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PRELIMINARY

Table A 1 The regulations contained in these Articles shall constitute the regulations for
the management of the Company to the exclusion of the regulations in Table A
in the Schedule to the Companies (A-F) Regulations 1985, as amended and all
other regulations which might otherwise apply to the Company.

Definitions 2 In these Articles, except where the subject or context otherwise requires:
"Act" means the Companies Act 2006;
"Articles" means these articles of association as amended from time to time;
"auditors" means the auditors of the Company;

"the board" means the board of directors of the Company;



"clear days" in relation to the sending of a notice means the period excluding
the day on which a notice is sent or deemed to be sent and the day for which it
is sent or on which it is to take effect;

"CRR" means Regulation (EU) No 575/2013 of the European Parliament and
of the Council of 26 June 2013 on prudential requirements for credit institutions
and investment firms;

"director" means, unless the context otherwise requires, a director of the
Company;

"dividend" means dividend or bonus;

"electronic signature" has the meaning ascribed to it by section 7(2) of the
Electronic Communications Act 2000;

"entitled by transmission" means, in relation to a share in the capital of the
Company, entitled as a consequence of the death or bankruptcy of the holder or
otherwise by operation of law;

"group company" means a subsidiary undertaking or parent undertaking of the
Company, or a subsidiary undertaking of any parent undertaking of the
Company;

"holder" in relation to a share in the capital of the Company means the member
whose name is entered in the register as the holder of that share;

"in writing" means in hard copy form or, to the extent permitted by the Act, in
any other form;

"member" means a member of the Company;
"office" means the registered office of the Company from time to time;
"paid" means paid or credited as paid;

"qualifying person" means an individual who is a member of the Company, a
person authorised under section 323 of the Act to act as the representative of a
corporation in relation to a meeting or a person appointed as proxy of a member
in relation to the meeting;

"register" means the register of members of the Company;

"seal" means the common seal of the Company and includes any official seal
kept by the Company by virtue of section 39 or 40 of the Act;

"secretary" means the secretary of the Company (if any) and includes a joint,
assistant, deputy or temporary secretary and any other person appointed to
perform the duties of the secretary;

"subsidiary undertaking" or "parent undertaking" is to be construed in
accordance with section 1162 (and Schedule 7) of the Act which for the

.



Interpretation
and construction

3

purposes of this definition shall be treated as including any person the shares or
ownership interests in which are subject to security and where the legal title to
the shares or ownership interests so secured are registered in the name of the
secured party or its nominee pursuant to such security; and

"United Kingdom" means the United Kingdom of Great Britain and Northern
Ireland.

Unless the context otherwise requires:

(1) words and expressions to which a particular meaning is given by the Act
as in force when the Articles are adopted, shall have the same meaning
in the Articles except where the word or expression is otherwise defined
in the Articles.

References to a document include, unless the context otherwise requires,
references to an electronic communication.

References to a document being executed include references to its being
executed under hand or under seal or in the case of an -electronic
communication, by electronic signature.

Words denoting the singular number include the plural number and vice versa;
words denoting the masculine gender include the feminine gender; and words
denoting persons include corporations.

The ejusdem generis principle of construction shall not apply. Accordingly,
general words shall not be given a restrictive meaning by reason of their being
preceded or followed by words indicating a particular class of Act, matters or
things or by examples falling within the general words.

Headings and marginal notes are inserted for convenience only and do not
affect the construction of these Articles.

Where an ordinary resolution of the Company is expressed to be required for
any purpose, a special resolution is also effective for that purpose.

References to any statutory provision or statute include all modifications
thereto and all re enactments thereof (with or without modification) and all
subordinate legislation made thereunder in each case for the time being in force.
This paragraph does not affect the interpretation of the first paragraph of Article
3.

A member is "present" at a meeting if the member (being an individual) attends
in person or if the member (being a corporation) attends by its duly authorised
representative, who attends in person, or if the member attends by his or its
duly appointed proxy, who attends in person.

In these Articles, (a) powers of delegation shall not be restrictively construed
but the widest interpretation shall be given to them; (b) the word "board" in the
context of the exercise of any power contained in these Articles includes any
committee consisting of one or more directors, any director holding executive

_3-



Limited liability

Private
Company status

Ordinary shares

Authority to
Allot

office and any local or divisional board, manager or agent of the Company to
which or, as the case may be, to whom the power in question has been
delegated; (c) no power of delegation shall be limited by the existence or,
except where expressly provided by the terms of delegation, the exercise of
that or any other power of delegation; and (d) except where expressly provided
by the terms of delegation, the delegation of a power shall not exclude the
concurrent exercise of that power by any other body or person who is for the
time being authorised to exercise it under these Articles or under another
delegation of the power.

LIABILITY OF MEMBERS

The liability of the members of the Company is limited to the amount, if any,
unpaid on the shares held by them.

PRIVATE COMPANY

The Company is a private company limited by shares and accordingly any offer
to the public to subscribe for any shares or debentures of the Company is
prohibited.

SHARE CAPITAL

The share capital of the Company is divided into Ordinary Shares of $1.00 each
and Ordinary Shares of £1.00 each.

The principal amount of the Ordinary Shares, shall not be reduced or repaid,
except in any of the following cases:

(a) the liquidation of the Company;

(b) discretionary repurchases of the Ordinary Shares or other discretionary
means of reducing the capital, where the Company has received the prior
permission of the Prudential Regulation Authority, in accordance with Article
77 of the CRR; or

(c) the reduction of the principal amount of the Ordinary Shares within a
resolution procedure or as a consequence of a write down of capital instruments
required by the responsible resolution authority.

Subject to the Act and relevant authority given by the Company in general
meeting, the board has general and unconditional authority to allot, grant
options over, or otherwise dispose of, unissued shares of the Company or rights
to subscribe for or convert any security into shares, to such persons, at such
times and on such terms as the board may decide, except that no share may be
issued at a discount.

The board has general and unconditional authority, pursuant to section 551 of
the Act and in substitution for all existing authorities, to exercise all powers of
the Company to allot shares in the Company or grant rights to subscribe for or
to convert any security into shares in the Company up to an aggregate nominal

-4 -
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9

10

11

12

13

14

15

amount equal to the general allotment amount for (as the case may be) the first
period and thereafter, each subsequent period.

By the authority conferred by Article 8, the board may, during a period which is
the first period or a subsequent period, make offers and enter into agreements
before the authority expires which would, or might, require shares in the
Company to be allotted or rights to subscribe for or convert any security in the
Company to be granted after the authority expires and the directors may allot
such shares or grant such rights under any such offer or agreement as if the
authority had not expired.

Pursuant to section 567 of the Act, the pre-emption provisions of sections 561
and 562 of the Act do not apply to an allotment of the Company's equity
securities.

In Articles 7 to 9 (inclusive):

(a) "first period" means the period commencing on the date of adoption of
the Articles and expiring on the date on which a resolution to renew the
authority conferred by Article 8 or the powers conferred by Article 10
(as the case may be) is passed or the fifth anniversary of the date of
adoption of the Articles, whichever is the earlier;

(b) "general allotment amount" means, for the first period, £585,670,570
and, for a subsequent period, the amount stated in the relevant ordinary
or special resolution and identified as the general allotment amount;

(©) "subsequent period" means any period starting on or after the expiry of
the first period for which the authority conferred by Article 8 is renewed
by ordinary or special resolution stating the general allotment amount;
and

(d) the nominal amount of securities is, in the case of rights to subscribe for
or convert any securities into shares of the Company, the nominal
amount of shares which may be allotted pursuant to those rights.

The Company may only issue shares fully paid.

Subject to the Act, and without prejudice to any rights attached to any existing
shares or class of shares, shares may be issued which are to be redeemed or are
to be liable to be redeemed at the option of the Company or the holder on such
terms and in such manner as the board may determine.

Subject to the Act and without prejudice to any rights attached to any existing
shares or class of shares, any share may be issued with such rights or
restrictions as the Company may by ordinary resolution determine or, subject to
and in default of such determination, as the board shall determine.

Except as required by law, no person shall be recognised by the Company as
holding any share on any trust and (except as otherwise provided by these
Articles or by law) the Company shall not be bound by or recognise any interest
in any share except the holder's absolute right to the entirety of the share.

-5-
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VARIATION OF RIGHTS

If rights and restrictions attaching to shares are determined by ordinary
resolution or by the directors pursuant to Article 14 and 15, those rights and
restrictions shall apply in place of any rights or restrictions that would otherwise
apply by virtue of the Act in the absence of any provisions in the Articles, as if
those rights and restrictions were set out in the Articles.

VARIATION OF CLASS RIGHTS

Subject to the Act, if at any time the capital of the Company is divided into
different classes of shares, the rights attached to any class may (unless
otherwise provided by the terms of allotment of the shares of that class) be
varied or abrogated, whether or not the Company is being wound up, either with
the consent in writing of the holders of three-quarters in nominal value of the
issued shares of the class (which consent shall be by means of one or more
instruments or contained in one or more electronic communications sent to such
address (if any) for the time being notified by or on behalf of the Company for
that purpose), or with the sanction of a special resolution passed at a separate
general meeting of the holders of the shares of the class, but not otherwise.

For the purposes of this Article 18, if at any time the capital of the Company is
divided into different classes of shares, unless otherwise expressly provided by
the rights attached to any share or class of shares, those rights shall be deemed
to be varied by:

(a) the reduction of the capital paid up on that share or class of shares
otherwise than by a purchase or redemption by the Company of its own
shares; and

(b) the allotment of another share ranking in priority for payment of a
dividend or in respect of capital or which confers on its holder voting
rights more favourable than those conferred by that share or class of
shares,

but shall not be deemed to be varied by the creation or issue of another share
ranking equally with, or subsequent to, that share or class of shares or by the
purchase or redemption by the Company of its own shares.

The provisions of these Articles relating to general meetings of the Company or
to the proceedings at such meetings shall apply to any separate meeting of the
holders of any class of shares, making such changes as are necessary, except
that:

(a) the quorum at any such meeting (other than an adjourned meeting) shall
be two qualifying persons present and entitled to vote and holding,
representing or authorised to exercise voting rights in respect of, at least
one third in nominal value of the issued shares of the class (unless all the
shares of that class are registered in the name of one member, in which
case the quorum shall be one qualifying person present and entitled to
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vote and holding, representing or authorised to exercise voting rights in
respect of, shares of that class);

(b) the quorum at any adjourned meeting shall be one qualifying person
present and entitled to vote and holding, representing or authorised to
exercise voting rights in respect of, shares of that class; and

(©) any holder of shares of that class present and entitled to vote may
demand a poll.

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled within
two months without payment to one certificate for all the shares of each class
held by him (and, upon transferring a part of his holding of shares of any class,
to a certificate for the balance of such holding) or several certificates each for
one or more of his shares upon payment for every certificate after the first of
such reasonable sum as the directors may determine. Every certificate shall be
issued under the seal, which may be affixed or printed on it, or shall be signed
by two directors of the Company or by a director and the secretary of the
Company or by one director in the presence of a witness who attests his
signature, or shall be issued in such other manner as the board may approve and
shall specify the number, class and distinguishing numbers (if any) of the shares
to which it relates and the amount or respective amounts paid up thereon. The
Company shall not be bound to issue more than one certificate for shares held
jointly by several persons and delivery of a certificate to one joint holder shall
be a sufficient delivery to all of them.

Shares of different classes may not be included in the same certificate.

If a share certificate is defaced, worn out, lost or destroyed, it may be renewed
on such terms as the board may determine.

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual form or in any other
form which the board may approve and shall be signed by or on behalf of the
transferor. An instrument of transfer need not be under seal.

The board may refuse to register the transfer of a share unless the instrument of
transfer:

(a) is lodged, duly stamped (if stampable), at the office or at another place
appointed by the board and is accompanied by the certificate for the
share to which it relates and such other evidence as the board may
reasonably require to show the right of the transferor to make the
transfer; and

(b) is in respect of only one class of shares.
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If the directors refuse to register a transfer of a share, they shall as soon as
practicable and in any event within two months after the date on which the
transfer was lodged with the Company send to the transferee notice of the
refusal together with their reasons for the refusal.

No fee shall be charged for the registration of any instrument of transfer or
other document relating to or affecting the title to a share.

The Company shall be entitled to retain an instrument of transfer which is
registered, but an instrument of transfer which the board refuses to register shall
be returned to the person lodging it when notice of the refusal is sent.

TRANSMISSION OF SHARES

A person becoming entitled by transmission to a share may, on production of
any evidence as to his entitlement properly required by the board, elect either to
become the holder of the share or to have another person nominated by him
registered as the transferee. If he elects to become the holder he shall send
notice to the Company to that effect. If he elects to have another person
registered, he shall execute an instrument of transfer of the share to that person.
All the provisions of these Articles relating to the transfer of shares apply to that
notice or instrument of transfer as if it were an instrument of transfer executed
by the member and the event giving rise to the transmission had not occurred.

The board may at any time send a notice requiring any such person to elect
either to be registered himself or to transfer the share. If the notice is not
complied with within 60 days, the board may after the expiry of that period
withhold payment of all dividends or other moneys payable in respect of the
share until the requirements of the notice have been complied with.

A person becoming entitled by transmission to a share shall, on production of
any evidence as to his entitlement properly required by the board and subject to
the requirements of Article 27 and Article 28, have the same rights in relation to
the share as he would have had if he were the holder of the share. That person
may give a discharge for all dividends and other moneys payable in respect of
the share, but he shall not, before being registered as the holder of the share, be
entitled in respect of it to receive notice of, or to attend or vote at, any meeting
of the Company or to receive notice of or to attend or vote at any separate
meeting of the holders of any class of shares in the capital of the Company.

FRACTIONS OF SHARES

Whenever any fractions arise as a result of a consolidation or sub-division of
shares, the board may on behalf of the members deal with the fractions as it
thinks fit, including any sale thereof.

COMPANY NAME

Subject to the Act, the directors may by resolution change the name of the
Company.



Convening
general meetings

Period of notice

Recipients of
notice

Contents of
notice: general

32

33

34

35

GENERAL MEETINGS

The directors may call general meetings and, on the requirement of members
pursuant to the Act, shall call a general meeting (i) within 21 days from the date
on which the directors become subject to the requirement, and (ii) to be held on
a date not more than 28 days after the date of the notice convening the meeting.
If there are insufficient directors in the United Kingdom to call a general
meeting, any director of the Company may call a general meeting, but where no
director is willing or able to do so, any two members of the Company may
summon a meeting for the purpose of appointing one or more directors.

NOTICE OF GENERAL MEETINGS

A general meeting (other than an adjourned meeting) shall be called by notice
of at least 14 clear days. A general meeting may be called by shorter notice if it
is so agreed by a majority in number of the members having a right to attend
and vote at the meeting, being a majority who together hold not less than 90 per
cent. in nominal value of the shares giving that right.

Subject to the Act, to the provisions of these Articles and to any restrictions
imposed on any shares, the notice shall be sent to all the members (and to all
persons entitled to a share in consequence of a death or bankruptcy), to each of
the directors and, where required under the Act, to the auditors.

The notice shall specify the time and place of the meeting and, in the case of
special business, the general nature of that business. If the meeting is convened
to consider a special resolution, the text of the resolution and the intention to
propose the resolution as a special resolution shall also be specified. All
business that is transacted at an annual general meeting shall be deemed special
except:

(a) the declaration of dividends;

(b) the consideration and adoption of the accounts and balance sheet and the
reports of the directors and auditors and other documents required to be
annexed to the accounts;

(©) the appointment and re-appointment of directors;

(d) the appointment of auditors where special notice of the resolution for
such appointment is not required by the Act;

(e) the fixing of, or the determining of the method of fixing, the
remuneration of the directors (if any) or auditors; and

® the renewal or extension, variation or revocation of authorities of the
Company in general meeting required by the Act.

The notice of meeting shall also specify, with reasonable prominence, the
member's rights to appoint one or more proxies under section 324 of the Act.
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The accidental omission to give notice of a general meeting or to send, supply
or make available any document or information relating to a meeting to, or the
non receipt of any such notice, document or information by, a person entitled to
receive any such notice, document or information shall not invalidate the
proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum is
present, but the absence of a quorum shall not preclude the choice or
appointment of a chairman, which shall not be treated as part of the business of
the meeting. If the Company has only one member, one qualifying person
present at the meeting and entitled to vote is a quorum. Subject to the Act and
Article 38, in all other cases, two qualifying persons present at the meeting and
entitled to vote are a quorum.

Where the Company has more than one member entitled to attend and vote at a
meeting, one qualifying person present at the meeting and entitled to vote as:

(a) the duly authorised representative of two or more corporations, each of
which is a member entitled to attend and vote upon the business to be
transacted at the meeting; or

(b) a proxy duly appointed by two or more members entitled to attend and
vote upon the business to be transacted at the meeting,

is a quorum.

A member may be present at and participate in a general meeting through the
medium of conference telephone, video teleconference or other form of
communications equipment, provided that each member present is able to:

(a) participate in the business for which the meeting has been convened;
(b) hear all persons present who speak; and
(c) be heard by all other persons present in the same way.

A member present at and participating in the meeting in such a manner shall be
counted in the quorum. Subject to the Act, all business transacted this way shall
be deemed to be validly and effectively transacted at a general meeting although
fewer than two members are physically present at the same place. A meeting
held in this way is deemed to take place where the largest group of those
participating is assembled or, if there is no such group, at the place from where
the chairman of the meeting participates. A resolution put to the vote of such a
meeting shall be decided by each member present indicating to the chairman (in
such manner as the chairman may direct) whether he votes in favour of or
against the resolution, or abstains.

The chairman, if any, of the board or, in his absence, any deputy chairman of
the Company or, in his absence, some other director nominated by the board,
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shall preside as chairman of the meeting. If there is only one director present
and willing to act, he shall be chairman.

The chairman may, with the consent of a meeting at which a quorum is present
(and shall if so directed by the meeting), adjourn the meeting for such time and
to such other place as the chairman may in his absolute discretion determine.
No business shall be transacted at an adjourned meeting other than business
which might properly have been transacted at the meeting had the adjournment
not taken place.

A resolution put to the vote of a general meeting shall be decided on a show of
hands (by a member or a person as proxy for a member) unless, before or on the
declaration of the result of a vote on the show of hands or on the withdrawal of
any other demand for a poll, a poll is duly demanded. Subject to the Act a poll
may be demanded by the chairman of the meeting or any member present and
entitled to vote.

Unless a poll is duly demanded, a declaration by the chairman that a resolution
has or has not been passed or has or has not been passed by a particular majority
shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against the resolution. An entry
in respect of such a declaration in minutes of the meeting recorded in
accordance with section 355 of the Act is also conclusive evidence of that fact
without such proof.

In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman shall not be entitled to a casting vote.

A poll shall be taken as the chairman directs and he may, and shall if required
by the meeting, appoint scrutineers (who need not be members) and fix a time,
date and place for declaring the result of the poll. The result of the poll shall be
deemed to be the resolution of the meeting at which the poll was demanded.

A resolution of the members (or of a class of members) of the Company may be
passed as a written resolution in accordance with the Act. A proposed written
resolution lapses if it is not passed before the period of 28 days beginning with
the circulation date.

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any shares, on a vote on a
resolution:

(a) on a show of hands at a meeting, every member present (not being
present by proxy) and entitled to vote has one vote and every proxy
present who has been duly appointed by a member entitled to vote on
the resolution has one vote except where:

(1) that proxy has been duly appointed by more than one member
entitled to vote on the resolution; and

(i)  the proxy has been instructed:
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(A) one or more of those members to vote for the resolution
and by one or more of those members to vote against the
resolution; or

(B) by one or more of those members to vote in the same
way on the resolution (whether for or against) and one or
more of those members has permitted the proxy
discretion as to how to vote,

in which case, the proxy has one vote for and one vote against the
resolution; and

(b) on a poll taken at a meeting, every member present and entitled to vote
has one vote in respect of each share held by him.

In the case of joint holders of a share, only the vote of the senior holder who
votes (and any proxy duly authorised by him) may be counted by the Company.
For the purposes of this Article 48, the senior holder of a share is determined by
the order in which the names of the joint holders appear in the register of
members.

No member shall, unless the directors otherwise determine, be entitled to vote at
any general meeting or at any separate meeting of the holders of any class of
shares in the Company, either in person or by proxy, in respect of any share
held by him unless all moneys presently payable by him in respect of that share
have been paid.

PROXIES AND CORPORATE REPRESENTATIVES

A member may appoint another person as his proxy to exercise all or any of his
rights to attend and to speak and to vote (both on a show of hands and on a poll)
on a resolution or amendment of a resolution, or on other business arising, at a
meeting or meetings of the Company. Unless the contrary is stated in it, the
appointment of a proxy shall be deemed to confer authority to exercise all such
rights, as the proxy thinks fit. A member may appoint more than one proxy in
relation to a meeting, provided that each proxy is appointed to exercise the
rights attached to a different share or shares held by the member. Deposit or
delivery of a form of appointment of a proxy does not preclude a member from
attending and voting at the meeting or at any adjournment of it.

Subject as set out herein, an instrument appointing a proxy shall be in writing in
any usual form or in any other form which the directors may approve and shall
be executed by or on behalf of the appointor save that, subject to the Act, the
directors may accept the appointment of a proxy received by electronic means
at an address specified for such purpose, on such terms and subject to such
conditions as they consider fit. The directors may require the production of any
evidence which they consider necessary to determine the validity of any
appointment pursuant to this Article 51.
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The form of appointment of a proxy and any authority under which it is
executed or a copy of such authority certified notarially or in some other way
approved by the directors shall be:

(a) in the case of an instrument of proxy in hard copy form, left at or sent by
post to the office or such other place within the United Kingdom as is
specified in the notice convening the meeting or in the form of
appointment of proxy sent out by the Company in relation to the
meeting at any time before the time for holding the meeting or
adjourned meeting at which the person named in the form of
appointment of proxy proposes to vote;

(b) in the case of an appointment of a proxy sent by electronic means, where
the Company has given an electronic address:

(1) in the notice calling the meeting;

(11) in an instrument of proxy sent out by the Company in relation to
the meeting; or

(ii1))  in an invitation to appoint a proxy issued by the Company in
relation to the meeting,

received at such address at any time before the time for holding the
meeting or adjourned meeting at which the person named in the form of
appointment of proxy proposes to vote;

(c) in the case of a poll taken more than 48 hours after it is demanded, be
deposited or delivered as required by paragraphs (a) or (b) of this Article
52 after the poll has been demanded and at any time before the time
appointed for the taking of the poll; or

(d) where the poll is not taken immediately but is taken not more than 48
hours after it was demanded, be delivered at the meeting at which the
poll was demanded to the chairman or to the secretary or to any director;

and a form of appointment of proxy which is not deposited or delivered in
accordance with this Article 52 is invalid.

The Company is not obliged to verify that a proxy or representative of a
corporation has acted in accordance with the terms of his appointment and any
failure to so act in accordance with the terms of his appointment shall not affect
the validity of any proceedings at a meeting of the Company.

The termination of the authority of a person to act as proxy or as the duly
authorised representative of a member which is a corporation does not affect
whether he counts in deciding whether there is a quorum at a meeting, the
validity of anything he does as chairman of a meeting, the validity of a poll
demanded by him at a meeting, or the validity of a vote given by that person
unless notice of the termination was received by the Company at the office or,
in the case of a proxy, any other place specified for delivery or receipt of the
form of appointment of proxy or, where the appointment of a proxy was sent by
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electronic means, at the address at which the form of appointment was received,
before the commencement of the relevant meeting or adjourned meeting or (in
the case of a poll taken otherwise than on the same day as the meeting or
adjourned meeting) the time appointed for taking the poll.

In accordance with the Act a corporation which is a member may, by resolution
of its directors or other governing body, authorise a person or persons to act as
its representative or representatives at any meeting of the Company (a
"representative'"). A director, the secretary or other person authorised for the
purpose by the secretary may require a representative to produce a certified
copy of the resolution of authorisation before permitting him to exercise his
powers.

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, there shall be no maximum
number of directors (other than alternate directors) and the minimum shall be
one.

APPOINTMENT OF DIRECTORS

The Company by ordinary resolution or the Directors may appoint a person who
is willing to act to be a director either to fill a vacancy or as an additional
director. The appointment of a person to fill a vacancy or as an additional
director shall take effect from the end of the meeting.

A director shall not be required to hold any shares in the capital of the Company
by way of qualification.

The directors shall not be liable to retire by rotation.
ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint any other director, or
any other person willing to act, to be an alternate director and may remove from
office an alternate director so appointed by him by notice to the Company by
means of an instrument delivered to the Company or contained in an electronic
communication received at any address specified by or on behalf of the
Company and any such notice shall take effect from receipt by the Company.

An alternate director shall be entitled to attend and vote at any board meeting at
which his appointor is not personally present. It shall not be necessary to give
notice of a board meeting to an alternate director who is absent from the United
Kingdom.

A director or any other person may act as alternate director to represent more
than one director, and an alternate director shall be entitled at meetings of the
board to one vote for every director whom he represents (and who is not
present) in addition to his own vote (if any) as a director, but he shall count as
only one for the purpose of determining whether a quorum is present.
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An alternate director shall cease to be an alternate director:
(a) if his appointor ceases to be a director; or

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

(c) if he resigns his office by notice to the Company; or

(d) if the appointer shall send a notice of the revocation of the appointment
to the Company either by an instrument or electronic communication
received at any address specified by or on behalf of the Company and
shall take effect in accordance with the terms of the notice on receipt of
such notice at the office.

An alternate director shall be deemed to be a director only for the purposes
aforesaid in Articles 60 to 63 but not otherwise. An alternate director shall
alone be responsible for his own Act and defaults and he shall not be deemed to
be the agent of the director appointing him.

POWERS OF THE BOARD

Subject to the Act these Articles and to any directions given by special
resolution, the business of the Company shall be managed by the board which
may exercise all the powers of the Company, including without limitation the
power to dispose of all or any part of the undertaking of the Company. No
alteration of the Articles and no such direction shall invalidate any prior act of
the board which would have been valid if that alteration had not been made or
that direction had not been given. A meeting of the board at which a quorum is
present may exercise all powers exercisable by the board.

The board may exercise the voting power conferred by the shares in any body
corporate held or owned by the Company in such manner in all respects as it
thinks fit.

DELEGATION OF POWERS OF THE BOARD

The board may delegate any of its powers to any committee consisting of one or
more directors and/or one or more other persons. The board may also delegate
to any director holding any executive office such of its powers as the board
considers desirable to be exercised by him. Any such delegation shall, in the
absence of express provision to the contrary in the terms of delegation, be
deemed to include authority to sub-delegate to one or more directors or other
persons (whether or not acting as a committee) or to any employee or agent of
the Company all or any of the powers delegated and may be made subject to
such conditions as the board may specify, and may be revoked or altered.
Subject to any conditions imposed by the board, the proceedings of a committee
with two or more members shall be governed by these Articles regulating the
proceedings of directors so far as they are capable of applying.
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The board may establish local or divisional boards or agencies for managing
any of the affairs of the Company, either in the United Kingdom or elsewhere,
and may appoint any persons to be members of the local or divisional boards, or
any managers or agents, and may fix their remuneration. The board may
delegate to any local or divisional board, manager or agent any of the powers,
authorities and discretions vested in or exercisable by the board, with power to
sub-delegate, and may authorise the members of any local or divisional board,
or any of them, to fill any vacancies and to act notwithstanding vacancies. Any
appointment or delegation made pursuant to this Article 68 may be made on
such terms and subject to such conditions as the board may decide. The board
may remove any person so appointed and may revoke or vary the delegation but
no person dealing in good faith and without notice of the revocation or variation
shall be affected by it.

The board may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes, with such powers, authorities and
discretions (not exceeding those vested in the board) and on such conditions as
the board determines, including without limitation authority for the agent to
delegate all or any of his powers, authorities and discretions, and may revoke or
vary such delegation.

The board may appoint any person to any office or employment having a
designation or title including the words "director" or "managing director" or
attach to any existing office or employment with the Company such a
designation or title and may terminate any such appointment or the use of any
such designation or title. The inclusion of the words "director" or "managing
director" in the designation or title of any such office or employment shall not
imply that the holder is a director of the Company, and the holder shall not
thereby be empowered in any respect to act as, or be deemed to be, a director of
the Company for any of the purposes of these Articles.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a director shall be vacated if:

(a) he ceases to be a director by virtue of any provisions of the Act or these
Articles or he becomes prohibited by law from being a director; or

(b) he becomes bankrupt or makes any arrangement or composition with his
creditors generally or shall apply to the court for an interim order under
section 253 of the Insolvency Act 1986 in connection with a voluntary
arrangement under that Act; or

(©) he is, or may be, suffering from mental disorder and either:

(1) he is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or, in
Scotland, an application for admission under the Mental Health
(Scotland) Act 1984; or
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(i1) an order is made by a court having jurisdiction (whether in the
United Kingdom or elsewhere) in matters concerning mental
disorder for his detention or for the appointment of a receiver,
curator bonis or other person to exercise powers with respect to
his property or affairs; or

(d) he resigns his office by notice to the Company or, having been
appointed for a fixed term, the term expires; or

(e) he has been absent for more than six consecutive months without
permission of the board from meetings of the board held during that
period and his alternate director (if any) has not attended in his place
during that period and the board resolves that his office be vacated; or

) he is requested to resign in writing by not less than three quarters of the
other directors.

The Company may, without prejudice to the provisions of the Act, by ordinary
resolution remove any director from office (notwithstanding any provision of
these Articles or of any agreement between the Company and such director, but
without prejudice to any claim he may hav