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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of report (Date of earliest event reportdtrch 12, 2012

Aon Corporation

(Exact Name of Registrant as Specified in Charter)

Delaware 1-7933 36-3051915
(State or Other Jurisdiction (Commission File Number) (IRS Employer
of Incorporation) Identification No.)
200 East Randolph Street, Chicago, lllinoi: 60601
(Address of Principal Executive Office (Zip Code)

Registrant’s telephone number, including area c(®12) 381-1000

Not Applicable
(Former Name or Former Address, if Changed Sinet Raport)

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions éee General Instruction A.2. below):

X Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)
0 Soliciting material pursuant to Rule 14a-12 under Exchange Act (17 CFR 240.14a-12)
0 Pre-commencement communications pursuant to Rule{l#) under the Exchange Act (17 CFR 240.14d-2(b))

o0 Pre-commencement communications pursuant to Rietld under the Exchange Act (17 CFR 240.13e-4(c))




Item 8.01 Other Events.
U.K. Tax Considerations

The definitive proxy statement/prospectus datedudrsely 6, 2012, filed by Aon Corporation, a Delaweogporation (the
“Company”) with the Securities and Exchange Commis$§'SEC”) (the “Proxy Statement/Prospectus”), tmaned a summary of the material
U.K. tax consequences to Company stockholderseofrtérger transaction. In particular, the Proxyedteent/Prospectus stated that the
merger transaction would constitute a disposaltbgkhiolders for corporation tax and capital gaingarposes in the U.K. of their stock in-
Company for a consideration equal to the markateraf the stock at that time. This would, subfedhe availability of any reliefs, result in
any stockholders who are generally subject to thK realizing a chargeable gain or allowable lasdtie purposes of corporation tax or
capital gains tax.

Since the publication of the Proxy Statement/Progse the Company obtained confirmation from H.MvBnue & Customs on
March 12, 2012 that the transfer of Class A Ordirfainares of the new U.K. parent company of the gumup (“Aon UK”) to the
stockholders of the Company in exchange for theldings in the Company should, in principle, falthin the scope of the reorganization
provisions in Section 135 of the Taxation of Chaifgje Gains Act 1992 which give “rollover” treatmeatcertain share-for-share exchanges.
This, in effect, means that Company stockholdelisbgitreated for U.K. tax purposes as not disppsihtheir original holding in the
Company. The original holding in the Company arelribw holding in Aon UK will be treated as the samset, acquired at the same time,
and for the same amount as the original stocka Aesult, stockholders who are generally subjett.k tax should not be subject to an
immediate tax charge in respect of the merger aetien.

Please note that this clearance has been giveacsubjcertain conditions and assumptions. Morgdfie rollover provisions in
Section 135 do not apply where the exchange isimdé¢rtaken for bona fide commercial reasons or $quart of the scheme or arrangement
of which the main purpose, or one of the main psegois theavoidance of liability to capital gains tax or coration tax. While the Compal
does not believe that there is any reason whyvefltreatment should be denied under these praxsihe Company has not sought or
obtained any advance clearance to that effect.

The Company would therefore recommend that anykbtdder potentially seeking to claim the benefiSafction 135 should obtain
their own taxation advice before making any taxmas in respect of the merger transaction.

Administrative Amendment to the Merger Agreeme

On March 12, 2012, the Company entered into an dment (the “Amendment”) to the Agreement and Plalerger and
Reorganization between the Company and Market Merge. (“Mergeco”), dated January 12, 2012 (asraied, the “Merger Agreement”
The purpose of the Amendment was to revise the @idirative procedures by which the exchange aggmiated in connection with the
Merger Agreement would deliver Class A Ordinary 18saf Aon UK to the holders of the Company’s comrstock, par value $1.00 per
share following the effective time of the merger.

The foregoing summary of the Amendment and thestations contemplated thereby contained in thim BeD1 does not purport to
be a complete description and is qualified in it8rety by reference to the terms and conditionhhefAmendment, a copy of which is filed as
Exhibit 2.1 and incorporated herein by referendecopy of questions and answers related to the Almemt issued by the Company on
March 12, 2012 is filed as Exhibit 99.1 and is atsmrporated herein by reference.

Revisions to the Proposed Articles of AssociatidrAon UK

Also on March 12, 2012, the Company made certaivomievisions to the form of the articles of asation (the “New Articles”that
will govern Aon UK after the effective time of tipgoposed merger (the “merger”) between the CompaudyMergeco, as more fully
described in the definitive Proxy Statement/ProgpecThe purpose of the revisions was to makéfyitag and administrative changes and
technical corrections. The revisions includedftil®wing:




» Article 6 has been revised to provide that the madnvalue of the Class B Ordinary shares of Aon (kich will not be issued in
connection with the merger) will be GBP£0.10 ortsother nominal value as may be determined by tlaecbof directors of Aon
UK;

e Articles 59 and 76 have been revised to clarify ieres of Aon UK for whom “broker non-votes” ocauconnection with a
meeting of shareholders will, in certain circumsts) be considered present for purposes of thendetion of a quorum; and

e Article 104 has been revised to provide that a pmay be in such form as the board of directorAai UK may approve, whether
or not in written form.

The foregoing description of the New Articles does$ purport to be complete and is qualified ireitgirety by reference to the text
the New Articles, which are filed as Exhibit 99.&réto and incorporated into this report by refeeenc

If a stockholder of the Company has returned ayuoaxd or voting instruction card or otherwise wbfer purposes of the Special
Meeting of Stockholders of the Company scheduldaktbeld on March 16, 2012, such stockholder megke prior voting instructions and
cast a new vote by following the procedures deedrib the Proxy Statement/Prospectus.

Additional Information

In connection with the proposed reorganization,Goenpany has filed with the SEC a definitive praxgtement, which also
constitutes a prospectus of Aon UK, and each othpany and Aon UK may be filing with the SEC etdecuments regarding the
proposed reorganization. The proxy statement/geisig was mailed to the Company’s stockholdersr@about February 10, 2012. Before
making any voting or investment decision, invesad stockholders are urged to read carefully éir tentirety the definitive proxy
statement/prospectus regarding the proposed reaegmm and any other relevant documents filed ilyee the Company or Aon UK with the
SEC when they become available because they witb@o important information about the proposedgeation. You may obtain copies of
all documents filed with the SEC regarding thissaction, free of charge, at the SE@/ebsite (www.sec.gov) or from the Company and
UK by accessing Aon’s website at www.aon.com urtdetheading “Investor Relations” and then undeditile“*SEC Filings” or by directing
a request to 200 East Randolph Street, ChicagmiBl 60601, Attention: Investor Relations.

The Company and Aon UK and their respective dimscamd executive officers and certain other membensanagement and
employees may be deemed to be participants indfieitation of proxies in respect of the proposethsaction. You can find information
about the Company'’s directors and executive offideits definitive proxy statement filed with t8&&C on April 8, 2011. Other information
regarding the participants in the proxy solicitatemd a description of their direct and indire¢érasts, by security holdings or otherwise, will
be contained in the proxy statement/prospectuotrat relevant materials to be filed with the SERewthey become available. You can
obtain free copies of these documents using theacbmformation above.

Iltem 9.01 Financial Statements and Exhibits
(d) Exhibits:

Exhibit
Number Description of Exhibit

2.1 Amendment No. 1 to Merger Agreement, dated as oatMa2, 2012, between Aon Corporation and Marketgdeo Inc.
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99.2 Form of proposed Articles of Association of Aon |
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned, thereunto duly authdrize

Date: March 12, 201 Aon Corporation

By: /s/ Ram Padmanabh:

Vice President, Chief Counsel — Corporate and Quatgo
Secretary
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EXHIBIT 2.1

AMENDMENT NO. 1 TO
AGREEMENT AND PLAN OF MERGER AND REORGANIZATION

This AMENDMENT NO. 1 TO AGREEMENT AND PLAN OF MERGE AND REORGANIZATION (this “ Amendmen) is
entered into as of March 12, 2012 (the " Effecidege”), by and among Aon Corporation, a Delaware coaion (* Aon Delawaré) and
Market Mergeco Inc., a Delaware corporation (* M&Erg”), a wholly-owned indirect subsidiary of Aon Delaware. Capitad terms used b
not otherwise defined herein shall have the meanasgigned thereto in the Merger Agreement (asektfelow).

RECITALS:
A. The parties hereto entered into tdeatain Agreement and Plan of Merger and Reorg#aizadated as of January 12, 2012

(as amended, restated or otherwise modified frame to time, the “ Merger Agreemehf by and among Aon Delaware and Mergeco,
pursuant to which Mergeco shall be merged withiat@lAon Delaware (the “ Mergé} with Aon Delaware surviving the Merger;

B. The parties hereto have determineahtend the Merger Agreement; and

C. Section 6.3 of the Merger Agreemesrhpts the amendment of the Merger Agreement puaidoaa written agreement
executed by each of the parties thereto.

AGREEMENT:

NOW THEREFORE , in consideration of the foregoing and of the amams and agreements contained herein, and of gttoer
and valuable consideration, the receipt and sefficy of which are hereby acknowledged, the pahni&esto hereby agree as follows:

Section 1. Amendments to the Mergeregdment Effective as of the Effective Date, the Mergegréement is hereby
amended as set forth below:

1.1 The reference in Section 3.1(b) ofNerger Agreement to “Section 3.2(l)” shall be wq@d with “Section 3.2(k)”

1.2 Section 3.2 of the Merger Agreemetteeby amended and restated in its entirety &safe!
Section 3.2 Surrender and Exchange afeé&h
a. Following the date of this Agreemand in any event prior to the Effective Time, ADelaware shall select a

bank or trust company to act as exchange agemnnection with the Merger (together with any othank or trust company also selected,

“ Exchange Agent) for the purpose of delivering or causing to ledivered to each holder of Aon Delaware Common ISthose Class A
Ordinary Shares and any cash in lieu of fractigmzrests to which such holder shall become edtitbereceive with respect to such holder’s
shares of Aon Delaware Common Stock pursuant soAticle 11l . The Exchange Agent shall act as agent for ealitehof shares of Aon
Delaware Common Stock in connection therewith.




b. Prior to the Effective Time, Mergeoo, after the Effective Time, the Surviving Coration, shall deposit or cat
to be deposited with the Exchange Agent, from timméme, (i) that number of Class A Ordinary Shamesuch denominations as the
Exchange Agent shall specify, as are deliverabtsyant to Section 3.1and which, unless the Company shall otherwiserdehe, shall be
deposited with the Exchange Agent through theifaeslof The Depository Trust Company_(“ DTY; and (ii) the amount of cash that is
payable pursuant to this Article llin each case in respect of shares of Aon Dela®@aramon Stock for which Certificates are expectedd
properly delivered to the Exchange Agent.

C. Promptly after the Effective TimbetSurviving Corporation shall cause to be maitedach record holder,
immediately prior to the Effective Time, of shasdsdon Delaware Common Stock, a form of letterrafsmittal, which shall specify that
delivery shall be effected, and risk of loss atld to any shares of Aon Delaware Common Stockahatrepresented by certificates (“
Certificates’) held by such holder, if any, representing sucares of Aon Delaware Common Stock shall pass, @pbn actual and proper
delivery of such Certificates to the Exchange Agent

d. Each record holder of shares of Betaware Common Stock shall be entitled to recgivexchange for such
holder’s shares of Aon Delaware Common Stock, idsurrender to the Exchange Agent of a Certificdtany, (2) delivery of a letter of
transmittal, duly completed and validly executed@eordance with the instructions thereto, andi€livery of such other documents as may
be required pursuant to such instructions, the rrabwhole Class A Ordinary Shares into which shiclder’'s shares of Aon Delaware
Common Stock represented by such holder’s propersendered shares of Aon Delaware Common Stock e@rverted in accordance with
Section 3.Jand any cash dividends or other distributions siwah holder has the right to receive pursuant &i&e3.2(h) and Section 3.2

k).

e. If delivery of Class A Ordinary Skaiin respect of shares of Aon Delaware CommorkS$oo be made to a
person other than the person in whose name therslered Certificate, if any, is registered, oithia case of uncertificated shares of Aon
Delaware Common Stock (“ Uncertificated Shdieso a person other than the person in whose raunbk Uncertificated Shares are
registered, it shall be a condition of deliverytttire Certificate, if any so surrendered shall twpprly endorsed or shall be otherwise in pr
form for transfer and that the person requestiray gayment or delivery shall have paid to the ErgleaAgent any transfer and other taxes
required by reason of the delivery of the Classrdi@ary Shares to a person other than the regasteskler or shall have established to the
satisfaction of the Exchange Agent that such ttheeihas been paid or is not applicable. Untilily dompleted and validly executed letter of
transmittal shall have been received in respeatsifare or shares of Aon Delaware Common Stockifasul;h a share or shares are
represented by a Certificate, such Certificatel dfeatluly surrendered, after the Effective Timeheauch share shall represent for all purp
only the right to receive upon such receipt ofteeteof transmittal and surrender of a Certificétteny, the applicable Class A Ordinary Shi
as contemplated by this Article llI

f. At the Effective Time, the stockrisder books of Aon Delaware shall be closed ancetfeer there shall be no
further registration of transfers of shares of Avelaware Common Stock that were outstanding podhé Effective Time. After the
Effective Time,




Certificates presented to the Surviving Corporafmrtransfer shall be canceled and exchangedchfconsideration provided for, and in
accordance with the procedures set forth, in_thiteck 11 .

g. Any Class A Ordinary Shares to bivdesd plus any cash dividend or other distribntibat a former holder of
shares of Aon Delaware Common Stock has the righgdeive pursuant to this Article that remains unclaimed by any former holder of
shares of Aon Delaware Common Stock after the Eifedime shall be held by the Exchange Agent (suecessor agent appointed by the
Surviving Corporation). Any portion of such setigs or funds that remains undistributed to thentar holders of shares of Aon Delaware
Common Stock at the twelve month anniversary ofgfiective Time shall be delivered to the Survivi@grporation, upon demand, or to its
designee, and any former holder of shares of Adawsre Common Stock who has not theretofore compligh this_Article Il shall
thereafter look only to the Surviving Corporatian payment of any consideration due to it hereundi&ne of the Surviving Corporation,
Aon UK or the Exchange Agent shall be liable to &myner holder of shares of Aon Delaware CommortiSfor any securities properly
delivered or any amount properly paid by the Exggafigent or its nominee, as the case may be, tbbcpofficial pursuant to applicable
abandoned property, escheat or similar law ninethsoafter the Effective Time. If a letter of tramiftal has not been received and a
Certificate, if any, has not been surrendered speet of a share or shares of Aon Delaware Comntark &s provided in this Article Iirior
to two years after the Effective Time (or immedigaferior to an earlier date on which the Class Ali@ary Shares in respect of such a sha
shares of Aon Delaware Common Stock would otheressiheat to or become the property of any govertahentity) any cash, share
dividends and distributions otherwise payable speet thereof shall, to the extent permitted kpyliapble law, become the property of the
Surviving Corporation, free and clear of all claioranterest of any person previously entitled ¢ter

h. No dividends or other distributiomigh respect to Class A Ordinary Shares deliverabth respect to the shares
of Aon Delaware Common Stock shall be paid to aoiylde'r of Aon Delaware Common Stock until after tseleof transmittal has been
received and a Certificate, if any, has been sdead in respect of a share or shares of Aon Deea@ammon Stock, as provided in this
Article lll . After surrender, there shall be delivered angéid to the holder of the Class A Ordinary Shaiesered in exchange therefor,
without interest, (A) at the time of surrender, thieidends or other distributions payable with xtto those Class A Ordinary Shares with a
record date on or after the date of the Effectiveeland a payment date on or prior to the dathisfsdurrender and not previously paid and
(B) at the appropriate payment date, the dividerdsther distributions payable with respect to h@$ass A Ordinary Shares with a record
date on or after the date of the Effective Timewitlh a payment date subsequent to surrender.

i. No holder of Aon Delaware Commondt will be entitled to exercise voting rights witspect to Class A
Ordinary Shares deliverable with respect to such Belaware Common Stock until after a letter ohgraittal has been received and a
Certificate, if any, has been surrendered in respleg share or shares of Aon Delaware Common Stxkrovided in this Article Il
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j- In the event that any Certificat@l have been lost, stolen or destroyed, upomdtheer’s compliance with the
replacement requirements established by the ExehAggnt, including, if necessary, the posting ey ttblder of a bond in customary amount
as indemnity against any claim that may be madagi with respect to the Certificate, the Exchamgent shall deliver in exchange for
lost, stolen or destroyed Certificate the applieablass A Ordinary Shares deliverable in respeti@thares of Aon Delaware Common
Stock represented by the Certificate pursuantioAtticle Il1 .

k. Each holder of shares of Aon Delav@ommon Stock otherwise entitled to receive difsaal interest in a
Class A Ordinary Share pursuant to the terms sfAlniicle Ill , shall be entitled to receive, in accordance Withprovisions of this
Section 3.2(k) a cash payment (without interest) in lieu of thattional interest in a Class A Ordinary Shartedeined by multiplying the
fractional interest to which such holder would athise be entitled by the closing price for a ClAsSrdinary Share as reported on the NYSE
on the last trading day prior to the date on whiehEffective Time occurs. For purposes of thisti®a 3.2(k), all fractional interests to
which a single holder would be entitled shall bgragated and calculations shall be rounded to tiheegmal places. Any cash payment in
lieu of a fractional interest shall be made in W@&llars and shall be rounded to the nearest cent.

l. Notwithstanding anything in this ks@ment to the contrary, the Surviving Corporatiod the Exchange Agent
shall be entitled to deduct and withhold from tbhesideration otherwise payable to any former hotdeshares of Aon Delaware Common
Stock pursuant to this Agreement any amounts asheagquired to be deducted and withheld with retsigethe making of this payment
under the U.S. Internal Revenue Code of 1986, anded, or under any provision of state, local ceifm tax law. To the extent that
amounts are so withheld and paid over to the apjateptaxing authority, the Surviving Corporatidrai be treated as though it withheld an
appropriate amount of the type of consideratiortiise payable pursuant to this Agreement to anyéo holder of shares of Aon Delaware
Common Stock, sold this consideration for an amaoticash equal to the fair market value of the meration at the time of the deemed sale
and paid these cash proceeds to the appropriatgtamthority.

Section 2. Miscellaneous

2.1 Terms and ConditionsThis Amendment shall be governed by the covengrsis and conditions set forth in
Article VI (Termination, Amendment and Waiver) afdicle VIII (General Provisions) of the Merger Aggment, as applicable.

2.2 Continuing Effect Except as amended by this Amendment, the Mergeeéxgent is hereby ratified and
confirmed in all respects and shall remain in fotce and effect. From and after the date headbfeferences to the Merger Agreement shall
refer to the Merger Agreement as amended by this@iment.

[ Sgnature page follows .]
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IN WITNESS WHEREOF, the parties hereto have dulgceted this Amendment as of the date first aboveenr

AON CORPORATION

By: [/s/ Christa Davie

Name: Christa Davie
Title: Executive Vice President ai
Chief Financial Officel

MARKET MERGECO INC.

By: /s/ Ram Padmanabh

Name: Ram Padmanabh
Title: Secretarn

Sgnature Page to Amendment No. 1 to the Merger Agreement




Exhibit 99.1
Why was the Merger Agreement amended?

On March 12, 2012, Aon Corporation (the “ Aon Dedaw/’, the “ Company’ or “ we ") and Market Mergeco Inc. (* Mergec¢d
entered into an administrative amendment (the “ Adneent’) to the Agreement and Plan of Merger and Reoggitn between Aon
Delaware and Mergeco, dated January 12, 2012 (eaded, the * Merger Agreemeit The purpose of the Amendment was to revise the
administrative procedures by which the exchangatageuld deliver Class A Ordinary Shares of the néW. parent company (* Aon UK
of the Aon group (“ Class A Ordinary Shat¢s$o the holders of Aon Delaware’s common stodle(t Aon Delaware Commao8&tock™)
following the effective time of the merger. Prtorthe entry into the Amendment, the Merger Agresingenerally provided that each Clas
Ordinary Share that was deliverable to a holdeeobdrd of the common stock of Aon Delaware thatraitthold shares represented by
certificates (i.e., a registered holder of unciedifed shares) would have its shares delivered gidigely following the merger, to a custodian,
which would hold such Class A Ordinary Shares austodial account.

Aon Delaware has amended the Merger Agreemenbiide that Class A Ordinary Shares to be delivémezkchange for all shares
of Aon Delaware Common Stock held of record, whetheertificated or uncertificated form, (“ Recdrblders”) will initially be delivered
to the exchange agent appointed in connectiontiv@iVierger Agreement to be held in its exchanged.fuBuch Class A Ordinary Shares will
be disbursed from the exchange fund once the egehagent has received a letter of transmittal, detag and validly executed in
accordance with its instructions, a properly suilegad certificate from Record Holders, and suclerttocuments as may be required (the “
Required Documenty. Upon receipt of the Required Documents, thehexge agent will then, according to the directioihe holder
contained in the Required Documents, deliver tres€A Ordinary Shares in the manner instructed.

We believe that this change is in the best intsreSbur stockholders because, unlike shares hedccustodial account, Class A
Ordinary Shares held in the exchange fund willb®subject to ejection from the exchange fundiifdlk your customer” information is not
received within 90 days following the closing. described in the Company’s proxy statement relatrits special meeting of stockholders
to be held on March 16, 2012, shares ejected freostodial arrangement would be delivered in dediéd form, and shares held in
certificated form are generally subject to stamty dund/or stamp duty reserve tax (* SDRTunder U.K. law in connection with future
transfers. However, transfers wholly within theiliies of The Depository Trust Company (* DTEwill generally not be subject to stamp
duty and/or SDRT. As a result, the Company beldthat it is important to allow prospective holdef<lass A Ordinary Shares to have ti
to make arrangements for the transfer of theireshtr a bank or broker within the DTC system. Thenpany believes that holding the
Class A Ordinary Shares in the exchange fund ingtifuctions are received will make this processerdby eliminating the need to complete
transfers of such shares before 90 days afterfthetige time of the merger. The Company beliethed the initial transfer of Class A
Ordinary Shares from the exchange fund will nosbigject to stamp duty and/or SDRT.




What if I hold my shares through a bank or broker?

If an Aon Delaware stockholder holds Company Stla beneficial holder in “street name” though kbaroker or other financial
institution, it will not be required to take anytian and its ownership of Class A Ordinary Shardkhe recorded in book entry form by its
broker without any need for additional action oe Hwolder’s part.

What must Record Holders do to receive their Clds®rdinary Shares?

Aon Delaware stockholders who hold Aon Delaware @am Stock as Record Holders will be sent a lettéramsmittal, which will
contain instructions for surrendering such stocbos stock certificates, if any, and requesting Clag3rdinary Shares. Upon delivery to t
exchange agent of a properly completed letterasfsimittal, along with such other of the Required¢Doents, a Record Holder will receive
the number of whole Class A Ordinary Shares intectvsuch Record Holder’s shares of Aon Delaware @om Stock represented by such
Record Holders properly surrendered shares of Aon Delaware CamBtock were converted in accordance with the Mefgeeement. Th
exchange agent will, according to the directionstaimed in the Required Documents, deliver the Cha®rdinary Shares in respect of such
Record Holder’'s Aon Delaware Common Stock in thenea indicated in the properly-executed letterahsmittal.

What are Record Holders’ rights in relation to AddK before the exchange of Aon Delaware Common StémkClass A Ordinary Shares
is complete?

From and after the effective time of the merger pnsuant to the terms of the Merger Agreements<haOrdinary Shares for
Record Holders of Aon Delaware Common Stock wilidfly be held by the exchange agent in an exchdngd. Until the Required
Documents are submitted to the exchange ageminyidividends or other distributions declared byhAiK after the effective time of the
merger with respect to Class A Ordinary Sharevdedd to former Aon Delaware stockholders, othantany Class A Ordinary Shares held
by the Aon Delaware or any other subsidiary ofAlo@ Delaware, will accrue without interest but witht be paid and (ii) Record Holders of
such shares will not have voting rights with resgedon UK.

What happens if the Required Documents are nevedormsitted?

Any portion of the Class A Ordinary Shares or offueids deposited with the exchange agent in theange fund that remain
undistributed to former holders of Aon Delaware @oom Stock at the twelve month anniversary of tliectifze time of the merger may be
delivered to Aon Delaware, upon demand, or toésighee, and any former holder of Aon Delaware ComB8tock who has not theretofore
properly submitted the Required Documents shatktiféer look only to Aon Delaware for payment of @onsideration due to it from the
merger.

None of Aon Delaware, Aon UK or the exchange ageélhtbe liable to any former holder of Aon Delawa@mmon Stock for any
securities properly delivered or any amount prgppdid by the exchange agent or its nominee, asabe may be, to a public official
pursuant to applicable abandoned property, eschestilar law nine months after the effective tiofehe merger. If any certificate
representing Aon Delaware Common Stock has not been




surrendered prior to two years after the effedtives of the merger (or immediately prior to an eartlate on which the Class A Ordinary
Shares would otherwise escheat to or become thpepyoof any governmental entity) any cash, shanglehds and distributions otherwise

payable in respect of the certificate shall, togktent permitted by applicable law, become theery of Aon Delaware, as the surviving
corporation, free and clear of all claims or ingtref any person previously entitled thereto.
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Relevant model
articles

Definitions

COMPANY NUMBER: 7876075

COMPANIES ACT 2006

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
[Aon] plc

(adopted by special resolution passed on 012p

PRELIMINARY

1. The regulations in the relevant model articleslgtat apply to the Company.

2. Inthese Atrticles, except where the subject orextndtherwise require:

Act means the Companies Act 2006 including any modifiozor re-enactment of it for the time being imde;
Articles means these articles of association as alteredtiroeto time by special resolution;
auditorsmeans the auditors of the Company;

the boardmeans the directors or any of them acting as tlaedaf directors of the Company;

certificated sharemeans a share in the capital of the Company waitield in physical certificated form and
references in these Articles to a share being ineddrtificated formshall be construed accordingly;

Class A Ordinary Sharebas the meaning given to it in Article 6;
Class B Ordinary Sharebas the meaning given to it in Article 6;
Class C Ordinary Sharebas the meaning given to it in Article 6;

clear daysn relation to the sending of a notice means thr@geexcluding the day on which a notice is given o
deemed to be given and the day for which it is gi@eon which it is to take effect;

Depositarymeans any depositary, custodian or nominee approydide board that holds legal title to sharedian t
capital of the Company for the purposes of fadiligbeneficial ownership of such shares by othdividuals;

directormeans a director of the Company;
dividendmeans dividend or bonus;

entitled by transmissiomeans, in relation to a share in the capital ofGbepany, entitled as a consequence @
death or bankruptcy of the holder or otherwise pgration of law;

holderin relation to a share in the capital of the Comypeareans the member whose name is entered in thstaeg
as the holder of that share;

membemeans a member of the Compa
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Construction

office means the registered office of the Company;

paid means paid or credited as paid;

Preference Sharehas the meaning given to it in Article 6;
registermeans the register of members of the Company;

sealmeans the common seal of the Company and includesféicial seal kept by the Company by virtue of
section 49 or 50 of the Act;

secretarymeans the secretary of the Company and includeisia assistant, deputy or temporary secretaryasnyd
other person appointed to perform the duties oktwetary;

uncertificated sharaneans a share in the capital of the Company whicioi held in physical certificated form ¢
references in these Articles to a share being inaldcertificated formshall be construed accordingly; and

United Kingdommeans Great Britain and Northern Irela

3. References to a document or information beiegt, supplied or giveto or by a person mean such document
or information, or a copy of such document or infation, being sent, supplied, given, deliveredjésisor made
available to or by, or served on or by, or depasitéith or by that person by any method authorisgthkse

Articles, andsending, supplyingndgiving shall be construed accordingly.

References tavriting mean the representation or reproduction of worgsp®ls or other information in a visible
form by any method or combination of methods, wheth electronic form or otherwise, anditten shall be
construed accordingly.

Words denoting the singular number include thegdloumber and vice versa; words denoting the mamsegkende
include the feminine gender; and words denotingqes include corporations.

Words or expressions contained in these Articleghvare not defined in Article 2 but are definedhe Act have
the same meaning as in the Act (but excluding aagification of the Act not in force at the dategheArticles
took effect) unless inconsistent with the subjeatantext.

Subject to the preceding two paragraphs, referetacasy provision of any enactment or of any sulvats
legislation (as defined by section 21(1) of thetptetation Act 1978) include any modification erenactment of
that provision for the time being in force.

Headings and marginal notes are inserted for cdamea only and do not affect the construction ekthArticles.

In these Atrticles, (a) powers of delegation shatllve restrictively construed but the widest intetation shall be
given to them; (b) the wordoardin the context of the exercise of any power comdiim these Articles includes
any committee consisting of one or more directany, director, any other officer of the Company ang local or
divisional board, manager or agent of the Comparwttich or, as the case may be, to whom the paweguéstion
has been delegated; (c) no power of delegatior lsbdimited by the existence or, except where eggly provide:
by the terms of delegation, the exercise of thargrother power of delegation; and (d) except wigpressly
provided by the terms of delegation, the delegabioam power shall not exclude the concurrent eserof that
power by any other body or person who is for theetbeing authorised to exercise it under theselasgior under
another delegation of the pow
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4.

5.

SHARE CAPITAL AND LIMITED LIABILITY
The liability of the members is limited to the amguf any, unpaid on the shares held by th

Subject to the provisions of the Companies Acts\witidout prejudice to any rights attached to anigtixg

shares or class of shares, any share may be igstiesuch rights or restrictions as the Company imaprdinary
resolution determine or, subject to and in defaftituch determination, as the board shall deterr

6.

Subject to Article 5, and without limitation, th@@pany may issue the following shares in the chpftthe

Company with rights attaching to them and denoreihain each case, as follows:

(@)

(b)

(©

(d)

7.

Class A Ordinary Shares: Class A ordinary shares (tlass A Ordinary Share} shall be denominated in
US Dollars with a nominal value of US$0.01 eaclasSIA Ordinary Shares shall be issued with voigigts
attached to them and each Class A Ordinary Shailerahk equally with all other ordinary sharegtie

capital of the Company that have voting rightsvioting purposes. Each Class A Ordinary Share saak
equally with all other ordinary shares in the calpif the Company for any dividend declared. EaldsS€A
Ordinary Share shall rank equally with all othedinary shares in the capital of the Company for any
distribution made on a winding up of the Companias§ A Ordinary Shares may be issued as redeemable
shares, at the option of the board.

Class B Ordinary Shares: Class B ordinary shares (t#ass B Ordinary Share} shall be denominated in
British Pounds Sterling with a nominal value of GBPLO each (or such other nominal value as detedriy
the board). Class B Ordinary Shares may be issiithdowwithout voting rights attached to them aifidyith
voting rights, each Class B Ordinary Share shak equally with all other ordinary shares in theita of the
Company that have voting rights for voting purpogesch Class B Ordinary Share shall rank equaltiz @i
other ordinary shares in the capital of the Comdanyny dividend declared. Each Class B Ordindrsur§
shall rank equally with all other ordinary shaneshie capital of the Company for any distributioad®a on a
winding up. Class B Ordinary Shares may not besidsas redeemable shares.

Class C Ordinary Shares: Class C ordinary shares (t8¢ass C Ordinary Sharepshall be denominated in
US Dollars with a nominal value of US$0.01 eactasSIC Ordinary Shares shall be issued without gotin
rights attached to them. Each Class C Ordinaryessiaall rank equally with all other ordinary sharethe
capital of the Company for any dividend declareacteClass C Ordinary Share shall rank equally alith
other ordinary shares in the capital of the Comgfanyny distribution made on a winding up. Class C
Ordinary Shares may be issued as redeemable shatks,option of the board.

Preference Shares Preference shares (tReeference Share} shall be denominated in US Dollars with a
nominal value to be determined by the board. Peefer Shares may be issued in one or more classesies
with or without voting rights attached to them, lwihe board to determine the existence of suclmgatghts
and, if any, the ranking of such voting rights étation to the other shares in the capital of tbenGany. The
board may determine any other terms and conditbtise Preference Shares, including with regardbeo
rights: (i) to receive dividends (which may inclydéthout limitation, the right to receive prefetih or
cumulative dividends); (ii) to distributions madg the Company on a winding up; and (iii) to be ceniple
into, or exchangeable for, shares of any othesdaglasses or of any other series of the saraaeynother
class or classes of shares, at such prices oispricat such rates of exchange and with such adgugs as me
be determined by the board. Preference Shares enegled as redeemable shares, at the option bbtrd.

The board may issue share warrants to bearerpecesf any fully paid shares under a seal of tam@any

or in any other manner authorised by the board. glrare while represented by such a warrant shathbsferable
by delivery of the warrant relating to it. In angse in which a warrant
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so issued, the board may provide for the paymedividends or other moneys on the shares reprasbyténe
warrant by coupons or otherwise. The board maydde@ither generally or in any particular caseases, that any
signature on a warrant may be applied by electronimechanical means or printed on it or that therant need
not be signed by any persc

8. The board may determine, and from time to time yv#rg conditions on which share warrants to besirat
be issued and, in particular, the conditions onctvhi

(&) anew warrant or coupon shall be issued in plaamefworn-out, defaced, lost or destroyed (butew n
warrant shall be issued unless the Company idisaltiseyond reasonable doubt that the originaldesn
destroyed);

(b) the bearer shall be entitled to attend and votgeaeral meetings; or

(c) awarrant may be surrendered and the name of tiretbentered in the register in respect of theeshar
specified in the warrant.

The bearer of such a warrant shall be subjecta@timditions for the time being in force in relatio the warrant,
whether made before or after the issue of the warBubject to those conditions and to the prowisiof the
Companies Acts, the bearer shall be deemed tonbeaber of the Company and shall have the samesragi
privileges as he would have if his name had beeludied in the register as the holder of the shewesprised in th
warrant.

9. The Company shall not be bound by or be compefieahy way to recognise any right in respect ofstiare
represented by a share warrant other than ther’ s absolute right to the warra

10. The board may permit the holding of shares in dagscof shares in uncertificated form.

11. Shares in the capital of the Company that fall imith certain class shall not form a separate dasbkares
from other shares in that class because any shénati class is held in uncertificated for

12. Where the Company is entitled under any provisiotme Companies Acts or these Articles to selldfar or
otherwise dispose of, forfeit, re-allot, accept sherender of, or otherwise enforce a lien oveshare held in
uncertificated form, the Company shall be entitladhject to the provisions of the Companies Actstaese
Articles:

(&) to require the holder of that uncertificated sHaraotice to change that share into certificatedhfavithin the
period specified in the notice and to hold thatsha certificated form so long as required by @@mmpany;
and

(b) to take any action that the board considers apjaiepto achieve the sale, transfer, disposal, itork, re-
allotment or surrender of that share, or otherwgsenforce a lien in respect of that sh:

13. The board has general and unconditional authasigxercise all the powers of the Company to altarss in
the Company or to grant rights to subscribe faioaronvert any security into shares in the Compgnyo an
aggregate nominal amount equal to the section B&uat, for each prescribed peric

14. The board is empowered for each prescribed peoiadldt equity securities for cash pursuant toghthority
conferred by Article 13 as if section 561 of thet il not apply to any such allotment, provided flmpower sha
be limited to the allotment of equity securitiestagn aggregate nominal amount equal to the seb8d@ amount.

This Article applies in relation to a sale of stsanéhich is an allotment of equity securities bytuerof section 560
(3) of the Act as if in this Article the worpursuant to the authority conferred by Article” were omitted
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Allotment after 15. The Company may make an offer or agreement whiakidvar might require shares to be allotted, ortsgh

expiry subscribe for or convert any security into shapdset granted, after an authority given pursuadtrtle 13 or a
power given pursuant to Article 14 has expired. bhard may allot shares, or grant rights to subediar or
convert any security into shares, in pursuancéatfaffer or agreement as if the authority or popugnsuant to
which that offer or agreement was made had noteay

Definitions 16. In this Article 16 and Articles 13, 14 and 15:
prescribed periotmeans any period for which the authority confetrgdirticle 13 is given by ordinary or special
resolution stating the section 551 amount and/@ipthwer conferred by Article 14 is given by speoéalolution
stating the section 561 amount;

section 551 amourmeans, for any prescribed period, the amount sagexlich in the relevant ordinary or special
resolution; and

section 561 amourmeans, for any prescribed period, the amount sttelich in the relevant special resolut

Allotment powers— 17. The directors shall be generally and unconditignallthorised pursuant to section 551 of the Act to:
section 551
authority (a) allot shares in the Company, and to grant rightsutascribe for or to convert any security into skan the

Company, up to:

(i) 415,000,000 shares in respect of Class A Ordinaayes for a period expiring (unless previously
renewed, varied or revoked by the Company in gémeeating) on the date which is five years from the
date of the adoption of these Articles by the Camypa

(i) one (1) share in respect of Class C Ordinary SHares period expiring (unless previously renewed,
varied or revoked by the Company in general megtinghe date which is five years from the datéhef
adoption of these Articles by the Company; and

(iii) 25,000,000 shares in respect of Preference Sharesperiod expiring (unless previously renewedied
or revoked by the Company in general meeting) erdtite which is five years from the date of the
adoption of these Articles by the Company; and

(b) make an offer or agreement which would or mightnegishares to be allotted, or rights to subsdob®r
convert any security into shares to be grantedy aftpiry of the authority described in this Arid7 and the
directors may allot shares and grant rights inymamse of that offer or agreement as if this authdrad not

expired.
Allotment powers— 18. The directors shall be generally empowered pursteesiction 570 and section 573 of the Act to ahpiity
section 561 securities (as defined in the Act) for cash, punsta the authorities conferred by Article 17 oégle Articles as if
authority section 561(1) of the Act did not apply to the atient. This power:

(&) expires (unless previously renewed, varied or reddky the Company in general meeting) on the datehw
is five years from the date of the adoption of éhAsticles by the Company, but the Company may naake
offer or agreement which would or might require iggaecurities to be allotted after expiry of thigwer and
the directors may allot equity securities in pursteof that offer or agreement as if this power haidexpired
and

(b) shall be limited to the allotment of equity sedestup to:

(i) 415,000,000 shares in respect of Class A Ordinbay€es;
(i) one (1) share in respect of Class C Ordinary Shares
(iii) 25,000,000 shares in respect of Preference St
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This Article applies in relation to a sale of stsanéhich is an allotment of equity securities bytwerof section 560
(3) of the Act as if in the first paragraph of tlerds “pursuant to the authorities conferred byicdt17” were
omitted.

19. Subject to the provisions of the Companies Actatired) to authority, pre-emption rights or otherwésel of
any resolution of the Company in general meetirgsed pursuant to those provisions, and, in theafase
redeemable shares, the provisions of Article 20:

(&) all shares for the time being in the capital of @@npany shall be at the disposal of the board; and

(b) the board may reclassify, allot (with or withounéerring a right of renunciation), grant optionsovor
otherwise dispose of them to such persons on sunistand conditions and at such times as it tHibk

20. Subject to the provisions of the Companies Actd,without prejudice to any rights attached to axigtéeng

shares or class of shares, shares may be issuel arei to be redeemed or are to be liable to beeradd at the
option of the Company or the holder. The board aetgrmine the terms, conditions and manner of r@tiem of
shares provided that it does so before the shaeesllatted.

21. The Company may exercise all powers of paying casiomns or brokerage conferred or permitted by the
Companies Acts. Subject to the provisions of then@anies Acts, any such commission or brokeragelmay
satisfied by the payment of cash or by the allotneéfully or partly paid shares or partly in onayvand partly in
the other

22. Except as required by law, the Company shall reisegmo person as holding any share on any trust and
(except as otherwise provided by these Articlelsyolaw) the Company shall not be bound by or recgany
interest in any share (or in any fractional paraahare) except the holder’s absolute right tcetiteety of the
share (or fractional part of the shai

POWERS OF ALLOTMENT

23. The purposes for which the board shall be ablex¢woise any power of the Company to allot shardkeén
capital of the Company shall include (without liatibn) the raising of capital and shall also inéudithout
limitation) where the Company does not require tedybiut where, in the opinion of the majority oéthoard
members present at a duly convened board meetitiggan good faith and on such grounds as thedshall
genuinely consider reasonable, the purpose(s) fiichwthe board in exercising the power of the Comypta allot
shares in the Company would be to improve theilikeld that:

(&) the use of abusive tactics by any person in coforeuatith any potential acquisition or change of @ohof
the Company would be prevented,;

(b) any potential acquisition or change of Controlh®d Company which would be unlikely to treat all nters o
the Company equally and fairly and in a similar mamwould be prevented;

(c) any potential acquisition or change of Controllef Company at a price which would undervalue the
Company or its shares would be prevented; and/or

(d) any potential acquisition or change of Controllh®f Company which would be likely to harm the praspef
the success of the Company for the benefit of émivers as a whole, having had regard to the matters
section 172 of the Act, will be prevented.

For the purposes of this Article 23 a person ghalkleemed to have contrdControl ) of the Company if he, either
alone or with any group of affiliated or associapetlsons, exercises, or is able to exet
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or is entitled to acquire, the direct or indireotyer to direct or cause the direction of the mansaye and policies
of the Company, whether through the ownership &thgosecurities, by contract or otherwise, andartipular, but
without prejudice to the generality of the precgdivords, if he, either alone or with any group ffliated or
associated persons, possesses or is entitled tirexcq

(e) beneficial ownership of 20 per cent or more ofibh&ng rights attributable to the capital of ther@many
which are exercisable at a general meeting; or

(fH such percentage of the issued share capital cZdnepany as would, if the whole of the income oetssf
the Company were in fact distributed among the mambpwithout regard to any rights which he or atheo
person has as a loan creditor), entitle him toivec20 per cent or more of the income or assetistobuted;
or

(g) such rights as would, in the event of the windinmef the Company or in any other circumstancetitiemim
to receive 20 per cent or more of the assets o€tmapany which would then be available for disttibu
among the members.

For the purposes of this Article 23rsonshall include any individual, firm, body corporatmjincorporated
association, government, state or agency of siasgciation, joint venture or partnership, in ezaée whether or
not having a separate legal personality gralip of affiliated or associated persosball have the meaning given
to such terms under the United States federal sesulaws, including the Securities Exchange Act @34, as
amended from time to time.

For the purposes of this Article 23, a person dhalireated as entitled to acquire anything whielstentitled to
acquire at a future date, or will at a future dageentitled to acquire, irrespective of whethetsiuture acquisition
is contingent upon satisfaction of any conditiorscpdent.

For the purposes of this Article 23, there shalatigbuted to any person any rights or powers wéminee for
him, that is to say, any rights or powers whichthapoperson possesses on his behalf or may bereedoi exercis
on his direction or behalf.

For the purposes of this Article 2%neficial ownershipf any person or group of affiliated or associgiedsons
shall have the meaning given to such term undeUttiged States federal securities laws, includhmg $ecurities
Exchange Act of 1934 (ttExchange Act), as amended from time to tirr

VARIATION OF RIGHTS

24. Subject to the provisions of the Companies Actaf diny time the capital of the Company is divided
different classes of shares, the rights attacheghyoclass may (unless otherwise provided by thegef allotment
of the shares of that class) be varied or abrogathdther or not the Company is being wound upeeit

(a) with the written consent of the holders of threeutigrs in nominal value of the issued shares otlhgs,
which consent shall be in hard copy form or in #latic form sent to such address (if any) for fheetbeing
specified by or on behalf of the Company for thatpose, or in default of such specification to ¢fffice, and
may consist of several documents, each executadtbenticated in such manner as the board may apro
or on behalf of one or more holders, or a combimatif both; or

(b) with the sanction of a special resolution passedssparate general meeting of the holders offthares of the
class, but not otherwis
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25. For the purposes of Article 24, if at any time tapital of the Company is divided into differeras$es of
shares, unless otherwise expressly provided byighés attached to any share or class of sharesethights shall
be deemed to be varied by:

(@) the reduction of the capital paid up on that sloarelass of shares otherwise than by a purchassdemption
by the Company of its own shares; and

(b) the allotment of another share ranking in priofitypayment of a dividend or in respect of capitavhich
confers on its holder voting rights more favourablgn those conferred by that share or class aésha

but shall not be deemed to be varied by the creatiossue of another share ranking equally wittsutbsequent ti
that share or class of shares or by the purchassslemption by the Company of its own sha

SHARE CERTIFICATES

26. Every member, on becoming the holder of a shark Ish@ntitled, without payment, to one certificéde all
the shares of each class held by him (and, onfaairgy a part of his holding of shares of any s|ae a certificate
for the balance of his holding of shares). He nlagtdo receive one or more additional certificdtasany of his
shares if he pays a reasonable sum determinedtiimerto time by the board for every certificatesafthe first.
Every certificate shall:

(&) be executed under the seal or otherwise in accoedaith Article 168 or in such other manner askbard
may approve; and

(b) specify the number, class and distinguishing nusifiéany) of the shares to which it relates arelamount
or respective amounts paid up on the shares.

The Company shall not be bound to issue more tharcertificate for shares held jointly by more tloare person
and delivery of a certificate to one joint holdbab be a sufficient delivery to all of them. Shadd different
classes may not be included in the same certifi

27. If a share certificate is defaced, worn out, lasti@stroyed, it may be renewed on such terms {if as to
evidence and indemnity and payment of any excegkiout-of-pocket expenses reasonably incurred &y th
Company in investigating evidence and preparingegisite form of indemnity as the board may datee but
otherwise free of charge, and (in the case of @éef@nt or wearing out) on delivery up of the oldiieate.

LIEN

28. The Company shall have a first and paramount lreev@ry share (not being a fully paid share) formadneys
payable to the Company (whether presently or motgspect of that share. The board may at any (drmeerally or
in a particular case) waive any lien or declare stmyre to be wholly or in part exempt from the |Bmns of this
Article. The Company’s lien on a share shall extendny amount (including without limitation dividés) payable
in respect of it

29. The Company may sell, in such manner as the bagtetrdines, any share on which the Company has é lie
a sum in respect of which the lien exists is préggrayable and is not paid within 14 clear dayerafiotice has
been sent to the holder of the share, or to theopegntitled to it by transmission, demanding paynaad stating
that if the notice is not complied with the sharaynbe sold

30. To give effect to that sale the board may authaiseperson to execute an instrument of transfezspect of
the share sold to, or in accordance with the doastof, the buyer. If the share is an uncertiidashare, the board
may exercise any of the powers of the Company uAdésle 12 to
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effect the sale of the share. The buyer shall edidund to see to the application of the purchasgemand his titl
to the share shall not be affected by any irregylar or invalidity of the proceedings in relatioo the sale

31. The net proceeds of the sale, after payment ofdlsts, shall be applied in or towards payment tisfaation
of so much of the sum in respect of which the &gists as is presently payable. Any residue stal¢ share sold
is a certificated share, on surrender to the Compamncancellation of the certificate in respectioé share sold
and, whether the share sold is a certificated stiaam uncertificated share, subject to a like f@many moneys ni
presently payable as existed on the share befersalle) be paid to the person entitled to the sliatee date of the
sale.

CALLS ON SHARES

32. Subject to the terms of allotment, the board maynftime to time make calls on the members in respfesn)
moneys unpaid on their shares (whether in resgettrinal value or premium). Each member shall jstiito
receiving at least 14 clear days’ notice specifyiitgen and where payment is to be made) pay to ¢imep@ny the
amount called on his shares as required by theaai call may be required to be paid by instalmeAtcall may
be revoked in whole or part and the time fixeddayment of a call may be postponed in whole or gaithe board
may determine. A person on whom a call is madd shialain liable for calls made on him even if tiheu®s in
respect of which the call was made are subsequiatigferred

33. A call shall be deemed to have been made at theewien the resolution of the board authorisingctilewas
passed

34. The joint holders of a share shall be jointly aadesally liable to pay all calls in respect of it.

35. If a call or any instalment of a call remains umpiai whole or in part after it has become due aayghple the
person from whom it is due and payable shall p&grést on the amount unpaid from the day it becaneeand
payable until it is paid. Interest shall be paidhet rate fixed by the terms of allotment of tharshor in the notice
of the call or, if no rate is fixed, the rate detered by the board, not exceeding 15 per centapeum, or, if
higher, the appropriate rate (as defined in thg,Actt the board may in respect of any individuahmber waive
payment of such interest wholly or in pz

36. An amount payable in respect of a share on allotroeat any fixed date, whether in respect of nahimlue
or premium or as an instalment of a call, shalleemed to be a call duly made and notified andlgeyan the
date so fixed or in accordance with the terms efalotment. If it is not paid the provisions oé#ie Articles shall
apply as if that amount had become due and payghblatue of a call duly made and notifie

37. Subject to the terms of allotment, the board majer@arangements on the issue of shares for a eliffer
between the allottees or holders in the amountdiares of payment of calls on their shai

38. The board may, if it thinks fit, receive from angmber all or any part of the moneys uncalled arghitchon
any share held by him. Such payment in advancaltsf shall extinguish the liability on the shareéspect of
which it is made to the extent of the payment. Toeenpany may pay on all or any of the moneys so ek (unti
they would but for such advance become presentlglia) interest at such rate agreed between thel laoal the
member not exceeding (unless the Company by ordieaolution otherwise directs) 15 per cent. pewam or, if
higher, the appropriate rate (as defined in thg./
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FORFEITURE AND SURRENDER

39. If a call or any instalment of a call remains umpiai whole or in part after it has become due asghple, the
board may give the person from whom it is due ass lthan 14 clear days’ notice requiring paymeth@fmount
unpaid together with any interest which may haveweed and any costs, charges and expenses indyrtoe
Company by reason of such non-payment. The notiak same the place where payment is to be madesizadt!
state that if the notice is not complied with theu®s in respect of which the call was made willidgle to be
forfeited.

40. If that notice is not complied with, any sharea@spect of which it was sent may, at any time betioge
payment required by the notice has been made,rfmtéal by a resolution of the board. The forfegtghall include
all dividends or other moneys payable in respethefforfeited share which have not been paid lectioe
forfeiture. When a share has been forfeited, natfdée forfeiture shall be sent to the person wias the holder of
the share before the forfeiture. An entry shalivise promptly in the register opposite the entrthefshare
showing that notice has been sent, that the stzrdden forfeited and the date of forfeiture. Néefture shall be
invalidated by the omission or neglect to send timdice or to make those entri

41. Subject to the provisions of the Companies Actsrfeited share shall be deemed to belong to thagamy
and may be sold, re-allotted or otherwise dispadexh such terms and in such manner as the bodedndiees,
either to the person who was the holder beforddtfeiture or to any other person. At any time befeale, re-
allotment or other disposal, the forfeiture maychacelled on such terms as the board thinks fiteMffior the
purposes of its disposal a forfeited share is ttrdmesferred to any person, the board may authariggperson to
execute an instrument of transfer of the sharbdbperson. Where for the purposes of its dispm$atfeited share
held in uncertificated form is to be transferrediy person, the board may exercise any of the poofahe
Company under Article 12.The Company may receieectinsideration given for the share on its dispasdimay
register the transferee as holder of the st

42. A person shall cease to be a member in respectyodtzare which has been forfeited and shall, ifstinere is
held in certificated form, surrender the certifeefdr any forfeited share to the Company for cdatieh. The
person shall remain liable to the Company for aheys which at the date of forfeiture were preggualyable by
him to the Company in respect of that share witbrgst on that amount at the rate at which intavestpayable o
those moneys before the forfeiture or, if no ingeéreas so payable, at the rate determined by taedbaot
exceeding 15 per cent. per annum or, if higheragh@opriate rate (as defined in the Act), fromdhge of
forfeiture until payment. The board may waive paymmegholly or in part or enforce payment without any
allowance for the value of the share at the timtadéiture or for any consideration received andisposal

43. The board may accept the surrender of any sharehvithis in a position to forfeit on such terms and
conditions as may be agreed. Subject to those tenghgonditions, a surrendered share shall beettest if it had
been forfeited

44. The forfeiture of a share shall involve the extimctat the time of forfeiture of all interest indaall claims ani
demands against the Company in respect of the sinarall other rights and liabilities incidentaltte share as
between the person whose share is forfeited an@adngpany, except only those rights and liabiliepressly
saved by these Articles, or as are given or impasée case of past members by the Companies

45. A statutory declaration by a director or the seethat a share has been duly forfeited or sumerttion a
specified date shall be conclusive evidence ofdhbts stated in it as against all persons claininige entitled to
the share. The declaration shall (subject if nergs® the execution of an instrument of transfemstitute a good
title to the share. The person to whom the shadésfgosed of shall not be bound to see to the egadin of the
purchase money, if any, and his title
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the share shall not be affected by any irregulanityr invalidity of, the proceedings in refererioehe forfeiture,
surrender, sale, -allotment or disposal of the sha

TRANSFER OF SHARES

46. Without prejudice to any power of the Company wister as shareholder a person to whom the rigahyo
share has been transmitted by operation of lawingteument of transfer may be in any usual fornmany other
form which the board may approve. An instrumentrafisfer shall be signed by or on behalf of thagferor and,
unless the share is fully paid, by or on behatheftransferee. An instrument of transfer neecbeainder sea

47. The board may, in its absolute discretion, refasegister the transfer of a share which is ndy fpdid,
provided that the refusal does not prevent dealimghares in the Company from taking place onmanand
proper basis

48. The board may also refuse to register the tramgfarshare:
(&) unless the instrument of transfer:

(i) islodged, duly stamped (if stampable), at theceffir at another place appointed by the board
accompanied by the certificate for the share tcctvitirelates and such other evidence as the board
may reasonably require to show the right of thadfaror to make the transfer;

(i) isin respect of only one class of shares; or
(i) is in favour of not more than four transferees;

(b) if itis with respect to a share on which the Comphas a lien and a sum in respect of which thedbdsts is
presently payable and is not paid within 14 clesrsdafter notice has been sent to the holder dftihee in
accordance with Article 29; or

(c) ifitis a certificated share and is not preseritedegistration together with the share certificahd such
evidence of title as the Company reasonably reguire

49. If the board refuses to register a transfer ofaesht shall send the transferee notice of itsgafwithin two
months after the date on which the instrumentafgfer was lodged with the Company, together vatisons for
the refusal

50. No fee shall be charged for the registration of msyrument of transfer or other document relatmgr
affecting the title to a shar

51. The Company shall be entitled to retain an instminoé transfer which is registered, but an instraba
transfer which the board refuses to register sfateturned to the person lodging it when noticthefrefusal is
sent.

TRANSMISSION OF SHARES

52. If a member dies, the survivor or survivors whesentas a joint holder, and his personal represeetativhere
he was a sole holder or the only survivor of jgialders, shall be the only persons recognised &¥tthmpany as
having any title to his interest. Nothing in thésticles shall release the estate of a deceasedoerefwhether a
sole or joint holder) from any liability in respeaftany share held by hir

53. A person becoming entitled by transmission to aeshzay, on production of any evidence as to higlemten
properly required by the board, elect either todbee the holder of the share or to have anotheppersminated
by him registered as the transferee. If he elecbetome the holder he shall send notice to thepaasnto that
effect. If he elects to have another person regidtand the share is a certificated share, he skadiute an
instrument of transfer of the share to that per
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If he elects to have himself or another personstegéd and the share is an uncertificated sharghdletake any
action the board may require (including withoutitation the execution of any document) to enabfedeilf or that
person to be registered as the holder of the shAdirthe provisions of these Articles relating teettransfer of
shares apply to that notice or instrument of tranas if it were an instrument of transfer executgthe member
and the death or bankruptcy of the member or atient giving rise to the transmission had not oeal

54. The board may at any time send a notice requintygsaich person to elect either to be registereddlinor to
transfer the share. If the notice is not compliéith wvithin 60 days, the board may after the expifyhat period
withhold payment of all dividends or other moneggable in respect of the share until the requirdsehthe
notice have been complied wi

55. A person becoming entitled by transmission to aeskhall, on production of any evidence as to his
entitlement properly required by the board andecttio the requirements of Article 53, have theesaights in
relation to the share as he would have had if he e holder of the share, subject to Article Titgat person me
give a discharge for all dividends and other momasable in respect of the share, but he shallb®fbre being
registered as the holder of the share, be entitleglspect of it to receive notice of, or to att@md/ote at, any
meeting of the Company or to receive notice otpaattend or vote at, any separate meeting of dihaehs of any
class of shares in the capital of the Comp:i

ALTERATION OF SHARE CAPITAL

56. All shares created by increase of the Company’sestapital (unless otherwise provided by the teois
allotment of the shares of that class), by conatilia, division or sub-division of its share capdathe conversion
of stock into paid-up shares shall be subjectltthal provisions of these Articles, including withidimitation
provisions relating to payment of calls, lien, fattire, transfer and transmissit

57. Whenever any fractions arise as a result of a digfadimn or sub-division of shares, the board mayehalf
of the members deal with the fractions as it thifitkdn particular, without limitation, the boarday sell shares
representing fractions to which any members wothémvise become entitled to any person (includauipject to
the provisions of the Companies Acts, the Company) distribute the net proceeds of sale in dueqtmm
among those members. Where the shares to be sofeblarin certificated form the board may authosisme
person to execute an instrument of transfer ofttages to, or in accordance with the directionshef buyer.
Where the shares to be sold are held in uncetgfictorm, the board may do all acts and thingsiitsiders
necessary or expedient to effect the transferettiares to, or in accordance with the directidnte buyer. The
buyer shall not be bound to see to the applicatfdhe purchase moneys and his title to the shstralt not be
affected by any irregularity in, or invalidity dhe proceedings in relation to the si

GENERAL MEETINGS

58. The board shall convene and the Company shallderhéral meetings as annual general meetings in
accordance with the requirements of the Companés.

59. All provisions of these Articles relating to geneamgeetings of the Company shall, mutatis mutarafiply to
every separate general meeting of the holdersytkss of shares in the capital of the Compangepixthat:

(&) the necessary quorum at any such meeting (or adjoamt thereof) shall be members of that class who
together represent at least the majority of théngatights of all the members of that class erditie vote,
present in person or by proxy, at the relevant mggt

(b) all votes shall be taken on a poll; ¢
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(c) each holder of shares of the class shall, on alpalle one vote in respect of every share of thesdheld by
him.

60. The board may call general meetings whenever asdchi times and places as it shall determine. ©n th
requisition of members pursuant to the provisionthe Companies Acts, the board shall promptly emeva
general meeting in accordance with the requiremefntse Companies Act

NOTICE OF GENERAL MEETINGS

61. An annual general meeting shall be called by rext than 21 clear days’ notice and no more thare§6'd
notice. Subject to the provisions of the Compadiets, all other general meetings may be calleddiyless than
14 clear day notice and no more than 60 d’ notice.

62. Subject to the provisions of the Companies Actsh#oprovisions of these Articles and to any rettms
imposed on any shares, the notice shall be sewexy member and every director. The auditors atied to
receive all notices of, and other communicationetireg to, any general meeting which any membentitled to
receive.

63. Subject to the provisions of the Companies Acts,nbtice shall specify the time, date and pladhef
meeting (including without limitation any satellileeeting place arranged for the purposes of Aréiélewhich
shall be identified as such in the notice) andgieeral nature of the business to be dealt

64. In the case of an annual general meeting, theaetiall specify the meeting as such. In the casenoéeting
to pass a special resolution, the notice shalligpte intention to propose the resolution as ecgd resolution.

65. The notice shall include details of any arrangesmemtde for the purpose of Article 68 (making chbat
participation in those arrangements will not amdordttendance at the meeting to which the nottstes).

66. The board may resolve to enable persons entitlatténd a general meeting to do so by simultaneous
attendance and participation at a satellite megtiage anywhere in the world. The members presep¢ison or
by proxy at satellite meeting places shall be cedii the quorum for, and entitled to vote at,gbaeral meeting
in question, and that meeting shall be duly coumtstit and its proceedings valid if the chairmarhefgeneral
meeting is satisfied that adequate facilities amglable throughout the general meeting to endwsiernembers
attending at all the meeting places are able to:

(a) participate in the business for which the meetiag heen convened;

(b) hear and see all persons who speak (whether hysthef microphones, loudspeakers, audio-visual
communications equipment or otherwise) in the ppilcmeeting place and any satellite meeting plaoe,

(c) be heard and seen by all other persons so prestrg same way.

The chairman of the general meeting shall be ptegeand the meeting shall be deemed to take platke
principal meeting place
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67. If it appears to the chairman of the general meetfiat the facilities at the principal meeting ga any
satellite meeting place have become inadequatiéopurposes referred to in Article 66, then thaithan may,
without the consent of the meeting, interrupt goach the general meeting. All business conductdtat general
meeting up to the time of that adjournment shaN&led. The provisions of Article 81 shall applyttmat
adjournment

68. The board may make arrangements for persons ehtitlattend a general meeting or an adjourned gener
meeting to be able to view and hear the proceedihtfse general meeting or adjourned general mgetimd to
speak at the meeting (whether by the use of micoes, loudspeakers, audio-visual communicationgetnt or
otherwise) by attending at a venue anywhere imtbidd not being a satellite meeting place. Thosenaling at an'
such venue shall not be regarded as present getieral meeting or adjourned general meeting aaldi sttt be
entitled to vote at the meeting at or from thatueeriThe inability for any reason of any member @né#n person ¢
by proxy at such a venue to view or hear all or aithe proceedings of the meeting or to speakanhieeting she
not in any way affect the validity of the proceegirof the meeting

69. The board may from time to time make any arrangesii@n controlling the level of attendance at aeywe
for which arrangements have been made pursuantimed68 (including without limitation the issué tickets or
the imposition of some other means of selectioim its absolute discretion considers appropriatg, may from
time to time change those arrangements. If a merpbesuant to those arrangements, is not entidledtend in
person or by proxy at a particular venue, he dfmkntitled to attend in person or by proxy at atmer venue for
which arrangements have been made pursuant tdeA8c The entitlement of any member to be preaestich
venue in person or by proxy shall be subject tosarch arrangement then in force and stated bydtieenof
meeting or adjourned meeting to apply to the mge

70. If, after the sending of notice of a general magbnt before the meeting is held, or after the agljment of a
general meeting but before the adjourned meetihgli (whether or not notice of the adjourned nmegis
required), the board decides that it is impracliean unreasonable, for a reason beyond its cqritrdlold the
meeting at the declared place (or any of the dedlptaces, in the case of a meeting to which Axtéé applies)
and/or time, it may change the place (or any ofpllaees, in the case of a meeting to which ArtéBeapplies)
and/or postpone the time at which the meeting zetbeld. If such a decision is made, the board timexy change
the place (or any of the places, in the case oéetimg to which Article 66 applies) and/or postptimetime again
if it decides that it is reasonable to do so. thesi case:

(&) no new notice of the meeting need be sent, bubdlaed shall, if practicable, advertise the dataetand place
of the meeting by public announcement and in twwspapers with national circulation in the Unitechgdorr
and shall make arrangements for notices of thegdhahplace and/or postponement to appear at thmak
place and/or at the original time; and

(b) a proxy appointment in relation to the meeting nilgy means of a document in hard copy form, héevdesd
to the office or to such other place within the tddiKingdom as may be specified by or on behathef
Company in accordance with Article 107(a) or, ielectronic form, be received at the address {f) an
specified by or on behalf of the Company in accoogawith Article 107 (b)

For the purposes of this Article 7fublic announcemenshall mean disclosure in a press release repoyted b
Reuters, the Dow Jones News Service, Associatess Brea comparable news service or other methpdhifc
announcement as the board may deem appropridte tircumstance:

71. For the purposes of Articles 66, 67, 68, 6@ &b, the right of a member to participate in thsibess of any
general meeting shall include without limitatior ttight to speak, vote on a poll,
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72. The accidental omission to send a noticern&ating or resolution, or to send any notificatidmere required
by the Companies Acts or these Articles in relatimthe publication of a notice of meeting on a sit or to send
a form of proxy where required by the CompaniessAxctthese Articles, to any person entitled toikeci, or the
non-receipt for any reason of any such notice,luéism or notification or form of proxy by that n, whether or
not the Company is aware of such omission orreceipt, shall not invalidate the proceedings at theeting

73. The board and, at any general meeting, thensha may make any arrangement and impose anyreggent
or restriction it or he considers appropriate teuga the security of a general meeting includinghout limitation,
requirements for evidence of identity to be produlsg those attending the meeting, the searchiriedf personal
property and the restriction of items that maydiesh into the meeting place. The board and, agangral
meeting, the chairman are entitled to refuse eotegy person who refuses to comply with these amaremts,
requirements or restriction

LIST OF MEMBERS FOR VOTING AT GENERAL MEETINGS

74. At least ten days before every general megtirggsecretary shall prepare a complete list@htlembers
entitled to vote at the meeting. Such list shall be

(&) be arranged in alphabetical order;
(b) show the address of each member entitled to vdteaneeting; and
(c) show the number of shares registered in the nareaasf membe

75. The list of members prepared in accordande Aiticle 74 shall be available during ordinary imess hours
for a period of at least ten days before the mgdbninspection by any member for any purposeviaiéto the
meeting. The notice of the meeting may specifylaee where the list of members may be inspecteaheInotice
of the meeting does not specify the place where Ipeesnmay inspect the list of members, the list efrthers shall
be available for inspection (at the discretionhaf board) at either the Company’s registered officen a website.
The list of members shall be available for inspmetly any member who is present at the meetinthegplace and
for the duration, of the meetin

PROCEEDINGS AT GENERAL MEETINGS

76. No business shall be dealt with at any gemaegdting unless a quorum is present, but the abssfrec quorum
shall not preclude the choice or appointment dfi@renan, which shall not be treated as part obtlsness of the
meeting. Save as otherwise provided by these Agjcduorum is the members who together represésdsttthe
majority of the voting rights of all the membergidead to vote, present in person or by proxy het televant
meeting.

77. If such a quorum is not present within fivenates (or such longer time not exceeding 30 minasethe
chairman of the meeting may decide to wait) fromtilne appointed for the meeting, o
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during a meeting such a quorum ceases to be preéksenmheeting, if convened on the requisition ofmbers, shall
be dissolved, and in any other case shall staralatgd to such time and place as the chairmaneafeting ma:
subject to the provisions of the Companies Actemiaine. The adjourned meeting shall be dissolfradquorum i:
not present within 15 minutes after the time apgsarfor holding the meetin

78. The chairman, if any, of the board or, indlisence, any deputy chairman of the Company tiisiabsence,
some other director nominated by the board, shaflije as chairman of the meeting. If neither trerman,
deputy chairman nor such other director (if anyrissent within five minutes after the time appethtor holding
the meeting or is not willing to act as chairmdng tlirectors present shall elect one of their nurtdobe chairman.
If there is only one director present and willimgatct, he shall be chairman. If no director isinglto act as
chairman, or if no director is present within fiménutes after the time appointed for holding theetimgy, the
members present in person or by proxy and entitleebte shall choose a member present in persarpooxy of a
member or a person authorised to act as a repatisendf a corporation in relation to the meetiodge chairmar

79. A director shall, notwithstanding that he @& a member, be entitled to attend and speak ag@ngral meetin
and at any separate meeting of the holders of g of shares in the capital of the Compi

80. The chairman may, with the consent of a mgeatrwhich a quorum is present (and shall if sea&d by the
meeting), adjourn the meeting from time to time &odh place to place. No business shall be dedlt atian
adjourned meeting other than business which migpgrly have been dealt with at the meeting had the
adjournment not taken place. In addition (and witrejudice to the chairman’s power to adjournesetimg
conferred by Article 67), the chairman may adjotlm® meeting to another time and place without susetsent if it
appears to him that:

(&) itis likely to be impracticable to hold or contmthat meeting because of the number of membetsngiso
attend who are not present; or

(b) the unruly conduct of persons attending the meqiiegents or is likely to prevent the orderly contition of
the business of the meeting; or

(c) an adjournment is otherwise necessary so thatubiedss of the meeting may be properly condui

81. Any such adjournment may, subject to the gioms of the Companies Acts, be for such time arslith othe
place (or, in the case of a meeting held at a jraheneeting place and a satellite meeting plageh sther places)
as the chairman may, in his absolute discretioardehe, notwithstanding that by reason of suchwadjment som
members may be unable to be present at the aduneeting. Any such member may nevertheless appoint
proxy for the adjourned meeting either in accordanith Article 107 or by means of a document indhempy forn
which, if delivered at the meeting which is adjaeairto the chairman or the secretary or any direstwll be valid
even though it is given at less notice than wotledtwise be required by Article 107(a). When a nmegeis
adjourned for 30 days or more or for an indefipiggiod, notice shall be sent at least seven clayps defore the
date of the adjourned meeting specifying the time: glace (or places, in the case of a meeting iolwhrticle 66
applies) of the adjourned meeting and the genettaire of the business to be transacted. Othertvidall not be
necessary to send any notice of an adjournmerttbedusiness to be dealt with at an adjournedinmge

82. If an amendment is proposed to any resolutiaier consideration but is in good faith ruled @ubrder by the
chairman, the proceedings on the substantive résolshall not be invalidated by any error in sugling. With the
consent of the chairman, an amendment may be \aitirdby its proposer before it is voted on. No anmesat to ¢
resolution duly proposed as a special resolution beaconsidered or voted on (other than a merécaler
amendment to correct a patent error).
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amendment to a resolution duly proposed as anangi®solution may be considered or voted on (atmen a
mere clerical amendment to correct a patent emugss either:

(&) atleast 48 hours before the time appointed fadihglthe meeting or adjourned meeting at whichotfugnary
resolution is to be considered (which, if the basodspecifies, shall be calculated taking no actofiany part
of a day that is not a working day), notice of thems of the amendment and the intention to mokiastbeen
delivered in hard copy form to the office or to Buther place as may be specified by or on belfidieo
Company for that purpose, or received in electrémim at such address (if any) for the time beipgcified
by or on behalf of the Company for that purpose, or

(b) the chairman in his absolute discretion decidesttimamendment may be considered and vote

83. A resolution put to the vote of a general imeeshall be decided on a poll. This requiremenipiail voting on
resolutions at a general meeting of the Company anéybe removed, amended or varied by resolutiche
members passed unanimously at a general meetihg ompany

84. Subject to Article 85, a poll shall be takertlze chairman directs and he may, and shall ifired by the
meeting, appoint scrutineers (who need not be meshhad fix a time and place for declaring the tesiithe poll.
The result of the poll shall be deemed to be thelution of the meeting at which the poll was dedezh

85. A poll on the election of a chairman or oruastion of adjournment shall be taken immediat&lpoll on any
other question shall be taken at either the meetirag such time and place as the chairman direxdtbeing more
than 30 days after the meeti

86. Where for any purpose an ordinary resolutioth@ Company is required, a special resolutionl stiso be
effective.

PROPOSED SHAREHOLDER RESOLUTIONS

87. Where a member or members, in accordancetimétbrovisions of the Act, request the Companyijaall a
general meeting for the purposes of bringing alutiem before the meeting; or (ii) give notice ofesolution to be
proposed at an annual general meeting, such reouesf in each case and in addition to the requergsnof the
Act contain the following:

(a) tothe extent that that request relates to the natioin of a director, as to each person whom thea inee
(s) propose(s) to nominate for election or re-éecas a director, all information relating to symgrson that is
required to be disclosed in a proxy statement loerofilings required to be made in connection with
solicitations of proxies for election of directoos,is otherwise required, in each case pursuant to
Regulation 14A under the Exchange Act, and theladigmns promulgated thereunder, including suchqess
written consent to being named in the proxy statéras a nominee and to serving as a director dtede

(b) to the extent that that request relates to anynlessiother than the nomination of a director th@tember
(s) propose(s) to bring before the meeting, a latéstcription of the business desired to be brobgfdre the
meeting, the reasons for conducting such busindabe aneeting and any material interest in suclingss of
such member(s) and any Member Associated Persalefa&d below), individually or in the aggregate,
including any anticipated benefit to the membeo(sthe Member Associated Person therefrom;
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as to the member(s) giving the notice and the Mermlsociated Person, if any, on whose behalf the
nomination or proposal is made:

0] the name and address of such member(s), as theprapp the Company’s books, and
of such Member Associated Persons, if any;

(i) the class and number of shares of the Company venebwned beneficially and of
record by such member(s) and such Member Assodrgesbns, if any;

(iii) whether and the extent to which any hedging orratfa@saction or series of
transactions has been entered into by or on behait any other agreement, arrangement or
understanding (including any short position or Aoyrowing or lending of shares of stock) has beade
the effect or intent of which is to mitigate lossar manage risk or benefit of stock price charfgesor to
increase or decrease the voting power of, such ragg)or any such Member Associated Persons with
respect to any shares of the Company (which infaionahall be updated by such member(s) as of the
record date of the meeting not later than ten détgs the record date for the meeting);

(iv) a description of all agreements, arrangements addrstandings between such member
and such Member Associated Persons, if any, eagoped nominee and any other person or persons
(including their names) in connection with the noation of a director or the proposal of any other
business by such member(s) or such Member Assddiaeson, if any;

(v) any other information relating to such member ahsiieneficial owner that would be
required to be disclosed in a proxy statement loerofilings required to be made in connection with
solicitations of proxies for election of directgrgrsuant to Section 14 of the Exchange Act and the
rules and regulations promulgated thereunder; and

(vi) to the extent known by the member(s) giving theceothe name and address of any
other member supporting the nominee for electioreelection as a director or the proposal of other
business on the date of such request.

For purposes of this Article 87 Member Associated Persarf any member shall mean: (i) any person contrg)
directly or indirectly, or acting in concert withuich member; (ii) any beneficial owner of sharesto€k of the
Company owned of record or beneficially by such lemand (iii) any person controlling, controlleg dr under
common control with such Member Associated Person.

88. If a request made in accordance with Article 87sdoet include the information specified in thatiélg or if a
request made in accordance with Article 87 is poeived in the time and manner indicated in ArtB9erelevant i
respect of the shares which the relevant membleo{d)(themember default sharesthe member(s) shall not be
entitled to vote, either personally or by proxyaaeneral meeting or at a separate meeting ofdluets of that
class of shares (or at an adjournment of any siegting), the member default shares with respectatters
detailed in the request made in accordance witttlar87.
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(B) the transfer is an approved transfer in accordavitteArticle 99(c).

89. Without prejudice the rights of any member underAlet, a member who makes a request to which A&r8al
relates, must deliver any such request in writlthe secretary at the Company’s registered offatesarlier than
the close of business on the one hundred and wthr{ti20th) calendar day nor later than the clddrisiness on
the ninetieth (90th) calendar day prior to the ddtthe first anniversary of the preceding yeariawzal general
meeting; provided, however, that in the event thatdate of an annual meeting is more than tha®y ¢alendar
days before or more than sixty (60) calendar dégs the date of the first anniversary of the pciog year’'s
annual general meeting, notice by the member nausbldelivered in writing not earlier than the elaf business
on the one hundred and twentieth (120th) calenagpmpdor to such annual general meeting and net than the
close of business on the later of (i) the ninet{€®th) calendar day prior to such annual genegating and (ii) th
10th calendar day after the day on which publicoamecement of the date of such annual general nteistifirst
made by the Company. In no event shall any adjoantrar postponement of an annual general meetitigeor
public announcement thereof commence a new timeg#r the giving of a member’s notice as desdatibethis
Article.

For the purposes of the annual general meetingeo€ompany to be held in 2013, references in thila 89 to
the Company’s “preceding year’'s annual general ingeshall be construed as references to the argeraral
meeting of the Company held in 2012 or, if no soeketing is held, then such references shall betemtsas
references to the 2012 annual general meeting of@arporation.

Notwithstanding anything in the foregoing provissauf this Article 89 to the contrary, in the evémdt the numbe
of directors to be elected to the board is incréas®l there is no public announcement by the Coynpaming all
of the nominees for director or specifying the Siz¢he increased board of directors made by thmg2my at least
one hundred (100) calendar days prior to the datteedfirst anniversary of the preceding year'salrgeneral
meeting, a member’s notice required by this ArtR®eshall also be considered as validly delivereddcordance
with Article 89, but only with respect to nomindes any new positions created by such increasesikfall be
delivered to the secretary at the Company’s regidtaot later than 5.00p.m., local time, on thett€hOth)
calendar day after the day on which such publiomannoement is first made by the Company.

For purposes of this Article 8public announcemenshall mean disclosure in a press release repoyt&ehters,
the Dow Jones News Service, Associated Press amparable news service or in a document publitdg by the
Company with the U.S. Securities and Exchange Casion pursuant to Section 13, 14 or 15(d) of thehBrge

Act.

Notwithstanding the provisions of Article 87 or i&ste 88 or the foregoing provisions of this Arti@8, a membe
shall also comply with all applicable requiremesitshe Companies Acts and of the Exchange Act bad t
rules and regulations thereunder with respectdamihtters set forth in Article 87 or Article 88 ahds Article 89.
Nothing in Article 87 or Article 88 or this Articl89 shall be deemed to affect any rights of memtmersques
inclusion of proposals in, nor the right of the Gumamy to omit proposals from, the Company’s proaeshent
pursuant to Rule 14a-8 (or any successor provisiadgr the Exchange Act.

VOTES OF MEMBERS

90. Subject to any rights or restrictions attachednp shares, on a vote on a resolution on a pollyevember
present in person or by proxy shall have one vatevery share of which he is the holder.

91. In the case of joint holders of a share, the voth® senior who tenders a vote, whether in peosdyy proxy,
shall be accepted to the exclusion of the votehebther joint holders. For this purpose seniattgll be
determined by the order in which the names of tilddrs stand in the regist:
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92. A member in respect of whom an order has been mmadecourt or official having jurisdiction (whethierthe
United Kingdom or elsewhere) in matters concermvantal disorder may vote by his receiver, curatori®or
other person authorised for that purpose appoimyatiat court or official. That receiver, curataniis or other
person may vote by proxy. The right to vote shalklzercisable only if evidence satisfactory totibard of the
authority of the person claiming to exercise tlyhtito vote has been delivered to the office, atlaer place
specified in accordance with these Articles forde&very of proxy appointments, not less than 48rk before the
time appointed for holding the meeting or adjournezkting at which the right to vote is to be exsrdiprovided
that the Company may specify, in any case, thaaioulating the period of 48 hours, no accountldimtaken of
any part of a day that is not a working d

93. No member shall be entitled to vote at a generatimg or at a separate meeting of the holders pthass of
shares in the capital of the Company, either isqeior by proxy, in respect of any share held oy tinless all
moneys presently payable by him in respect ofshate have been pa

94. If at any time the board is satisfied that any membr any other person appearing to be interaéstsbares
held by such member, has been duly served withieenonder section 793 of the Actgaction 793 noticé and is
in default for the prescribed period in supplyinghie Company the information thereby requiredjropurported
compliance with such a notice, has made a statewt@nh is false or inadequate in a material paldiGuhen the
board may, in its absolute discretion at any tiher¢after by notice (@irection notice) to such member direct
that:

(&) in respect of the shares in relation to which tefadlt occurred (thdefault shares which expression includ
any shares issued after the date of the sectiom@®& in respect of those shares) the member rsbiatbe
entitled to attend or vote either personally oipbgxy at a general meeting or at a separate meetitige
holders of that class of shares or on a poll; and

(b) in respect of the default shares:

0] no payment shall be made by way of dividend andhare shall be allotted pursuant to
Article 176; and

(i) no transfer of any default share shall be regidterdess:

(A) the member is not himself in default as regardpkyiqy the information requested and
the transfer when presented for registration i®eqganied by a certificate by the
member in such form as the board may in its absalisicretion require to the effect that
after due and careful enquiry the member is satishhat no person in default as regards
supplying such information is interested in anytaf shares the subject of the transfe

(B) the transfer is an approved trans

95. The Company shall send the direction notice to edlclr person appearing to be interested in thaudtef
shares, but the failure or omission by the Compardo so shall not invalidate such notice.

96. Any direction notice shall cease to have effectmote than seven days after the earlier of redsipthe
Company of:

(a) anotice of an approved transfer, but only in fefato the shares transferred; or

(b) all the information required by the relevant satti®3 notice, in a form satisfactory to the boi

97. The board may at any time send a notice cancedlidigection notice.

98. The Company may exercise any of its powers undgclarl2 in respect of any default share that i ire
uncertificated form.
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99. For the purposes of this Article and Articles 98, 96, 97 and 98:

(2) a person shall be treated as appearing to be sitéeké any shares if the member holding such sHaase sent
to the Company a notification under section 798hefAct which either (i) names such person as bging
interested or (ii) fails to establish the idenstef all those interested in the shares, and (tfteéng into
account the said notification and any other releégaction 793 notification) the Company knows os ha
reasonable cause to believe that the person irtignés or may be interested in the shares;

(b) the prescribed period is 14 days from the datepfise of the section 793 notice; and
(c) atransfer of shares is an approved transfer if:

() it is a transfer of shares pursuant to an acceptaha takeover offer (within the meaning of
section 974 of the Act); or

(i) the board is satisfied that the transfer is madsyant to a sale of the whole of the beneficial
ownership of the shares the subject of the tratsfarparty unconnected with the member and
with any other person appearing to be interestedarshares; or

(iii) the transfer results from a sale made through @grésed investment exchange as defined in the
Financial Services and Markets Act 2000 or any rosheck exchange outside the United
Kingdom on which the Compa’s shares are normally trad:

100. Nothing contained in Article 94, 95, 96, 97, 9896rlimits the power of the Company under sectioh @B
the Act.

101. If any votes are counted which ought not to havenlbeounted, or might have been rejected, the shalf
not vitiate the result of the voting unless it @rged out at the same meeting, or at any adjounhigthe meeting,
and, in the opinion of the chairman, it is of stifnt magnitude to vitiate the result of the voti

102. No objection shall be raised to the qualificatidrany voter except at the meeting or adjourned mgetr
poll at which the vote objected to is tendered.rigwete not disallowed at such meeting shall bédvahd every
vote not counted which ought to have been courfietl se disregarded. Any objection made in due timall be
referred to the chairman whose decision shallte find conclusive

103. On a poll, a member entitled to more than one wetd not, if he votes, use all his votes or cashalvotes
he uses in the same wi

PROXIES AND CORPORATE REPRESENTATIVES

104.  The appointment of a proxy shall be:

(&) inthe case of a proxy relating to shares in thgtabof the Company held in the name of a Depogita a
form or manner of communication approved by therthoahich may include, without limitation, a voter
instruction form to be provided to the Company bytain third parties on behalf of the Depositanybjgct
thereto, the appointment of a proxy may be:

(A) in hard copy form; or
(B) in electronic form, to the electronic address pdedi by the Company for this purpose; or

(b) inthe case of a proxy relating to shares to wiiditle 104(a) does not apply:

0] in any usual form or in any other form or mannecafmunication which the board may
approve. Subject thereto, the appointment of aypnoay be:

(A) in hard copy form; o

21




Execution of proxy

Proxies: other
provisions

Deliveryreceipt of
proxy appointment

Authentication of
proxy appointment
not made by holder

(B) in electronic form, to the electronic address pded by the Company for this purpo

105. The appointment of a proxy, whether made in hap/dorm or in electronic form, shall be executedirch
manner as may be approved by or on behalf of tmepg@ay from time to time. Subject thereto, the appoent of
a proxy shall be executed by the appointor or arggn duly authorised by the appointor or, if thpantor is a
corporation, executed by a duly authorised persamder its common seal or in any other manneraaisid by it
constitution.

106. The board may, if it thinks fit, but subject to thevisions of the Companies Acts, at the Compsexpens:
send hard copy forms of proxy for use at the mgedimd issue invitations in electronic form to appai proxy in
relation to the meeting in such form as may be apgat by the board. The appointment of a proxy sitll
preclude a member from attending and voting ingreet the meeting or poll concerned. A member npgpint
more than one proxy to attend on the same occasiomided that each such proxy is appointed toa@serthe
rights attached to a different share or shareslimelthat membe:

107. Without prejudice to Article 70(b) or to the secaahtence of Article 81, the appointment of a prebll:

(&) if in hard copy form, be delivered by hand or b the office or such other place within the tddi
Kingdom as may be specified by or on behalf of@oepany for that purpose:

0] in the notice convening the meeting; or
(i) in any form of proxy sent by or on behalf of then@@any in relation to the meeting,

by the time specified by the board (as the boarg dedermine, in compliance with the provisionshaf t
Act) in any such notice or form of proxy.

(b) if in electronic form, be received at any addreswhich the appointment of a proxy may be sentlegteonic
means pursuant to a provision of the Companies @écts any other address specified by or on beifdtie
Company for the purpose of receiving the appointroéa proxy in electronic form:

0] in the notice convening the meeting; or

(i) in any form of proxy sent by or on behalf of thengany in relation to the meeting; or

(iii) in any invitation to appoint a proxy issued by @@mpany in relation to the meeting; or

(iv) on a website that is maintained by or on behathefCompany and identifies the Company,

by the time specified by the board (as the boarg determine, in compliance with the provisionsia# t
Companies Acts) in any such method of notification.

The board may specify, when determining the dayestich proxies are to be lodged, that no accoeetrbe
taken of any part of a day that is not a working.«

108. Subject to the provisions of the Companies Actnehihe appointment of a proxy is expressed to haee
or purports to have been made, sent or suppliedg®rson on behalf of the holder of a share:

(&) the Company may treat the appointment as suffi@eittence of the authority of that person to makad or
supply the appointment on behalf of that holded an

(b) that holder shall, if requested by or on behalfhaf Company at any time, send or procure the sgrafin
reasonable evidence of the authority under whiehatbpointment has been made, sent or supplied tfvamégy
include, without limitation, a copy of such authgrcertified notarially or in some other way appedvby the
board), to such address and by such time as magdwmgfied in the request and, if the request iscoatplied
with in any respect, the appointment may be treatehvalid.
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109. Subject to Article 108, a proxy appointment whisnot delivered or received in accordance withcletiL07
shall be invalid. When two or more valid proxy appgments are delivered or received in respect efsédime share
for use at the same meeting, the one that waslddisered or received shall be treated as replaginmgvoking the
others as regards that share, provided that i€tlrapany determines that it has insufficient evidetocdecide
whether or not a proxy appointment is in respe¢hefsame share, it shall be entitled to determimieh proxy
appointment (if any) is to be treated as valid.j8cttto the Companies Acts, the Company may deterrai its
discretion when a proxy appointment shall be tibatedelivered or received for the purposes oftiAeticles.

110. A proxy appointment shall be deemed to entitleptoxy to exercise all or any of the appointing mend
rights to attend and to speak and vote at a meefitfte Company in respect of the shares to whiehproxy
appointment relates. The proxy appointment shalgss it provides to the contrary, be valid for agdyournment ¢
the meeting as well as for the meeting to whickldtes.

111. The Company shall not be required to check thabaypor corporate representative votes in accorgavith
any instructions given by the member by whom hapisointed. Any failure to vote as instructed shall invalidate
the proceedings on the resoluti

112. Any corporation which is a member of the Companytliis Article thegrantor ) may, by resolution of its
directors or other governing body, authorise sumis@n or persons as it thinks fit to act as itsesgntative or
representatives at any meeting of the Company anateparate meeting of the holders of any claskares. A
director, the secretary or other person authoffisethe purpose by the secretary may require alngrof such
persons to produce a certified copy of the resmtutif authorisation before permitting him to exsechis powers.
Such person is entitled to exercise (on behalfiefgrantor) the same powers as the grantor coglidtisr if it were
an individual member of the Company. Where a graatithorises more than one person:

(&) where more than one authorised person purportdrcese a power in respect of the same shares:

0] if they purport to exercise the power in the sanag as each other, the power is treated as
exercised in that way; and

(i) if they do not purport to exercise the power inghene way as each other, the power is treated a
not exercisec

113. The termination of the authority of a person toact proxy or duly authorised representative of a
corporation does not affect:

(@) whether he counts in deciding whether there isauu at a meeting;
(b) the validity of anything he does as chairman ofegtimg;

(c) the validity of a poll demanded by him at a meetimg

(d) the validity of a vote given by that person,

unless notice of the termination was either deéidesr received as mentioned in the following serdeat least

24 hours before the start of the relevant meetimagd@urned meeting or (in the case of a poll taberwise than
on the same day as the meeting or adjourned méétiagime appointed for taking the poll. Such oetdf
termination shall be either by means of a docurirehtird copy form delivered to the office or to Buther place
within the United Kingdom as may be specified byorbehalf of the Company in accordance with Aetitd7

(a) or in electronic form received at the addrgggied by or on behalf of the Company in accoogawith
Article 107(b), regardless of whether any releyanatxy appointment was effected in hard copy fornmor
electronic form
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114. A proxy given in the form of a power of attorneysimilar authorisation granting power to a persomdte
on behalf of a member at forthcoming meetings imegal shall not be treated as valid for a periothofe than
three years, unless a contrary intention is stistétd

BUSINESS COMBINATIONS

115. The adoption or authorisation of any Business Coatinn must be pre-approved by members of the
Company representing at least two thirds in nomiade of the issued share capital of the Comparglding
shares held by the Company). The foregoing vot# khan lieu of any lesser vote of the holdergha voting
shares of the Company voting as one class otheraigéred by law or by agreement, but shall bediditgon to
any class vote or other vote otherwise requirethiay these Articles or any agreement to which tbenany is a

party.

For the purposes of this Article 115, the teBosiness Combinatioshall mean the sale or lease or exchange of all
or substantially all of the property and of theas®f the Company to any pers

NUMBER OF DIRECTORS

116. The number of directors shall be as the board retgrohine from time to time, but shall be not ldsmt
seven and no more than twenty @

APPOINTMENT OF DIRECTORS
117. Subject to Article 118, the directors shall be tdat each annual general meeting of the Company.

118. Each director elected shall hold office until higsessor is elected or until his earlier resigmatioremoval
in accordance with Article 122, Article 133 or Atg 134.

119. No person shall be appointed a director at any igé¢ngeeting unless:
(&) he is recommended by the board; or

(b) notice in respect of that person is given by a mamngjoialified to vote at the meeting has been reckby the
Company in accordance with Article 87 and ArticBed@ section 338 of the Act of the intention topoee tha
person for appointment stating the particulars Whiould, if he were so appointed, be required tinbkided
in the Compan's register of directors, together with notice bgttberson of his willingness to be appoint

120. Except as otherwise authorised by the Companies, Aanotion for the appointment of two or more pess
as directors by a single resolution shall not beenanless a resolution that it should be so maddits been
agreed to by the meeting without any vote beingiagainst it

121. Subject to Article 116, Article 117 and Article 12Be Company may by ordinary resolution appoipéesor
who is willing to act to be a director either tth & vacancy or as an additional director. The amipeent of a persc
to fill a vacancy or as an additional director skedte effect from the end of the meeti

122. In the event that at a meeting of the Companyptigosed to vote upon a number of resolutionshfer
appointment of a person as a director (eablirector Resolution) that exceeds the total number of directors that
are to be appointed to the board at that meetireBdard Number), the persons that shall be appointed shall: first
be the person who receives the greatest numbdoigfvotes (whether or not a majority of those @tast in

respect of that Director Resolution), and thenlsgedond be the person who receives the secontegteamber ¢
“for” votes (whether or not a majority of those @stcast in respect of that Director Resolutiondl, smon, until the
number of directors so appointed equals the Boanthidér.
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123. Article 122 shall not apply to any resolution prepd to be voted on at a meeting in respect of thyegsed
removal of an existing director and appointmena gerson instead of the person so removed, whidupnt to
Article 134 and the Act shall be proposed as amarg resolution

124. The board may appoint a person who is willing totade a director, either to fill a vacancy oraas
additional director and in either case whetheradrfar a fixed term. Any director so appointed $hald office
until his successor is elected or until his eangsignation or removal in accordance with ArtitR?, Article 133
or Article 134,

125. A director shall not be required to hold any shamethe capital of the Company by way of qualifioat

POWERS OF THE BOARD

126. Subject to the provisions of the Companies Actsthrde Articles and to any directions given by &ec
resolution, the business of the Company shall beaged by the board which may pay all expensesiiedun
forming and registering the Company and may exerlisthe powers of the Company, including withlmitation
the power to dispose of all or any part of the utadéng of the Company. No alteration of the Atigland no such
direction shall invalidate any prior act of the bavhich would have been valid if that alteratiadmot been ma
or that direction had not been given. The powersmgby this Article shall not be limited by any sja# power
given to the board by these Articles. A meetinghef board at which a quorum is present may exeatigwowers
exercisable by the boar

127. The board may exercise the voting power confersethé shares in any body corporate held or owneithby
Company in such manner in all respects as it thiikscluding without limitation the exercise tfat power in
favour of any resolution appointing its membersuay of them directors of such body corporate, dingoor
providing for the payment of remuneration to theediors of such body corporat

CHANGE OF THE COMPANY’S NAME
128. The Compan's name may be changed by resolution of the b
DELEGATION OF POWERS OF THE BOARD

129. The board may delegate any of its powers to anyntitiee consisting of one or more directors. Therthoa
may also delegate to any director holding any etreewffice such of its powers as the board considesirable to
be exercised by him. Any such delegation shallh@absence of express provision to the contratlyarierms of
delegation, be deemed to include authority to selbghte to one or more directors (whether or nimgas a
committee) or to any employee or agent of the Compdl or any of the powers delegated and may bdema
subject to such conditions as the board may speaifgy may be revoked or altered.

Subject to any conditions imposed by the boardptieeeedings of a committee with two or more mermiséall be
governed by these Articles regulating the procegglof directors so far as they are capable of apgpl

130. The board may establish local or divisional boandagencies for managing any of the affairs of the
Company, either in the United Kingdom or elsewhargl may appoint any persons to be members obtta dr
divisional boards, or any managers or agents, andfix their remuneration. The board may delegatarty local
or divisional board, manager or agent any of thegre, authorities and discretions vested in orasable by the
board, with power to sub-delegate, and may authdnis members of any local or divisional boardary of them,
to fill any vacancies and to act notwithstandingarecies. Any appointment or delegation made putdoahis
Article may be mad
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on such terms and subject to such conditions akdhed may decide. The board may remove any peon
appointed and may revoke or vary the delegatiombyierson dealing in good faith and without nottéhe
revocation or variation shall be affected by

131. The board may, by power of attorney or otherwigpoint any person to be the agent of the Company fo
such purposes, with such powers, authorities asaretions (not exceeding those vested in the b@andion such
conditions as the board determines, including withimnitation authority for the agent to delegalieoa any of his
powers, authorities and discretions, and may rewskery such delegatio

132. The board may appoint any person to any officengpleyment having a designation or title includiheg t
word “director” or attach to any existing office employment with the Company such a designatiditlerand
may terminate any such appointment or the usey#saoh designation or title. The inclusion of therav“director”
in the designation or title of any such office aroyment shall not imply that the holder is a dice of the
Company, and the holder shall not thereby be empemhia any respect to act as, or be deemed to dieg@tor of
the Company for any of the purposes of these A

DISQUALIFICATION AND REMOVAL OF DIRECTORS
133. A person ceases to be a director as soon as:

€)) that person ceases to be a director by virtue pipaovision of the Act or is prohibited from beiag
director by law;

(b) a bankruptcy order is made against that person;
(c) a composition is made with that person’s creditmserally in satisfaction of that person’s debts;
(d) a registered medical practitioner who is treathmg person gives a written opinion to the Compdaijirsy

that that person has become physically or meniadigpable of acting as a director and may remaiioiso
more than three months;

(e) by reason of that person’s mental health, a coake®s an order which wholly or partly prevents that
person from personally exercising any powers drtsigvhich that person would otherwise have;

0] notification is received by the Company from theedior that the director is resigning or retirimgrh
office, and such resignation or retirement hasna#éect in accordance with its terms; or

(9) that person die:

134. The Company may, without prejudice to the provisiohthe Companies Acts, by ordinary resolutionoee
any director from office (notwithstanding any prsiein of these Articles or of any agreement betwherCompan
and such director, but without prejudice to anynelhe may have for damages for breach of any sgodement).
No special notice need be given of any resolutioretnove a director in accordance with this Artitel nc
director proposed to be removed in accordance thithArticle has any special right to protest agahis removal.
The Company may, by ordinary resolution, appoirther person in place of a director removed froficefin
accordance with this Article

NON-EXECUTIVE DIRECTORS
135. Subject to the provisions of the Companies Acts ibard may enter into, vary and terminate an ageeé
or arrangement with any director who does not lealelcutive office for the provision of his servideghe
Company. Any such agreement or arrangement mayaloe ion such terms as the board determ
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136. Each non-executive director shall be paid a feeHfeir services (which shall be deemed to accrum filay
to day) at such rate as may from time to time kerd@ned by the boari

137. Any director who does not hold executive office avttb performs special services which in the opirobn
the board are outside the scope of the ordinargsiof a director, may be paid such extra remuiterdty way of
additional fee, salary, commission or otherwis¢éhasboard may determin

DIRECTORS’ EXPENSES

138. The directors may be paid all travelling, hoteld ather expenses properly incurred by them in cctiore
with their attendance at meetings of the boardannittees of the board, general meetings or separaetings of
the holders of any class of shares or of debentifree Company or otherwise in connection withdiseharge of
their duties

EXECUTIVE DIRECTORS

139. Subject to the provisions of the Companies Acts lihard may appoint one or more of its body tahiee t
holder of any executive office (including, withdimitation, to hold office as president, chief emtee officer
and/or treasurer, but excluding that of auditorfhia Company and may enter into an agreement angement
with any such director for his employment by then®any or for the provision by him of any servicesside the
scope of the ordinary duties of a director. Anyrsappointment, agreement or arrangement may be oradech
terms, including without limitation terms as to nemeration, as the board determines. The board evake or
vary any such appointment but without prejudicany rights or claims which the person whose appwent is
revoked or varied may have against the Companyusecaf the revocation or variatic

140. Any appointment of a director to an executive @ffghall terminate if he ceases to be a directonithbut
prejudice to any rights or claims which he may hagainst the Company by reason of such cessatidiregtor
appointed to an executive office shall not ceadseta director merely because his appointmentdb executive
office terminates

141. The emoluments of any director holding executiviceffor his services as such shall be determinethé
board, and may be of any description, includindhautt limitation admission to, or continuance of mtership of
any scheme (including any share acquisition sche@mi)nd instituted or established or financedamtdbuted to
by the Company for the provision of pensions, digsurance or other benefits for employees or tlegiendants, or
the payment of a pension or other benefits to hilmi®dependants on or after retirement or degtitdrom
membership of any such scheme or fi

DIRECTORS’ INTERESTS

142. For the purposes of section 175 of the Aetdoard may authorise any matter proposed tosit@ordance
with these Articles which would, if not so autheds involve a breach of duty by a director undet gection,
including, without limitation, any matter which atés to a situation in which a director has, orlwawe, an interest
which conflicts, or possibly may conflict, with tirgerests of the Company. Any such authorisatidhbg
effective only if:

@ any requirement as to quorum at the meeting atiwthie matter is considered is met without countirey
director in question or any other interested doeand

(b) the matter was agreed to without their voting oulddhave been agreed to if their votes had not been
counted.

The board may (whether at the time of the givinghefauthorisation or subsequently) make any sutthoaisation
subject to any limits or conditions it expresslypimses but such authorisation is otherv
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given to the fullest extent permitted. The board/ mary or terminate any such authorisation at amet

For the purposes of the Articles, a conflict okiretst includes a conflict of interest and duty arwbnflict of duties,
and interest includes both direct and indirectriedes.

143. Provided that he has disclosed to the board theeand extent of his interest (unless the circancss
referred to in section 177(5) or section 177(6dhef Act apply, in which case no such disclosuredgiired) a
director notwithstanding his office:

€)) may be a party to, or otherwise interested in,teaysaction or arrangement with the Company orhich
the Company is otherwise (directly or indirectlg)arested,;

(b) may act by himself or his firm in a professiongpaeity for the Company (otherwise than as audaog
he or his firm shall be entitled to remunerationgoofessional services as if he were not a direetad

(c) may be a director or other officer of, or employsg or a party to a transaction or arrangement,with
otherwise interested in, any body corporate:

0] in which the Company is (directly or indirectly}émested as shareholder or otherwise; or
(i) with which he has such a relationship at the reiporedirection of the Compan
144. A director shall not, by reason of his office, lme@untable to the Company for any remuneratiorttoero
benefit which he derives from any office or empl@&mhor from any transaction or arrangement or feom

interest in any body corporate:

€)) the acceptance, entry into or existence of whichldeen approved by the board pursuant to Artick 14
(subject, in any such case, to any limits or caod# to which such approval was subject); or

(b) which he is permitted to hold or enter into by wértof paragraph (a), (b) or (c) of Article 143;

nor shall the receipt of any such remunerationtibeicbenefit constitute a breach of his duty urssetion 176 of
the Act.

145. Any disclosure required by Article 143 may be matla meeting of the board, by notice in writingogr
general notice or otherwise in accordance withieedt77 of the Act

146. A director shall be under no duty to the Companthwespect to any information which he obtainsas h
obtained otherwise than as a director of the Compan in respect of which he owes a duty of comfiiddity to
another person. However, to the extent that heicelship with that other person gives rise to rfloct of interest
or possible conflict of interest, this Article ajgd only if the existence of that relationship basn approved by tl
board pursuant to Article 142. In particular, tikedtor shall not be in breach of the general dutie owes to the
Company by virtue of sections 171 to 177 of the Betause he fails:

@ to disclose any such information to the board aartg director or other officer or employee of the
Company; and/or

(b) to use or apply any such information in performing duties as a director of the Compa
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Consequences of 147. Where the existence of a director’s relationshifhwinother person has been approved by the boasdau

authorisation to Article 142 and his relationship with that paerggves rise to a conflict of interest or possitdmflict of interest,
the director shall not be in breach of the genduéies he owes to the Company by virtue of sectigtisto 177 of
the Act because he:

€)) absents himself from meetings of the board at whighmatter relating to the conflict of interest or
possible conflict of interest will or may be dissad or from the discussion of any such mattemageting
or otherwise; and/or

(b) makes arrangements not to receive documents amanafion relating to any matter which gives rise to
the conflict of interest or possible conflict ofénest sent or supplied by the Company and/ordoh s
documents and information to be received and rgaal ffrofessional adviser,

for so long as he reasonably believes such comflictterest or possible conflict of interest sisbsi

Without prejudice 148. The provisions of Articles 146 and 147 are withprgjudice to any equitable principle or rule of lavich
to equitable may excuse the director from:
principles or rule of
law (@) disclosing information, in circumstances where ldisagre would otherwise be required under these
Articles; or
(b) attending meetings or discussions or receiving g@nis and information as referred to in Article li#7

circumstances where such attendance or receivictydaucuments and information would otherwise be
required under these Article

GRATUITIES, PENSIONS AND INSURANCE

Gratuities and 149. The board may (by establishment of, or maintenaficechemes or otherwise) provide benefits, whelblyer

pensions the payment of gratuities or pensions or by insceaor otherwise, for any past or present direct@moployee of
the Company or any of its subsidiary undertakingany body corporate associated with, or any bgsimequired
by, any of them, and for any member of his famicluding a spouse, a civil partner, a former spoausd a forme
civil partner) or any person who is or was depehderhim, and may (as well before as after he cetshold sucl
office or employment) contribute to any fund ang peemiums for the purchase or provision of anyhsoenefit.

Insurance 150. Without prejudice to the provisions of Article 21fhe board may exercise all the powers of the Compa
purchase and maintain insurance for or for the fitesfeany person who is or was:

@) a director, officer or employee of the Companyany body which is or was the holding company or
subsidiary undertaking of the Company, or in whioh Company or such holding company or subsidiary
undertaking has or had any interest (whether doeatdirect) or with which the Company or suchding
company or subsidiary undertaking is or was in\&ay allied or associated; or

(b) a trustee of any pension fund in which employegb®fCompany or any other body referred to in
paragraph (a) of this Article are or have beenrasied,

including without limitation insurance against diapility incurred by such person in respect of @ty or omissio
in the actual or purported execution or discharfgeioduties or in the exercise or purported exserdf his powers
or otherwise in relation to his duties, powers ffices in relation to the relevant body or ful

Directors not liable 151. No director or former director shall be accountabléhe Company or the members for any benefitigea/
to account pursuant to these Articles. The receipt of any suartefit shall not disqualify any person from beandgecoming a
director of the Compan:
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152. The board may make provision for theetfi¢ of any persons employed or formerly emplopgdhe
Company or any of its subsidiaries other than eatlim or former director or shadow director in cection with the
cessation or the transfer of the whole or parhefundertaking of the Company or any subsidiary surch
provision shall be made by a resolution of the déaraccordance with section 247 of the /

PROCEEDINGS OF THE BOARD

153. Subject to the provisions of these Articles, thardamay regulate its proceedings as it thinkgAfit.
director may, and the secretary at the requestakator shall, call a meeting of the board byimggwnotice of the
meeting to each director. Notice of a board meetimgll be deemed to be given to a director if giien to him
personally or by word of mouth or sent in hard cégyn to him at his last known address or suchoglgielress (if
any) as may for the time being be specified by diron his behalf to the Company for that purposeent in
electronic form to such address (if any) for tmeetibeing specified by him or on his behalf to tleenpany for that
purpose. Questions arising at a meeting shall bieldeé by a majority of votes. Any director may waiwotice of a
meeting and any such waiver may be retrospecting.otice pursuant to this Article need not be niting if the
board so determines and any such determinationbmagtrospective

154.  The quorum for the transaction of the businesé®hibard may be fixed by the board and unlesscsd fi
at any other number shall be a majority of thedoes then in office. Any director who ceases talbrector at a
board meeting may continue to be present and tasaatdirector and be counted in the quorum umikérminatio
of the board meeting if no director objec

155.  The continuing directors or a sole continuing diveenay act notwithstanding any vacancies in their
number, but if the number of directors is less tthennumber fixed as the quorum the continuingotiines or
director may act only for the purpose of fillingoaacies or of calling a general meeting.

156.  The board may appoint one of their number to becttarman, and one of their number to be the deputy
chairman, of the board and may at any time remdtereof them from such office. Unless he is unwglto do so
the director appointed as chairman, or in his steadlirector appointed as deputy chairman, sheflige at every
meeting of the board at which he is present. Ifehg no director holding either of those officesjf neither the
chairman nor the deputy chairman is willing to ptesor neither of them is present within five miesiafter the
time appointed for the meeting, the directors presgay appoint one of their number to be chairmath®
meeting.

157.  All acts done by a meeting of the board, or of muuttee of the board, or by a person acting asexttr,
shall, notwithstanding that it be afterwards disaed that there was a defect in the appointmeahgfdirector or
any member of the committee or that any of themevaésqualified from holding office, or had vacatsftice, or
were not entitled to vote, be as valid as if exargh person had been duly appointed and was aehéfid had
continued to be a director and had been entitledte.

158. A resolution in writing agreed to by all the dirext entitled to vote at a meeting of the boardfa o
committee of the board (not being less than thelbmrrof directors required to form a quorum of tieard) shall b
as valid and effectual as if it had been passadna¢eting of the board or (as the case may beinaniitee of the
board duly convened and held. For this purpose:

(a) a director signifies his agreement to a proposetlemrresolution when the Company receives from &im
document indicating his agreement to the resoluisthenticated in the manner permitted by the Caonega
Acts for a document in the relevant form; and

(b) the director may send the document in hard copy for in electronic form to such address (if any)tfee
time being specified by the Company for that puep
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159.  Without prejudice to the first sentence of Artidlg3, a person entitled to be present at a meefitigeo
board or of a committee of the board shall be detmde present for all purposes if he is ableefdly or by
electronic communication) to speak to and be hbgrall those present or deemed to be present simedusly. A
director so deemed to be present shall be entiledte and be counted in a quorum accordinglyhSumeeting
shall be deemed to take place where it is convemea held or (if no director is present in thatqa) where the
largest group of those participating is assemldedf there is no such group, where the chairmfath® meeting is
The wordmeetingin these Articles shall be construed accordin

160. Except as otherwise provided by these Articlesrectbr shall not vote at a meeting of the board or
committee of the board on any resolution of thertd@@ncerning a matter in which he has an intdmtker than b
virtue of his interests in shares or debenturestioer securities of, or otherwise in or througle, Gompany) which
can reasonably be regarded as likely to give dsedonflict with the interests of the Company assl his interest
arises only because the resolution concerns onewe of the following matters:

(&) the giving of a guarantee, security or indemnityaspect of money lent or obligations incurred by br any
other person at the request of or for the bené&fihe Company or any of its subsidiary undertakjng

(b) the giving of a guarantee, security or indemnityagpect of a debt or obligation of the Compangroy of its
subsidiary undertakings for which the director hasumed responsibility (in whole or part and whethene
or jointly with others) under a guarantee or indéynar by the giving of security;

(c) acontract, arrangement, transaction or proposaaoing an offer of shares, debentures or othmrges of
the Company or any of its subsidiary undertakimgsstibscription or purchase, in which offer herisnay be
entitled to participate as a holder of securitiemdhe underwriting or sub-underwriting of whibk is to
participate;

(d) a contract, arrangement, transaction or proposaleraing any other body corporate in which he gr an
person connected with him is interested, directlindirectly, and whether as an officer, sharehgldeeditor
or otherwise, if he and any persons connected hithdo not to his knowledge hold an interest (as thrm is
used in sections 820 to 825 of the Act) represgriime per cent. or more of either any class oethéty share
capital of such body corporate (or any other bamtyparate through which his interest is deriveddithe
voting rights available to members of the relevady corporate (any such interest being deemethéor
purpose of this Article to be likely to give rised conflict with the interests of the Companylin a
circumstances);

(e) a contract, arrangement, transaction or proposdh#benefit of employees of the Company or of ahniys
subsidiary undertakings which does not award hignpivilege or benefit not generally accorded te th
employees to whom the arrangement relates; and

(f) acontract, arrangement, transaction or proposalarning any insurance which the Company is empeavie
purchase or maintain for, or for the benefit ofy directors of the Company or for persons who idelu
directors of the Company.

161. The Company may by ordinary resolution suspenelaxrto any extent, either generally or in respéct
any particular matter, any provision of these Aescprohibiting a director from voting at a meetofghe board or
of a committee of the boar

162.  Where proposals are under consideration concethimgppointment (including without limitation fixgn
or varying the terms of appointment) of two or mdiectors to offices or employments with the Compar any
body corporate in which the Company is interesteel
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proposals may be divided and considered in relatarach director separately. In such cases eattte afirectors
concerned shall be entitled to vote in respectoheaesolution except that concerning his own agpwnt.

163. If a question arises at a meeting of the board arapmmittee of the board as to the entitlemera of
director to vote, the question may, before the kmian of the meeting, be referred to the chairmiatne meeting
and his ruling in relation to any director otheanthimself shall be final and conclusive excep tase where the
nature or extent of the interests of the directcerned have not been fairly disclosed. If anjhsueestion arises
in respect of the chairman of the meeting, it shaltecided by resolution of the board (on whighdhairman she
not vote) and such resolution will be final and dosive except in a case where the nature and eatd¢hne
interests of the chairman have not been fairlyldgsd.

SECRETARY

164. Subiject to the provisions of the Companies Acts,sicretary shall be appointed by the board fdn suc
term, at such remuneration and on such conditisrisraay think fit. Any secretary so appointed nb&yremoved
by the board, but without prejudice to any claimdamages for breach of any contract of serviceveh him and
the Company

MINUTES
165.  The board shall cause minutes to be recorded éoptinpose of:
(&) all appointments of officers made by the board; and

(b) all proceedings at meetings of the Company, thddrslof any class of shares in the capital of the@any,
the board and committees of the board, includiregnttimes of the directors present at each suchnge

166.  Any such minutes, if purporting to be authenticatgdhe chairman of the meeting to which they eetat
of the next meeting, shall be sufficient evidentthe proceedings at the meeting without any furgiveof of the
facts stated in then

THE SEAL

167.  The seal shall only be used by the authority efsmiution of the board. The board may determine who
shall sign any document executed under the sethleyfdo not, it shall be signed by at least omeotor and the
secretary or by at least two directors. Any docunnesty be executed under the seal by impressinggakby
mechanical means or by printing the seal or a faitsiof it on the document or by applying the smah facsimile
of it by any other means to the document. A docuregacuted, with the authority of a resolutionttd board, in
any manner permitted by section 44(2) of the Ad expressed (in whatever form of words) to be etexthy the
Company has the same effect as if executed undesethl

168.  The board may by resolution determine either gdiyavain any particular case that any certificéde
shares or debentures or representing any otherdbsmcurity may have any signature affixed toyisbme
mechanical or electronic means, or printed on,itrothe case of a certificate executed under ¢lad seed not be:
any signature

REGISTERS
169. Subject to the provisions of the Companies Acts,Gompany may keep an overseas or local or other
register in any place, and the board may make, draed revoke any regulations it thinks fit abow kieeping of
that register
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170.  Any director or the secretary or any other pergmointed by the board for the purpose shall hawvegpo
to authenticate and certify as true copies of attichets from:

(&) any document comprising or affecting the constitubf the Company, whether in hard copy form or
electronic form;

(b) any resolution passed by the Company, the holdeasyoclass of shares in the capital of the Compdrey
board or any committee of the board, whether inl ltapy form or electronic form; and

(c) any book, record and document relating to the lassiof the Company, whether in hard copy form or
electronic form (including without limitation theeounts).

If certified in this way, a document purportinglie a copy of a resolution, or the minutes or areexfrom the
minutes of a meeting of the Company, the holdeengfclass of shares in the capital of the Comptmeyboard or
a committee of the board, whether in hard copy forralectronic form, shall be conclusive evidentéavour of
all persons dealing with the Company in reliancét @n them that the resolution was duly passethat the
minutes are, or the extract from the minutes tsii@ and accurate record of proceedings at a duigtituted
meeting.

DIVIDENDS

171. Subject to the provisions of the Companies Acts,Glompany may by ordinary resolution declare
dividends in accordance with the respective riglithe members, but no dividend shall exceed theusin
recommended by the boa

172. Subject to the provisions of the Companies Acts libard may pay interim dividends if it appearth®
board that they are justified by the profits of @empany available for distribution. If the shaapital is divided
into different classes, the board may:

(&) pay interim dividends on shares which confer defitor non-preferred rights with regard to divideadsvell
as on shares which confer preferential rights wetfard to dividends, but no interim dividend slu&llpaid on
shares carrying deferred or npreferred rights if, at the time of payment, angfprential dividend is in arre¢
and

(b) pay at intervals settled by it any dividend payaila fixed rate if it appears to the board thatghofits
available for distribution justify the payment.

If the board acts in good faith it shall not ineuny liability to the holders of shares conferringfprred rights for
any loss they may suffer by the lawful paymentmofraerim dividend on any shares having deferredaor-
preferred rights

173. Dividends may be declared and paid in any curremayurrencies that the board shall determine. The
board may also determine the exchange rate anglneant date for determining the value of thedhwid in any
currency.

174. Except as otherwise provided by the rights attatcbesthares, all dividends shall be declared and pai
according to the amounts paid up on the shareshichvthe dividend is paid; but no amount paid @hare in
advance of the date on which a call is payabld bleafreated for the purpose of this Article agddpan the share.
All dividends shall be apportioned and paid projportely to the amounts paid up on the shares gty portion
or portions of the period in respect of which tivadend is paid; but, if any share is allotted ssued on terms
providing that it shall rank for dividend as fronparticular date, that share shall rank for divitlascordingly

175. A general meeting declaring a dividend may, onrtdemmendation of the board, by ordinary resolution
direct that it shall be satisfied wholly or pay the distribution of assets, including withounitiation paid up
shares or debentures of another body corporatebdde may make ar
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arrangements it thinks fit to settle any difficudtsising in connection with the distribution, indlag without
limitation (a) the fixing of the value for distriban of any assets, (b) the payment of cash tora@gber on the
basis of that value in order to adjust the riglitmembers, and (c) the vesting of any asset instde

176.  The board may, if authorised by an ordinary resofudf the Company (thResolution), offer any holder
of shares the right to elect to receive sharesljter@ as fully paid, instead of cash in respedhefwhole (or some
part, to be determined by the board) of all or divydend specified by the Resolution. The offerlsha on the
terms and conditions and be made in the manneifigakin Article 177 or, subject to those provisgspecified in
the Resolution

177.  The following provisions shall apply to the Res@atand any offer made pursuant to it and Articlé.1

(&) The Resolution may specify a particular dividendmay specify all or any dividends declared witain
specified period.

(b) Each holder of shares shall be entitled to thatbmmof new shares as are together as nearly ableosgqual
in value to (but not greater than) the cash amfdistegarding any tax credit) of the dividend thath holder
elects to forgo (eachreew share). For this purpose, the value of each new shaak lsé:

() equal to theaverage quotatiorior the Company’s ordinary shares, that is, theaye of the middle
market quotations for those shares on the New Bookk Exchange or other exchange or quotation

service on which the Company’s shares are listeflioted as derived from such source as the boayd ma

deem appropriate, on the day on which such shaeefirst quotedex the relevant dividend and the four
subsequent business days; or

(i) calculated in any other manner specified by theoReisn,
but shall never be less than the par value of #veshare.

A certificate or report by the auditors as to tlhdue of a new share in respect of any dividend $leal
conclusive evidence of that value.

(c) On or as soon as practicable after announcingatinatlividend is to be declared or recommendedbdtaed, il
it intends to offer an election in respect of taidend, shall also announce that intention. flgradetermining
the basis of allotment, the board decides to pibedth the offer, it shall notify the holders ofasles of the
terms and conditions of the right of election offé¢to them, specifying the procedure to be followed place
at which, and the latest time by which, electionaatices amending or terminating existing elediarust be
delivered in order to be effective.

(d) The board shall not proceed with any election wnthe board has sufficient authority to allot skaaed
sufficient reserves or funds that may be approgdist give effect to it after the basis of allotrnisn
determined.

(e) The board may exclude from any offer any holdershafres where the board believes the making afftee
to them would or might involve the contraventiortlod laws of any territory or that for any otheagen the
offer should not be made to them.

() The dividend (or that part of the dividend in restpaf which a right of election has been offerdalsnot be
payable in cash on shares in respect of whichestieh has been made (tbkected share} and instead such
number of new shares shall be allotted to eachehaflelected shares as is arrived at on the btetisd in
paragraph (b) of this Article. For that purpose bloard shall appropriate out of any amount fortiime being
standing to the credit of any reserve or fund (idolg without limitation the profit and loss accoynvhether
or not it is available fo
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distribution, a sum equal to the aggregate nonanaunt of the new shares to be allotted and appty i
paying up in full the appropriate number of newrskdor allotment and distribution to each holdeelected
shares as is arrived at on the basis stated inyrzgola (b) of this Article

() The new shares when allotted shall rank equalbflirespects with the fully paid shares of the satass thei
in issue except that they shall not be entitledauicipate in the relevant dividend.

(h) No fraction of a share shall be allotted. The baaey make such provision as it thinks fit for angctional
entitlements including without limitation paymentdash to holders in respect of their fractionditiements,
provision for the accrual, retention or accumulatid all or part of the benefit of fractional etginents to or
by the Company or to or by or on behalf of any kolar the application of any accrual, retention or
accumulation to the allotment of fully paid shat@sny holder.

(i) The board may do all acts and things it considecessary or expedient to give effect to the allotraad
issue of any share pursuant to this Article or atige in connection with any offer made pursuarthte
Article and may authorise any person, acting oraliedf the holders concerned, to enter into an egent
with the Company providing for such allotment @us and incidental matters. Any agreement maderunde
such authority shall be effective and binding drcahcerned.

() The board may, at its discretion, amend, suspenmerminate any offer pursuant to this Artic

178.  The board may deduct from any dividend or other @ysmpayable to any member in respect of a shar

moneys presently payable by him to the Compangspect of that share. Where a person is entitled by

transmission to a share, the board may retain asigethd payable in respect of that share until geson (or that
persor's transferee) becomes the holder of that sl

179.  Any dividend or other moneys payable in respec share may be paid:

(&) incash;or

(b) by cheque or warrant made payable to or to therafiie holder or person entitled to payment; or

(c) by any direct debit, bank or other funds transfsteim to the holder or person entitled to paymerif o
practicable, to a person designated by noticeddthmpany by the holder or person entitled to pannoe

(d) by any other method approved by the board and ddneesuch form as the Company thinks appropriaye)
the holder or person entitled to payme

180. If two or more persons are registered as joint éidabf any share, or are entitled by transmissonily to
a share, the Company may:

(a) pay any dividend or other moneys payable in respittte share to any one of them and any one of tinay
give effectual receipt for that payment; and

(b) for the purpose of Article 179, rely in relationttee share on the written direction, designatioagreement
of, or notice to the Company by, any one of th

181. A cheque or warrant may be sent by post:
(@) where a share is held by a sole holder, to thestergid address of the holder of the share; or

(b) if two or more persons are the holders, to thesteged address of the person who is first namditeimegiste!
or
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(c) if a person is entitled by transmission te #fhare, as if it were a notice to be sent undéclArl96; or

(d) in any case, to such person and to such ssld®the person entitled to payment may direcilige to the
Company

182. Payment of a cheque or warrant by the banktaaoh it was drawn or the transfer of funds by Ilaak
instructed to make the transfer shall be a goochdigje to the Company. Every cheque or warrant@anansfer
of funds made by the relevant bank or system iom@ance with these Articles shall be at the riskhefholder or
person entitled. The Company shall have no respiitgifor any sums lost or delayed in the cours@ayment by
any method used by the Company in accordance wiihl& 179.

183. No dividend or other moneys payable in respka share shall bear interest against the Cognpaless
otherwise provided by the rights attached to treres

184. Any dividend which has remained unclaimedif2years from the date when it became due for paym
shall, if the board so resolves, be forfeited agaise to remain owing by the Company. The paymeanypf
unclaimed dividend or other moneys payable in retspka share may (but need not) be paid by the famy into
an account separate from the Company’s own acc8uich payment shall not constitute the Companysee in
respect of it. The Company shall be entitled toseesending dividend warrants and cheques by patherwise to
a member if those instruments have been returnddlivered, or left uncashed by that member, oeadtitwo
consecutive occasions, or, following one such docaseasonable enquiries have failed to estattislmember’s
new address. The entitlement conferred on the Caynbw this Article in respect of any member shakse if the
member claims a dividend or cashes a dividend wamacheque

CAPITALISATION OF PROFITS AND RESERVES
185. The board may with the authority of an ordin@solution of the Compan

(&) subject to the provisions of this Articlesoéve to capitalise any undistributed profits & thompany not
required for paying any preferential dividend (Wieator not they are available for distribution)aoy sum
standing to the credit of any reserve or other fumcluding without limitation the Company’s shamemium
account and capital redemption reserve, if any;

(b) appropriate the sum resolved to be capitdlieghe members or any class of members on tledeate
specified in the relevant resolution who would hheen entitled to it if it were distributed by wealfydividend
and in the same proportions;

(c) apply that sum on their behalf either inmwards paying up the amounts, if any, for the tbeang unpaid on
any shares held by them respectively, or in paymin full shares, debentures or other obligatioithe
Company of a nominal amount equal to that sumhmishare premium account, the capital redemption
reserve, and any profits which are not availabtedfstribution may, for the purposes of this Articbnly be
applied in paying up shares to be allotted to membeedited as fully paid;

(d) allot the shares, debentures or other olitigatcredited as fully paid to those members, dhag may direct,
in those proportions, or partly in one way and lgant the other;

(e) where shares or debentures become, or wdldahvaise become, distributable under this Articldractions,
make such provision as they think fit for any fractl entittements including without limitation dwatrising
their sale and transfer to any person, resolviagtte distribution be made as nearly as practcebihe
correct proportion but not exactly so, ignoringctians altogether or resolving that cash paymeeatshade to
any members in order to adjust the rights of afties;
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(H authorise any person to enter into an agesdmwith the Company on behalf of all the memberscerned
providing for either:

(i) the allotment to the members respectivelgdited as fully paid, of any shares, debenturesttver
obligations to which they are entitled on the cafsation; or

(i) the payment up by the Company on behalhef tmembers of the amounts, or any part of the atsg¢
remaining unpaid on their existing shares by thaiegtion of their respective proportions of thensu
resolved to be capitalised,

and any agreement made under that authority skadinaing on all such members; and
() generally do all acts and things requiredit@ effect to the ordinary resolutic
RECORD DATES

186. Notwithstanding any other provision of théstcles, and subject to the Act, the Company erltbard may:

(a) fix any date as the record date for any @in@| distribution, allotment or issue, which mayolpeor at any tim
before or after any date on which the dividendiritlistion, allotment or issue is declared, paidrade;

(b) for the purpose of determining which persaresentitled to attend and vote at a general mgefithe
Company, or a separate general meeting of the fsotideny class of shares in the capital of the Gamy, anc
how many votes such persons may cast, specifyeindtice of meeting a time by which a person mast b
entered on the register in order to have the tighttend or vote at the meeting; changes to thiste¥ after th
time specified by virtue of this Article 186 shb# disregarded in determining the rights of angperto atten
or vote at the meeting; and

(c) for the purpose of sending notices of generattings of the Company, or separate general nysedf the
holders of any class of shares in the capital @@bmpany, under these Articles, determine thatquer
entitled to receive such notices are those persotesed on the register at the close of businessday
determined by the Company or the board, which day not be more than 21 days before the day thata®ot
of the meeting are ser

ACCOUNTS

187. No member shall (as such) have any rightgpect any accounting records or other book or miect of the
Company except as conferred by statute or autltbbigeghe board or by ordinary resolution of the @amy or
order of a court of competent jurisdictic

188. Subject to the Companies Acts, a copy oftbmpany’s annual accounts and reports for thahiz year
shall, at least 21 clear days before the dateeofrtheting at which copies of those documents abpe taid in
accordance with the provisions of the Companies Am sent to every member and to every holdéreof t
Company’s debentures, and to every person whatitbeginto receive notice of meetings from the Compander
the provisions of the Companies Acts or of thestickss or, in the case of joint holders of any ghar debenture,
to one of the joint holders. A copy need not be se@ person for whom the Company does not haarant
address

189. Subject to the Companies Acts, the requirésnanArticle 188 shall be deemed satisfied intietato any
person by sending to the person, instead of suglegoa summary financial statement derived froenGbmpanys
annual accounts and the directors’ report, whidil e in the form and containing the informatiaesribed by
the Companies Acts and any regulations made uh@e€ompanies Act:
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COMMUNICATIONS

190. Any notice to be sent to or by any persorsypant to these Articles (other than a notice oglirmeeting of
the board) shall be in writing.

191. Subject to Article 190 and unless otherwisvided by these Articles, the Company shall sensupply a
document or information that is required or autbedi to be sent or supplied to a member or any p#rson by th
Company by a provision of the Companies Acts ospant to these Articles or to any other rules gulations to
which the Company may be subject in such form ansidgh means as it may in its absolute discretaarchine
provided that the provisions of the Act which apfysending or supplying a document or informatiegquired or
authorised to be sent or supplied by the Compakies shall, the necessary changes having been rasdeapply
to sending or supplying any document or informatiequired or authorised to be sent by these Adioleany othe
rules or regulations to which the Company may tgest.

192. Subject to Article 190 and unless otherwisrigded by these Articles, a member or a persoitleshby
transmission to a share shall send a documenfamation pursuant to these Articles to the Comparguch
form and by such means as it may in its absoligereiion determine provided that:

(&) the determined form and means are permitgettido Companies Acts for the purpose of sendingupplying a
document or information of that type to a compangspant to a provision of the Companies Acts; and

(b) unless the board otherwise permits, any agple condition or limitation specified in the Coamges Acts,
including without limitation as to the address thigh the document or information may be sent, fisBed.

Unless otherwise provided by these Articles or neglby the board, such document or informatioril dfea
authenticated in the manner specified by the Comegafcts for authentication of a document or infation sent
in the relevant form

193. In the case of joint holders of a share aguchent or information shall be sent to the joioitler whose
name stands first in the register in respect ofdh# holding and any document or information satsshall be
deemed for all purposes sent to all the joint hrc

194. A member present, either in person or byyrakany meeting of the Company or of the holdémny class
of shares in the capital of the Company shall lmdel to have been sent notice of the meeting amerew
requisite, of the purposes for which it was cal

195. The board may from time to time issue, erslorsadopt terms and conditions relating to theafisdectronic
means for the sending of notices, other documerdgeoxy appointments by the Company to membepemsons
entitled by transmission and by members or persatifed by transmission to the Company.

196. A document or information may be sent or $isdy the Company to the person or persons edtftly
transmission to a share by sending it in any matieeCompany may choose authorised by these Agtfolethe
sending of a document or information to a membadressed to them by name, or by the title of repriegive of
the deceased, or trustee of the bankrupt or byseniyar description at the address (if any) as m@gupplied for
that purpose by or on behalf of the person or perstaiming to be so entitled. Until such an adslfess been
supplied, a document or information may be seiny manner in which it might have been sent ifdbath or
bankruptcy or other event giving rise to the traission had not occurre
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197. Every person who becomes entitled to a s$tat be bound by any notice in respect of thateshdnich,
before his name is entered in the register, has beet to a person from whom he derives his title.

198. Proof that a document or information was priypaddressed, prepaid and posted shall be cavelasidenct
that the document or information was sent or segplA document or information sent by the Compang t
member by post shall be deemed to have been receive

(a) if sent by first class post or special daljvpost from an address in the United Kingdom tother address in
the United Kingdom, or by a postal service simitafirst class post or special delivery post fromaaldress in
another country to another address in that othentcy, on the day following that on which the doanhor
information was posted,;

(b) in any other case, on the second day follgwivat on which the document or information wast¢ab:

199. A document or information sent by the Compang member by hand shall be deemed to have leeeived
by the member when it is handed to the memberfoatéis registered address.

200. Proof that a document or information sergupplied by electronic means was properly addresiselll be
conclusive evidence that the document or infornmati@as sent or supplied. A document or informatient ©r
supplied by the Company to a member in electramimfshall be deemed to have been received by thebereon
the day following that on which the document oomfiation was sent to the member. Such a document or
information shall be deemed received by the memhdhat day notwithstanding that the Company becoameare
that the member has failed to receive the relesfaotiment or information for any reason and notvéthding that
the Company subsequently sends a hard copy ofdagtiment or information by post to the meml

201. A document or information sent or suppliedhsy Company to a member by means of a websitélshal
deemed to have been received by the member:

(@) when the document or information was firstmavailable on the website; or

(b) if later, when the member is deemed by Aetitd8, 199 or 200 to have received notice of thetfat the
document or information was available on the webSuch a document or information shall be deemed
received by the member on that day notwithstanthagjithe Company becomes aware that the member has
failed to receive the relevant document or infoiiorafor any reason and notwithstanding that the Eamy
subsequently sends a hard copy of such documémfoomation by post to the membx

202. A member shall not be entitled to receive @mgument or information that is required or auitext to be sel
or supplied to him by the Company by a provisiorthef Companies Acts or pursuant to these Articids any

other rules or regulations to which the Company mmagubject if documents or information sent ompdiepl to tha:
member by post in accordance with the Articles Haaen returned undelivered to the Company:

(&) on at least two consecutive occasions; or

(b) on one occasion and reasonable enquiriesfadled to establish the meml's address

Without prejudice to the generality of the foregpiany notice of a general meeting of the Compahighvis in
fact sent or purports to be sent to such membédirtshagnored for the purpose of determining thédity of the

proceedings at such general meet

A member to whom this Article applies shall becosnétled to receive such documents or informatidremwhe he
given the Company an address to which they magbeas supplied
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DESTRUCTION OF DOCUMENTS

203. The Company shall be entitled to destroy:

(@) all instruments of transfer of shares which havenbegistered, and all other documents on the bésitich
any entry is made in the register, at any timerdlffte expiration of six years from the date of stgition;

(b) all dividend mandates, variations or cancellatiohgdividend mandates, and notifications of chanigedolress
at any time after the expiration of two years frihva date of recording;

(c) all share certificates which have been cancellethgttime after the expiration of one year from dlage of thi
cancellation;

(d) all paid dividend warrants and cheques at any &fter the expiration of one year from the dateat@ial
payment;

(e) all proxy appointments which have been used foptimpose of a poll at any time after the expiratibone
year from the date of use; and

(H all proxy appointments which have not been usedhempurpose of a poll at any time after one mdrttin
the end of the meeting to which the proxy appoimthnelates and at which no poll was deman:

204. It shall conclusively be presumed in favouthe Company that;

(&) every entry in the register purporting to have b@exle on the basis of an instrument of transferthoer
document destroyed in accordance with Article 2@3 duly and properly made;

(b) every instrument of transfer destroyed in accordamith Article 203 was a valid and effective instrent
duly and properly registered;

(c) every share certificate destroyed in accordande fiticle 203 was a valid and effective certificaigy and
properly cancelled; and

(d) every other document destroyed in accordaitteArticle 203 was a valid and effective documant
accordance with its recorded particulars in theklsaw records of the Company,

but:

(e) the provisions of this Article and Article2@pply only to the destruction of a document indyfaith and
without notice of any claim (regardless of the jea)tto which the document might be relevant;

(H nothing in this Article or Article 203 shdlle construed as imposing on the Company anyitiabil respect of

the destruction of any document earlier than time tspecified in Article 203 or in any other circuarxes
which would not attach to the Company in the abserichis Article or Article 203; and

(g) any reference in this Article or Article 2@8the destruction of any document includes a esfes to its
disposal in any manne

UNTRACED MEMBERS

205. The Company shall be entitled to sell, attbst price reasonably obtainable, the sharesradraber or the
shares to which a person is entitled by transmisi§io

(&) during the period of 12 years before the datle publication of the advertisements refeteh
paragraph (b) of this Article (or, if published different dates, the first date) (thelevant period) at least
three dividends in respect of the shares in questave been declared and
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dividend warrants and cheques which have beenirséimt manner authorised by these Articles in reispg
the shares in question have remained uncashed;

(b) the Company shall as soon as practicable efigry of the relevant period have inserted atisements both
in a national daily newspaper and in a newspapeuleiting in the area of the last known addressuch
member or other person giving notice of its intemtio sell the shares; and

(c) during the relevant period and the periothoée months following the publication of the adisaments
referred to in paragraph (b) of this Article (drpublished on different dates, the first date) @m@npany has
received no indication either of the whereaboutsfdhe existence of such member or per:

206. To give effect to any sale pursuant to Aet205, the board may (a) authorise any persongout& an
instrument of transfer of the shares to, or in ataoce with the directions of, the buyer; or (b)enéhthe shares are
held in uncertificated form, do all acts and thiitgsonsiders necessary and expedient to effedrémsfer of the
shares to, or in accordance with the directionshef buyer

207. Aninstrument of transfer executed by thas@e in accordance with Article 206 shall be asdffe as if it
had been executed by the holder of, or personahtity transmission to, the shares. An exercistnéyCompany
of its powers in accordance with Article 206(b) lkba as effective as if exercised by the registdrelder of or
person entitled by transmission to the shares timsferee shall not be bound to see to the apiolicaf the
purchase money, and his title to the shares sbhaba affected by any irregularity in, or invaliditf, the
proceedings in reference to the s,

208. The net proceeds of sale shall belong t&€trapany which shall be obliged to account to thenfir member
or other person previously entitled for an amouqta to the proceeds. The Company shall enterdaheerof such
former member or other person in the books of tam@any as a creditor for that amount. In relatmthe debt, n
trust is created and no interest is payable. Thagamy shall not be required to account for any m@aned on
the net proceeds of sale, which may be used i€tmpany’s business or invested in such a way alsdaed from
time to time thinks fit

WINDING UP

209. If the Company is wound up, the liquidatorymaith the sanction of a special resolution of @@mpany and
any other sanction required by the Insolvency Ag86t

() divide among the members in specie the whiobny part of the assets of the Company and noayh#t
purpose, value any assets and determine how ti@ahivshall be carried out as between the members o
different classes of members;

(b) vest the whole or any part of the assetsuist¢es for the benefit of the members; and

(c) determine the scope and terms of those trusts

but no member shall be compelled to accept anyt ags&hich there is a liability

210. The power of sale of a liquidator shall imtehua power to sell wholly or partially for sharegdebentures or

other obligations of another body corporate, eithen already constituted or about to be constitéte the purpos

of carrying out the sali
INDEMNITY

211. Subject to the provisions of the Companiets Amut without prejudice to any indemnity to whitle person

concerned may otherwise be entitled, every diremtather officer of the Company (other than angspe

(whether an officer or not) engaged by the Compguditor) shall be indemnifi¢
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out of the assets of the Company against any iialiicurred by him for negligence, default, breadhduty or
breach of trust in relation to the affairs of then@pany, provided that this Article shall be deemetito provide
for, or entitle any such person to, indemnificatiorthe extent that it would cause this Articleaoy element of it,
to be treated as void under the Act or otherwisdeuthe Companies Act

DISPUTE RESOLUTION

212. The courts of England and Wales shall haetusive jurisdiction to determine any and all diggsubrought
by a member in that member’s capacity as such agtia Company and/or the board and/or any of ileetdrs
individually or collectively, arising out of or ibonnection with these Articles or any non-contrattbligations
arising out of or in connection with these Articl

213. The governing law of these Articles is the tf England and these Articles shall be interpréteaccordanc
with English law.

For the purposes of Articles 212 and 2ili®ctor shall be read so as to include each and any direttbe
Company from time to time in his capacity as suchan employee of the Company and shall inclagg@mer
director of the Compan:
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