which (either alone or when taken together with any other 
action or inaction) would result in the variation of any of the nghts attached to 
the Special Share and/or a breach of the Compliance Principles 

(2) The Company will in relation to any of 1ts wholly-owned subs1dianes 
incorporated in the Umted Kingdom (and, m relat10n to any other member of 
the Qinet1Q Controlled Group will do all that a reasonable person reasonably 
could do to) procure that any entity or arrangement which becomes a member 
of the QinetlQ Controlled Group after the date of adoption of these articles 1s 
established on terms which give the directors the nght to reqmre that the entity 
or arrangement conducts itself in accordance with articles 12 to 24 (Special 
Share) and articles 25 to 30 (Compliance Committee) and the Company will in 
relation to any of its wholly-owned subs1d1anes incorporated in the Umted 
Kingdom (and, in relation to any other member of the Qinet1Q Controlled 
Group will do all that a reasonable person reasonably could do to) exercise, or 
procure the exercise of, all nghts, influence and control exercisable by 11 so as 
to ensure, as far as possible, that no such member shall conduct itself in a 
manner which (either alone or when taken together with any other action or 
inact10n) would result in the variation of any of the nghts attached to the 
Special Share and/or a breach of the Compliance Pnnc1ples 

(3) The Company shall not place work with a member of the Qinet1Q 
Consohdated Group over which 1t does not have Control in order to avoid, or 
in an effort to av01d, the application of the Comphance Pnnc1ples to that work 

22 The purpose of this article 1s to impose restnct1ons on any person holding a matenal 
interest in the Company where such interest would be contrary to the defence or secunty 
interests of the Umted Kingdom or where they have a matenal conflict of interest by 
reason of the fact that they are engaged in (1) any activity likely to result in a breach of 
the Compliance Pnnc1ples or (11) in Defence Manufacturing falling w1thm the Restncted 
Category 

( 1) For the purposes of this article 
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"Associate" means, in relation to a Shareholder, all persons over which 11 1s 
able to exercise Control and other persons over which any such persons are 
able to exercise Control, any person which 1s able to exercise Control over 1t 
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and any other persons which are able to exercise Control over such persons 
from time to time (and any person which acts as general partner, hm1ted 
partner, trustee, nommee, manager of, or mvestment management adviser to, 
any of the foregomg), 

"Commercial Quantities" means a sufficient amount of arms, mumt1ons, 
War Matenals or Essential Components thereof which would penmt or sustam 
a commercially viable manufacture, assembly or production takmg mto 
account the avatlable market for the relevant product, 

"Defence Manufacturing" means the manufacture, assembly or product10n 
of arms, mumt10ns, War Matenals or Essential Components thereof and, for 
the purposes of thts defimtton, "War Materials" mclude, but are not hmtted 
to, C3 I, detection, counter measures, electromc warfare and attack, defence 
mtelhgence eqmpment, transport aircraft and troop earners, 

"the DTRs" means the Dtsclosure and Transparency Rules, 

"Essential Component" means a component which 

(a) ts reqmred for the achievement, by the item of which tt forms part, of 
its mtended m1htary purpose, and/or 

(b) for which there 1s no substitute component which 1s readily available 
on reasonable terms m the market, 

and the categones of Defence Manufactunng to which each of (a) and (b) 
apply shall be determmed m accordance with arrangements agreed m wntmg 
made m hard copy form by the Company and the Special Shareholder from 
time to time, 

"interest" means, in relation to Shares, any interest which would be taken mto 
account m determinmg for the purposes of rule 5 of the DTRs whether a 
person has a notifiable interest in a Share and "interested" shall be construed 
accordmgly, 

"Relevant Person" means any person (whether or not 1dent1fied) who has, or 
who appears to the Special Shareholder to have, at any time (whether alone or 
together with any other person or persons with whom they are, or with whom 
they appear to the Special Shareholder to be, "acting m concert" within the 
meamng of the Takeover Code) an interest in 

(a) 3 per cent or more of the Relevant Share Capital and whose interest 
would, in the opinion of the Special Shareholder, be contrary to the 
defence or secunty mterests of the Umted Kingdom, or 

(b) 10 per cent or more of the Relevant Share Capital and whose interest 
would, in the optmon of the Special Shareholder, give nse to a material 
confhct of interest by reason of the fact that they or any of their 
Associates are engaged (whether directly or indirectly) in 

(1) any act1v1ty which 1s, m the opinion of the Special Shareholder, 
hkely to result in a breach of any of the Comphance Principles, 
or 
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(n) any Defence Manufactunng activity falhng within the 
Restncted Category, 

or who 1s deemed for the purposes of this article to be a Relevant Person and, 
for the purposes of this article, where the Special Shareholder decides that 11 
has made reasonable enqumes of such person(s) and that 11 1s unable to 
detenmne 

(a) whether or not a particular person has an mterest m any particular 
Shares compnsed in the Relevant Share Capital, or 

(b) who 1s interested in any particular Shares so compnsed, 

the Shares concerned shall be deemed to be Relevant Shares and all persons 
interested in them to be Relevant Persons, 

"Relevant Share Capital" means the Company's issued capital of shares 
which carry nghts to vote in all circumstances at general meetmgs of the 
Company including shares (such as preference shares) which, following the 
exercise of an option for their convers10n, event of default or otherwise, have 
become fully enfranchised for votmg purposes, 

"Relevant Shares" means all Shares compnsed m the Relevant Share Capital 
m which a Relevant Person has, or which the Special Shareholder decides that 
they appear to have, an interest or which are deemed for the purposes of this 
article to be Relevant Shares, 

"Relevant System" means a relevant system as defined m the Uncert1ficated 
Secunt1es Regulat10ns 2001 (SJ 2001/3755), 

"Required Disposal" means, m relation to any Relevant Shares, a disposal or 
disposals of such number of Relevant Shares or interests therein as will cause 
the Relevant Person 

(a) m the case of a Relevant Person w1thm hmb (a) of the definition 
thereof, to cease to hold any Shares or any mterest therein, and 

(b) m the case of a Relevant Person w1thm hmb (b) of the definition 
thereof, to cease to be a Relevant Person, 

"Restricted Category" means Defence Manufactunng which 1s conducted for 
UK Supply Cham Customers but not directly for the UK Government and 
where the Relevant Person 1s manufactunng, assembling or producing 
Commercial Quant1t1es of the arms, munitions or War Matenals m question, or 
any Essential Component thereof, 

"Shares" means any shares m the capital of the Company, 

"Takeover Code" means the City Code on Takeovers and Mergers (as 
amended, modified or re-enacted from time to lime), and 

"UK Supply Chain Customers" means any customer of the Relevant Person 
which 1s seeking to manufacture, assemble or produce arms, mumt1ons or War 
Matenals, or any Essential Components thereof (which are manufactured, 
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assembled or produced by the Relevant Person) for any actual or reasonably 
foreseeable purposes of the UK Government or the UK armed forces 

References to wntmg mclude references to typewntmg, pnntmg, lithography, 
photography and any other modes of representmg or reproducing words in a 
legible and non-transitory form save that for the purposes of this Article 22 
only documents and information sent or supplied in electronic form or made 
available on a website are not "in wnting" 

(2) The Special Shareholder may by notice in wnting to the d1rectors reqmre the 
Company to issue a notice in wnting requmng any holder or other person 
appeanng to the Special Shareholder to be, or to have been, interested in 
Shares to disclose to the Company in wnting as soon as pracllcable (and, in 
any event, within IO Business Days of receipt by such person of such notice) 
all such information as the Special Shareholder shall reqmre relating to the 
ownership of or interests in the Shares in question (supported, 1f the Special 
Shareholder so reqmres, by a wntten declaration and/or by independent 
evidence) including (without prejudice to the generality of the foregoing) any 
information which the Company 1s entitled to seek pursuant to these articles 
and/or sect10n 793 of the 2006 Act and any other information which the 
Special Shareholder shall deem necessary or desirable in order to determine 
whether any Shares are Relevant Shares or any person ts a Relevant Person 

(3) Whether or not a notice pursuant to article 22(2) has been given, the Special 
Shareholder may by notice in wnting to the directors reqmre the Company to 
issue a notice in wnting requmng any holder or other person appeanng to be, 
or to have been, interested in Shares to show to the sat1sfact1on of the Special 
Shareholder that the Shares in quesllon are not Relevant Shares and/or that 
such person 1s not a Relevant Person Any person on whom such a notice or 
any notice issued pursuant to article 22(2) has been served and any other 
person who 1s interested in such Shares may, within IO Business Days of such 
notice (or such longer penod as the Special Shareholder may consider 
reasonable), make representallons to the Special Shareholder as to why such 
Shares should not be treated as Relevant Shares and/or why such person 1s not 
a Relevant Person If, after cons1denng any such representations and such 
other mformat1on as seems to 1t to be relevant, the Special Shareholder 
beheves such Shares to be Relevant Shares or such person to be a Relevant 
Person, ti may determine that such Shares shall be deemed to be Relevant 
Shares and/or such person to be a Relevant Person and they shall thereupon be 
treated as such for all purposes of this article 

(4) The Special Shareholder may reqmre the Company to give notice pursuant to 
article 22(2) or 22(3) at any time and the Special Shareholder may reqmre the 
Company to give one or more than one such notice to, or m respect of, the 
same holder or other person in respect of the same Shares 

(5) The d1rectors shall, at the wntten request of the Special Shareholder, promptly 
(and, in any event, within two Business Days) undertake any of the actions 
referred to in article 22(2) and/or 22(3) as the Special Shareholder may from 
lime to time reqmre 
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(6) The directors shall promptly (and, m any event, w1thm two Busmess Days) 
forward to the Special Shareholder such mformatlon as 1t receives from any 
holder or other person who provides mformat1on pursuant to articles 22(2) to 
22(3), m accordance with its nghts under these articles or Part 22 of the 2006 
Act, or otherwise 

(7) Each holder shall notify the Company immediately upon becommg aware that 
any Share or Shares m which he 1s mterested 

(8) 

(9) 

(IO) 
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(1) are or have become Relevant Shares, or 

(11) have ceased to be Relevant Shares 

Without prejudice to the generality of the foregomg, if, to the knowledge of 
any director, any person becomes mterested m more than 3% of the Relevant 
Share Capital, the directors shall promptly (and, m any event, w1thm two 
Busmess Days) mform the Special Shareholder of that fact by notice m wntmg, 
and shall provide the Special Shareholder with such mformat1on as 1t may 
reasonably require (bemg mformauon m the possession, custody or control of 
the Company) m order to assess whether the person 1s a Relevant Person or 
any Shares are Relevant Shares 

Whether or not a notice pursuant to articles 22(2) or 22(3) has been g1 ven, 1f 
the Special Shareholder gives notice m wntmg to the directors that, m its 
op1mon, any person 1s a Relevant Person or Shares are Relevant Shares, the 
directors shall promptly (and, m any event, w1thm two Busmess Days) give 
notice m wntmg to all persons specified by the Special Shareholder (bemg 
persons who appear to the Special Shareholder to have an mterest m the 
Relevant Shares and, 1f different, to the holder or holders of those Shares) 
The notice shall set out the restnct1ons referred to m article 22( 13) below and 
shall require a Required Disposal to be made w1thm IO Business Days of 
receipt of such notice (the "Disposal Period") The Special Shareholder may 
direct the directors to extend the period m which any such notice 1s required to 
be complied with and may at its d1scret1on, direct the directors to, withdraw 
any such notice (whether before or after the expiry of the Disposal Penod) 1f 1t 
appears to 1t that there 1s no Relevant Person m relation to the Shares 
concerned After the g1vmg of such a notice, and save for the purpose of a 
Required Disposal under this or the followmg paragraph, no transfer of any of 
the Relevant Shares may be made or registered until either the notice 1s 
withdrawn or a Required Disposal has been made to the sat1sfact10n of the 
Special Shareholder and registered Before effectmg any such Required 
Disposal, the holder or holders of the Relevant Shares shall consult with the 
Company with a view to ensuring that such disposal would not disturb the 
operation of an orderly market m the Shares, and such holder or holders shall 
seek to effect any such disposal m a way which does not have such effect 

If a notice given by the directors under article 22(9) above has not been 
complied with m all respects to the sat1sfact1on of the Special Shareholder and 
has not been withdrawn, the Special Shareholder may by wntten notice to the 
directors require the directors to make a Required Disposal (or procure that a 
Required Disposal 1s made) and to give written notice of the disposal to those 
persons on whom the notice given under article 22(9) above was served The 
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holder or holders of the Shares duly disposed of and all other persons 
mterested in such Shares shall be deemed irrevocably and uncond1t10nally to 
have authonsed the directors to make such Reqmred Disposal The manner, 
timing and terms (including pnce) of any such Reqmred Disposal shall be such 
as the directors determine, provided that, in effecting such disposal, the 
directors shall have proper regard to the need to ensure that such disposal does 
not disturb the operation of an orderly market in the Shares If, in relat10n to 
any Reqmred Disposal, Relevant Shares are held by more than one holder 
(treatmg Joint holders of any Relevant Shares as a smgle holder) the directors 
shall cause as nearly as practicable the same proportion of each holdmg (so far 
as known to 1t) of the Relevant Shares to be sold 

(11) Any Reqmred Disposal pursuant to Article 22(10) shall be at the best pnce 
reasonably obtamable by the directors on the day or days on which the 
directors determine to make the Reqmred Disposal The proceeds of any 
Reqmred Disposal shall be received by the Company or any person nominated 
by the Company whose receipt shall be a good discharge for the purchase 
money, and shall be paid (without any interest being payable in respect of 1t 
and after deduction of any expenses incurred by the directors in the sale) to the 
former holder (or, in the case of JO int holders, the first of them named in the 
register) together with, 1f appropnate, a new certificate in respect of the 
balance of the Relevant Shares to which he 1s entitled, upon surrender for 
cancellation of any certificate in respect of the transferred Shares Neither the 
Special Shareholder nor the directors shall be hable to the holder or holders of 
the Relevant Shares or any other person interested in such Shares for any 
alleged deficiency in the amount of the sale proceeds (mcluding, for the 
avoidance of doubt, any realised loss in the value of the Relevant Shares) or 
any other matter relatmg to the Reqmred Disposal 

(12) For the purpose of effecting any Reqmred D1sposal, the directors may make 
such arrangements as they deem appropnate In particular, and without 
hm1tat1on, they may 

(13) 
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(1) authonse any officer or employee of the Company to execute any 
necessary transfer or other document on behalf of any holder or 
holders of the Relevant Shares, and 

(11) in the case of any Share in uncert1ficated form, make such 
arrangements as they think fit on behalf of the relevant holder or 
holders to convert such Share into certificated form or transfer title to 
the Relevant Share through a Relevant System, and 

may enter the name of the transferee m the register in respect of the transferred 
Shares notwithstanding the absence of any Share certificate and may issue a 
new cert1 ficate to the transferee An instrument of transfer executed by any 
officer or employee of the Company so authonsed by the directors shall be as 
effective as 1f 11 has been executed by the holder or holders of the transferred 
Shares and the title of any transferee shall not be affected by any megulanty or 
invahd1ty in the proceedings relating to the sale 

A holder of any Relevant Share to whom a notice has been given under article 
22(9) shall not in respect of that Share be entitled, until such time as the notice 
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has been complied with to the sat1sfact1on of the Special Shareholder or 
withdrawn, to attend or vote at any general meeting of the Company or any 
meeting of the holders of Relevant Share Capital or of any class thereof, or to 
exercise any other nght conferred by membership of the Company and any 
d1v1dend payable in respect of such Share shall be withheld by the Company, 
which shall not have any obhgat1on to pay interest on 11, and the holder shall 
not be entitled to elect to receive shares instead of that d1v1dend 

(14) The directors shall not be obliged to give any notice required under this article 
to any person 1f It does not know either his 1dent1ty or his address The 
absence of such a notice in those circumstances and any accidental delay, error 
in or failure to give any notice to any person to whom notice 1s reqmred to be 
given under this article shall not prevent the 1mplementat1on of, or invahdate, 
any procedure under this article 

( 15) Save as otherwise provided in this paragraph, the prov1S1ons of these articles 
applying to the giving of notice of meetings to holders shall apply to the giving 
of any notice reqmred by this article Any notice reqmred by this article to be 
given to a person who 1s not a holder, or who 1s a holder or, in the case of JOmt 
holders, who 1s the person first named in the register, whose registered address 
1s not within the United Kingdom and who has not given to the Company an 
address within the Umted Kingdom at which notices may be given to him, 
shall be deemed vahdly served 1f 11 1s sent through the post m a pre-paid 
envelope addressed to that person at the address (or, 1f more than one, at one of 
the addresses), 1f any, at which any director beheves him to be resident or 
carrying on business or to his last known address as shown on the register 
Service shall m such a case be deemed to be effected on the day of postmg 
Evidence that the envelope was properly addressed, pre-paid and posted shall 
be conclus1 ve proof that the notice was given 

( 16) Any resolution or deterrninat1on of, or dec1s1on or exercise of any d1scret10n or 
power by, the Special Shareholder, the directors, any director or by the 
chairman of any meetmg under or pursuant to the prov1S1ons of this article 
(including, without prejudice to the generahty of the foregoing, as to the 
manner, timing and terrns of any Reqmred Disposal made under this article) 
shall be final and conclusive and binding on all persons concerned and shall 
not be open to challenge, whether as to its validity or otherwise on any ground 
whatsoever Neither the directors nor any other person shall be reqmred to 
give any reasons for any dec1s1on, determination or declaration taken or made 
in accordance with this article 

(17) This article shall apply notwithstanding any prov1s1on m any other of these 
articles which 1s inconsistent with or contrary to 1t 

( 18) Nothmg in this article shall constitute the holders of Relevant Shares as a 
separate class 

(19) No failure to exercise nor any delay in exercising any nght, power, pnv1lege or 
remedy under this article shall in any way impair or affect the exercise thereof 
or operate as a wa1 ver thereof in whole or m part 

23 Failure to comply with any of the nghts contained m articles 12 to 24 (Spectal Share) 
will be deemed to be a vanat1on of the Special Shareholder's nghts 
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24 Only the Special Shareholder has nghts under articles 12 to 24 (Special Share) and 
articles 25 to 30 (Compliance Commlllee) and these nghts are in add1t1on to any nghts 
contained elsewhere m these articles 

COMPLIANCE COMMITIEE 

25. The Compliance Committee will be chaired by a non-executive dtrector nominated by 
the board of dtrectors and approved by the Special Shareholder It will include its 
chamnan and at least one other non-executive director nominated by its chairman 

26 The board of dtrectors will nominate a semor executive, to be known as the 
"Compliance Implementation Director", to be responsible for the effective 
application of the Compltance System within the Qinet1Q Controlled Group and another 
semor executive, to be known as the "Compliance Audit Director", to be responsible 
for aud1tmg the effective application of the Compliance System within the Qinet1Q 
Controlled Group and to report on such audits to the Compltance Committee The 
Compliance Committee can ask either or both of these semor execut1 ves, or any other 
personnel of any member of the Qmet1Q Controlled Group, to attend any part of a 
meeting of the Compliance Committee 

27 The Special Shareholder shall be entitled to appomt, by notice m wntmg to the 
Company, any one person to act as an observer to the Compltance Committee, and to 
remove and replace any person appomted by 1t as such an observer from time to time 

28 The Compliance Committee will meet quarterly during each financial year and 
add1t1onally as required 

29 The Compliance Committee will report on the effectiveness of the Compliance System 
in ensunng the applicat10n of the Compliance Pnnc1ples in the Company's annual report 
and accounts 

30 For the av01dance of doubt, 1f at any time, a member of the Qinet1Q Consolidated Group 
has established and continues to have an operating compliance committee with the same 
functions as those proscnbed by these articles 25 to 30 that compliance committee shall 
be deemed to be the Compltance Committee for the purposes of these articles 

VARIATION OF RIGHTS 

31 Subject to the prov1s1ons of the Acts, 1f at any time the capital of the Company 1s d1v1ded 
into different classes of shares, the nghts attached to any class may be vaned or 
abrogated, either while the Company 1s a going concern or dunng or in contemplation of 
a winding up 

(a) in such manner (1f any) as may be provided by those nghts, or 

(b) in the absence of any such prov1s10n, with the consent m wnting of the holders 
of three-quarters in nominal value of the issued 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 meeting of the holders of the shares of 
that class, 

but not otherwise To every such separate meeting the prov1s1ons of these articles 
relating to general meetings shall apply, except that the necessary quorum at any such 
meeting other than an adjourned meettng shall be two or more persons together holding 
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or representing by proxy at least one-third in nominal value of the issued shares of the 
class in question (excluding any shares of that class held as treasury shares) and at an 
adjourned meeting shall be one person holding any shares of the class in question (other 
than treasury shares) or his proxy 

32 Unless otherwise expressly provided by the nghts attached to any class of shares, those 
nghts shall be deemed not to be vaned by the purchase by the Company of any of its 
own shares or the holding of such shares as treasury shares 

SHARE CERTIFICATES 

33 

LIEN 

(I) Subject to paragraph (2) of this article, every holder of shares whose name 1s 
entered as a holder of any shares in the register (other than a financial 
inst1tut1on in respect of whom the Company 1s not required by law to complete 
and have ready a certificate) shall be entitled, without payment, to receive 
within two months after allotment or lodgement of transfer to him of the shares 
of which he 1s so registered (or within such other penod as the terms of issue 
shall provide) or, 1f earlier, within such penod as 1s required by the rules of the 
London Stock Exchange from time to time, one certificate for all the shares of 
each class held by him (and, upon transfemng a part of his holding of such 
shares of any class, to a certificate for the balance of that holding) or, upon 
payment for every certificate after the first of such reasonable sum as the 
directors may determine, to several certificates each for one or more of his 
shares Every certificate shall be issued under the seal or under such other 
form of authent1cat1on as the directors may determine (which may include 
manual or facs1m1Je signatures by one or more directors), and shall specify the 
number, class and distinguishing numbers (1f any) of the shares to which 11 
relates and the amount or respective amounts paid up on them The Company 
shall not be bound to issue more than one certificate for shares held jointly by 
several persons and delivery of a certificate to one jOint holder shall be a 
sufficient delivery to all of them 

(2) Paragraph (I) of this article shall not apply in relation to shares in 
uncert1ficated form 

(3) If a share certificate 1s defaced, worn-out, lost or destroyed, 11 may be renewed 
on such terms (1f any) as to evidence and indemnity and payment of any 
exceptional expenses incurred by the Company in investigating evidence as the 
directors may determine but otherwise free of charge, and (in the case of 
defacement or weanng-out) on delivery up of the old certificate 

34 The Company shall have a first and paramount hen on every share (not being a fully 
paid share) for all amounts (whether presently payable or not) payable at a fixed time or 
called in respect of that share The directors may declare any share to be wholly or in 
part exempt from the prov1s1ons of this article The Company's hen on a share shall 
extend to all amounts payable in respect of 11 

35 The Company may sell, in such manner as the directors determine, any share on which 
the Company has a hen 1f an amount in respect of which the hen exists 1s presently 
payable and 1s not paid within fourteen clear days after notice has been given to the 
holder of the share, or the person entitled to 11 in consequence of the death or bankruptcy 
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of the holder, demanding payment and stating that 1f the notice 1s not comphed with the 
shares may be sold 

36 To give effect to the sale the directors may, in the case of a share in certificated form, 
authonse any person to execute an instrument of transfer of the share sold to, or in 
accordance with the directions of, the purchaser, and, in the case of a share in 
uncert1ficated form, the directors may make such arrangements as they think fit on 
behalf of the relevant holder or holders to convert such share into certificated form or 
transfer title to the relevant share through a relevant system The title of the transferee to 
the share shall not be affected by any irregulanty in or invahd1ty of the proceedings in 
reference to the sale 

37 The net proceeds of the sale, after payment of the costs, shall be apphed in payment of 
so much of the amount for which the hen exists as 1s presently payable, and any residue 
shall (upon surrender to the Company for cancellat10n of the certificate for the share sold, 
in the case of a share in certificated form, and subject to a hke hen for any amount not 
presently payable as existed upon the share before the sale) be paid to the person entitled 
to the share immediately before such sale 

CALLS ON SHARES AND FORFEITURE 

38 Subject to the terms of allotment, the directors may make calls upon the members in 
respect of any amounts unpaid on their shares (whether in respect of nominal value or 
premmm) and each member shall (subject to receiving at least fourteen clear days' notice 
specifying when and where payment 1s to be made) pay to the Company as reqmred by 
the notice the amount called on his shares A call may be reqmred to be paid by 
instalments A call may, before receipt by the Company of an amount due under 11, be 
revoked in whole or in part and payment of a call may be postponed in whole or part A 
person upon whom a call 1s made shall remain hable for calls made upon him 
notwithstanding the subsequent transfer of the shares in respect of which the call was 
made 

39 A call shall be deemed to have been made at the time when the resolut10n of the 
directors authonsing the call was passed 

40 The JOint holders of a share shall be jointly and severally hable to pay all calls in respect 
of It 

41 If a call or an instalment of a call remains unpaid after 1t has become due and payable, 
the person from whom 11 1s due shall pay interest on the amount unpaid, from the day 11 
became due and payable until 11 1s paid at the rate fixed by the terms of allotment of the 
shares in question or in the notice of the call or, 1f no rate 1s fixed, at the appropnate rate 
(as defined by the Acts) but the directors may waive payment of the interest wholly or in 
part 

42 An amount payable in respect of a share on allotment or at any fixed date, whether in 
respect of nominal value or premmm or as an instalment of a call, shall be deemed to be 
a call and 1f 1t 1s not paid these articles shall apply as 1f that sum had become due and 
payable by virtue of a call duly made and notified 

43 Subject to the terms of allotment, the directors may differentiate between the holders in 
the amounts and times of payment of calls on their shares 
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44 The directors may receive from any member willing to advance such sum, all or any part 
of the amount unpaid on the shares held by him (beyond the sums actually called up) as 
a payment m advance of calls, and such payment shall, to the extent of it, extmgmsh the 
hab1hty on the shares m respect of which 11 1s advanced The Company may pay interest 
on the amount so received, or so much of 1t as exceeds the sums called up on the shares 
m respect of which 11 has been received, at such rate (If any) as the member and the 
directors agree 

45 If a call or an instalment of a call remains unpaid after 11 has become due and payable 
the directors may give to the person from whom 1t 1s due not less than fourteen clear 
days' notice requmng payment of the amount unpaid together with any interest which 
may have accrued The notice shall name the place where payment 1s to be made and 
shall state that 1f the notice 1s not complied with the shares m respect of which the call 
was made will be hable to be forfeited If the notice 1s not complied with, any shares m 
respect of which 11 was given may, before the payment reqmred by the notice has been 
made, be forfeited by a resolut10n of the directors and the forfeiture shall include all 
d1v1dends and other amounts payable m respect of the forfeited shares and not paid 
before the forfeiture 

46 Subject to the prov1S1ons of the Acts, a forfeited share may be sold, re-allotted or 
otherwise disposed of on such terms and m such manner as the directors determine 
either to the person who was before the forfeiture the holder or to any other person and, 
at any time before the d1spos1t10n, the forfeiture may be cancelled on such terms as the 
directors determine Where for the purposes of 1ts disposal a forfeited share 1s to be 
transferred to any person, the directors may, m the case of a share m certificated form, 
authonse any person to execute an instrument of transfer and, m the case of a share m 
uncert1ficated form, the directors may make such arrangements as they thmk fit on 
behalf of the relevant holder or holders to convert such share into certificated form or 
transfer title to the relevant share through a relevant system 

47 A person any of whose shares have been forfeited shall cease to be a member m respect 
of them and shall surrender to the Company for cancellat1on any certificate for the 
shares forfeited but shall remam liable to the Company for all amounts which at the date 
of forfeiture were presently payable by him to the Company m respect of those shares 
with interest at the rate at which interest was payable on those amounts before the 
forfeiture or, 1f no interest was so payable, at the appropnate rate (as defined m the Acts) 
from the date of forfeiture until payment, but the directors may waive payment wholly or 
in part or enforce payment without any allowance for the value of the shares at the time 
of forfeiture or for any cons1derat1on received on their disposal 

48 A statutory declarallon by a director or the secretary that a share has been forfeited on a 
specified date shall be conclusive evidence of the facts stated m 1t as agamst all persons 
claiming to be entitled to the share and the declarat10n shall (subject to the execution of 
an instrument of transfer 1f necessary, in the case of a share m certificated form) 
conslltute a good !Itle to the share and the person to whom the share 1s disposed of shall 
not be bound to see to the application of the cons1derat1on, 1f any, nor shall his title to 
the share be affected by any megulanty m or mvalid1ty of the proceedings relating to the 
forfeiture or disposal of the share The person who becomes registered as the holder of 
the Share shall be discharged from all calls made before such sale, re-allotment or 
disposal of the Share 
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TRANSFER OF SHARES 

49 The mstrument of transfer of a share m certificated form may be in any usual form or m 
any other form which the d1rectors approve and shall be executed by or on behalf of the 
transferor and, where the share 1s not fully paid, by or on behalf of the transferee 

50 Where any class of shares 1s, for the time bemg, a part1c1patmg secunty, title to shares of 
that class which are recorded on an Operator register of members as being held in 
uncert1ficated form may be transferred by means of the relevant system concerned 
Such a transfer may not be in favour of more than four transferees 

51 (I) The d1rectors may, in the1r absolute d1scret1on, refuse to register the transfer of 
a share m certificated forrn which 1s not fully paid provided that 1f the share 1s 
hsted on the Official List of the UK L1stmg Authonty such refusal does not 
prevent dealings m such share from tak:mg place on an open and proper basis 
They may also refuse to register a transfer of a share in certificated form 
(whether fully paid or not) unless the mstrument of transfer 

(a) 1s lodged, duly stamped, at the Office or at such other place as the 
d1rectors may appoint and (except m the case of a transfer by a 
financial mst1tut1on where a certificate has not been issued m respect 
of the share) 1s accompanied by the certificate for the share to which 1t 
relates and such other evidence as the d1rectors may reasonably reqmre 
to show the nght of the transferor to make the transfer, 

(b) 1s m respect of only one class of share, and 

(c) 1s m favour of not more than four transferees 

(2) The d1rectors may refuse to register a transfer of a share m uncert1ficated form 
to a person who 1s to hold 1t thereafter m certificated form m any case where 
the Company 1s entitled to refuse (or 1s excepted from the reqmrement) under 
the Uncert1ficated Secunt1es Regulatwns to register the transfer 

52 If the d1rectors refuse to register a transfer of a share, they shall as soon as practicable 
and m any event w1thm two months after the date on which the transfer was lodged with 
the Company (m the case of a transfer of a share m certificated form) or w1thm two 
months after the date on which the Operator mstruct1on was received by the Company 
(m the case of a transfer of a share m uncert1ficated form) send to the transferee notice of 
the refusal together with reasons for the refusal The directors shall send to the transferee 
such further mformatwn about the reasons for the refusal as the transferee may 
reasonably request 

53 Subject to the Uncert1ficated Secunlles Regulations, the reg1stratwn of transfers of 
shares or of any class of shares may be suspended at such times and for such penods 
(not exceeding thirty days m any year) as the directors may determine 

54 No fee shall be charged for the reg1stratwn of any instrument of transfer or other 
document or mstruct1on relatmg to or affectmg the title to any share 

55 The Company shall be entitled to retam any mstrument of transfer which 1s registered, 
but any instrument of transfer which the d1rectors refuse to register shall (except m the 
case of fraud) be returned to the person lodgmg 1t when notice of the refusal 1s given 
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56 Nothing in these articles shall preclude the directors from recogmsing a renunciation of 
the allotment of any share by the allottee in favour of some other person 

TRANSMISSION OF SHARES 

57 If a member dies the survivor or survivors where he was a Joint holder, or 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 interest, but 
nothing in this article shall release the estate of a deceased member from any liab1hty in 
respect of any share which had been Jointly held by him 

58 A person becoming entitled to a share in consequence of the death or bankruptcy of a 
member may, upon such evidence being produced as the directors may properly require, 
elect either to become the holder of the share or to have some person nominated by him 
registered as the transferee and the Company shall make no charge for such reg1strat1on 
If he elects to become the holder, he shall give notice to the Company to that effect If 
he elects to have another person registered, he shall transfer title to the share to that 
person All the prov1s1ons of these articles relating to the transfer of shares shall apply 
to the notice or instrument of transfer (1f any) as 1f 11 were an instrument of transfer 
signed by the member and the death or bankruptcy of the member had not occurred 

59 Where a person becomes entitled to a share in consequence of the death or bankruptcy of 
a member or otherwise by operation of law, the nghts of the member m relation to that 
share shall 1mmed1ately cease. A person becoming entitled to a share by reason of the 
death or bankruptcy of a member or otherwise by operation of law shall have the nghts 
to which he would be entitled 1f he were the holder of the share, except that he shall not, 
before being registered as the holder of the share, be cnt1tlcd m respect of 1t to attend or 
vote at any general meeting or at any separate meeting of the holders of any class of 
shares The board of directors may at any lime g1 ve nohce requmng any such person to 
elect either to be registered himself on the transfer of the share or to have another person 
so registered and 1f the notice 1s not complied with within sixty days, the board of 
directors may thereafter withhold payment of all d1V1dends and other moneys payable in 
respect of the share until the requirements of the notice have been complied with 

DISCLOSURE OF INTERESTS 

60 (I) 
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If a member, or any other person appeanng to be interested in shares held by 
that member, has been given a notice under section 793 of the 2006 Act and 
has failed in relation to any shares (the "default shares") to give the Company 
the information thereby required within fourteen days from the date of giving 
the notice, the following sanct10ns shall apply, unless the directors otherwise 
determine 

(a) the member shall not be entitled in respect of the default shares to be 
present or to vote (either in person or by representative or proxy) at 
any general meeting or at any separate meeting of the holders of any 
class of shares or on any poll, and 

(b) where the default shares represent at least 0 25 per cent of their class 
(calculated exclusive of treasury shares) 

(1) any d1V1dend payable in respect of the shares shall be withheld 
by the Company, which shall not have any obligat10n to pay 
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mterest on ti, and the member shall not be entitled to elect, 
pursuant to these articles, to receive shares mstead of that 
d1v1dend, and 

(11) no transfer, other than an excepted transfer, of any shares held 
by the member m certificated form shall be registered unless 

(A) the member ts not himself m default as regards 
supplymg the mformat1on reqmred, and 

(B) the member proves to the sat1sfact10n of the directors 
that no person m default as regards supplymg such 
mformatton ts mterested m any of the shares the subject 
of the transfer 

(m) For the purposes of sub-paragraph (l)(b)(u) of this article, m 
the case of shares held by the member m uncert1ficated form, 
the directors may, to enable the Company to deal with the 
shares m accordance with the prov1s1ons of this article, requtre 
the Operator of a relevant system to convert the shares mto 
certificated form 

(2) Where the sanctions under paragraph ( 1) of this article apply m relation to any 
shares, they shall cease to have effect at the end of the penod of seven days (or 
such shorter penod as the directors may determme) followmg the earher of 

(a) receipt by the Company of the mformat1on reqmred by the notice 
ment10ned m that paragraph, and 

(b) receipt by the Company of notice that the shares have been transferred 
by means of an excepted transfer, 

and the directors may suspend or cancel any of the sanctions at any time m 
relation to any shares 

(3) Any new shares m the Company issued m nght of default shares shall be 
subject to the same sanctions as apply to the default shares, and the directors 
may make any nght to an allotment of the new shares subject to sanctions 
correspondmg to those which will apply to those shares on issue, provided 
that 

(4) 
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(a) any sanctions applymg to, or to a nght to, new shares by virtue of this 
paragraph shall cease to have effect when the sanctions applymg to the 
related default shares cease to have effect (and shall be suspended or 
cancelled tf and to the extent that the sanct10ns applymg to the related 
default shares are suspended or cancelled), and 

(b) paragraph (1) of thts article shall apply to the exclusion of this 
paragraph (3) tf the Company gives a separate notice under section 793 
of the 2006 Act m relation to the new shares 

Where, on the basts of mformatlon obtamed from a member m respect of any 
share held by htm, the Company gives a notice under sect10n 793 of the 2006 
Act to any other person, 1t shall at the same time send a copy of the notice to 
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the member, but the accidental om1ss10n to do so, or the non-receipt by the 
member of the copy, shall not mvahdate or otherwise affect the apphcat1on of 
paragraph ( 1) of this article 

(5) For the purposes of this article 

(a) a person, other than the member holdmg a share, shall be treated as 
appeanng to be mterested m that share tf the member has mformed the 
Company that the person ts, or may be, so mterested, or 1f the 
Company (after takmg account of any mformat1on obtamed from the 
member or, pursuant to a notice under section 793 of the 2006 Act, 
from anyone else) knows or has reasonable cause to beheve that the 
person 1s, or may be, so mterested, 

(b) "interested" shall be construed as tt 1s for the purpose of section 793 
of the 2006 Act, 

(c) reference to a person havmg fatled to give the Company the 
mformat1on reqmred by a notice, or bemg m default as regards 
supplymg such mformat10n, mcludes (1) reference to hts havmg failed 
or refused to give all or any part of 11 and (11) reference to his havmg 
given mformauon which he knows to be false m a material particular 
or havmg recklessly given mformat1on which ts false m a material 
particular, 

(d) an "excepted transfer" means, m relat10n to any shares held by a 
member 

(1) a transfer pursuant to acceptance of a takeover btd (w1thm the 
meamng of section 974 of the 2006 Act) m respect of shares m 
the Company, or 

(11) a transfer m consequence of a sale made through a recognised 
mvestment exchange (as defined m the Fmanc1al Services and 
Markets Act 2000) or any other stock exchange outside the 
Umted Kmgdom on whtch the Company's shares are normally 
traded, or 

(m) a transfer which ts shown to the sat1sfact1on of the directors to 
be made m consequence of a sale of the whole of the 
beneficial mterest m the shares to a person who ts unconnected 
with the member and with any other person appeanng to be 
mterested m the shares 

(6) Nothmg m this article shall limit the powers of the Company under section 794 
of the 2006 Act or any other powers of the Company whatsoever 

UNTRACED MEMBERS 

61 (I) 
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The Company shall be entitled to sell at the best price reasonably obtamable 
any share held by a member, or any share to which a person ts entitled by 
transm1ss1on, 1f 
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(a) for a penod of twelve years no cheque or warrant or other method of 
payment for amounts payable m respect of the share sent and payable 
m a manner authonsed by these articles has been cashed or been 
successful and no commumcatton has been received by the Company 
from the member or person concerned, 

(b) durmg that penod at least three d1v1dends whether mtenm or final in 
respect of the share have become payable and no such d1v1dend has 
been claimed, 

( c) the Company has, after the exp1ra1ton of that penod, by advertisement 
in a national newspaper pubhshed in the United Kingdom and in a 
newspaper circulating in the area of the registered address or last 
known address of the member or person concerned, given notice of its 
intention to sell such share, and 

( d) the Company has not during the further penod of three months after 
the date of the advertisement and pnor to the sale of the share received 
any commumcat1on from the member or person concerned 

(2) The Company shall also be entttled to sell at the best pnce reasonably 
obtainable any add1t10nal share issued dunng the said penod of twelve years m 
nght of any share to which paragraph (I) of this article apphes (or m nght of 
any share so issued), tf the cntena in sub-paragraphs (a), (c) and (d) of that 
paragraph are satisfied m relation to the add1t1onal share (but as 1f the words 
"for a penod of twelve years" were omitted from sub-paragraph (a) and the 
words ", after the exptralton of that penod," were omitted from sub-paragraph 
(c)) 

(3) To give effect to the sale of any share pursuant to this article the dtrectors may, 
m the case of a share m certificated form, authonse any person to execute an 
mstrument of transfer of the share sold to, or m accordance with the d1rect1ons 
of the purchaser, and m the case of a share m uncert1ficated form, the directors 
may, to enable the Company to deal with the share m accordance with the 
prov1s1ons of this article, reqmre the Operator of a relevant system to convert 
the share mto certificated form and after such conversion may authonse any 
person to execute an mstrument of transfer and/or take such other steps 
(mcludmg the g1vmg of dtrecttons to or on behalf of the holder, who shall be 
bound by them) as 1t thmks fit to effect the transfer The purchaser shall not be 
bound to see to the apphcatton of the proceeds of sale, nor shall his title to the 
share be affected by any 1rregulanty in or mvahd1ty of the proceedmgs relating 
to the sale The Company shall be indebted to the member or other person 
entitled to the share for an amount equal to the net proceeds of the sale, but no 
trust or duty to account shall anse and no mterest shall be payable m respect of 
the proceeds of sale 

ALTERATION OF CAPITAL 

62 The Company may by ordmary resolutton 

(a) mcrease its share capital by new shares of such amount as the resolution 
prescnbes, 
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(b) consolidate and d1v1de all or any of its share capital mto shares of larger 
amount than 1ts ex1stmg shares, 

(c) subject to the prov1s10ns of the Acts, sub-cliv1de its shares, or any of them, mto 
shares of smaller amount than 1s fixed by the memorandum, 

(d) determme that, as between the shares resultmg from such a sub-d1v1s1on, any 
of them may have any preference or advantage as compared with the others, 
and 

(e) cancel shares which, at the date of the passmg of the resolution, have not been 
taken or agreed to be taken by any person, and d1mm1sh the amount of 1ts share 
capital by the amount of the shares so cancelled 

63 Subject to compliance with the terms of any resolution referred to in article 62, where 
any difficulty anses in regard to any consohdat10n or d1v1s10n, the board of dITectors 
may settle such difficulty as 1t sees fit In particular, without lim1tat1on, the directors 
may sell to any person (mcluding, subject to the prov1S1ons of the Acts, the Company) 
the shares representmg the fractions for the best pnce reasonably obtainable and 
d1stnbute the net proceeds of sale in due proportion among those members or retam such 
net proceeds for the benefit of the Company, and the directors may, m the case of shares 
m certificated form, authonse any person to execute an mstrument of transfer of the 
shares to or m accordance with the d1rect1ons of the purchaser, and, m the case of shares 
m uncert1ficated form, the directors may, to enable the Company to deal with the share 
m accordance with the prov1s1ons of this article, require the Operator of a relevant 
system to convert the share into certificated form and after such conversion may 
authonse any person to execute an mstrument of transfer and/or take such other steps 
(includmg the giving of d1rect1ons to or on behalf of the holder, who shall be bound by 
them) as they thmk fit to effect the transfer The transferee shall not be bound to see to 
the application of the purchase money nor shall his title to the shares be affected by any 
ITTegulanty m or invalidity of the proceedings in reference to the sale 

64 Subject to the prov1s1ons of the Acts, the Company may by special resolution reduce its 
share capital, any capital redemption reserve and any share premmm account, in any 
way 

PURCHASE OF OWN SHARES 

65 Subject to the prov1S1ons of the Acts, the Company may purchase Its own shares, 
(including redeemable shares) and may hold such shares as treasury shares or cancel 
them 

NOTICE OF GENERAL MEETINGS 

66 The dITectors may call general meetings If there are not sufficient directors to form a 
quorum m order to call a general meeting, any director may call a general meetmg If 
there 1s no director, any member of the Company may call a general meeting 

67 Subject to the prov1S1ons of the Acts, an annual general meetmg and all other general 
meetmgs of the Company shall be called by at least such minimum penod of notice as 1s 
prescnbed under the Acts The notice shall specify the place, the date and the time of 
meeting and the general nature of the business to be transacted, and m the case of an 
annual general meetmg shall specify the meetmg as such Where the Company has 
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given an electromc address m any notice of meetmg, any document or mformat1on 
relatmg to proceedmgs at the meetmg may be sent by electrornc means to that address, 
subject to any cond1t10ns or hm1tat1ons specified m the relevant notice of meetmg 
Subject to the prov1s1ons of these articles and to any nghts or restnct1ons attached to any 
shares, notices shall be given to all members, to all persons entitled to a share m 
consequence of the death or bankruptcy of a member and to the directors and auditors of 
the Company 

68 The accidental om1ss10n to give notice of a meetmg to, or the failure to give notice due 
to circumstances beyond the Company's control to, or the non-receipt of notice of a 
meetmg by, any person entitled to receive notice shall not mvahdate the proceedmgs at 
that meetmg 

PROCEEDINGS AT GENERAL MEETINGS 

69 No busmess shall be transacted at any meetmg unless a quorum 1s present Two persons 
entitled to vote upon the busmess to be transacted, each bemg a member or a proxy for a 
member or a duly authonsed representative of a corporation which 1s a member 
(mcludmg for this purpose two persons who are proxies or corporate representatives of 
the same member), shall be a quorum 

70 If a quorum 1s not present w1thm half an hour after the time appomted for holdmg the 
meetmg, or 1f during a meetmg a quorum ceases to be present, the meetmg shall stand 
adjourned to the same day m the next week at the same time and place, or to such date, 
time and place as the directors may determme If at the adjourned meetmg a quorum 1s 
not present w1thm fifteen mmutes after the time appomted for holdmg the meetmg, the 
meetmg shall be dissolved 

71 The chairman (1f any) of the board of directors, or m his absence the deputy-chairman, 
or m the absence of both of them some other director nommated prior to the meetmg by 
the directors, shall preside as chairman of the meetmg, but 1f neither the chairman nor 
the deputy-chairman nor such other director (1f any) 1s present w1thm fifteen mmutes 
after the time appomted for holdmg the meetmg and w1llmg to act, the directors present 
shall elect one of their number present and willing to act to be chairman, and 1f there 1s 
only one director present, he shall be chairman 

72 If no director 1s present w1thm fifteen mmutes after the time appomted for holdmg the 
meetmg, the members present and entitled to vote shall choose one of their number to be 
chairman 

73 The directors or the chairman of the meetmg may direct that any person w1shmg to 
attend any general meetmg should submit to and comply with such searches or other 
security arrangements (mcludmg without hm1tat10n, requmng evidence of 1dent1ty to be 
produced before entering the meetmg and placmg restrictions on the items of personal 
property which may be taken mto the meetmg) as the directors consider appropnate m 
the circumstances The directors or the chamnan of the meetmg may m their or his 
absolute d1scret1on refuse entry to, or eject from, any general meetmg any person who 
refuses to submit to a search or otherwise comply with such security arrangements 

74 The directors or the chairman of the meetmg may take such action, give such direction 
or put m place such arrangements as they or he consider appropriate to secure the safety 
of the people attendmg the meetmg and to promote the orderly conduct of the busmess 
of the meetmg Any dec1s1on of the chairman of the meetmg on matters of procedure or 
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matters ansing incidentally from the business of the meeting, and any determinatmn by 
the chairman of the meeting as to whether a matter 1s of such a nature, shall be final 

75 Directors may attend and speak at general meetings and at any separate meeting of the 
holders of any class of shares, whether or not they are members The chairman of the 
meeting may permit other persons who are not members of the Company or otherwise 
entitled to exercise the nghts of members in relation to general meetings to attend and, at 
the chairman's d1scret1on, speak at a general meeting or at any separate class meeting 

76 In the case of any general meeting, the directors may, notwithstanding the spec1ficatmn 
in the notice convening the general meeting of the place at which the chairman of the 
meeting shall preside (the "Principal Place"), make arrangements for simultaneous 
attendance and part1c1pat1on (including by way of video link) at satellite meeting places 
The arrangements for simultaneous attendance and part1c1pallon may include 
arrangements for controlling or regulating the level of attendance at any particular venue 
(including without lim1tatmn the issue of tickets or the use of a random method of 
selectmn) provided that such arrangements shall operate so that all members and proxies 
wishing to attend the meeting are able to attend at one or other of the venues 

77 The members or proxies at the satellite meeting places shall be counted in the quorum 
for, and be entitled to vote at, the general meeting in question, and that meeting shall be 
duly constituted and its proceedings vahd 1f the chairman of the meeting 1s satisfied that 
adequate fac1lit1es are available throughout the meeting to ensure that the members or 
proxies attending at the satellite meeting places are able to 

78 

(a) part1c1pate in the business for which the meeting has been convened, 

(b) see and hear all persons who speak (whether through the use of microphones, 
loud speakers, aud1ov1sual communication eqmpment or otherwise) in the 
Pnnc1pal Place and any other satellite meeting place, and 

( c) be heard and seen by all other persons attending at the Pnnc1pal Place and any 
other satellite meeting place 

For the purposes of all other prov1s1ons of these articles (unless the context reqmres 
otherwise), the members shall be treated as meeting at the Pnnc1pal Place 

If 11 appears to the chairman of the meeting that the fac1lit1es at the Pnnc1pal Place or 
any satellite meeting place have become inadequate for the purposes set out in 
sub-paragraphs (a) - (c) above, the chairman may, without the consent of the meetmg, 
interrupt or adjourn the general meeting All business conducted at the general meetmg 
up to the point of the adjournment shall be valid The prov1s1ons of article 78(2) shall 
apply to that adjournment 

(I) Without prejudice to any other power of adjournment he may have under these 
articles or at common law 

(a) 

(b) 

the chairman may, with the consent of a meeting at which a quorum 1s 
present (and shall 1f so directed by the meeting), adjourn the meeting 
from lime to time and from place to place, and 

the chairman of the meeting may, without the consent of the meetmg, 
adjourn the meeting before or after 11 has commenced, to another date, 
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lime or place which the chairman may decide, 1f the chairman 
considers that 

(1) there 1s not enough room for the number of members and 
proxies who wish to attend the meeting, 

(n) the behaviour of anyone present prevents, or 1s hkely to 
prevent, the orderly conduct of the business of the meeting, 

(111) an adjournment 1s necessary to protect the safety of any person 
attending the meeting, or 

(1v) an adjournment 1s otherwise necessary in order for the 
business of the meeting to be properly earned out 

(2) When a meeting 1s adjourned for fourteen days or more, at least seven clear 
days' notice shall be given specifying the lime and place of the adjourned 
meeting and the general nature of the business to be transacted Otherwise 1t 
shall not be necessary to give nollce of an adjourned meeting No business shall 
be transacted at an adjourned meeting other than business which might properly 
have been transacted at the meetmg had the adjournment not taken place 

AMENDMENTS TO RESOLUTIONS 

79 (I) A special resolut10n may be amended by ordinary resolut10n 1f 

(a) the chairman of the meetmg proposes the amendment at the general 
meeting at which the resolullon 1s to be proposed, and 

(b) the amendment does not go beyond what 1s necessary to correct a clear 
error in the resolution 

(2) An ordinary resolution may be amended 1f 

(a) wntten notice of the terms of the proposed amendment and of the 
mtent1on to move the amendment have been delivered to the Company 
at the Office at least 48 hours before the lime for holding the meeting 
or the adjourned meetmg at which the ordinary resolution m question 
1s proposed and the proposed amendment does not, in the reasonable 
opinion of the chairman, matenally alter the scope of the resolut1on, or 

(b) the chairman of the meeting, in his absolute d1scret10n, decides that the 
proposed amendment may be considered or voted on 

80 With the consent of the chairman, an amendment may be withdrawn by 1ts proposer 
before 1t 1s voted on If an amendment proposed to any resolution under cons1derat10n 1s 
ruled out of order by the chairman, the proceedings on the resolullon shall not be 
invalidated by any error in the ruling 

POLLS 

81 A poll on a resolution may be demanded at a general meeting either before a vote on a 
show of hands on that resolution or immediately after the result of a show of hands on 
that resolution 1s declared 
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A poll on a resolution may be demanded by -

(a) the chamnan, 

(b) the directors, 

(c) not less than five members having the nght to vote at the meeting, 

( d) a member or members representing not less than one-tenth of the total voting 
nghts of all the members having the nght to vote at the meeting (excluding any 
voting nghts attached to any shares in the Company held as treasury shares), 

(e) a member or members holding shares confemng a nght to vote on the 
resolut10n on which an aggregate sum has been paid up equal to not less than 
one-tenth of the total sum paid up on all the shares confemng that nght 
(excluding any shares in the Company confemng a nght to vote at the meeting 
which are held as treasury shares), or 

(f) the Special Shareholder 

82 Unless a poll 1s duly demanded, and the demand 1s not subsequently withdrawn, a 
declaratton by the chamnan that a resolut10n has been earned or earned unanimously, or 
by a particular maJonty, or lost, or not earned by a particular maJonty, and an entry in 
respect of such declaration in the mmutes of the meetmg, shall be conclusive evidence of 
the fact without proof of the number or proport10n of the votes recorded m favour of or 
against the resolution 

83 The demand for a poll may, before the poll ts taken, be withdrawn but only with the 
consent of the chairman, and a demand so withdrawn shall not be taken to have 
mvahdated the result of a show of hands declared before the demand was made 

84. Polls at general meetmgs shall, subject to articles 85 and 86 below, be taken as and when 
the chairman dtrects The chairman may appoint scrutmeers (who need not be members) 
and decide how and when the result of the poll 1s to be declared The result of a poll 
shall be the dec1s1on of the meeting in respect of the resolution on which the poll was 
demanded 

85 A poll on 

(a) the elect10n of the chairman of the meeting, or 

(b) a question of adjournment, 

must be taken 1mmediately 

Other polls must be taken either 1mmed1ately or within 30 days of their being demanded 
A demand for a poll does not prevent a general meeting from continuing, except as 
regards the question on which the poll was demanded If a poll ts demanded before the 
declaration of the result of a show of hands and the demand 1s duly withdrawn, the 
meeting shall continue as 1f the demand had not been made 

86 No notice need be given of a poll not taken immediately 1f the time and place at which ti 
1s to be taken are announced at the meetmg at which 1t 1s demanded In any other case, 
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at least seven clear days' notice must be given spec1fymg the time and place at which the 
poll 1s to be taken 

87 In the case of an equality of votes, whether on a show of hands or a poll, the chairman 
shall be entitled to a casting vote in add1t10n to any other vote he may have 

VOTES OF MEMBERS 

88 Subject to any nghts or restnct1ons attached to any shares 

(a) on a show of hands every member who 1s present in person has one vote, and 
every proxy present who has been duly appomted by a member entitled to vote 
has one vote, and 

(b) on a poll every member (whether present in person or by proxy) has one vote 
for every share (other than the Special Share) of which he is the holder A 
member entitled to more than one vote need not, 1f he votes, use all his votes or 
cast all the votes he uses the same way 

89 In the case of jOmt holders the vote of the senior who tenders a vote shall be accepted to 
the exclusion of the votes of the other joint holders, and senionty shall be determined by 
the order m which the names of the holders stand in the register of members 

90 A member in respect of whom an order has been made by any court havmg jurisd1ct1on 
(whether m the United Kmgdom or elsewhere) in matters concerning mental disorder 
may vote, on a show of hands or on a poll, by any person authonsed m that behalf by 
that court Evidence to the sat1sfact1on of the directors of the authority of the person 
claiming the nght to vote shall be delivered to the Office, or such other place as 1s 
specified in accordance with these articles for the delivery or receipt of appomtments of 
proxy, not less than 48 hours before the time appointed for holding the meetmg or 
adjourned meeting at which the nght to vote 1s to be exercised, and in default the nght to 
vote shall not be exercisable 

91 No member shall have the nght to vote at any general meetmg or at any separate 
meetmg of the holders of any class of shares, either in person or by proxy, in respect of 
any share held by him unless all amounts presently payable by him m respect of that 
share have been paid 

92 No object10n may be raised to the quahficat1on of any person voting at a general meetmg 
or on a poll or to the countmg of, or failure to count, any vote, except at the meetmg or 
adjourned meetmg or at the time the poll 1s taken (1f not taken at the meeting or 
adjourned meetmg) at which the vote objected to 1s tendered Subject to any objection 
made in due time, every vote counted and not disallowed at the meetmg or when the poll 
1s taken shall be valid and every vote disallowed or not counted shall be invalid Any 
objection made in due time shall be referred to the chairman of the meetmg whose 
dec1s1on shall be final and conclusive 

PROXIES AND CORPORATE REPRESENTATIVES 

93 A member 1s entitled to appomt another person as his proxy to exercise all or any of his 
nghts to attend and to speak and vote at a meetmg of the Company The appomtment of 
a proxy shall be deemed also to confer authonty (in accordance with sect10n 329 of the 
2006 Act) to demand or join in demanding a poll Delivery of an appomtment of proxy 
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shall not preclude a member from attending and voting at the meeting or at any 
adjournment of 1t A proxy need not be a member A member may appoint more than 
one proxy in relat10n to a meeting, provided that each proxy 1s appomted to exercise the 
nghts attached to a different share or shares held by him References in these articles to 
an appointment of proxy include references to an appointment of multiple proxies 

94 Where two or more vahd appointments of proxy are received in respect of the same 
share in relal!on to the same meeting, the one which 1s last sent shall, unless otherwise 
specified in the notice convening the meeting, be treated as replacmg and revoking the 
other or others If the Company 1s unable to detenmne which 1s last sent, the one which 
1s last rece1 ved shall be so treated If the Company 1s unable to detenmne either which 
ts last sent or which 1s last received, none of such appointments shall be treated as vahd 
in respect of that share 

95 Subject to article 96 below, an appomtment of a proxy shall be in wnting in any usual 
form or in any other form which the d1rectors may approve and shall be executed by or 
on behalf of the appomtor which in the case of a corporation may be either under its 
common seal or under the hand of a duly authonsed officer 

96 The dtrectors may allow the appointment of a proxy to be sent or supplied in electronic 
form subject to any cond1t1ons or hm1tat1ons as the directors may specify, and where the 
Company has given an electronic address m any instrument of proxy or inv1tat10n to 
appoint a proxy, any document or infonnat1on relating to proxies for the meeting 
(including any document necessary to show the vahd1ty of, or otherwise relating to, the 
appointment of a proxy, or notice of the termination of the authonty of a proxy) may be 
sent by electronic means to that address, subject to any cond1t1ons or hm1tat1ons 
specified in the relevant notice of meeting 

97 An appointment of proxy together with any authonty under which 1t 1s executed or a 
copy of the authonty certified notanally or in some other way approved by the dtrectors 
may 

(a) in the case of an appointment of a proxy in hard copy form, be received at the 
Office or such other place in the United Kingdom as 1s specified in the notice 
convenmg the meetmg, or in any instrument of proxy or any inv1tat10n to 
appoint a proxy sent out or made available by the Company in relat10n to the 
meeting, not less than 48 hours before the time for holding the meeting or 
adjourned meeting at which the person named in the appointment of proxy 
proposes to vote, or 

(b) 

(c) 
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in the case of an appointment of proxy in electronic form, be received at the 
electronic address specified in the nol!ce convening the meeting, or in any 
instrument of proxy or any mv1tat1on to appomt a proxy sent out or made 
available by the Company in relation to the meeting, not less than 48 hours 
before the time for holding the meeting or adjourned meeting at which the 
person named in the appomtment of proxy proposes to vote, or 

in the case of a poll taken subsequently to the date of the meeting or adjourned 
meetmg, be received as aforesaid not less than 24 hours (or such shorter time 
as the directors may determine) before the time appmnted for the takmg of the 
poll 
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An appointment of a proxy which 1s not, or in respect of which the authonty or copy 
thereof 1s not, received or delivered in a manner so permitted shall be invahd The 
directors may specify in the notice convemng the meeting that in determining the time 
for delivery of proxies pursuant to this article, no account shall be taken of any part of a 
day that 1s not a working day 

98 A vote given or poll demanded by proxy or by the duly authonsed representative of a 
corporation shall be vahd notwithstanding the previous termination of the authonty of 
the person voting or demanding a poll, unless notice of the terrmnat1on was delivered to 
the Company at the Office, or at such other place or address at which an appointment of 
proxy may be duly received or delivered, not later than the last time at which an 
appointment of proxy should have been received in order for 1t to be valid for use at the 
meeting at which the vote was g1 ven or the poll demanded or for use on the holding of 
the poll at which the vote was given 

99 The directors may at the expense of the Company send or make available appointments 
of proxy or invitations to appoint a proxy to the members by post or by electromc means 
or otherwise (with or without prov1s1on for their return prepaid) for use at any general 
meeting or at any separate meeting of the holders of any class of shares, either in blank 
or nominating in the alternative any one or more of the directors or any other person If 
for the purpose of any meeting appointments of proxy or inv1tat1ons to appoint as proxy 
a person or one of a number of persons specified in the inv1tat1ons are issued at the 
Company's expense, they shall be issued to all (and not to some only) of the members 
entitled to be sent a notice of the meeting and to vote at 1t The accidental om1ss1on, or 
the failure due to circumstances beyond the Company's control, to send or make 
available such an instrument of a proxy or give such an inv1tat10n to, or the non-receipt 
thereof by, any member entitled to attend and vote at a meeting shall not invalidate the 
proceedings at that meeting 

100 Subject to the prov1s1ons of the Acts, any corporatJOn (other than the Company itself) 
which 1s a member of the Company may, by resolution of its directors or other 
governing body, authorise a person or persons to act as its representat1 ve or 
representatives at any meeting of the Company, or at any separate meeting of the holders 
of any class of shares, and the corporation shall for the purposes of these articles be 
deemed to be present in person at any such meeting 1f a person or persons so authorised 
1s present at 11 

DIRECTORS 

IOI Unless otherwise deternuned by the Company by ordinary resolution the number of 
directors (disregarding aJternate directors) shall not be less than two nor more than 
twenty 

102 A director shall not require a share qualification 

103 (I) 
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Until otherwise determined by the Company by ordinary resolution, there shall 
be paid to each of the directors (other than aJternate directors) such fees for his 
services in the office of director as the directors may determine (not exceeding 
£500,000 per annum in aggregate in respect of all of the non-executive 
directors, other than the chairman of the directors, or such larger amount as the 
Company may by ordinary resolutwn decide) The fees shall be deemed to 
accrue from day to day and shall be distinct from and add1t1onal to any 
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remuneration or other benefits which may be paid or provided to any director 
pursuant to any other prov1s10n of these articles 

(2) The dtrectors may also be paid all reasonable travelling, hotel and other 
expenses properly incurred by them in connection with their attendance at 
meetings of the dtrectors or of committees of the directors or general meetings 
or separate meetings of the holders of any class of shares or otherwise in 
connectton with the discharge of their duties as dtrectors 

(3) Any dtrector who performs, or undertakes to perform, services which the 
dtrectors consider go beyond the ordinary duties of a dtrector may be paid such 
special remuneration (whether by way of fixed sum, bonus, comm1ss10n, 
part1c1pat1on in profits or otherwise) as the directors may determine 

ALTERNATE DIRECTORS 

104 Any dtrector (other than an alternate dtrector) may appoint any other director, or any 
other person approved by resolution of the dtrectors and willing to act, to be an alternate 
dtrector and may remove from office an alternate dtrector appointed by him 

105. An alternate dtrector shall (unless he 1s absent from the Umted Kingdom and has not 
given notice to the Company of an address in the Umted Kingdom at which notice of 
meetings of the directors 1s to be given to him) be entitled to receive notices of meetings 
of the directors and of committees of the dtrectors of which his appointor 1s a member, 
to attend and vote at any such meeting at which the director appointing him 1s not 
present, and generally to perform all the functions of his appointor as a dtrector m his 
absence, but shall not (unless the Company by ordmary resolution otherwise determines) 
be entitled to any fees for his services as an alternate dtrector 

106 An alternate dtrector shall cease to be an alternate dtrector 1f his appointor ceases to be a 
director, but, 1f a dtrector rettres by rotation or otherwise but 1s reappointed or deemed to 
have been re- appmnted at the meeting at which he rettres, any appointment of an 
alternate director made by him which was in force 1mmed1ately pnor to his retirement 
shall contmue after his reappointment 

107. An appointment or removal of an alternate dtrector shall be by notice to the Company 
executed by the dtrector making or revokmg the appomtment or m any other manner 
approved by the directors. 

108 Save as otherwise provided in these articles, an alternate dtrector shall be deemed for all 
purposes to be a dtrector and shall alone be responsible for his own acts and defaults, 
and he shall not be deemed to be the agent of the director appointing him 

POWERS OF DIRECTORS 

109 The business of the Company shall be managed by the directors who, subject to the 
prov1s1ons of the Acts, the memorandum and these articles and to any directions given 
by special resolutton, may exercise all the powers of the Company No alteration of the 
memorandum or these articles and no such dtrect1on shall mvahdate any pnor act of the 
duectors which would have been vahd 1f that alteratton had not been made or that 
duect1on had not been given The powers given by this article shall not be hmJted by any 
special power given to the duectors by these articles and a meetmg of the duectors at 
which a quorum 1s present may exercise all powers exercisable by the duectors 
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110 (I) The directors shall restnct the borrowings of the Company and exercise all 
powers of control exercisable by the Company in relatton to tts substdtary 
undertakings so as to secure (as regards substdtary undertakings so far as by 
such exercise they can secure) that the aggregate pnnc1pal amount (including 
any premium payable on final repayment) outstanding of all money borrowed 
by the Group (excluding amounts borrowed by any member of the Group from 
any other member of the Group, other than amounts to be taken into account 
under paragraph (3)(c) and (d) of thts article) shall not at any time, save with 
the previous sanction of an ordinary resolution of the Company, exceed an 
amount equal to three times the aggregate of 

(a) the amount paid up on the share capital of the Company, and 

(b) the total of the capital and revenue reserves of the Group, including 
any share premium account, capital redempt10n reserve and credit 
balance on the profit and loss account, but excluding sums set aside for 
taxation and amounts attnbutable to outside shareholders in substdtary 
undertakings of the Company and deducting any debtt balance on the 
profit and loss account, all as shown in the then latest audited 
consohdated balance sheet and profit and loss account of the Group, 
but adjusted as may be necessary in respect of any vanat1on in the prud 
up share capital or share premium account of the Company since the 
date of that balance sheet and further adjusted as may be necessary to 
reflect any change since that date in the companies compnsing the 
Group, 

and, for the avoidance of doubt any balance representing the Company's own 
shares (whether held pursuant to an employees' share scheme (within the 
meaning of section 743 of the 1985 Act) or as treasury shares) shall reduce 
capital and revenue reserves of the Group for the purposes of paragraph (I )(b) 
of this article 

(2) In this article 

(a) "the Group" means the Company and its subs1d1ary undertakings (tf 
any), and 

(b) "subsidiary undertaking" has the same meaning as in the Acts 

(3) For the purposes of thts article, but without prejudice to the generality of the 
terms "borrowing" and "borrowed" 

(a) 

(b) 

amounts borrowed for the purpose of repaying the whole or any part of 
any amounts previously borrowed and then outstanding (including any 
premium payable on final repayment) and to be apphed for that 
purpose within six months of the borrowing shall not, pending such 
apphcatton, be taken into account as money borrowed; 

the pnnctpal amount (including any premium payable on final 
repayment) of any debentures issued in whole or in part for a 
cons1derat10n other than cash shall be taken into account as money 
borrowed by the member of the Group issuing them, 
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( c) money borrowed by a part! y-owned subs1d1ary undertaking and not 
owmg to another member of the Group shall (notw1thstandmg 
sub-paragraph (b) of this paragraph) be taken into account subject to 
the exclusion of a proport10n of 11 equal to the minonty proportion, and 
money borrowed and owmg to a partly-owned subs1d1ary undertakmg 
by another member of the Group shaJI (subject to sub-paragraph (d) of 
this paragraph) be taken mto account to the extent of a proport10n of 1t 
equal to the mmonty proportion (and for the purpose of this 
sub-paragraph "minority proportion" means the proport10n of the 
issued eqmty share capital of the partly-owned subs1d1ary undertakmg 
which 1s not attributable, directly or indirectly, to the Company}, and 

(d) m the case of money borrowed and owmg to a partly-owned subs1d1ary 
undertakmg by another part! y-owned subs1d1ary undertakmg the 
proportion which would otherwise be taken mto account under 
sub-paragraph (c) of this paragraph shall be reduced by excludmg such 
part of 1t as 1s equal to the proportion of the issued eqmty share capital 
of the borrowing subs1d1ary undertaking which 1s not attnbutable, 
directly or indirectly, to the Company 

(4) In calculating the aggregate amount of borrowmgs for the purpose of this 
article, money borrowed by any member of the Group which 1s denommated or 
repayable in a currency other than sterhng shaJl be treated as converted mto 
sterhng 

(a) at the rate of exchange used for the conversion of that currency in the 
latest audited balance sheet of that member, or 

(b) 1f no rate was so used, at the middle market rate of exchange prevaihng 
in London at the close of busmess on the date of that balance sheet, but 
1f the amount m sterhng resultmg from convers10n at that rate would 
be greater than that resultmg from conversion at the middle market rate 
prevaihng m London at the close of busmess on the business day 
immediately precedmg the day on which the calculat10n falls to be 
made, the latter rate shall apply mstead 

(5) No debt mcurred or secunty given in respect of money borrowed or to be taken 
mto account as money borrowed m excess of the above hm1t shaJI be mvahd or 
meffectual except in the case of express nohce to the lender or the rec1p1ent of 
the security at the time when the debt was mcurred or security given that the 
hm1t hereby imposed had been or was thereby exceeded, but no lender or other 
person dealmg with the Company shall be concerned to see or enqmre whether 
such hm1t 1s observed 

(6) In this article references to a consolidated baJance sheet and profit and loss 
account of the Group are to be taken 

(a) 

(b) 
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m a case where the Company had no subs1d1ary undertakings at the 
relevant time, as references to the baJance sheet and profit and loss 
account of the Company, 

in a case where the Company had subs1d1ary undertakmgs at the 
relevant time but there are no consohdated accounts of the Group, as 
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references to the respective balance sheets and profit and loss accounts 
of the companies compnsing the Group, and 

(c) in a case where the Company had subs1d1ary undertakings at the 
relevant time, one or more of which has, in accordance with the Acts, 
been excluded from consohdatwn as references to the consolidated 
balance sheet and profit and loss account of the Company and those of 
its subs1d1ary undertakings included m the consohdat10n 

DELEGATION OF DIRECTORS' POWERS 

111 (I) The directors may delegate any of their powers 

(a) to any managing director, any director holding any other executive 
office or any other director, 

(b) to any committee consisting of one or more dtrectors and (1f thought 
fit) one or more other persons, but a majonty of the members of the 
committee shall be d1rectors and no resolution of the committee shall 
be effective unless a majonty of those present when 1t 1s passed are 
directors, and 

( c) to any local board or agency for managing any of the affairs of the 
Company either in the United Kingdom or elsewhere 

(2) Any such delegatwn (which may mclude authonty to sub-delegate all or any of 
the powers delegated) may be subject to any cond1t10ns the d1rectors impose 
and either collaterally with or to the exclus10n of their own powers and may be 
revoked or vaned The power to delegate under this article mcludes, without 
hm1tat1on, power to delegate the determmatwn of any fee, remuneration or 
other benefit which may be paid or provided to any director, and the scope of 
the power to delegate under sub-paragraph (a), (b) or ( c) of paragraph ( 1) of 
this article shall not be restncted by reference to or mference from any other of 
those sub-paragraphs Subject as aforesaid, the proceedings of any committee, 
local board or agency with two or more members shall be governed by such of 
these articles as regulate the proceedings of directors so far as they are capable 
ofapplymg 

112 The directors may, by power of attorney or otherwise, appoint any person, whether 
nominated directly or indirectly by the d1rectors, to be the agent of the Company for 
such purposes and subject to such cond1t1ons as they thmk fit, and may delegate any of 
their powers to such an agent The d1rectors may revoke or vary any such appointment 
or delegatwn and may also authonse the agent to sub-delegate all or any of the powers 
vested in him 

APPOINTMENT AND RETIREMENT OF DIRECTORS 

113. At the annual general meeting in every year, all directors who held office at the time of 
the two precedmg annual general meetmgs and did not retire by rotation or pursuant to 
article 118 at either of them shall ret1re from office by rotation A retmng dtrector shall 
be ehg1ble for reappomtment Any non-executive director (other than the chairman) 
who has held office as a non-executive director for mne years or more and who 1s not 
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requtred to rettre under the preceding prov1s1on of this article shall also rettre from office 
and shall be ehgtble for reappointment 

114 If the Company, at the meetrng at which a dtrector rettres under any prov1s1on of these 
articles, does not fill the vacancy the retmng director shall, 1f willing to act, be deemed 
to have been reappornted unless at the meeting 1t 1s resolved not to fill the vacancy or a 
resolution for the reappointment of the dtrector 1s put to the meeting and lost 

115 No person other than a dtrector retmng at the meeting shall be appointed or reappornted 
a dtrector at any general meetrng unless 

(a) he ts recommended by the dtrectors, or 

(b) not less than seven nor more than thirty-five days before the date appointed for 
holding the meeting, notice executed by a member quahfied to vote on the 
appointment or reappointment has been given to the Company of the intention 
to propose that person for appointment or reappointment, stating the particulars 
which would, 1f he were appointed or reappointed, be requtred to be included 
in the Company's register of directors, together with notice executed by that 
person of his willingness to be appointed or reappointed 

116 At a general meeting a motion for the appointment of two or more persons as dtrectors 
by a single resolution shall not be made, unless a resolut10n that 11 shall be so made has 
been first agreed to by the meetrng without any vote being given against 11, and for the 
purposes of this article a motion for approvrng a person's appointment or for nominating 
a person for appointment shall be treated as a mot10n for his appointment 

117 Subject as aforesaid, the Company may by ordinary resolut10n appoint a person who 1s 
willing to act to be a director, either to fill a vacancy or as an add1t1onal director, 
provided that the appointment does not cause the number of dtrectors to exceed any 
number fixed as the maximum number of directors 

118 The directors may appoint a person who 1s w1lhng to act to be a director, either to fill a 
vacancy or as an add1t10nal director, provided that the appointment does not cause the 
number of directors to exceed any number fixed as the maximum number of directors 
A director so appointed shall rellre at the next annual general meetrng and shall then be 
ehg1ble for reappointment 

119 Subject as aforesaid, a director who rettres at an annual general meeting may be 
reappointed If he 1s not reappointed or deemed to have been reappointed, he shall retain 
office until the meeting elects someone in his place or, 1f 1t does not do so, until the end 
of the meeting 

DISQUALIFICATION AND REMOVAL OF DIRECTORS 

120 Without prejudice to the prov1s1ons of the Acts, the Company may, by special resolut10n, 
remove a dtrector before the exp1rat1on of his penod of office (but such removal shall be 
without prejudice to any claim to damages for breach of any contract of service between 
the director and the Company) and, subject to these articles, may, by ordinary resolut10n, 
appoint another person instead of him A person so appointed shall be subject to 
retirement at the same time as 1f he had become a dtrector on the day on which the 
dtrector in whose place he 1s appmnted was last appointed or reappointed a dtrector 
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121 The office of a dtrector shall be vacated 1f 

(a) he ceases to be a dtrector by virtue of any prov1s1on of the Acts or he becomes 
proh1b1ted by law from bemg a dtrector, or 

(b) he becomes bankrupt or makes any arrangement or compos1t1on with his 
creditors generally, or 

(c) he 1s, or may be, suffenng from mental disorder and either 

(1) he 1s admitted to hospital m pursuance of an apphcatmn for adm1ss1on 
for treatment under the Mental Health Act 1983 or, m Scotland, an 
apphcatmn for adm1ss10n under the Mental Health (Scotland) Act 1984, 
or 

(11) an order 1s made by a court havmg JUnsd1ct10n (whether m the Umted 
Kmgdom or elsewhere) m matters concermng mental disorder for his 
detentmn or for the appointment of any person to exercise powers with 
respect to his property or affairs, or 

(d) he resigns his office by notice in wnting to the Company, or 

(e) m the case of a dtrector who holds any executive office, his appomtment as 
such 1s termmated or exptres and the dtrectors resolve that his office be 
vacated, or 

(f) he 1s absent for more than six consecutive months without perm1ss1on of the 
directors from meetmgs of the dtrectors held dunng that penod and the 
dtrectors resolve that hos office be vacated, or 

(g) he os requested in wnting by all the other directors to resign 

DIRECTORS' APPOINTMENTS AND INTERESTS 

122 (I) 
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Subject to the prov1S1ons of the Acts, and provided that he has disclosed to the 
dtrectors the nature and extent of any matenal interest of his, a director 
notw1thstandmg his office -

(a) may be a party to, or otherwise interested m, any transaction or 
arrangement with the Company or m which the Company 1s otherwise 
interested, and 

(b) may be a dtrector or other officer of, or employed by, or a party to any 
transaction or arrangement with, or otherwise mterested in, any body 
corporate promoted by the Company or m which the Company os 
otherwise interested, 

and (1) he shall not, by reason of his office, be accountable to the Company for 
any benefit which he denves from any such office or employment or from any 
such transaction or arrangement or from any mterest in any such body 
corporate, (11) he shall not infnnge his duty to avoid a s1tuat1on m which he has, 
or can have, a direct or indirect interest that conflicts, or possibly may confhct, 
with the interests of the Company as a result of any such office or employment 
or any such transaction or arrangement or any interest in any such body 
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123 

corporate, and (111) no such transaction or arrangement shall be hable to be 
av01ded on the ground of any such interest or benefit 

(2) For the purposes of this article 

(I) 

(a) a general notice given to the dtrectors that a dtrector 1s to be regarded 
as havmg an mterest of the nature and extent specified m the notice m 
any transaction or arrangement m which a specified person or class of 
persons 1s mterested shall be deemed to be a disclosure that the 
dtrector has an mterest m any such transaction of the nature and extent 
so specified, and 

(b) an mterest of which a director has no knowledge and of which 11 1s 
unreasonable to expect him to have knowledge shall not be treated as 
an mterest of his 

The directors may (subject to such terms and cond1ttons, 1f any, as they may 
thmk fit to impose from time to time, and subject always to their nght to vary 
or termmate such authonsat10n) authonse, to the fullest extent permitted by 
law 

(a) any matter which would otherwise result m a director mfnngmg his 
duty to avotd a s1tuat1on m which he has, or can have, a dtrect or 
md1rect mterest that conflicts, or possibly may conflict, with the 
mterests of the Company and which may reasonably be regarded as 
hkely to give nse to a conflict of mterest (mcludmg a conflict of 
mterest and duty or conflict of duties), and 

(b) a director to accept or contmue m any office, employment or position 
m addition to his office as a director of the Company and without 
prejudice to the generality of paragraph (I )(a) of this article may 
authorise the manner m which a conflict of mterest ansmg out of such 
office, employment or pos1t1on may be dealt with, either before or at 
the time that such a conflict of interest arises, 

provided that the authorisation 1s only effective 1f 

(a) any reqmrement as to the quorum at the meetmg at which the matter 1s 
considered 1s met without counting the director m question or any 
other mterested director, and 

(b) the matter was agreed to without their votmg or would have been 
agreed to 1f thetr votes had not been counted 

(2) If a matter, or office, employment or pos1t1on, has been authorised by the 
dtrectors m accordance with this article then (subject to such terms and 
conditions, 1f any, as the directors may thmk fit to impose from time to time, 
and subject always to their right to vary or termmate such authonsat10n or the 
perm1ss10ns set out below) 

(a) the dtrector shall not be required to disclose any confidential 
mformatton relatmg to such matter, or such office, employment or 
position, to the Company 1f to make such a disclosure would result in a 
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breach of a duty or obligation of confidence owed by him in relation to 
or in connection with that matter, or that office, employment or 
pos1t1on, 

(b) the director may absent himself from d1scuss10ns, whether in meetings 
of the directors or otherwise, and exclude himself from information, 
which will or may relate to that matter, or that office, employment or 
pos1t1on, and 

( c) a director shall not, by reason of his office as a director of the 
Company, be accountable to the Company for any benefit which he 
denves from any such matter, or from any such office, employment or 
pos1t10n 

124 The directors may appoint one or more of their number to the office of managing 
director or to any other executive office under the Company and, subject to the 
prov1s1ons of the Acts, any such appointment may be made for such term, at such 
remunerat10n and on such other cond1t1ons as the directors think fit Any appointment of 
a director to an executive office shall terminate 1f he ceases to be a director but without 
prejudice to any claim to damages for breach of the contract of service between the 
director and the Company 

DIRECTORS' GRATUITIES AND PENSIONS 

125 The directors may provide benefits, whether by the payment of gratmtles or pensions or 
by insurance or otherwise, for any duector or any former director who has held but no 
longer holds any executive office or employment with the Company or with any body 
corporate which 1s or has been a subs1d1ary of the Company or a predecessor in business 
of the Company or of any such subs1d1ary, and for any member of his family (including 
a spouse or c1v1l partner and a former spouse or former c1v1l partner) or any person who 
1s or was dependent on him and may (as well before as after he ceases to hold such 
office or employment) contnbute to any fund and pay premiums for the purchase or 
prov1s1on of any such benefit 

PROCEEDINGS OF DIRECTORS 

126 (I) 

(2) 

(3) 
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Subject to the prov1s1ons of these articles, the directors may regulate their 
proceedings as they think fit 

A director may, and the secretary at the request of a director shall, call a 
meeting of the directors Subject to paragraph (3) of this article, 1t shall not be 
necessary to give notice of a meeting to a director who 1s absent from the 
Umted Kingdom A director may waive the requuement that notice be g1 ven 
to him of a board meeting either prospectively or retrospectively 

If a director gives notice to the Company of an address m the Umted Kingdom 
at which notice of meetings of the directors 1s to be given to him when he 1s 
absent from the Umted Kingdom, he shall, 1f so absent, be entitled to have 
notice given to him at that address; but the Company shall not be obhged by 
virtue of this paragraph to give any director a longer penod of notice than he 
would have been entitled to had he been present in the United Kingdom at that 
address 
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(4) Questions ansing at a meeting shall be decided by a maJonty of votes In case 
of an equality of votes, the chairman shall have a second or casting vote A 
director who 1s also an alternate director shall be entitled m the absence of his 
appointor to a separate vote on behalf of his appointor in add1t1on to his own 
vote, and an alternate director who ts appointed by two or more directors shall 
be entitled to a separate vote on behalf of each of his appointors in the 
appointor's absence 

(5) A meeting of the d1rectors may consist of a conference between directors some 
or all of whom are in different places provided that each director who 
part1c1pates in the meeting ts able 

(a) to hear each of the other part1c1pating directors addressmg the meeting, 
and 

(b) 1f he so wishes, to address each of the other part1c1patmg directors 
simultaneously; 

whether directly, by conference telephone or by any other form of 
commumcat1on eqmpment (whether in use when this article 1s adopted or 
developed subsequently) or by a combmat1on of such methods A quorum 
shall be deemed to be present tf those cond1t10ns are satisfied m respect of at 
least the number and des1gnat1on of directors reqmred to form a quorum A 
meeting held in this way shall be deemed to take place at the place where the 
largest group of d1rectors ts assembled or, tf no such group 1s readily 
1dent1fiable, at the place from where the chairman of the meetmg part1c1pates 
at the start of the meeting 

127 No business shall be transacted at any meeting of the directors unless a quorum 1s 
present The quorum may be fixed by the directors If the quorum ts not fixed by the 
directors, the quorum shall be two A director shall not be counted m the quorum 
present in relation to a matter or resolution on which he ts not entitled to vote but shall 
be counted in the quorum present in relation to all other matters or resolut10ns 
considered or voted on at the meeting An alternate director who 1s not himself a director 
shall, 1f his appomtor 1s not present, be counted in the quorum 

128 The continuing directors or a sole contmuing d1rector may act notw1thstandmg any 
vacancies m the1r number, but, tf the number of directors 1s less than the number fixed as 
the quorum, the continuing directors or director may act only for the purpose of filhng 
vacancies or of calling a general meeting 

129 The directors may elect from their number, and remove, a chairman and a 
deputy-chairman of the board of d1rectors The chairman, or in his absence the 
deputy-chairman, shall preside at all meetings of the directors, but 1f there ts no 
chairman or deputy-chairman, or tf at the meeting neither the chairman nor the 
deputy-chairman ts present within ft ve minutes after the time appomted for the meeting, 
or 1f neither of them ts w1lhng to act as chairman, the directors present may choose one 
of their number to be chairman of the meeting 

130 All acts done by a meetmg of the directors, or of a committee of the directors, or by a 
person acting as a d1rector, shall be (notwithstanding that ti may afterwards be 
discovered that there was a defect in the appointment of any director or that any of them 
were d1squahfied from holding office, or had vacated office, or were not entitled to vote) 
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as valid as 1f every such person had been duly appointed and was qualified and had 
continued to be a director and had been entitled to vote. 

131 A resolution in wnting executed by all the directors entitled to receive notice of a 
meeting of the directors or of a committee of the directors shall be as vahd and effectual 
as 1f 11 had been passed at a meeting of the directors or (as the case may be) of that 
committee, duly convened and held, and may consist of several documents in the hke 
form each executed by one or more directors, but a resolution executed by an alternate 
director need not also be executed by his appointor and, 1f 11 1s executed by a director 
who has appointed an alternate director, 11 need not also be executed by the alternate 
director in that capacity 

132 (I) 
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Subject to any other provision of these articles or otherwise agreed by the other 
directors, a director shall not vote at a meeting of the directors on any 
resolution concerning a matter in which he has, directly or indirectly, a 
material interest (other than an interest in shares, debentures or other secuntles 
of, or otherwise in or through, the Company), unless his mterest arises only 
because the case falls within one or more of the following sub-paragraphs-

(a) the resolution relates to the giving to him of a guarantee, security, or 
indemnity in respect of money lent to, or an obligation mcurred by him 
for the benefit of, the Company or any of its subs1d1ary undertakings, 

(b) the resolution relates to the giving to a th1rd party of a guarantee, 
security, or indemnity in respect of an obhgat1on of the Company or 
any of its subs1d1ary undertakings for which the director has assumed 
respons1b1hty in whole or part and whether alone or Jointly with others 
under a guarantee or indemnity or by the giving of secunty, 

( c) his interest arises by virtue of his being, or intending to become, a 
part1c1pant in the underwnting or sub-underwnting of an offer of any 
shares in or debentures or other securities of the Company for 
subscnption, purchase or exchange, 

(d) 

(e) 

the resolution relates to an arrangement for the benefit of the 
employees and directors and/or former employees and d1rectors of the 
Company or any of 1ts subs1d1ary undertakings, and/or the members of 
the1r fam1hes (including a spouse or c1v1l partner and a former spouse 
and former c1v1l partner) or any person who 1s or was dependent on 
such persons, mcludmg but without being hm1ted to a retirement 
benefits scheme and an employees' share scheme, which does not 
accord to any director any pnv1lege or advantage not generally 
accorded to the employees and/or former employees to whom the 
arrangement relates, 

the resolution relates to a transaction or arrangement with any other 
company in which he 1s interested, d1rectly or md1rectly, provided that 
he 1s not the holder of or beneficially interested in one per cent or more 
of any class of the equity share capital of that company (or of any other 
company through which his interest 1s denved) and not entitled to 
exercise one per cent or more of the voting rights available to members 
of the relevant company (and for the purpose of calculatmg the said 
percentage there shall be disregarded (1) any shares held by the d1rector 
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as a bare or custodian trustee and in which he has no beneficial 
interest, (n) any shares compnsed in any authonsed umt trust scheme 
in which the dITector 1s interested only as a umt holder), and (111) any 
shares of that class held as treasury shares, and 

(f) the resolution relates to the purchase or maintenance for any director 
or directors of insurance against any liability 

For the purposes of this article 132, a director shall not be treated as being 
interested in any matter by reason of the interests, direct or indirect, of any 
shareholder that nominated that dITector 

(2) For the purposes of paragraph ( 1) of this article, an interest of any person who 
1s for any purpose of the 1985 Act (excluding any statutory mod1ficat10n 
thereof not in force when these articles became binding on the Company) 
connected with a director shall be taken to be the interest of that director and, 
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 

(3) Where proposals are under cons1derat10n concerning the appointment 
(including the fixing or varying of terms of appointment) of two or more 
directors to offices or employments with the Company or any body corporate 
in which the Company 1s interested, the proposals may be d1v1ded and 
considered in relation to each director separately and (provided he 1s not by 
virtue of paragraph (l)(f) of this article, or otherwise under these articles, 
precluded from voting) each of the directors concerned shall be entitled to vote 
and be counted in the quorum in respect of each resolut10n except that 
concerning his own appointment 

133 The Company may by ordinary resolution suspend or relax to any extent, in respect of 
any particular matter, any prov1s1on of these articles proh1b1ting a director from voting at 
a meeting of the directors or of a committee of the directors 

134 If a question anses at a meeting of the dITectors as to the nght of a dJTector to vote, the 
question may, before the conclusion of the meeting, be referred to the chairman of the 
meeting (or, 1f the dJTector concerned 1s the chairman, to the other dJTectors at the 
meeting), and his ruling in relation to any dJTector other than himself (or, as the case 
may be, the ruling of the majority of the other directors in relation to the chairman) shall 
be final and conclusive 

135 Where a director 1s nominated by a shareholder, that director may provide information to 
the shareholder responsible for his appointment on such terms as the Company may 
agree with the relevant shareholder 

MINUTES 

136 The directors shall cause minutes to be made in books kept for the purpose 

(a) of all appointments of officers made by the directors, and 
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(b) of all proceedings at meetings of the Company, of the holders of any class of 
shares in the Company, and of the directors, and of comnuttees of the directors, 
including the names of the directors present at each such meeting 

Minutes shall be retained for at least ten years from the date of the appointment or 
meeting and shall be kept available for inspection in accordance with the 2006 Act 

SECRETARY 

137 Subject to the provmons of the Acts, the secretary shall be appointed by the directors for 
such term, at such remuneration and on such other cond1t1ons as they think fit, and any 
secretary so appointed may be removed by them 

THE SEAL 

138 The seal shall be used only by the authonty of a resolution of the directors or of a 
committee of the directors The directors may determine whether any instrument to 
which the seal 1s affixed, shall be signed and, 1f 1t 1s to be signed, who shall sign 1t 
Unless otherwise determined by the directors 

(a) share certificates and, subject to the prov1s1ons of any instrument constituting 
the same, certificates issued under the seal in respect of any debentures or 
other secuntles, need not be signed and any signature may be apphed to any 
such certificate by any mechanical or other means or may be printed on 1t, and 

(b) every other instrument to which the seal 1s affixed shall be signed by two 
authorised persons, or by a director in the presence of a witness who attests the 
signature and for this purpose an authonsed person 1s any director or secretary 
of the Company 

139 Subject to the prov1s10ns of the Acts, the Company may have an officrnl seal for use in 
any place abroad 

DIVIDENDS 

140 Subject to the prov1s1ons of the Acts, the Company may by ordinary resolution declare 
d1v1dends in accordance with the respective nghts of the members, but no d1v1dend shall 
exceed the amount recommended by the directors The Specrnl Shareholder shall not be 
entitled to a d1v1dend in respect of the Special Share 

141 Subject to the prov1s10ns of the Acts, the directors may pay intenm d1v1dends 1f 1t 
appears to them that they are jUSt1fied by the profits of the Company available for 
d1stnbut10n If the share capital 1s dlVlded into different classes, the directors may pay 
intenm d1v1dends on shares which confer deferred or non-preferred rights with regard to 
d1v1dend as well as on shares which confer preferential rights with regard to d1v1dend, 
but no intenm d1v1dend shall be paid on shares carrying deferred or non-preferred nghts 
1f, at the lime of payment, any preferential d1v1dend 1s in arrears The directors may also 
pay at intervals settled by them any d1v1dend payable at a fixed rate 1f 1t appears to them 
that the profits available for d1stnbut1on Justify the payment If the directors act in good 
faith they shall not incur any hab1hty to the holders of shares confemng preferred nghts 
for any loss they may suffer by the lawful payment of an interim d1v1dend on any shares 
having deferred or non-preferred nghts 
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142 Subject to the prov1s10ns of the Acts and except as otherwise provided by these articles 
or the nghts attached to shares, all d1v1dends shall be declared and paid according to the 
amounts paid up on the shares on which the d1v1dend ts paid If any share ts issued on 
terms that ti ranks for d1v1dend as from a particular date, ti shall rank for d1v1dend 
accordingly In any other case (and except as aforesaid), d1V1dends shall be apportioned 
and paid proport10nately to the amounts paid up on the shares dunng any port10n or 
port10ns of the penod in respect of which the d1v1dend ts paid. For the purpose of this 
article, an amount paid up on a share in advance of a call shall be treated, in relatton to 
any d1v1dend declared after the payment but before the call, as not paid up on the share 

143 A general meeting declanng a d1v1dend may, upon the recommendat10n of the directors, 
direct that 11 shall be satisfied wholly or partly by the d1stnbut10n of assets and, where 
any difficulty anses in regard to the d1stnbut1on, the directors may settle the same as 
they think fit and in particular (but without hm1tat10n) may issue fractional certificates or 
other fractional entitlements (or ignore fract10ns) and fix the value for d1stnbut1on 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 nghts of members, and may vest any assets in 
trustees 

144 (I) Any d1v1dend or other money payable m respect of a share may be patd by 
cheque or warrant sent by post to the registered address of the person entitled 
or, tf two or more persons are the holders of the share or are Jointly entitled to 
ti by reason of the death or bankruptcy of the holder, to the registered address 
of that one of those persons who is first named m the register of members or to 
such person and to such address as the person or persons entitled may by 
nottce direct Any such d1v1dend or other money may also be paid by any 
other method (includmg direct debit or credit and bank transfer or, m respect of 
shares m uncert1ficated form, where the Company ts authonsed to do so by or 
on behalf of the holder or JOint holders in such manner as the Company may 
from time to time consider sufficient, by means of a relevant system) which the 
directors consider appropnate Any JOmt holder or other person JOmtly entitled 
to a share as aforesaid may give receipts for any d1v1dend or other money 
payable m respect of the share Every cheque or warrant shall be made 
payable to the order of or to the person or persons entitled or to such other 
person as the person or persons entitled may by notice direct Payment of such 
cheque, warrant or order, the collect10n of funds from or transfer of funds by a 
bank in accordance with such direct debit or bank transfer or, m respect of 
shares in uncert1ficated form, the makmg of payment by means of a relevant 
system, shall be a good discharge to the Company 

(2) The Company may cease to send any cheque or warrant (or to use any other 
method of payment) for any dt v1dend payable m respect of a share tf 

(a) 

(b) 

m respect of at least two consecutive d1v1dends payable on that share 
the cheque or warrant has been returned undeh vered or remams 
uncashed (or that other method of payment has failed), or 

following one such occasion, reasonable enqumes have failed to 
establish any new address of the holder, 
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but, subject to the prov1s1ons of these articles, may recommence sendmg 
cheques or warrants (or usmg another method of payment) for d1v1dends 
payable on that share tf the person or persons entitled so request 

145 No d1v1dend or other money payable m respect of a share shall bear mterest agamst the 
Company, unless otherwise provided by the nghts attached to the share 

146 Any d1v1dend which has remamed unclaimed for twelve years from the date when ti 
became due for payment shall, tf the dtrectors so resolve, be forfeited and cease to 
remam owmg by the Company 

147 The directors may, with the authonty of an ordmary resolution of the Company, offer 
any holders of Ordmary Shares the nght to elect to receive ordinary shares ("New 
Ordinary Shares"), credited as fully patd, mstead of cash in respect of the whole (or 
some part, to be determined by the dtrectors) of any d1v1dend specified by the ordinary 
resolutton The following prov1s1ons shall apply 

(a) the satd resolution may specify a particular d1v1dend (whether or not declared), 
or may specify all or any d1v1dends declared or payable within a specified 
penod, but such penod may not end later than the beginning of the fifth annual 
general meeting next following the date of the meeting at which the ordinary 
resolutton 1s passed, 

(b) the entitlement of each holder of Ordinary Shares to New Ordinary Shares 
shall be such that the relevant value of the entitlement shall be as nearly as 
possible equal to (but not greater than) the cash amount (disregarding any tax 
credit) that such holder would have received by way of d1v1dend For this 
purpose "relevant value" shall be calculated by reference to the average of 
the middle market quotattons for the Ordinary Shares on the Stock Exchange 
as denved from the Daily Official List, for the day on which the Ordinary 
Shares are first quoted "ex" the relevant d1v1dend 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 d1v1dend shall be 
conclusive evidence of that amount, 

(c) 

(d) 

(e) 

(f) 
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no fraction of a share shall be allotted and the directors may deal with any 
fractions which anse as they think fit, 

the dtrectors shall, after determining the basts of allotment, notify the holders 
of Ordinary Shares of the nght of election offered to them, and specify the 
procedure to be followed and place at which, and the latest time by which, 
electtons must be lodged in order to be effective, 

the dtrectors may exclude from any offer any holders of Ordinary Shares 
where the directors believe that the making of the offer to them would or might 
mvolve the contraventton of the laws of any temtory or that for any other 
reason the offer should not be made to them, 

the d1v1dend (or that part of the d1v1dend in respect of which a nght of election 
has been given) shall not be payable on Ordinary Shares in respect of which an 
elect10n has been duly made ("the Elected Ordinary Shares") and instead 
add1t1onal Ordinary Shares shall be allotted to the holders of the Elected 
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Ordinary Shares on the basis of allotment determined as aforesaid For such 
purpose the directors shall cap1tahse out of any amount for the time being 
standing to the credit of any reserve or fund (including any share premmm 
account or capital redempt10n reserve) or any of the profits which could 
otherwise have been applied in paying d1v1dends in cash, as the directors may 
determine, a sum equal to the aggregate nominal amount of the add1t1onal 
Ordinary Shares to be allotted on that basis and apply 11 in paying up in full the 
appropnate number of umssued ordinary shares for allotment and d1stnbut10n 
to the holders of the Elected Ordinary Shares on that basis, 

(g) the dJTectors shall not proceed with any electwn unless the Company has 
sufficient umssued shares authonsed for issue and sufficient reserves or funds 
that may be cap1tahsed to give effect to 11 after the basts of allotment 1s 
determined, 

(h) the add1t1onal Ordinary Shares when allotted shall rank par1 passu in all 
respects with the fully paid Ordinary Shares then in issue except that they will 
not be entitled to part1c1pat1on in the d1v1dend in heu of which they were 
allotted, 

(1) the dJTectors may do all acts and things which they consider necessary or 
expedient to give effect to any such cap1tahsat1on, and may authonse any 
person to enter on behalf of all the members interested mto an agreement with 
the Company prov1dmg for such cap1tahsat10n and incidental matters and any 
agreement so made shall be binding on all concerned 

CAPITALISATION OF PROFITS 

148 (I) 
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The dJTectors may with the authonty of an ordinary resolutwn of the Company 

(a) 

(b) 

subject as hereinafter provided, resolve to cap1tahse any und1v1ded 
profits of the Company not reqmred for paying any preferential 
d1v1dend (whether or not they are available for d1stnbut1on) or any sum 
standing to the credit of any reserve or fund of the Company (including 
any share prerruum account or capital redemptmn reserve), 

appropnate the sum resolved to be cap1tal1sed to the members m 
proportmn to the nominal amounts of the shares (whether or not fully 
paid) held by them respectively which would (or in the case of treasury 
shares, which would 1f such shares were not held as treasury shares) 
entitle them to part1c1pate in a d1stnbut10n of that sum 1f the shares 
were fully paid and the sum were then distnbutable and were 
d1stnbuted by way of dJVJdend and apply such sum on their behalf 
either in or towards paying up the amounts, 1f any, for the lime being 
unpaid on any shares held by them respectively, or in paying up in full 
umssued 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 dJTect, m those proportions, or 
partly in one way and partly in the other, but the share premium 
account, the capital redemptmn reserve, and any profits which are not 
available for d1stnbut1on may, for the purposes of this article, only be 
applied m paying up umssued shares to be allotted to members 
credited as fully paid, 
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(c) resolve that any shares so allotted to any member m respect of a 
holdmg by him of any partly paid shares shall so long as such shares 
remam partly paid rank for d!Vldend only to the extent that the latter 
shares rank for d1v1dend, 

(d) make such prov1s1on by the issue of fractional certificates or other 
fractional entitlements (or by 1gnonng fractions) or by payment m cash 
or otherwise as they thmk fit m the case of shares or debentures 
becommg d1stnbutable m fract10ns (mcludmg prov1S1on whereby the 
benefit of fract10nal entitlements accrue to the Company rather than to 
the members concerned), 

(e) authonse any person to enter on behalf of all the members concerned 
mto an agreement with the Company prov1dmg for the allotment to 
them respectively, credited as fully paid, of any further shares to which 
they are entitled upon such cap1tahsat1on, any agreement made under 
such authonty bemg bmdmg on all such members, and 

(I) generally do all acts and thmgs required to give effect to such 
resolution as aforesaid 

(2) Where, pursuant to an employees' share scheme (w1thm the meamng of section 
743 of the 1985 Act) the Company has granted options to subscnbe for shares 
on terms which provide (mter aha) for adjustments to the subscnpt1on pnce 
payable on the exercise of such opt10ns or to the number of shares to be 
allotted upon such exercise m the event of any mcrease or reduction m or other 
reorgamsat1on of the Company's issued share capital and an otherwise 
appropnate adjustment would result m the subscnpt1on pnce for any share 
bemg less than its nommal value, then, subject to the prov1s1ons of the Acts, 
the directors may, on the exercise of any of the opt10ns concerned and payment 
of the subscnpt1on pnce which would have apphed had such adjustment been 
made, cap1tahse any such profits or other sum as 1s ment10ned m paragraph 
(I )(a) above to the extent necessary to pay up the unpaid balance of the 
nommal value of the shares which fall to be allotted on the exercise of such 
ophons and apply such amount m paymg up such balance and allot shares fully 
paid accordmgly The prov1s1ons of paragraph (I )(a) to (f) above shall apply 
mutat1s mutand1s to this paragraph (but as 1f the authonty of an ordinary 
resolut10n of the Company were not reqmred) 

RECORD DATES 

149 Notw1thstandmg any other prov1s1on of these articles, but without prejudice to the nghts 
attached to any shares, the Company or the directors may fix a date as the record date by 
reference to which a d1v1dend will be declared or paid or a d1stnbut1on, allotment or 
issue made, and that date may be before, on or after the date on which the d1v1dend, 
d1stnbut1on, allotment or issue 1s declared, paid or made Where such a record date 1s 
fixed, references m these articles to a holder of shares or member to whom a d1v1dend 1s 
to be paid or a d1stnbut1on, allotment or issue 1s to be made shall be construed 
accordmgly 
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ACCOUNTS 

150 No member (other than a director) shall have any nght of inspecting any accounting 
record or other document of the Company, unless he 1s authorised to do so by statute, by 
order of the court, by the directors or by ordinary resolut10n of the Company 

NOTICES ETC 

I 5 I Any notice to be given to or by any person pursuant to these articles shall be m wntmg 
other than a notice call mg a meetmg of the directors which need not be m writing 

152 (I) Any notice, document or mformat1on may (without prejudice to articles 155 
and I 56) be given, sent or supphed by the Company to any member either 

(a) personally, or 

(b) by sendmg 1t by post in a prepaid envelope addressed to the member at 
his registered address or postal address given pursuant to article 152(4), 
or by leavmg 11 at that address, or 

(c) by sendmg 11 m electronic form to a person who has agreed (generally 
or specifically) that the notice, document or information may be sent or 
supphed m that form (and has not revoked that agreement), or 

(d) subject to the prov1s1ons of the Acts, by makmg 11 available on a 
website, provided that the reqmrements in article 152(2) are satisfied 

(2) The requirements referred to m article 152( I)( d) are that 

(a) 

(b) 

(c) 

(d) 
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the member has agreed (generally or specifically) that the notice, 
document or mformat1on may be sent or supphed to him by bemg 
made available on a website (and has not revoked that agreement), or 
the member has been asked by the Company (whether before or after 
the date of adopt10n of these Articles) to agree that the Company may 
send or supply notices, documents and mformatton generally, or the 
notice, document or informallon m question, to him by making 11 
available on a website and the Company has not received a response 
w1thm the penod of 28 days specified m the Company's request and 
the member 1s therefore taken to have so agreed (and has not revoked 
that agreement), 

the member 1s sent a notification of the presence of the notice, 
document or mformat1on on a website, the address of the website, the 
place on that website where 11 may be accessed, and how II may be 
accessed ("notification of availability"), 

m the case of a notice of meetmg, the not1ficat10n of ava1lab1hty states 
that tt concerns a notice of a company meetmg, specifies the place, 
time and date of the meetmg, and states whether 11 will be an annual 
general meetmg, and 

the notice, document or information continues to be pubhshed on that 
website, m the case of a notice of meetmg, throughout the penod 
beginning with the date of the not1ficat10n of ava1lab1hty and endmg 
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with the conclusion of the meetmg and m all other cases throughout 
the penod specified by any applicable prov1s1on of the Acts, or, 1f no 
such penod 1s specified, throughout the penod of 28 days begmnmg 
with the date on which the not1ficat1on of ava1lab1lity 1s sent to the 
member, save that 1f the notice, document or mformauon 1s made 
available for part only of that penod then failure to make It available 
throughout that penod shall be disregarded where such failure 1s 
wholly attnbutable to circumstances which 1t would not be reasonable 
to have expected the Company to prevent or av01d 

(3) In the case of jomt holders of a share 

(a) 1t shall be sufficient for all notices, documents and other mformat1on to 
be sent or supplied to the jOmt holder whose name stands first m the 
register of members m respect of the jOmt holdmg (the "first named 
holder") only, and 

(b) the agreement of the first named holder that notices, documents and 
mformat1on may be given, sent or supplied m electronic form or by 
bemg made avmlable on a website shall be bmdmg on all the jomt 
holders 

(4) A member whose registered address 1s not w1thm the United Kmgdom shall 
not be entitled to receive any notice, document or mformat10n from the 
Company unless he gives to the Company an address (not bemg an electronic 
address) w1thm the United Kingdom at which notices, documents or 
mformat10n may be sent or supplied to him 

(5) For the avoidance of doubt, the provmons of this article 152 are subject to 
article 68 

(6) The Company may at any time and at its sole d1scret10n choose to send or 
supply notices, documents and mformat1on only m hard copy form to some or 
all members 

153 A member present either m person or by proxy, or m the case of a corporate member by 
a duly authonsed representative, at any meetmg of the Company or of the holders of any 
class of shares shall be deemed to have received notice of the meetmg and, where 
reqms1te, of the purposes for which 1t was called 

154 (I) Any notice to be given to a member may be given by reference to the register 
of members as 1t stands at any lime w1thm the period of twenty one days 
before the notice 1s given, and no change in the register after that time shall 
invalidate the g1 vmg of the notice 

(2) Every person who becomes entitled to a share shall be bound by any notice m 
respect of that share which, before his name 1s entered in the register of 
members, has been given to the person from whom he derives his title, but this 
paragraph does not apply to a notice given under section 793 of the 2006 Act 

155 Subject to the Acts, where, by reason of the suspension or curtrulment of postal services 
within the United Kingdom, the Company 1s unable effectively to give notice of a 
general meetmg, the general meeting may be convened by a notice advertised m two 
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national datly newspapers published in the Umted Kingdom The Company shall send 
or supply a copy of the notice to members in the same manner as tt sends or supphes 
notices under article 152 tf at least seven clear days before the meetmg the posting of 
notices to addresses throughout the Umted Kingdom agam becomes practicable 

156 Subject to the Acts, any notice, document or information to be sent or supphed by the 
Company to the members or any of them, not being a notice to which article 157 apphes, 
shall be sufficiently sent or supphed tf sent or supphed by advertisement in at least one 
nattonal datly newspaper pubhshed in the Umted Kingdom 

157 Any notice, document or information given, sent or supplted by the Company to the 
members or any of them 

(a) by post, shall be deemed to have been received 24 hours after the time at which 
the envelope contammg the notice, document or information was posted unless 
ti was sent by second class post or there ts only one class of post in which case 
ti shall be deemed to have been received 48 hours after ti was posted Proof 
that the envelope was properly addressed, prepaid and posted shall be 
conclusive evidence that the notice, document or mformat1on was sent, 

(b) by advertisement, shall be deemed to have been received on the day on which 
the advertisement appears, 

( c) by electronic means, shall be deemed to have been received 24 hours after ti 
was sent Proof that a notice, document or information m electronic form was 
sent m accordance with the Instttute of Chartered Secretanes and 
Adm1mstrators' Gmdance (in issue at the time the relevant notice, document or 
mformat10n was sent) shall be conclusive evidence that the notice, document 
or informatton was sent, 

(d) by making tt available on a website, shall be deemed to have been received on 
the date on which nottficatton of avatlabthty on the website ts deemed to have 
been received in accordance with thts article or, tf later, the date on which ti ts 
first made available on the website 

158 Any notice, document or mformat1on may be sent or supphed by the Company to the 
person entitled to a share m consequence of the death or bankruptcy of a member by 
sendmg or supplying ti in any manner authonsed by these articles for the sending or 
supply of notice to a member addressed to that person by name, or by the tttle of 
representative of the deceased or trustee of the bankrupt or by any ltke descnptton, at the 
address, tf any, wtthm the Umted Kmgdom supphed for that purpose by the person 
clatmmg to be so entitled Until such an address has been supphed, a nottce may be sent 
or supplted in any manner in which tt might have been given if the death or bankruptcy 
had not occurred 

159 If on three consecutive occasions notices, documents or information sent or supplted to a 
member have been returned undehvered, the member shall not be entitled to receive any 
subsequent notice, document or informat10n until he has supplied to the Company (or its 
agent) a new registered address, or a postal address within the United Kmgdom, or 
(without prejudice to article 152(4)) shall have informed the Company, in such manner 
as may be specified by the Company, of an electronic address For the purposes of thts 
article, references to notices, documents or mformat10n mclude references to a cheque or 
other mstrument of payment, but nothmg in this article shall entitle the Company to 
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cease sendmg any cheque or other mstrument of payment for any d1v1dend, unless 11 1s 
otherwise so entitled under these articles 

160 Where a document 1s required under these articles to be signed by a member or any 
other person, 1f the document 1s m electronic form, then in order to be vahd the 
document must either 

(a) mcorporate the electronic signature, or personal 1dent1ficat1on details (which 
may be details previously allocated by the Company}, of that member or other 
person, m such form by the directors may approve, or 

(b) be accompanied by such other evidence as the directors may require in order to 
be satisfied that the document 1s genume 

The Company may designate mechanisms for vahdatmg any such document and a 
document not validated by the use of any such mechanisms shall be deemed as havmg 
not been received by the Company In the case of any document or information relatmg 
to a meeting, an instrument of proxy or inv1tat10n to appoint a proxy, any vahdat1on 
requirements shall be specified m the relevant notice of meeting in accordance with 
Articles 67 and 96 

DESTRUCTION OF DOCUMENTS 

161. (I) 

(2) 

(3) 
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The Company may destroy 

(a) any instrument of transfer, after six years from the date on which 1t 1s 
registered, 

(b) any d1v1dend mandate or not1ficat1on of change of name or address, 
after two years from the date on which 11 1s recorded, 

( c) any share certificate, after one year from the date on which 11 1s 
cancelled, and 

( d) any other document on the basis of which an entry m the register of 
members 1s made, after six years from the date on which the entry 1s 
made 

Any document referred to in paragraph (I) of this article may be destroyed 
earher than the relevant date authonsed by that paragraph, provided that a copy 
of the document (whether made electronically, by microfilm, by d1g1tal 
1magmg or by any other means) has been made which 1s not destroyed before 
that date 

It shall be conclusively presumed m favour of the Company that every entry m 
the register of members purportmg to have been made on the basis of a 
document destroyed in accordance with this article was duly and properly 
made, that every mstrument of transfer so destroyed was duly registered, that 
every share certificate so destroyed was duly cancelled, and that every other 
document so destroyed was vahd and effective in accordance with the 
particulars in the records of the Company, provided that 
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WINDING UP 

(a) this article shall apply only to the destruct10n of a document in good 
faith and without notice of any claim (regardless of the parties to 1t) to 
which the document might be relevant, 

(b) nothing in this article shall be construed as imposing upon the 
Company any hab1hty in respect of the destruction of any such 
document otherwise than in accordance with this article which would 
not attach to the Company in the absence of this article, and 

( c) references in this article to the destruction of any document include 
references to the disposal of 1t in any manner 

162 The directors shall have power in the name and on behalf of the Company to present a 
pet1t10n to the court for the Company to be wound up If the Company 1s wound up, the 
hqmdator may, with the sanct10n of a special resolution and any other sanction reqmred 
by law, subject to the prov1s1ons of the Acts, d1v1de among the members in specie the 
whole or any part of the assets of the Company and may, for that purpose, value any 
assets and determine how the d1v1s10n shall be earned out as between the members or 
different classes of members The hqmdator may, with the hke sanction, vest the whole 
or any part of the assets in trustees upon such trusts for the benefit of the members as he 
may with the hke sanction determine, but no member shall be compelled to accept any 
assets upon which there 1s a hab1hty 

INDEMNITY 

163 Subject to the prov1s1ons of the Acts, the Company may, to the maximum extent 
permitted by law 

(a) indemnify any person who 1s or was a director, or a d1rector of any associated 
company, directly or indirectly (including by funding any expenditure incurred 
or to be incurred by him), against any loss or hab1hty, whether in connection 
with any proven or alleged negligence, default, breach of duty or breach of 
trust by him or otherwise, in relatton to the Company or any associated 
company (a "Claim"), and pay the reasonable legal and other expenses 
incurred by the d1rector in defending any Claim (whether in relation to CIVIi or 
cnminal proceedings) on an "as incurred basis"; and/or 

(b) indemnify to any extent any person who 1s or was a director of an associated 
company that 1s a trustee of an occupat10nal pens10n scheme, directly or 
ind1rectly (including by funding any expenditure incurred or to be incurred by 
him) against any hab1hty incurred by him in connect10n with the company's 
act1v1t1es as trustee of an occupat10nal pension scheme, and/or 

(c) purchase and maintain insurance for any person who 1s or was a d1rector, or a 
director of any associated company, against any loss or hab1hty or any 
expenditure he may incur, whether in connection with any proven or alleged 
negligence, default, breach of duty or breach of trust by him or otherwise, in 
relation to the Company or any associated company, to the extent that such 
insurance can be obtained at such cost and on such terms as the board 
considers to be reasonable 

10/11961165_3 57 




