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THE COMPANIES ACT 1985 AND 1989

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
Bglobal PUBLIC LIMITED COMPANY

Adopted by special resolution passed on 22 March 2007

PRELIMINARY
1. DISAPPLICATION OF TABLE A

The regulations contained in Table A of The Companies (Tables A to F)
Regulations 1985 shall not apply to the Company and these Articles alone shall
constitute the regulations of the Company.

2. INTERPRETATION

2.1 In these Articles, the following words have the following meanings unless
inconsistent with the context:

“these Articles” these Articles of Association, whether as
originally adopted or as from time to time
altered by special resolution

“Auditors” the auditors for the time being of the Company

“Company” Bgiobal PLC

“Companies Act 1985" the Companies Act 1985 (as amended from time
to time)

“Companies Act 2006" the Companies Act 2006 (as amended from time
to time)

“Directors” the directors for the time being of the Company

or any of them duly acting as the board of
directors of the Company

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

Ids_003\1371786\2 i1
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“electronic copy”,
vwalactronic form” and
v“alectronic means”

1w FSAI’

“FSMA"”

\\Grouplf

“hard copy” and “hard copy
form”

“Listing Rules”

“L.ondon Stock Exchange”
“member”
*month”

“participating security”

“Register”
“Registered Office”

“relevant system”

“seal”

“Statutes”

lds_003\1371786\2
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have the meaning given in section 1168 of the
Companies Act 2006

the Financial Services Authority in its capacity as
the competent authority for the purposes of Part
VI of the FSMA

the Financial Services and Markets Act 2000 (as
amended from time to time)

the Company and its subsidiaries

have the meaning given in section 1168 of the
Companies Act 2006 '

the rules made under Part VI of FSMA in relation
to admission to listing and continuing
obligations, and set out in "The Listing Rules”, as
amended

London Stock Exchange pic
a member of the Company
calendar month

a share, class of share, right of allotment of a
share or other security, title to units of which is
permitted to be transferred by means of a
relevant system in accordance with the
Uncertificated Securities Regulations

the register of members of the Company
the registered office of the Company

as defined in the Uncertificated Securities
Regulations, being a computer-based system
and procedures which enable title to units of a
security to be evidenced and transferred without
a written instrument

the common seal (if any) of the Company

the Companies Acts as defined in section 2 of
the Companies Act 2006 and every other




statute, order, regulation, instrument or other
subordinate legislation for the time being in
force relating to companles and affecting the
Company

“takeover offer” an offer to all of the holders, or to all the holders
other than the offeror and his nominee of shares
in the Company, to acquire such shares or a
specified proportion or number of shares, or to
all of the holders, or to all of the holders other
than the offeror and his nominee of a particular
class of those shares, to acquire the shares of
that class or a specified proportion or number of

that class
“Transfer Office” the place where the Register is situated
“Uncertificated Securities the Uncertificated Securities Regulations 2001
Regulations” (as amended from time to time)
“United Kingdom” Great Britain and Northern Ireland
“in writing” hard copy form or to the extent agreed (or

deemed to be agreed by a provision of the
Statutes) and as permitted by any applicable
rules or regulations electronic form or website
communication

“year” calendar year.

2.2 The expression “clear days” in relation to the period of a notice means the
number of days referred to excluding:

2.2.1 the day when a notice is given or sent;

2.2.2 the day when it is deemed to have been received;

2.2.3 the day for which it is given or on which it is to take effect; and
2.2.4 the day on which any meeting convened by a notice is to be held;

2.3 The expression “working days” in relation to a period of a notice means any
day other than Saturday, Sunday and Christmas Day, Good Friday or any day
that is a bank holiday under the Banking and Financial Dealing Act 1971 in the
part of the UK where the company is registered;
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2.4

2.5

2.6

2.7

2.8

2.9

2.10

2.11

2.12

2.13

2.14

2.15

2.16

2.17

The expressions “debenture” and “debenture-holder” respectively include
“debenture stock” and "debenture stockholder”;

The expression “duly certified copy” when used in relation to a power of
attorney means a copy of the power which complies with the provisions of
section 3 of the Powers of Attorney Act 1971 or any other certification method or
procedure the Directors accept;

The expression “dividend” includes bonus;

The expression “executed” includes any mode of execution recognised by law in
respect of the document in question;

The expression “paid up” includes credited as paid up;

The expressions “recognised clearing house” and “recognised investment
exchange” have the meanings given to them by section 285 of the FSMA;

The expression “secretary” includes (subject to the Statutes) any assistant or
deputy secretary of the Company appointed pursuant to Article 137 and any
person duly appointed by the Directors to perform any of the duties of the
secretary of the Company and, where two or more persons are duly appointed to
act as joint secretaries, or as joint assistant or depuly secretaries, of the
Company, includes any one of those persons;

The expression “transfer” includes any procedure authorised by the Statutes or
the Uncertificated Securities Regulations and approved or adopted by the
Directors for transferring title to securities without a written instrument;

All of the provisions of these Articles which apply to paid up shares shall apply to
stock and to securities as defined by the Uncertificated Securities Regulations
and the words “share” and “shareholder” shall be construed accordingly;

Words signifying the singular number only shall include the plural number, and
vice versa;

Words signifying the masculine gender only shall include the feminine gender;
Words signifying persons shall include corporations;

References to any statute or statutory provision include, unless the context
otherwise requires, a reference to that statute or statutory provision as modified,
replaced, re-enacted or consolidated and in force from time to time and any
subordinate legislation made under the relevant statute or statutory provision;

References to a share being in uncertificated form are references to that share
being an uncertificated unit of a security;
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2.18

2.19

2.20

2.21

Subject to the above, any words or expressions defined in the Companies Act
1985, the Companies Act 2006 or the Uncertificated Securities Reguiations shall,
provided they are consistent with the subject or context, have the same meaning
in these Articles;

The provisions of the Statutes relating to sending documents apply where any
provision in these articles uses the words ‘sent’, ‘supplied’, ‘delivered’, ‘provided’,
‘given’, *produced’, ‘circulated’ or any derivation of those words;

The marginal notes (if any) and headings are inserted for convenience only and
shall not form part of, or affect the construction of, these Articles;

The word “address” where it appears in these Articles includes postal address
and electronic address and “registered address” and *address for service” shall

be construed accordingly.

REGISTERED OFFICE

LOCATION OF REGISTERED OFFICE

The Registered Office shall be at such place in England or Wales as the Directors
shall from time to time decide.

SHARE CAPITAL

4,

AMOUNT AND COMPOSITION OF SHARE CAPITAL

The authorised share capital of the Company at the time of the adoption of these
Articles is £1,000,000 divided into 100,000,000 ordinary shares of £0.01 each.

AUTHORITY TO INCREASE CAPITAL

The Company may by ordinary resolution, whether or not all the shares for the
time being authorised have been issued, or all the issued shares have been fully
paid up, increase its capital by the creation of new shares. The increase will be
the aggregate amount, and be divided into shares of the respective amounis,
provided for in the ordinary resolution.

STATUS OF NEW SHARES

Any capital raised by the creation of new shares will be treated as part of the
original capital and will be subject to the same provisions of these Articles with
reference to the payment of calls, transfer, transmission, forfeiture, lien and
otherwise as if it had been part of the original capital.
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7.1

9.1

CONSOLIDATION, CANCELLATION AND SUB-DIVISION OF CAPITAL

Subject to the provisions of Article 10 and the Statutes, the Company may by
ordinary resolution:

7.1.1 consolidate and divide all or any of its share capital into shares of a
larger amount than its existing shares; or

7.1.2 cancel any shares which at the date of the passing of the relevant
resolution have not been taken or agreed to be taken by any person
and diminish the amount of its share capital by the nominal amount of
the cancelled shares; or

7.1.3 subdivide its existing shares, or any of them, into shares of a smaller
amount than is fixed by its Memorandum of Association or was fixed by
the resolution creating the shares. In any sub-division the proportion
hetween the amount paid and the amount, if any, unpaid on each
share of a smaller amount shall be the same as it was in the case of
the share from which the share of a smaller amount was derived. The
resolution to effect any sub-division may determine that as between
the holders of the resulting shares (but subject and without prejudice
to any rights for the time being attached to the shares of any special
class) one or more of such shares may be given a preference,
advantage, restriction or disadvantage as regards dividend, capital,
voting or otherwise over the others or any other of such shares.

FRACTIONS OF SHARES

If as a result of any consolidation and division or sub-division of shares,
members of the Company are entitled to any issued shares of the Company in
fractions, the Directors may decide how to deal with such fractions. In particular
the Directors may sell the shares to which members have fractional entitlements
for the best price reasonably obtainable and pay and distribute to and amongst
the members having such entitiement in due proportions the net proceeds of
sale. For the purpose of giving effect to any such sale the Directors may appoint
some person to execute or otherwise effect a transfer of the shares to the
purchaser and may enter the purchaser’s name in the Register as the holder.
The purchaser will not be obliged to see how the purchase money is applied and
his title to the shares will not be affected if the sale was irregular or invalid in
any way.

REDUCTION OF CAPITAL AND PURCHASE OF OWN SHARES

Subject to the provisions of Article 10 and the Statutes, the Cormpany may from
time to time:
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