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The Companies Act 2006

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTATION
OfF

ENFIS GROUP PLC

EBELIMINARY

I C ies_ (Model Articles) Reulations 2008
The Regulations contained n the meodel anicles for public companies limited by
shares conained in Schedule 3 of the Companies (Model Articles) Regulations 2008
(ST 20083229) as amended prior to the date of adoption of these Anicles are not
applicable 1o the Compeny under any former enaotment relating to companias nor
shall apy regulations set out in any statule. slannory instroment of other subordinate
legislation made under any statute concerming companies apply to the Company

unless they are repeated or conlained in thess Articles,

[ ]

Intergretation
In these Articles (if not inconsistent with the subject or conmtext) the words and

expressions set out below shall bear the following respective meanings:-
“ALE” means the Companies Act 2006;

Haddress™ includes, in the context of electronic communications expressty permited
by or pursuant to these Articles, such number or address for the time being notified to
the sender (and if the Company, notified in such manner as has been specified by 1he
Directors) by or on behalf of the recipient as being acceptable to the recipient for the
particular manner of elecironic communication for the subject or  class of subject

matter concerned:

“Articles™ means these aricles of association as from time o time aitered by special

resalution;
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“Augditors” means the auditors of the Company for the time being;

=clear days” means that period. in relation 0 a period of notice, excluding the day
when the notice is given or deemed to be given and the day for which it is given or on

which it is 1o ke effect;

“somumunication” shall, where 1the comext so admits, have the same meaning as in

the Electronic Communications Act;
*Diyector™ means a director of the Company from time to time;

“Directors™ means the directors from time 0 time of the Company or the directors
present or deemed to be present at a duly convengd meeting of the directors at which a

QUOTUIM IS present;
“dividend™ ircludes bonus;

“alectronic commupication” shall, where the context so admits. have the same

meaning as in the Electronic Communications Act including, without limitation, e-

mail. facsimile, CD Rom, auwdic tape, telephone transmission and publication on a

web site;

“Electropic Communications Agt” means the Electronic Communicalions Act 2000,
“ESMA™ means the Financial Serviges and Markets Act 2000,
“London Stock Exchanee™ means The London Stock Exchange plc:

“member” means a member of the Company or a member of a committee of the

Directors as the context requires;

“month’ means calendar month;

“Non-Voting Deferred A Shares” means the shares in the capital of Company with a
nominal value of 0.99 pence each, subject to the rights and obligations set out tn these
Articles.

“Office” means the registered office of the Company for the time being;
“Ordinary Shares” means ordinary shares of £0.10 each issued by the Company

~paid” means paid or credited as paid;

14134133 1 BLISINES S 2



“Repister™ means the register of members of the Company kept purshant (o section
113 of the Act;

“Regylations™ means the Uncertificated Securities Regulations 2001 (51 2001, No.
3753)
Srelevant svstem™ means the computer-based system and procedures which enable

title to shares to be evidenced and transferred without a written instrument, and which

facilitate supplementary and incidental matters in accordance with the Regulations;
“Seal™ means the common seal (it any) of the Company;

“SBecretary™ means the secretary of the Company for the time being or any other
persen appointed to perform the duties of the secretary of the Company, including a

joint, assistant or deputy secretary;

“Secyrities Seal™ means an official seal kept by the Company by virtue of section 50
of the Act;

“sipned™ and “gippatyre”™ in the context of electronic communications shall be

canstrued in accordance with Article 124;

“Statutes™ means the Act, the Regulations, the Electronic Communications Act and
every other act, order, regulation or other subordinate legislation made pursuant
thereto for the time being in force concerning or affecting companies and affecting the

Company,
“Transfer Office’ means the place where the Register is siwate for the time being:

“UK_Listing Agthority” the Financial Services Authority acting in its capacity as
competent authority for the purposes of Part V! of the Financial Services and Markets

Act 2000;
“Unjted Kingdom” means Great Britain and Northern Ireland:

“»working dav"” means a day upon which banks are ordinarily open for business in the

city of Londorn;
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“lo writing” and “written™ in the context of electronic communications and

docoments comained therein. shall mean a communication or docomem which can be
received n legible form or which can be made legible following receipt in a form
which is not legible; and in cases of communications and documents which are not
electronic communications, shall mean that which is legible before being sent or

otherwise supplied and which does not change form during that process: and
Sxepr” means calendar year.

Words importing the masculine gender include the feminine gender. Words importing

persons include bodies corporate and unincorporated associations,

Words importing the singular shall, where the context so permits, include a reference

to the plural and vice versa,

Subject as aforesaid any words or expressions defined in the Act shall (if not

inconsistent with the subject or context) bear the same meaning in these Articles.

Reference to any act. stalute or statutory provision shall include any statutory
modification, amendment or re enactment thergof and every other act, order,
regulation or other subordinate legisiation made pursuant thereto from time te time in

force,

A special resolution shall be effective for any purpose for which an ordinary

resclution is expressed to be required under any provision of these Anticles.

The headings are inserted for convenience only and shall not affect the construction of

these Articles.

SHARE CAPITAL
3 Share capital
3.1 Unless the context requires otherwise, references in these Articles 1o shares
of a particular class shall include shares created and/or issued after the date
of adoption of these Articles and ranking pati passu in all respeets {or in all
respects except only as to the date from which those shares rank for

dividend) with the shares of the relevant class then in issue.
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32 The liabiflity of members is limmited to the amount. it any. unpaid on the

shargs held by them.
" s i S

Any class of shares issued without the right 10 voie at general meetings shall include
the words “non-vohing™ in the name by which the same is designaed, and where the
equity capital of the Company mcludes shares with different voting rights the
designation of each such class (other than the clags with the most favourable voting
rights attached theretaj shall include the words “limied voting™.

4B Rights attaching to the Non-Vating Deferred A Shares

»

4B1 Income. Holders of Non-Voting Deferred A Shares are not entitled to receive any
dividend or other distribution.

4B2 Capital. On a retwrn of capital on a winding up, each holder of Mon- Voting
Deferred A Shares is entitled 1o receive a sum equal to the nominal capital paid up or
cradited as paid up therzon but only after the apgregate sum of £30.000.000 has been
paid to the holders of shares and in proponion to ihe number of shares held and 1he
holders of the Non-Vating Deferred A Shares shall not be entitled to any further
participation in de assets or profits of the Company,

4B3 Voting and general meetings. The holders of the Non-Yoting Deferred A Shares
have no right to receive notice of any general meeting of the Company e any vight (o
attend, speak or vole at any such general meeting.

4B4 Reduction of capital. Weither the passing by the Company of any special
resolution for the cancellation of the Defetred A Shares for no consideration by means
of a reduction of capital reguiring the confirmation of the Couri, ner the obtaining by
the Company nor the making by the Court of any order confirming any such reduction
of capital, nor the becoming effective of any such order shall constitute a variation,
modification or abrogation of the rights attaching fo the Deferred A Shares.
Accordingly. the” Deferted A Shares may at any 1ime be cancelled for no consideration
by means of a reduction of capital eftected in accordance with the Act without sanction
on the part of the hoiders of the Deferred A Shares.

4B35 Cenificaies. Mo share certificates will be issued in respect of the Mon- Voting
Deferred A Shates,

4B6 Transfer. The Non-Voting Deferred A Shares shall not be capable of transfer.

141341331 BUSIMESS 5



ALTERATION OF SHARFE CAFPITAL
5 Fract . lidasi bedivision of sk

Whenever as the result of any consolidation or division or sub division of shares any
members of the Company would become entitled o fractions of shares. the Directors
may on behalf of those members deal with such fractions as they shall determine and
in pariicular may sell the shares representing the fractions to any person (including.
subject to the provisions of the Statwes. the Company) for the best price reasonably
obtainable and pay and distribute the net proceeds of the sale in due proportions
amongst those members {except that any amount otherwise dug to a member, being
iess than £3.00 or such other nominal sum as the Directors may from time to time
determine, may be retained for the benefit of the Company). For the purpose of giving
effect to any such sale the Directors may, in respect of certificated shares, authorise
some person 10 execute a transfer of the shares sold on behalf of the members so
entitled to, or, in respect of uncertificated shares nominate any person to transfer such
shares in accordance with the facilities and requirements of the relevant system
concerned or, in either case, in accordance with the directions of the purchaser
thereof or any other person nominated by the purchaser and may cause the name of
ihe purchaser or his nominee 1o be entered in the Register as the holder of the shares
comprised in any such transfer. The purchaser shall not be bound to see 0 the
application of the purchasz money nor shall the title of the transferee to the shares be
affected by any imegularity or invalidity in the proceedings in reference to the sale

For the purposes of this Article, any shares representing fractional entitlements to

which any member would, but for this Article, become entitled may be issued in

certificated form or uncertificated form.

SHARES
6 Liusts noj recospised
Except as ordered by a court of competent jurisdiction or as required by law, no
person shall be recognised by the Company as holding any share upon any trust, and
the Company shall not be bound by or compelled in any way 10 recognise {2ven when
having notice theteof} any equitable, contingent, future or partial interest in any share,
or any interest in any fractional part of a share, or {except only as otherwise provided
by these Articles or by law) any other right in respect of any share, except an absolute

right 1o the entirety thereof in the registered holder.
141541351 BUSINESS 6



7 P b rigt 1 | hie s}
Without prejudice to any special rights previously conferred on the holders of any
shares or class of shares for the time being in i1ssue and subject to the provisions of the
Statules, any share in the Company may be allowted or issued with such preferted,
deferred or other special righis, or subyect to such restrictions whether in regard 10
dividend, retum of papital, voting or otherwise. as the Company may from time to
time by ordinary resolution determing, and, subject to the provisions of the Statuies,
the Company rmay issue shares which are to be redeemed or are liable 10 be redeemned
at the eption of the Company, or the holder, on such terms and in such manner as may
be set out in these Aricles or as may be determined by the Threctors prior (o the date

of rssue.

2 ¢ .
The Company tnay exercise the powers of paying commissions or brokerage
conferred or permitted by the Siatwtes, Subject o the provisions of the Statutes and to
the provisions of any relevant listing riles made by the LUK Listing Authority or any
recognised investmeni exchange (within the meaning of the FSMA), any such
commission or brokerage may be satisfied by the payment of cash or by the allotmem
of fully or partly paid shares in the wapital of the Company or the grant of an option 10
call for such an allotment or by any combination of such methods as the Directors
may think fit.

9 R L
The Directors may at any iime afier the allotment of any share, but before any person
has been eniered in the Register as the hofder thergof. recognise a renunciation thereof
by the allottee in favour of some other person, and may accord to any allottee of a

share a right to effect such renunciation upon and subject to such terms and condivions

as the Directors may think fit to impose,

SHARE CERTIFICATES
10 Ungertificated shares
10.1 Unless otherwise determined by the Directors and permitied by ihe
Regulations. no person shall be entitled to receive a certificate in respect of

any thare for so long as the title to that share is evidenced otherwise than by

a certificate and for so long as transfers of that share may be made otherwise

14134133 LBUEINESS T



10.2

10.3

10.4

10.5

10.8

than by a written instrument by virtue of the Regulations. Notwithstanding
any provisions of these Articles, the Directors shall have power to implement
any arrangements they may. in their absolute discretion, think fit in relation
to the evidencing of title to and transfer of an uncertificated share (subject
always to the Regulations and the facilities and requirements of the relevant
system concernad). No provision of these Articles shall apply or have effect
to the extent that it is in any respect inconsistent with the holding of shares in

uncertificated form,

A member may, in accordance with the Regulations, change a share of a
class which is a participating security from a certificated share to an

uncertificated share and from an uncertificaled share o a certificated share,

Conversion of a certificated share into an uncertificated share. and vice
versa, may be made in such manner as the Directors may, in their absolute
discretion, think fit (subjeci always to the Regulations and the facilities and

requirements of the relevam system concerned).

The Company shall enter on the Register how many shares are hald by each
member in uncertificated from and in certificated form and shatl maintain the

Register in each case as required by the Regulations and the relevant system

concemed. Unless the Directors otherwise determine, holdings of the same
holder or joint holders in ¢ertificated form and uncertificated form shall be

ireated as separate holdings.

A class of share shall not be treated as twoe classes by viriue only of that class
comprising both certificated shares and unceriificated shares or as a result of
any provision of these Articles or the Regulations which applies only in

respect of centificated or unceriificated shares.

The provisions of Articles 11 to 12 inclusive shall not apply to uncertificatad

charas.

11 Risht to shave certificates

11.1

1434133 L.BUSINESS

Subject to Article 10, every person {other than a recognised clearing house
(within the meaning of the FSMA) or 2 nominee of a recognised clearing

house or of a recognised investment exchangs (within the meaning of the
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11.2

FSMA] in respect of which the Company is noi required by law 10 complete
and have ready for delivery a certificate) upon becoming the holder of a
certificated share and whose name is entered as a member on the Register
shall be emitled within two months afier allotmernt or lodgemers of a
transfer, as the case may be {unless the terms of issue of the shares provide
atherwise}, and witheut charge ts one cernficate for 2l the certificated shares
of any class registered in his name or, in the case of shares of more than one
class being registered in his name, 10 a separate certificate for each class of

shares =0 registered.

Any share certificate (other than letters of allotment, scrip cenificates and
other like documents) shall be issusd under the Seal or under a Securities
Seal or in such other manper having the same efiec as if issved under the
Seal as the Statwes and the rales of the London Steck Exchange andfor the
UK Listing Authority may permit and shall specify the number and class of
shares and the distingwshing numbers (i anyy to which t relates and the
amourt paid wp thereon. Without limitation te the foregoing, the Directors
may, Dy cesolution, decide either generally or in a paricular ¢ase or cases

that any signatures on any share certificates need not be autographic but may

bz applied to the certificates by some mechanical means or may be primed

on them or that the certificales need not be signed by any person.

The Company shall not be bound o register more than four persons as the
holder of any share and, in the case of a share held jointly by several persons,
the Company shall not be bound (0 issue more than one cerificate therefor
and delivery of a certificate to one of joinl holders shall be sufficient delivery

(o all.

Where some only of the shares comprised in a share certificate are
transferred, the old certiticate shall be cancelled and a new certificate for the

balance of such shares issued in lien withmit charge,

12 Replacement certificates

12.1
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Any twa or moare cerlificates representing shares of any one class held by any
member may at his request and upon surrender of the original certificates be

cancelled by the Directors and a single new cenificale for such shares issued

9



12,2

12.3

12.4

13.2
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in lieu without charge.

Two or more certificates representing shares held by any member may at his
request be issued o him by the Directors in such proportions as he may
specify upon sumrender of the original certificate for cancellation and upon

payment of such reasonable sum as the Directors may decide.

If a share certificate shal! be damaged or defaced or alleged to have been
lost, stolen or destroved, a new certificate representing the same shares shall
be issued to the holder upon request, subject w delivery up of the old
certificale (unless alleged to have been lost, stolen or destroyed), on
compliance with such conditions as to evidence and indemnity and the
payment of exceptional out-of-pocket expenses of the Company  in
connection with the request as the Directors may think fit. The Company
shall be entitled to cancel any old certificate which has been replaced by a

new cerificate.

In the case of shares held jointly by several persons any such request may be

made by any one of the joint holders.

CALLS ON SHARES

The Directors may from time to time make calls upon the members in respect
of any moneys unpaid on their shares {whether on account of the nominal
value thereof or by way of premium) but subject always to the terms of issue
of such shares. A call shall be deemed to have been made at the time when
the resolution of the Directors authorising the call is passed. and may be

made payable by installments.

Each member shall (subject 10 receiving at least fourieen clear days® notice
specifying the time or times and place of payment} pay to the Company at
the time or limes and place so specified the amount called on his shares. The
joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof. A call may be made payable by installments and may at any
time before receipt be revoked or postponed in whole or in part as the
Directors may determine. A person upen whom a call is made shall remain

liable Tor all calls made upon him noiwithstanding the subsegquent transfer of

10



the share in respect of which the call was made.

14 Intercst on calls
[f any amount called in respect of a share is not paid before or on the day appointed
for payment thereof. the person from whom the amount is due and payable shall pay
intergst thereon from and including ithe day appointed for payment thereof 10 but
excluding the day of actual paymen at such rate as may be fixed by the terms of
allotment of the share or, if no rate 5 fixed, at such rae {not exceading 15 per cent,
per annum} as the Direciors determine and all costs, charges and expenses incurred by
the Company by reason of such nen payment, but the Directors shall be at liberty in
any case 10 waive pavment of such interest or such costs, charges and expenses
whaolly or in part. Mo dividend or other payment or distribution in respect of any such
share shall be paid or disiibuted 50 long as any such sum or any interest or expenses

payable in accordance with this Article in relation thereto remains due.

15 Amoyuts trealed as calls
Any amount (whether on account of the nominal value of the share or by way of
premium) which by the terms of issue of a share becomes payable upon allotment or
a1 any fixed date shall for al! the purposes of these Articles be deemed o be a call
duly made and payable on the date on which, by the terms of issue, the same becomes
payable. In case of non-payment, all the relevant provisions of these Articles as to
pavment of interest and expenses. forfeiture or otherwise shall apply as if such

amount had become payable by virtue of a call duly made and notified.

15  PBower to dilferentiate

Subiect 10 the 1wrms of issue, the Directors may on the allotment or issue of shares
differentiate between the holders as 10 the amount of calls to be paid and the times of

payment.

17 Paviment in adyvance
The Directors may, if they think fit, receive from any member willing 1o advance the
sam2 all or any part of the moneys (whether on account of the nominal value of the
shares or by way of premium) uncalled and unpaid wpon the shares held by him, and
such payment in advance of calls shall extinguish pro tamo the liability upon the
shares in respect of which it 15 made. and upon the meney so received, or se much
thereof as from tdme to time exceeds the amoun of the calls then made upon the
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shares concerned, the Company may pay interest at such rate {not exceeding 15 per

cent. per annum) as the member paying such sum and the Directors agree upon.

EFORFEITURE AND LIEN

I8 Notice if call oot paid

18.1

18.2

If a member or person entitled by transmission fails to pay in full any call or
installment of a call on or before the due date for payment thereof, the
Directors may at any time thereafier serve a notice on him requiring payment
of so much of the call or installment as is unpaid, logether with any interest
which may have accrued thereon and any costs, charges and expenses

incurred by the Company by reason of such non-payment.

The notice shall name a further day (not being less than seven clear days
from the date of service of the notice) on or before which, and the place
where, the payment required by the notice is 1o be made and shall state that
in the event of non-pavment in accordance therewith the shares on which the

call was made will be liable to be forfeited.

1o Porfeiture | i | potice affer forfei

19,1
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If the requirements of any such notice are not complied with, any share in
respect of which such notice has been given may at any time thereafter,
before pavment of all calls and interest and expenses due in respect thereof
has been made, be forfeited by a resolution of the Directors to that effect.
Such forfeiture shall include all dividends declared or other money payable
in respect of the forfeited share and not actually paid before forfeiture,
Forfeiture shail be deemed to occur at the time of the passing of the said
resolution of the Directors. The Directors may accept a surrender  of any
share liable to be forfeited hereunder and, in that event, references in these

Articles to forfeiture shall include surrender.

When any share has been torfeited, notice of the forfeiture shall be served
upon the person who was. before forfeiture, the holder of the share or the
person entitled by transmission to the share, but no forfeiture shall be
imvalidated by any omission or neglect o give such notice, An entry of the

fact and date of forfeiture shall be made in the Register,



20 Disposal of forfeited shares
2001 A share so forfeited shall become the property of the Company and may
within three vears of such forfeiture be sold, re-allotted or otherwise
disposed of, either to the person who was before such forfeiwre the holder
thereof or entitbed thereto or to any other person, upon such werms and in
such manner as the Directors shalt think fit. and at any time before a sale, re-
allatment or disposition the forfeiture may be cancelled on such temms as the
Directors tiink fit. The Company shall not exercise any voting rights  in
respect of such a share. The Directors may. if necessary, authorise some

person 16 transfer a Forfeited share o any such other person as aforesaid. Any

share not disposed of in accordance with the foregoing provisions within a
pericd of three years from the date of its forfeiture shall thereupon be

cancelled in accordance with the provisions of the Statutes,

21 Arreprs io be paid notwithstanding ferfgiture

A person whose shares have been forfeited shall cease to be a member in respect of
the shares so forteited and shall surrender o the Company for cancellation the
cerificate for the shares forfeited, but shall potwithstanding the  forfeiture  remain

ligble:-

211 to pay to the Company all moneys which at the date of forfetture were
presently payable by him to the Company in respect of the shares, with
interest thereon at the rate of 15 per cent, per annum {or such lower rate as

the Directors may determine) tront the date of forfeiture until payment; and

21.2 to satisfy any claims, demands and liabilities which the Company might have

enforced in respect of the share at the time of forfeiture,

The Directors in their absoluie discretion may enforce any such payment claim or
demand without any allowance for the value of the shares at the time of forfeiture or
any consideration received on their disposal or tmay waive payment on satistaction

thereof in whole or in part.

>3 Extinci { rigl
The forteiture of a share shall involve the extinction at the tme of forfeiture of 3l

interest in, and all claims and demands against the Company in respect of, the share.
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and all other rights and liabilities incidental to the share as between the person whose
share is forfeited and the Company, except only such of those rights and liabilities as
are by these Articles expressly saved, or as are by the Statutes given or imposed in the

case of past members.

-t
Lt

Li | Lfull id
The Company shall have a first and paramount lien on every share (not being a fully
paid share) for all moneys {whether presently payable or not) called or payable at a

fixed time in respect of such share to the extent and in the circumstances permitted by

section 670 of the Act. The Company’s lien on a share shall extend 10 3]l amounts
(including dividends and distributions) payable thereon. The Directors may waive any
lien which has arisen or may resclve that any share shall for some limited period be

gxempt, wholly or partially, from the provisions of this Article.

24 Enforcement of lien
The Company may sell in such manner as the Directors think fit any share on which
the Company has a lien, It no sale shall be made unless a sum in respect of which
the lien exists is presently payable nor until the expiration of fourteen clear days atter
a notice in writing, stating and demanding payment of the sum presently payable and
giving notice of intention to sell in default, shall have been given to the holder for the

time being of the share or the persons (if any) entitled by transmission.,

25 Proceeds of sale
The net proceeds of such sale, afier paymem of the costs of such sale, shall be applied
in or towards payment or satisfaction of the debts or liabilities in respect whereof 1he
lien exists, so far as the same are presently payable, and any residue shall, upon
surrender to the Company for cancellation of the certificate for the shares sold or the
provision of such indemmity (with or without security) as o any lost or destroyed
certificate as the Directors may decide. (subject 10 a like lien for debts ot liabilities not
presently payable as existed upon the shares priot to the sale) be paid 1o the member
or any person entitled 10 the shares at the time of the sale. For giving sifect to any
such sale the Drwectors may authorise some person to transfer the shares sold to the

purchaser.
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26  Dispasal of shares

A statutory declaration in writing that the declarant is a Director or the Secroiary of
the Company and that a share has been duly forfeited or sold to satisfy a lien of the
Company on a date stated in the declaration shall be conclusive evidence of the facts
therein stated as against all persons claiming to be entitled 10 the share. Such
declaration and the receipt of the Company for the consideration (if any} given for the
share on ihe sale, re-allotment or disposal thereof. together with, in the case of
certificated shares, the share certificate delivered o a purchaser or allottee thereof (it
any is in issue in respect of such share), shall (subject to the execution of a transfer if

the same be reguired) constitute a good title to the share, and the persen 1o whom he
share is sold, re-allatted or disposed of shall be registered as the holder of the share
and shall not be bound to see to the application of the purchase money (if any) nor
shall his title to the share be affected by any iregulatity or invalidity in the

proceedipgs in reference 1o the forfeiture. sale, re-allotment or disposal of the share.

IRANSFER OF SHARES
27 Uncertificated shares
All transfers of uncertificated shares shall be madz in accordance with and be subject
to the provisions of the Repulations and the facilities and requirements of the refevant

system and, subject thersto, in accordance with any arangements made by the

Directors pursuant to Article (0.1,

23 Form of transfer
Al transfers of certificated shares may be effected by transfer in weiting in any wsual
form or in any other form acceptable 10 the Directors (and in the case of a person or
firm may be under hand only). Any writen instrument of transfer of a certificated
share shall be executed by or on behalf of the mansferor and fexcept in the case of
fully paid shares) by or on hehait of the ransierez. In relation 10 ihe transfer of any
share {whether a cenificated or an uncerificated share) the transferor shall remain the
holder of the share concerned until the name of the transferee is entered in the

Register in respect thercof.

G 3% I's B
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29 Belusal of registration of transfers

In relation to a certificated share, the Directors may decline to recognise any
instrument of transfer unless it is in respect of only one class of share, is duly stamped
(if 50 required) and is lodged at the Transfer Office (or such cther place as the
Dircctors may from time to time determine} accompanied by the relevamt share
certificate(s) and such other evidence as the Directors may reasonably requite to show
the right of the transferor to make the wransfer (and, if it is executed by some other
person on his behalf, the authority of that person so to do). The Directors may
likewise refuse to register any transfer of share (whether certificated or
uncertificated), whether fully paid or not, in favour ot more than four persons jointly.

I the case of g wransfer by a recognised clearing house {within the meaning of the

FSMAY or a nominee of a recognised clearing house or of a recognised investment
exchange (within the meaning of the FSMA) the lodgement of share certificates will
only be necessary if and to the extent that certificates have been issued in respect of
the shares in question. Subject to Article 33, the Directors may in their absolute
discretion and without assigning any reason therefore refuse to register any transfer of
any share which is not a fully paid share (whether certificated or uncertificated)
provided that, where any such shares are admitted ta the Official List of the UK
Listing Authority, such discretion may not be exercised in such a way as 1o prevent

dealings in the shares of that class from taking place on an open and proper basis.

30 Notice of refusal to regisicr

If the Directors refuse to register a transfer they shall, in the case of cenificated
shares, 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 {which notice shall set out the reasons for such refusal) and (except in the case
of fraud) return to him the instrument of transfer or, in the case of uncenificated
shares, notity such person as may be required by the Regulations and the requiremenis

of the relevant system concerned.

31 Retention of instruments of transfer

All instrumems of ansfer which are registered may be retained by the Company.
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32 Fecs on registration
Mo fee will be charged by the Company in respeet of the registration of any
instrument of transfer, probate, letters of adminisiration, certificate of marriage or
death, stop notice, power of attorney or other document relating to or affecting the
title o any shares or otherwise for making any entry in the Register affecting whe title

o any shares,

IRANSMISSION OF SHARES
33 Death

in case of the death of a member, the surviver or survivors, whete the deceased was a
joint holder, and the executor or personal representatives or administrators of the

deceased where he was a sole or only surviving holder, shall be the only persons

recognised by the Company as having any e to his interest in  the  shares, bt
nothing in this Article shall release the estate of a deceased holder {whether sele or

joint) from any liability in respect of any share held by him.

34  Elkction
Any person becoming entitled 10 a share in consequence of the death or bankruptey of
a member, or of any other event giving rise to a transmission of such entitlement by
operation of law, may. subject as provided in these Articles and upon supplying 10 the
Company such evidence as the Directors may reasonably require o show his title to
the share, elect either 10 be registered himself as a halder of the share upon giving 1©
the Company noticg in writing 1o tha effect, or to transfer such share to some other
person. All the limitations, restrictions and provisions of these Articles relating to the
right to transfer and the registration of transfers of shares shall be applicable t0 any
such notice or transter as if the death or bankrupicy of the member or other event had

not occurred and the notice or transfer were a transfer by such member.

35 Rights ou death of bankruptey
Save as otherwise provided by or in accordance with these Articles, where a person
becomes entitled 1o a share in consequence of the death or bankrupicy of a member,
or of any other evenl giving rise to a transmission of such entitlement by operaiion of
law. the rights of the member in respect of such share shall cease. However the person
50 entitled shail (upon suppiying 10 the Company such evidence as the Directors may

reasonably require to show his title 10 the share) be emitled 10 the same dividends and
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other advaniages as those to which he would be entitled if he were the repistered
holder of the share (and may give good discharge for the same). except that he shall
not be entitled in respect thereof (except with the authority of the Directors) to receive
nolice of or exercise any right conferred by membership in relation o meetings of the
Company or any separate mectings of the holders of any class of shares in the
Company until he shall have been registered as a member in respect of the share, and
should he fail enher 1o transfer the share or 1o elect 1o be registered as a member in
respect thereof within sixty days of being required by nolice so to do by the Directors
then, in the case of shares which are fully paid up, he shall be deemed o have elected
10 be registered as a member in respect thereof and may be registered accordingly

and, in the case of shares which are not fully paid up, the Directors may thereafier

withhold payment of all dividends and other moreys payable in respect of such shars

until the notice has been complied with,

SHARE WARRANIS
Jo  Share Warranfs

Subject to the provisions of the Statutes, the Directors may issue share warrants,
stating that the bearer is entitled to the shares therein specified, in respect of any tully
paid shares and all shares while represented by warrants shall be transferable by
delivery of the warrants relating thereto. The Directors may determine and from time
to time vary the conditions upon which share warrants may be issued. The Directors
shall not issue a new share warrant o replace one that has been lost unless they are

sausfied beyond reasonable doubt that the original has been destroyed.

GENERAL MEETINGS
37 Annual seneral meeting
An annual general meeting shall be held once n every year, at such time (within a
period of not more than fifteen months afier the holding of the last preceding annual
general meetingy and at such place as may be determined by the Directors. All other
general meetings shall be called general meetings. If the Cempany holds its first
annual general meeting within eighleen months of its incorporation, it need not held it

in the year of its incorporation or in the following vear.
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38  Notice of zenoral mectings

38.1

38.2

333

384

383

38.6

387
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An annual general meeting, shall be called by not less than twentv-one clear
days® notice in writing and any oOther general meeting by not Jess  than

fourteen clear days™ notice in writing.

Subject to the provisions of the Siatutes, a general meeting, notwithsianding
that it has been called by a shorter notice than that specified in this Aricle

38, shall be deemed to have beent duly called if 1 15 s0 agreed.-

38.2.1 in the case of an annual gemeral meeting by all the members

entitled 1o attend and vote thereat; and

3822 in the case of a general meeting by a majority in number of the
mermbers having a right o attend and vote at the meeting, being a
majority together holding not less than 95 per cent. in nominal
value of the shares giving that right.

The accidental omission 0 send a notice or. in cases where 1 15 sent out with
the notice, an instrumem of proxy to, or the non-receipt of cither by, any
person entitled thereto shall not invalidaie the proceedings at any general

meering,

Every notice calling a general meeting shall specify the place, the day and
the time of the meeting angd there shall appear with reasonable prominence in
every such potice a statement that a2 member entiiled 10 attend aid vole is
entitled to appoim ong or more proxies to attend and, on a poll, vote instead

of him, and that a proxy need not be a member of the Company.

In the case of an annual general meeting, the notice shail also specify the

meeting as such.

[f any resolution is o be proposed as a special resolution at a  general

meeting, the notice shall contain a statement o that effect.

Every notice cailimg a gengral meeting shall be given 1o the members {other
than any who, under the provisions of these Anticles or of any restrictions
imposed on any shares, are not entitled to receive notice from the Company).

(> the Dhrectors and to the Apditors,
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EROCEEDINGS AT CENERAL MEETINGS
39 Chairman
1. The chairman of the Directors, failing whom the deputy chairman, shall
preside as chairman at a general meeting. If there shall be no such chaiman
or deputy chairman, or if at any meeting neither shall be present within
fifteen minutes from the time appointed for helding the meeting and willing
to act, the Directors present  shall choose one of their number 10 be
chairman of the meeting. If no Director be present, or if all the Directors
present decline to take the chair, the members present in person and entitled to

vole shall choose one of their number 10 be chaiman of the meeting.

40  Duorum

No business shall be transacted at any gencral mecting unless a quorum is present at
the t1ime when the meeting proceeds to business but the absence of a quorum shall not
preclude the choice or appoiniment of a chairman which shall not be treated as part of
the business of the meeting. Three members present in person or by proxy and entitled

to vote shall be a quorum for all purposes.

41  Procedure if guorum not present
If within fificen minutes from the time appointed for a general meeting {or such longer
interval not exceeding two hours as the chairman of the meeting may think fit to
allow) a quorum is not present, or if during a mecting a quorum ceases 1o be
present, the meeting, if convened by or on the requisition of members, shall be
dizsolved. In any other case it shall stand adjourned 10 such other day and such time
and place as may have been specified tor the purpose in the notice convening the
meeting or (if not so specified) as the Directors may determing. At the adjourned
mesting any o members present in person or by proxy and entitled to vote shall be a
quorum and if within half an hour trom the time appointed for the meeting (or such
longer interval not exceeding two hours as the chairman of the meeting may think fit
to allow) a quorum is not present, or if during the meeting a quorum ceases 0o be

present, the meeting shall be dissolved.

42 Fower to adicurn
The chairman of any general meeting at which & quoram is present may with the

consent of the meeting (and shall if so directed by the meeting} adjoun the meeting
1454131 1 BUSTNESS 20



from 1ime to time and from place 1o place and without such consent he may adjourn
any meeting a1 which a proposal of importance is made for the consideration whereof
in his judgement (which shall not be challenged) a larger attendance of members is
desitable or the members wishing to attend cannot be conveniently accommodated in
the place appointed for the meeting or i in his opinion it has become neceszary 10 do
so in order to secure the proper and orderly conduct of the meeting, to give all persons
entitled 10 do 50 a reasonable oppottunity of speaking and voting at the meeting or to

ensurs that the business of the meeting is disposed of properly.

43 Busigess at adjourped meeting

No business shall be transacted at any adjourned meeting except business which
might lawfully have been transacted at the meeting from which the adjournment 100k

place.

a4 Notice of adi I .

Where a meeting is adjourned sine die, the time and place for the adjourned mesting,
shall be fixed by the Directors. When a meeting is adjourned for thirty days or more
or indefinitely, not less than seven clear days™ notice of the adjourned meeting shall
be given in like manner as in ihe case of the original meeting. Save as aforesaid It
shall not be necessary to give any nptice of an adjoumment or of the business to be

transacted at an adjoumned meeting,

45 Accommodation of members af_mesting
[f it appears to the chairman of a meeting that the meeting place specified in the notice
convening the meeting i3 inadequate to accommodate all members entitled and
wishing to attend, the meeting shall nevertheless be duly constitwted and its
proceedings valid provided that the chairman is satistied that adequate facilities are
available to ensure that any member who is unable to be accommodaied is
nonetheless able to participate in the business for which the meeting has been
convened and to hear and see all persons present who speak (whether by the wse of
microphones, loudspeakers. audio viswal communications equipment or otherwise)
and whether in the meeting place or elsewhete and to be heard and seen by all other

persens so present in the same manier.
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46.2

46.3

46.4
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In the case of any general meeting, the directors may, notwithstanding the
specification in the notice convening the general meeting of the place at
which the chairman of the meeting shall preside (the “Principal Place™),
make arrangements for simultaneous attendance and participation by
electronic means allowing persons not present together al the same place tw
attend. speak and vote at the meeting {including the use of satellite meeting
places). The arrangements for simulianeous attendance and participation al

any place at which persons are participating, using electronic means may

include arrangements for controlling or regulating the level of attendance at
any particular venue provided that such arrangements shail operate so that all
members and proxies wishing to attend the meeting are able to attend at one

or other of the venues.

The members or proxies ai the place or places at which persons are
participating via electronic means shall be cownted in the quoram for, and be
entitled 1o vote at, the general mecting in question, and that meeting shall be
duly constituted and its proceedings valid if the chairman of the meeting is
satisfied that adequate facilities are available throughout the meeting to
ensure that the members or proxies attending at the place or places at which

persons are participating via electronic means are able to:

46.2.1 participate in the business for which the meeting has been

convened, and

46.2.2 see and hear all persons who speak (wheiher through the use of
microphones, loud speakers. audiovisual communication
equipment or otherwise) in the Principal Place and any other place

al which persons are participating via electronic means.

For the purposes of all other provisions of these articles (unless the context
requires otherwise), the members shall be treated as meeting at the Principal
Place,

If it appears 10 the chairman of the meeting that the facilities al the Principal
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Place or any place at which persons are participating via electronic means
have become inadequate for the purposes set out in paragraphs 46.2.1 and
46.2.2 above, the chairman of the meeting may. without the conseni of the
meeting, Interrupt or adjourn the general meeting. All business conducted at
the general meeting up to the point of adjournment shall be wvalid. The

provisions of Article 44 shall apply to thar adjournment.

47  Amepdment (o yesolutions
It an amendment shal] be proposzed to any resolution under consideration but shall in

good faith be ruled out of order by the chairman of the meeting, the procesdings on

the substaritive resolution shall not be imvalidated by any 2rror in such ruling. In the
case of a resolution dely proposed as a special resclution no amendment thereto
{other than & mece clerical amendment to correc! & patent emory May i any event be
considered or voted upon. Any amendments to ordinary resclulions must be received
by the Company at the Office at least 48 hours before the ume for holding the meeting
or the adjourned meeting, failing which amendments shall only bhe accepted at the

discretion of the Chairman.

4% DMethod of voting
48,1 At any general meeting a resolution put to the vote of the meeting shall be
decided on a show of hands unless a poll is (before or on the declaration of
the result of the shaw of hands) demanded. Subject to the provisions of the
Statdles, a poll may be demanded by:-

48.1.1 the chairman of the meeting; or

48.1.2  not less than three members present in person or by proxy and
entitled to vote; or

48.1.3 a member or members present in person or by proxy and
representing in the aggregate not less than one-tenth of the total
voring rights of all the members having the right to attend and vote
at the megting; or

48.1.4  a member or members present in person or by proxy and holding
shares in the Company conferring a right 1o attend and vore at the
megting being shares on which an aggregate sum has been paid up
equal 10 not iess than one-tenth of the total sum paid up on all the

shares conferring that right.
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482

48.3

A demand for a poll may be withdrawn bt only with the consent of the
chairman and a demand so withdrawn shall validate the result of a show of
hands declared before the demand was made and, in the case of a poll
demanded before the declaration of the result of a show of hands, the
meeting shall continue as if the demand had not been made.

Unless a poll is demanded and the demand is not withdrawn, a declaration by
the chairman of the meeting that a resolution has been carried or carried
uwnanimously or by a parlicular majority or bost, and an entry to that effect in
the minute book, shall be conclusive evidence of that fact without proof of

the number or proportion of the votes recorded for or against such resolution.

4% Procedure og g poll

49.1

44,2

49.3

49.4

14154133 1 BUSINESS

If a poll is demanded. it shall be taken in such manrer (including the use of
ballot or voting papers or tickets) as the chainman of the meeting may direct,
and the result of the poll shall be deemed to be the resolution of the meeting

at which the poll was demanded.

The chairman of the meeting may {(and if so directed by the meeting shall)
appoint scrutineers, who need not also be members, and may adjourn the
meeting to some place and time fixed by him for the purpose of declaring the

resull of the poll.

A poll demanded on the eleciion of a chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other
question shall be taken either immediately or at such subsequent time {not
being more than thirty days from the date of the meeting at which the
demand is made) and place as the chairman may direct. No notice need be
given of a polk not taken immediately if the time and place at which it is to be
taken are announced at the meeting at which it is demanded. [n any other
case at least seven clear days™ notice shall be given specifving the time and

place at which the poll is to be taken.

The dernand for a poll (other than on the election of the chairman of the
meeting or on any question of adjourmment) shall not prevent the centinuance
of the meeting for the transaction of any business other than the question on

which the poll has been demanded.
24



50  Casting yote

In the case of an equality of votes, whether on a show of hands or on a poll. the

chaitman of the nesting at which the show of hands takes place or at which the poll is

demanded shall Be emitled to an additional or a casting vote,

51 ¥akes of membeys

30

512

51.3

Subject 10 the Statutes and o any special righis or restrictions as to veting
attached by or applicable in accordance with these Articles to any class of
shates, on a show of hands every member who is present in person shall have
one voie and on a poll every member who is present in person or by proxy

shall have one vote for every share of which be is the holder.

In the case of joint holders of a share the vote of the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other joint holders, and for this purpose seniority shall be

determiined by the order in which the names stand in the Register in respect

of the share,

Where in the United Kingdom or elsewhere a receiver or other person (by
whatever name called) has been appointed by any court or official claiming
jurisdiction in that behalf 10 exercise powers with respect to the property or
affairs of any member on the ground (however formulated) of mental

disorder. the Direciors may in their absolule discretion, upon or subject to
praduction of such evidence of the appointment as the Directors may require,
permit such receiver or other person on behalf of such member 10 vote in
person or by proxy al any general meeting or fo exercise any other right

conferred by membership in relation to meetings of the Company.

52 Restricti ing rist

No member shail, uniess the Directors otherwise determine, be enticled in respect of

any share held by him to vote either personally or by proxy, at a general meeting or a

meeting

of the holders of any class of shares of the Company or to exercise any other

rights conferre¢ by membership in relation to general meetings of the Company or

mestings of the holders of any class of shares of the Company. if any call or other
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sum presently payable by him to the Company n respect of that share remains unpaid.
Such restriction shall cease to apply upon payment of the amount outstanding and all

¢osts, charges and expenses incurred by the Company by reason of such non paymeni.

33 Nofice ynder section 793
531 If the Directors are satisfied that amy member, or any other person appearing
to be interested in shares held by such member, has been duly served with a
notice under section 793 of the Act and is in default of such notice for the
prescribed period (either by failing to supply to the Company the information
thereby required or, in purporting to comply with such notice, by making a
statement which is false or inadequate in any material particular) then the
Directors may in their absolute discretion at any time thereafter by a notice
{*default notice™) to such member specifiving the nature of the default, the
number of shargs concerned and the steps 1o be taken 1o remedy such default
direct that, in respect of such shares {~default shares™, which expression shall
include any further shares which are issued in respect of such shares), the
member shall not be entitled 1o be present or to vate either personally or by
representative or proxy at a gengral meeting of the Company or al a meeting
of the holders of any class of shares of the Company or on any poll or to be
included in a quorum or o exercise any other right conferred by membership
in relation to general meetings of the Company or meetings of the holders of

any class of shares of the Company or polls.

53.2 Where the default shares represent at least 0.25 per cent. in nominal value of
the issued shares of that class, then the default notice may additionally direct

that:

53.2.1  any dividend or part thereof or other money which would
otherwise be payable in respect of the default shares shali be
retained by the Company withowt any liability to pay interesi
thereon when such money is finally paid to the member and the
helder shall not be entitled under Article 118 to elect to receive

shares instead of that dividend; and/or
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234

53.5

336
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53.2.2  no transfer of any of the shares held by such member shall be

registered unless:

53.2.21 the member is not himself in default as regards
supplying the information required and the transfer is
of part only of the member’s holding and, when
presented for registration, is accompanied by a
certificate by the member in a form satistactory 10 the
Directors to the effect that afier due and careful
enquiry the member is satisfied that none of the shares

the subject of the transfer are default shares: or
53.2.22  the tranafer is an approved wansfer.

The Company shall send 1o each other person appearing to be interested in
any default shares the subjeet of any default notice a copy of the defaul
notice but the failure or omission by the Company to do so shall not

invalidate such default notice.

Any default notice shall have effect in accordance with its terms from the
date af s issue until it shall cease 0 have effect in accordance with Article

33.5.

A default notice shall cease o bave effect in relation o any shares which are
transferred by the member by means of an approved transfer or in

accordance with Arucle 533.2.2 within seven days of notice to the Company
to thal effect. The Directors may al any tima give notice cancelling a default
notice, such cancellation to be made within seven days of the defaude being

remedied to the satisfaction of the Company.
For the purposes of this Article:

WEN N a person shall be treated as appearing 10 be interested in any shares
if the member holding such shares has given to the Company a
notification under section 793 of the Act which either {a) names

such person as being so intetested or (B fails 10 establish the
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identities of those interested in the shares and {after taking into
account the said notification and any other relevant section 793
notificationt the Company knows or has reasonable cause to
believe that the person in question is or may be interested in the

default shares;

5362  the prescribed period is 14 days from the date of service of the

notice under section 793 of the Act;

53.63  “imerested” shall be consirued as it is for the purpose of section
793 of the Act.

For the purpose of this Article a transfer of shares is an approved transfer if:

53.7.1 it is a transfer of shares to an offeror by way or in pursuance of
acceptance of a takeover offer for the Company (as defined in
section 974 of the Act); or

53.7.2  the Directors are satisfied that the transfer is made pursuant 10 a
sale of the whole of the beneficial ownership of the shares to a
party unconnected with the transferring member and/or with any

other person appearing to be interested in such shares; or

5373 the transfer results from a sale made through a recognised

investment exchange {within the meaning of the F5MA).

The Directors shall cause the Register to have noted against the name of the
member upon whom a default notice has been served details of such default
notice and the number of shares specified therzin and shall cause such notice
to be deleted upon the default notice ceasing to have effect in accordance

with Article 53.5,

Any new shares in the Company issued in right of any shares subject to a
default notice shall also be subject to the default notice {save 1o the extent
that the Company gives a separate defanlt notice in relation to the new

shares) and the Directors may make any right o an allotment of such new

shares subject to restrictions corresponding 1o those which will {when such



5310

new shares are issued) apply 10 those new shares pursuant to a defanlt notlce

served by virtue of this Article 33.9.

Mothing contained in these Articles shall prejudice or affect the right of the
Company to apply to the court for an ordet under section 794 of the Aci and
{in connectian with such an application or intended application or otherwise)
to require information on shorter notice than the minimum of 28 days or 14

days {as appropniate) prescribed by Article 53,02,

54 s dmissibili ( | . .

54.1

534.2

Ne objection shall be raised as to the admissibility of any vote or the
counting of, or failure to count, any vote except at the meeting or adjouttied
meeting a1 which the vote objected 1o is or may be given or tendered or at
which the emor occurs and every vote not disallowed at such meeting shall
be valid for all purposes. Any such objection shal! be referred to the
chairman of the meeting whose decision thereon shall be final and

caonclusive.

The Campany shall not be bound 10 enquire whether any proxy or corporate
representative votes in accordance with the insiructions given 1o him by the
member he represents and if a proxy or corporake representative does not
vote in accordance with the instructions of the member he represents the vote

or voles cast shalf nevertheiess be valid for alf purposes.

35> Xaoting Iy proxy

5.1

55.2

533
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On a poll votes may be given either personally or by proxy and a person
entitled 1o more than one vole need not use all his votes ar cast all the votes

he uses in the same way.
A proxy need not be a member of the Company.

An appointment of a proxy shall be in writing in the usual form or in any

other form which the Directors may approve and:-

5531 in the case of an individual shal} be signed by the appointor or by

his attorney; or
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355

55.6

557

558

559
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3532 in the case of a body corporate shall be either executed by it or
signed on its behalf by an aitomey or a duly authorised officer of

the body corporate; or

35.3.3 in either case where ihe appointment of a proxy is to be effected as
an electronic communication, signed in the manner and otherwise
completed and delivered upon such terms and arrangements

stipulated by the Directors.

The Directors may, but shall not be bound 1o, requirz evidence of the

authority of any such officer or abomey.

An appoimment of a proxy shall, unless the contrary iz stated in it, be valid
as well for any adjournment of the meeting as for the meeting to which it

relates,

An appointment of a proxy relating to mote than one meeting, having once
bzen so delivered for the purposes of any meeting, shall not require again to

be delivered for the purposes of any subsequent meeting to which it relates.

Ceposit of an appointment of a proxy shall not preclude a member from
attending and voting in person at the meeting or any adjournment thereof or

on any poll.

An appointment of a proxy shall be deemed {unless any contrary direction is
contained in it) to include the right for the proxy to demand or join in

demanding a poll and to vote on any resolution or amendment of a resclution
put 10, or any other business which may properly come before, the meeting
for which it is given, as the proxy thinks fit and shall have the right to speak

at the meeting,

A vote cast or poll demanded by proxy or by the duly authorised
representalive of a body corporate shall not be invalidated by the previous
death or incapacity of the principal, or by the revocation of the appointment
of the proxy or representative ot of the authority under which the

appointment was made, unless intimation in writing of such death, incapacity
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or revocation shall have been received by the Company  at the Transfer
Office {or such other glace as Is specified for deposiing the appeintmant of 4
proxy}  including  appointments  effected by means  sf  elecironic
communication or where the appointment of the proxy was contained in an
glectronic communication. at the address at which such  appointment  was
duly received in each case in accordance with Article 551 at least one hour
befote the commencement of the meeing or adjourned meeting or {in the
case of a poll 1aken otherwise than a1 or on the same day as the meeting of
adjourned meeting) the time appeinted for the taking of the poll at which the

vole is cast.

No appointment of a proxy shall be valid after the expiration of twelve
moitths from the date referred to in ot as the date of the making of the
appointment, except at an adjournment of a meeting orlginally held within

twelve months from such date,

A member may appoini more than one proxy 10 attend on the same occasion.
When two or more valid but differing proxies are delivered in respect of the
same share for use at the same meeting. the one which is last validly

delivered (regardless of its date, its date of sending or the date of s

execution) shall be treated as replacing and revoking the other(s) as regards
that share and if the Company is unable 10 determine whickh of any such two
or miore valid but differing appointments of proxy was so delivered fast in

time, none of them shall be treated 25 valid in respect of that share,

Subject to any rights or restnctions attached 1o any shares on a show of
hands, every proxy present who has been duly appointed by one or more
members entitled 10 vote on the resolution has one vole, except that if the
proxy has been duly appointed by more than one member entitled to vole on
the resclution and is instructed by one or more of those members 1o vote for
the resolution and by one or more others 1o vote against it, or is instructed by
ane or more of those members 0 vote in one way and {5 given discretion as
1o how vote by one or more others (and wishes (0 use that discretion to vote

in the ather way) he has one vote for and one vole against the resolution,

k]|



35.13

3514

Subject 1o the provisions of the Statutes and the Listing Rules of the UK
Listing Authority, the Company may send out proxy forms to all or none of
the persons entitled to receive notice of and to vote at any meeting, and if
sent shall provide for two way voting and for abstentions (which shall be
teemed to be votes withheld) on all resolutions set oul in the notice of

raezting.

Any appointment of a proxy may be treated as invalid if the relevant
authority under which the proxy is appointed is not previded when required

subject to:

33141 any objection to the qualificaiion of any person to vote must be

made at the meeting ar at the time the pol! is taken,

55.14.2  the chairman’s decision on this matter shall be final and

conclusive.

56  Delivery of proxies
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The appointment of a proxy shall not be valid and the proxy named in the
appointment shall not be entitled to vote at the meeting unless the

appointment,:

36.1.1 in the case of an appointmem not contained in an electronic
communication, is deposited at such place or one of such places (if
any) as may be specified for that purpose in or by way of nole to
the notice convening the meeting or in any appeintment of proxy
or other accompanying document sent by the Company in relation
w0 the meeting {or, if no place is so specified, at the Transfer

Officea);

36.1,2  in the case of an appoimment contained in an electronic
communication, where an address for and manner of
communication with the Company has been stipulated in or by
way of note to the notice convening the meeting or in any other
document accompanving such notice or in any invitation

comtained in an electromic communication to appeint a proxy



56.2

issucd by the Company in relation to the meeting, be received at

such address or by such means;

36.1.3 in either case not fater than 48 hours before the time appointed for
holding the meeting or adjourned meeting or the 1aking of the poli
at which the person named in such appaniment proposes to vote
ot in the case of a pall taken otherwise than at or on the same day
as the meeting or adjourned meeting, not less than 24 hours before
the time appointed for the taking of the poll at which it is io be
used, and in default the appolntment of a prowy shall rot be treated
as valid. The Directors may specify in the notice convening the
meetitig that in determining the time for delivery of proxies
pursuamt to this awele, no account shalfl be taken of any part of

any dav that is not a working day.

Failing previgus registration with the Company, the power of attorney or
other authority, if any, under which the appointment of a proxy is executed,
or a notarially certified copy or a copy centified in accordance with the Power
of Attorneys Act 1971 of that power of attorney, or a copy certified in some
other tanrer approved by the Direciors, shall {whether Arnicle 56.1.1 or
56.1.2 applies) also be deposited ot received at the Transfer Office or such
other place specified in accordance with the atorementioned provisions of
this Article not fater than the time by which the appoiotment of a proxy is

required 1o be depozited or received in accordance with this Aricle,

57 Body corporafe actiag by represeptatives
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Any body corporate which is a member of the Company may, by resolulion
of its directors or other governing body, authorise such person as it thinks fit
10 act as its representative at any tneeting of the Company or of any class of
mambers of the Company. The person so authorised shall be entitled to

exercise the same powers on behalf of such body corporate as the body

corporate could exercise if it were an individual member of the Company,
and such body corpotate shall for the purposes of these Amicles be deemed to
be present in person at any such mesting (or adjournment thereof) if a person

50 authorised is present there at and aff references 10 atiendance and voting in

33



persen shall be ¢onstrued accordingly. A Director or the Secretary ot some
person authorised for such purpose by the Directors or the Secretary may
require the representative to produce a certified copy of the resolution so

authorising him before permitting him 10 exercise his powers.

57.2 If the body corporate authorises more than one person o act as s

representatives, the following provisions shall apply:

5721 On a vote on a resolution on a show of hands at a meeting of the
Company, each authorised person has the same voting rights as the

body corporate would be entitlad to and;

57.2.2 Where more than one authorised person purports 10 exer¢ise a
power under Article 37.1 on a poll each representative can
exercise the votes attaching 1o the relevant shares in different
ways, provided each representative is exercising the power in

respect of different shares. In respect of the same shares:

57.23 if they purpornt 1o exercise the power in the same way as each

other, the power is treated as exercised in that way and;

3724 if they do not purport to exercise the power in the same way as

cach other, the power is treated as not exercised.

58 Class meetings
Subject to the Statutes, any separate mesting of the helders of any class of shares
{whether in connection with the variation or abrogation of the rights attached to shares
of the class or otherwise) shal! be convened and conducted in all respects as nearly as
possible in the same way as a general meeting of the Company required or permitted

by these Articles provided that:

38.1 no member, other than a Director, shall be entitled o notice of it or to attend

unless he is 2 holder of shares of that class;

58.2 no vote shall be given except in respect of the shares of that class:
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583 the quorum atending such meeting shall be two persons present in person
holding or representing by proxy ot as the duly authorised representative of a
corporation at least ope third in nominal valug of the issued shares of the
class except where there is only one holder of the class of shares in which

case the quorum shal) be such holdet;

584 the quorum arending adjourned meetings shall be rwo persons holding
shargs of the class in question who are present in person or by proxy except
where there is oniv one holder of the ¢lass of shares in which case the

quotum shall be such holder; and

58.5 a poll may be demanded in writing by any memmber present in person or by
proxy or as the duly authorised representative of a comporation and entitled o
voie at the meeting and on a poll each member shall have one vote for every

share of the class in question ot which he is the holder.

DIRECTORS
539  Number of Divectors
Subject as hereinafier provided the number of Directors shall not exceed 15 and shall

not be less than three. The Company may by ordinary resolution from time to time

vary the minimurm number and/or maximum number of Divectors.

RIRECTORE” REMUNERATION AND EXFENSES
60 Directors' fees

The amount of any fees payable o Direclors shall be determined by the Directors
provided that they shall not in any year exceed in aggregate the sum of £300.000 or
such other sum as may from time to time be approved by ordinary resolution
{excluding amounts payable under any other provision of these Articles), Any such
tees shall be divisible among the Directors as they may agree, or, failing agreemen,
equally, except thar any Director who shall hold office for pan only of the period in
respect of which such remureration is pavable shall be entitled only to rank in such
divigion for a proportion of the remuneration related to the period during which he has
held office.
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6] Remuneration of executive Director

Any Director who holds any executive office {including for this purpose the office of
chamman or deputy chairman whether or not such office is held in an executive
capacitv), or who serves on any committes. or who, at the request of the Directors.
goes or resides abroad, makes any special journey or otherwise performs services
which in the opinion of the Directors are outside the scope of the ordinary duties of a
Director, may be paid such renmumeration by way of salary, coramission or otherwise
as the Directors may determine in addition to or in lien of any fee payable to him for

his services as Director pursuant to these Articles.

62  Expenses
The Company shall repay 10 any Director all such reasonable expenses as he may
properly incur in the performance of his duties including attending meetings of the
Directors or of any committee of the Directors or general mgetings or separale
meetings of the holders of any class of shares or debentures of the Company or

otherwise in or about the business of the Company.

The Directors may exercise all the powers of the Company to establish and maintain
ot procure the establishment and maintenance of any non-conttibutory or contributory
pension or superannuation funds for the benefit of, and give or procure the giving of
denations. gratuities, pensions. allowances or emoluments to, any persons who are or
were at any time in the employment or service of or who are or were at any 1lime
Directors or officers of and halding any salaried employment or office in the
Cormpany or any other company which is its holding company or in which the
Company or such holding company has any interest whether direct or indirect or
which is in any way allied to or associaled with the Company or in any company
which is a subsidiary undertaking of the Company or of any such other company and
the families and dependants of any such persons, and also establish and subsidise or
subsctibe to any institutions, associations. clubs or funds calculated to be for 1he
benefit of or to advance the interests and well-being of the Company or of any such

other company, or of any such persons as aforesaid. and, subject 10 the Statwtes, make
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payments for or towards the insurance of any such persons as aforesaid, and do any of

the matiers aforesaid gither alone or m conjunction with any such other company.

64  Power fo purchase insurance
Without prejudice to the provisions of Article 129 and subject e the Stawues, the
Directors shall have powet to purchase and maintain insurance for or for the benefit of

any persons who are or were al any time;

6d.1 directors, ofticers. employees or auditors of the Company or of any other
company which is its holding company, or in which the Company or such
holding company has amy interest whether direct or indirect. or which is in
any way aliied to or associated with the Company or such holding company.

or of any subsidiary undertaking of the Company or of such other company;

4.2 trustees of any pension fund in which employees of the Company or of any

other such company or subsidiary undertaking are imerested;

including (without prejudice 1o the generality of the foregoing) insurance against any
liability incurred by such persons in respect of any act or omission in the actual or
purported  exercise, execution andfor discharge of their powers or duties andfor
otherwise in relation to their duties, powers or offices in relation to the Company or

any other such company, subsidiary undenaking or pension fund.

65  Iransactions or pther arrangements with, the company
65.1 Subject o sections 177(3) and 177(6) and sections [82(5) and [82(6) of the
Act and provided he has declared the nature and extent of his interest in
accordance with the reguirements of the Companies Acts, & Director who is
in any way, whether directiy or indirectly, interested in an existing or

proposed transaction or arrangement with the company:

65.1.1 may be a pary to. or otherwise interested irL any transaction or
arrangement with the company or in which the company is

otherwise (directly or indirectly) interesied;
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65.1.2

65.1.3

63.1.4

65.1.5

65.1.6

shall be an eligible Director for the purposes of any proposed
decision of the Directors (or committee of directors) in respect of

such contract or proposed contraci in which he is interested,;

shall be entitled to vote at a maeting of Directors {or of 2
committee of the directors) or participate in any unanimous
decision. in respect of such contract or proposed contract in which

hie 135 interested;

may act by himself or his finn in a professional capacity for the
Company (otherwise than as auditor) and he or his firm shall be
entitled to remuneration for professional services as if he were not

a Director;

may be a Director or other officer of, or employed by, or a party 1o
a transaction of amrangement with, or otherwise interested in, any
body corporate in which the Company is otherwise (directly or

indirectly) interested; and

shall not, save as he may otherwise agree, be accountable to the
Company for any benefit which he (or a person connected with
him (as defined in section 232 of the Act)) derives from any such
contract, transaction or arrangement or from any such office or
employment or from any interest in any such body corporate and
ne such contract, transaction or arrangement shall be liable to be
avoided on the grounds of any such imierest or benefit nor shall the
receipt of any such remuneration or other benefit constitute a

breach of his duty under section 176 of the Act.

66 Dhirectors conflicts of inferest

661
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The Directors may, in accordance with the requirements set out in this

Article, authorise any matter or situation proposed to them by any Direclor

which would, if not authorised, involve a Director (an [nterested Director)

breaching
(Conflict).

his duty under section 175 of the Act to avoid conflicts of interest

38



66.2

66.3

66.4

66.6
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Any authorisation under this Article 66 will be effective only i

to the extent permitied by the Act, the matter in question shall have been
proposed by any Director for consideration in the same way that any other
miatter may be proposed 1o the Directors under the provisions of these

Articles or in such other manner as the Directors may determing;

any requirement as to the quorum for consideration of the relevant maner is

met without counting the Interested Director; and

the matter was agreed 10 without the linterested Director voting or would

have been agreed to if the [nterested Direclor's vote had not been counted.

Any authorisation of' a Conflict under this Articie 88 may (whether at the

time of giving the authorisation ot subsequently ).

66.6.1 extend to any actual or potential conflict of interest which may
reasonably be expected to arise out of the matter or simation so
auhonised;

66.6.2 provide that the Interested Director be excluded from the receipt
of documents and luformation and the pasticipation in discussions
(whether at meetings of the directors or otherwise) related (o the

Conflict;

66.6.3 provide that the Interested Director shall or shall not be an eligible
Director in respect af any future decision of the directors vote in

relation (0 any resolition related to the Conflict

bo.6.4 impose upon the Interested Divector such otlier terms for the

purposes of dealing with the Conflict as the Directors think fit,

06.6.5 provide that, where the Interested Director obtains. or has obtained
(through his involvement in the Conflict and otherwise than
through his position as a directer of the Company) information
that is confidential to & third party, he will not be obliged 1o

disclose that intormation to the Company, or to use it in refation o
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66.8

0.9

66.10
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the Company's affairs where (0 do so would amount to a breach of

that confidence; and

66.6.6  permii the Interested Diirector to absent himse!f from the
discussion of matters relating to the Conflict at any meeting of the
Dirzctors and be excused from reviewing papers prepared by, or

for, the Direclors to the extent they relate 1o such matiers.

Where the directors authorise a Conflict, the Interested Director will be
obliged to conduct himself in accordance with any terms and conditions

imposed by the Directors in relation ta the Conflict,

The Directors may revoke or vary soch authorisation at any time. but this
will not affect anything done by the Interested Director, prior to such

tevocation or variation, in accordance with the terms of such authorisation.

In authorising a Conflict the Directors may decide (whether at the time of
giving the authorisation or subsequently) that if # Director has obtained any
information through hiz involvement in the Conflict otherwise than a5 a
Director of the Company and in respect of which he owes a duty of

confidentiality 1o another person, the Director is under no obligation to:

66.9.1 disclose such information to the Directors or 10 any Director or

other officer or employee of the Company; or

66.9.2  use or apply any such information in performing his duties as a

Director,
66.9.3 where 1o do so would amount 10 a breach of that confidence,

A Director is not required, by reason of being a Dvrector {or because of the
fiduciary relationship established by reason of being a Director). to account
to the Cotnpany for any remuneration, profit or other benefit which he
derives from or in connection with a relationship invelving a Conflict which
has been authorised by the Directors or by the Company in general meeting
(subject in each case to any terms, limits or conditions attaching to that

authorisation) and no contract shall be liable to be avoided on such grounds.
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67  Exercise of Company's voting power
The Directors may exercise the voung power conferred by the shares in any other
company held or owned by the Company, or exercisable by them as directors of such
other company, in such manner in al! respects as they think fit {including the exercise
thereof in favour of any resolution appointing themselves or any of them directors or
olher otficers or employees of that company or voting or providing for the paymenit of
remuncration o or the purchase and maintenance of insurance against liability for

such offtcers or emplovees).

EXECLUTIVE DIRECTORS
68  Appointment of execytive Direciors
68.1 The Directors may trom time to time appoint one or more of their body to be

the holder of any execuive office {including. where considersd appropriate,
the office of chaitman, deputy chairman, managing director or chief

executive) on such terms and for such period (subject to the provisions of the
Statutes) as they may determine and, without prejudice to the terms of any
agreement entered into in any particular <ase, may ai any time revoke or

terminate any such appoittment.

03.2 The appointrmemt of any Director (0 any such executive office shall
automnatically detertnine it he ceases for any cause to be a Director. but
without prejudice to any cfaim he may have for damages for breach of any

agreement between him and the Company.

69  Dowers of execuiive Dircctors
The Directors may entrust o and confer upon any Director holding any executive
office any of the powers, authorities and discretions (with power 10 sub delegate)
exercisable by them as Direciors upon such terms and conditions and with such
restrictions as they think fit. and eithet collateralfy with or to the exclusion of their
owh powers, and may from time o time revoke, withdraw, alier or vary all or any of

such powers,
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AFPOINTMENT AND BETIREMENT OF DIRECTORS
70 Yagation of office by Director

Without prejudice 1o the provisions for retirerment (by roation or otherwise)

contained in these Articles. the office of a Director shall be vacated on the

occurrence of any of the following events:-

10.1.1

70.1.2

T0.1.3

T0.1.4

T0.1.5

L6

if he ceases o be a Director by virtue of any provision of the
Statutes, is removed from office pursuant to these Articles or

becomes prohibited by law from acting as a Director:

if, not being an executive Director holding office as such for a
fixed term or other minimum period which has not expired, he
resigns by notice in writing under his hand lefi at the Office or

tendered at a board meeting;

if, being such an executive Director, he offers in writing 10 resign

and the Directors resolve to accept such offer;

if he becomes bankrupt, has a receiving order made against him or
makes any arrangement or compounds with his creditors generally
or applies to the court for an interim order under section 233 of the
Insolvency Act 1986 in connection with a voluntary arrangement

under that Act;

if in the United Kingdom or elsewhere an order is made by any
court claiming jurisdiction in that behalf on the ground (however
formulated) of mengal disorder for his detention or for the
appointment of a receiver or other person (by whatever name
catled) to exercise powers with respect to his property or affairs,
or if he is admittad 10 hospital pursuant to an applicalion for
treatment under the Mental Health Act 1983 or the Mental Health
(Scotland) Act 1560 or 1984;

a registered medical practitioner who is treating him gives a

writlen opimon to the Company stating he has become physically



or mentally incapable of acting as a Direcior and may rematin so

for more than six months;

7017 if he is absem from meetings of the Directors for six consecutive
months without lzave and the Directors resolve that his office be

vacated, ot

70.1.8 if he is rermoved from office by notice in writing served upon him
signed by aft his co-Directors, but =0 that if he holds an
appoirament 10 an executive office which thereby automatically
determines such removal shall be deemed an act of the Company
and shall have effect without prejudice to any claim for damages

for breach of any agreement between him and the Company.

70.2 A resolution of the Directors declaring a Director o have vacated office
under the jerms of this Article shall be conclusive as w the fact and grounds

of vacaiion stated in the resolution,

71 Beticement by retation
At each annual general meeting, one-third of the Direciors who are subject 10
retirement by rotation or, if their number is not three or a multiple of theee, the
number nearest to but not greater than one-third, shall retire from office by rotation,
but so that, if there are fewer than three Directors who are subject lo relirement by
rotation, one shall retire from office. provided that no Director holding office as
managing or joint managing director or chizf execulive shall be subject to retirement

by rotation or be taken into account in determining the number of Directors 1o retire,

72 [ireciors fo retive
Subject w the provisions of the Statutes and of these Articles, the Directors to retire
by rotation shall include (so far as necessary to obitain the number requiredd any
Director who wishes to retite and not to offer himself for re-election. Any further
Directors s © retire shall be those of the other Directors subject W retirement by
rotation who have been longest in office since their {ast re-election or appointment,
and so that as betwesn persons who became or were lasi re-glected Directors on the

same day those to retire shall (unless they otherwise agree among themselves) be
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determined by lot. & retiring Director shall be eligible for re election. The Directors
retire on each occasion {both as 10 number and identity) shall be determined by the
composition of the board of Direciors at the stan of business on the date of the notice
convening the annual general meeling notwithstanding any change in the number or

identity of the Directors after that time but before the close of the meeting,

73 Deemed re clection
73.1 Al the meeting at which a Director retires under any provision of these
Articles the Company may by ordinary resolution fill the office being
vacated by electing thereto the retiring Direcior or some other person eligible

for appeintment. In default the retiring Director shall be deemed to have been

re-glected unless:-

7310 asuch meeting it is expressly resofved not to fill such office. or a
resolution for the re-election of such Ddirectar is put 1o the meeting

and lost; ar

73.1.2  such Director has given notice in writing to the Company that he

is unwilling to be re-clected; or

73.1.3  the default is due to the moving of a resolution in conlravention of

Article 75,

74 Position of relicing Di

The retirement of a Director shall not have effect until the conclusion or adjournment
of the meeting except where a resolution is passed 1o elect some other person in the
place of the retiring Director or a resolution for his re-election is put o the meeting
and lost, and accordingly a retiring Director who is re-clected or deemed to have heen

re-elected will continue in office without break.

75 Appcintment of two or mere Directors
A resolution for the appointment of two or more persons as Directors by a single

resolution shall not be moved at any general meeting unless an ordimary resolution

that it shall be so moved has first been agreed by the meeting without any vote being
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given against it and any reselution moved in contravention of this Article shall be

voud.

%  Elizibility of Direct

Mo person, other than a Director retiring at the meeling ot a person recommended by
the Dhrectors, shall be eligible for appointment as a Director al any general meeting
unless not less than seven nor more than forty-wo days {inclusive of the dare on
which the notice {5 given} before the date appointed for the meeting there shall have
been lodged at the Office notice in writing {which may be by facsimile ransmitted
document but not otherwise by means of an electronic communication), signed by a
member {other than the person to be proposed) duly qualified 10 atiend and vote at the
meeling For which such notice is given, of his imention (¢ propose such person for
appointment and also notice in writing (which may be by facsimile transmined
document but not otherwise by means of an electronic communicationy, signed by the
persan to be proposed of his willingness 1o be appeimed and stating all such
particufars of him as would, on his appointment, be required to be included in the

Company’s register of directors.

77  Remoyal by Company
77.1 In addition to any power of removal conferred by the Statwes, the Company
may by ordinary resolution of which special notice has been given remove
any Director from office (notwithstanding any provision of these Atticles ot
of any agresment between the Company and such Director, but without
prejudice to any claim he may have for damages for breach of any such

agreement).

Fi2 The Company may by ordinary resolution agpoint ancther person in place of

a Director 50 remaved trom office.

773 Any person so appoimed shall be treated. for the purpose ot determining the
time at which e or any other Director 15 19 retire by rotation. as if he had
becorne a Dhrector on the day on which the Director in whose place he (s

appeinted was appointed or fast re efected a Director,
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774 In default of such appointment the vacancy arising upon the removal of a

Director from office may be filled as a casual vacancy.

78 Power of the Company t¢ appoint DNirectors
The Company may by ordinary resolution appoint any persen who is willing to act to
be a Director either to fill a casual vacancy or as an additional Director but so that the
wial number of Directors shall not exceed any maximum number (if any) fixed in

accordance with these Articles.

79 p [ the Di int Di

7o The Directors shall have power at any time to appoint any person who is
willing to act as a Director either 1o fill a vacancy or as an addition to the
existing Directors but so that the total number of Directors appointed shall
not exceed the maximum number (if any) fixed by or in accordance with

these Anicles.

9.2 Any person so appointed by the Directors shall hold office only until the next
annual general meeting and shall then be eligible for re-election, but shall not
be taken into account in delermining the number of Directors who are 1o
retire by rotation at such meeting. If not reappointed at such meeting, he

shall vacate office at the conclusion thereof.

ALTERNATE DIRECTORS
30 Aliernate Direetors
801 Any Director {other than an alternate director)may at any time by notice in
writing deposilted at the Office or delivered at a meeting of the Directors or
it an electronic communication, sent to an address specified by the Directors
for such purpose. appoint any person (including another Director) to be his

alternate director. Such appointment. unless previously approved by the

Directors, shall have effect only upon and subject to being so approved.

B2 A Director may at any time by notice in writing and depesited at the Office
ot deliverzd at a meeting of the Directors or if an electronic cormmunication,

sent to an address specified by the Directors for such purpose, revoke the
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30.4

835

80.6

207
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appointment of his allermate director and. subject to the provisions of Article

80.1, appaint another person in his place.

The appointment of an alternate director shall determine on the happening of
any event which, if he were a Director. would cause him to vacate such
oftice ot if hiz appointor ceases o be a Director; but if 4 Direcior retires by
rotation or otherwise but is re appeinted or deemed to have been re appointed
at the meating at which he retires any appointment of an ahiernate direcior
made by him which was in force immediately prior o his retirement shall

continue afer his re appointment,

An alternate director shall be entitled {sutyect (0 lim giving o the Company
an address within the United Kingdom or an address for electronic
communications at which notices may be served on him) to receive notices
of meetings of the Directors and shall be entitled w0 attend and vote as a
Director at any such meeting at which the Ditector appeiming him is not
persenally present, and generally at such meeting 1o exercise all the powers,
nights, duties apd authorities of his appointor as a Director, and for the
purposes of the proceedings at such meeting the provisions of these Articles

shall apply as if he {instead of his appointor) were a Director.

1f the aliemae shall be himself a Director or shall anend any such meeting as
an alternate for more than one Ditector his voting nights shall be cumulative
but he shall count as only one for the purpose of determining whether a
quoarum is present, [f his appointor is for the nime being absent from the
United Kingdom or temporarily unable o act through il health or disability,
his signature 1o any resolution in writing of the Directors shall be as effective

as the signature of his appointor,

An alternate direcior shall not be required 0 hold any shares in the Company
and shall not be counted in reckoning the maximum number of Directors

allowed by these Aricles.

To such extent as rhe Dircctors may from time 1o time determing In relation
to any commifiezs of the Dhrectors, the foregoing provisions of this Article
80 shall apply mutatis muandis to any meeting of any such committee of
which his appoinior is 2 member.
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go.g

An altemate director shall not (save as aforesaid) have power to act as a
Director nor shall he be deemed to be a Director for the purposes of these
Articles nor shall he be deemed to be the agent of the Director appointing
him, but he shall be an officer of the Company and shall alone be sesponsible

to the Company for his own acts and defaults.

An alternate director shall be entitled to contract and be interested in and
benefit from contracts or amangements or transactions and to be repaid

expenses and to be indemnifizd to the same extent mutatis mutandis as if he
were a Director, but he shall not be entitled 10 receive from the Company in
respect of his appointment as altemate director any remuneration except only
such part (if any) of the remuneration otherwise payable to his appointor as
such appointor may by notice in writing to the Company from time to time

direct.,

ASSOCIATE DIRECTORS

81  Assegiate Direciors

811

3.3

14
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The Direclors may from time to time appoint any manager or other person in
the employment of the Company or its holding company or any subsidiary
undertaking of the Company or of its holding company 10 be an associame

directer of the Company.

Any associate director may be removed by resolution of the Directors al any

time for any reason and without the giving of any notice in that behalf.

Until otherwise determined by the Company in general meeting. the number

of associate directors for the time being shall not exceed six,

An associate director appointed under this Article shall not be required 1o

hald any shares in the Company 1o qualify him for such office.
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81.5 An associate director shall not while he continues to bold office be raken into
aceount in calculating the number te form a quorum @ any meeting of the

Directors,

1.0 The appointment, continuance in office, removal, powers, duties and
remuneraticn of an associate director shall be determined by the Directors,

with full power (¢ make such arrangemenits as the Directors may think fit,

B1.7 An associate director shall nat except with and to the extent of the sanclion

of the Directors:-
2171 have any right of access (o the books of the Company;

372 be entitled to receive notice of or 1o attend at the mestings of the

Dhrectors, or

31.7.3  be ewitled to participate in any other respect in the exercise of the
collective powers or duties of the Dhreciors or 10 exercise any of
the powers or rights of a Director individually under these
Articles, provided that no act shail be done by the Directors which
would impose any personal liabiliiy on any assoviate director
either under the Statutes or otherwise except with his knowledype

and consent.

BL.8 An associate director shall not in any circumstances be entitled to vote at any

meeting of the Directors.

MEETINGS AND PROCEEDINGS OF DIRFECTORSE
82 Meetings of Directors

Subject 1o the provisions of these Articles, the Directors may meet together for the
despatch of business, adjourn and otherwise regulate their mectings as they think fir,
At any time any Dicector may, and the Secretary on the requisition of a Director shall,
summon a meeting of the Directors. It shall not be necessary to give notice of a
meeting of Directors to any Director for the time being absemt from the United
Kingdom. Notice of a meeting of Directors shall be deemed to be duly given to a

Director it it 15 given to him personally or by word of mouth or sent in writing o him
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at his last known address or any other address (including an address for electronic

commaunications) given by him 1o the Company for this purpose.

83  Quorum
The quorum necessary for the transaction of the business of the Directors may be
fixed from time 10 nime by the Directors and, unless so fixed a1 any other number,
shall be two. A meeting of the Directors ai which a quorum is present shall be
compeient to exercise all powers, authorities and discretions for the time being vested

in or exercisable by the Directors.

84  Yoting
Questions arising at any meeting of the Directors shall be determined by a majority of
votes. In case of an equality of votes the chairman of the meeting shall have a second

or casting vole.

85  Limitai ine of L Di

851 Save as herein provided, a Director shall not vote in respect of any resolution
of the Directors or a committes of the Directors concerning any contract,
transachion, arcangement or any other proposal whatsocever to which the
Company is or is to be a party and in which he (together with any interest of
any person connected with him within the meaning of section 252 of the Act)
has any material interest, otherwise than by virtug of his interests in shares or
debentures or other securities of, ar otherwise in or through. the Company. A
Director shall not be counted in the quorum at a meeting in telation o any

resalution on which he is debarred from voting.

852  Subject to the provisions of the Statutes, a Director shall (in the absence of
any interest which, together with any interest of any person connected with
him, is a material imerest, other than as indicated below) be entitied 1o vote
{and be counted in the quorum) in respect of any resolution conceming any

of the following matters:-

B5.2.1 the giving of any guarantee, security or indemnity in respect of

money lent or obligations incurred by him ot by any other person
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at the request of or tor the benefit of the Company or any of its

subsidiary undertakings:

the giving of any guarantee. security or indemnity n respect of a
debt or obligation of the Company or any of s subsidiary

undertakings for which he himself has assumed responsibility in
whole or in part under 4 guaranies or indemnity or by the giving of

security,

any conlract, transaction, arrangement or proposal conceming an
offer of shares or debentures or other securities of or by the
Company or any of its subsidiary undertakings in which offer he is
or may be entitled to participate as a holder of securities or in the
underwriting or sub-underwriting of which the Director is 1o

participate,

any contract, transaction. arrangement or proposal 1o which the
Company is or is to be a party conceming any other hody
carporate in which he (together with any persons connectad with
him} do not to his knowledge hold an interest in shares (as thal
term is used in Part V1 ol e Acl) representing ond per cent. or
more of either any class of the equity share capital or the voting

rights in such bady corporate:

any contract, transaction, amangement or proposal for the benefit
of the employees of the Company or any of its subsidiary

undertakings and which does not award any Director any privilege
or benefit not generally awarded to the emplovees to whom such

arrangement telates; and

any contract, ransaction, arrangement or proposal concerning any
insurance against liability which the Company is empowered to
purchase and/or maintamn for or fir the benchit of any Direclors or

group of persons who include Directors,
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Where proposals are under consideration concerning the appointment
(including fixing or varying the terms of appointment) of two or more
Dhrectars 1 offices or employments with the Company or any body
corporate in which the Company is interested, such proposals may be divided
and considered in relation to each Director separately, and in such case gach
of the Directors concerned (if not debarred from voling under Article 85,1 or
Article 85.2.4) shall be entitled 1o vote (and be counted in the quorum) in

respect of each resolution except that concermning his own appointment.

For the purposes of this Anticle an interest of a person who is, for the
purposes of the Siuatutes, connected with a Director shall be treated as an
interest of the Director and, in relation to an alternate, an interest of hig
appointor shall be treated as an interest of the alternate in addition to any

interest which the aliernate otherwise has.

[f any question arises at any meeting as to the materiality of a Director’s
interest {other than the chairman’s interest) or as to the entittement of any
Dvirector (other than the chairman} to vote or be counted in the quorum, and
such question s not resolved by his voluntarily agreeing to abstain from

voting or being counted in the quorum, such question shall be referred o the
chairman of the meeting and his ruling in relation to any such Director shall
be final and conclusive except in a case where the nature or extent of the

interests of the Director concerned has not baen fairly disclosed.

[f any question arses at any meeting as to the materiality of the chairman’s
interest or as to the entitlement of the chairman to vote or be counted in a
quorum, and such gquestion is not resolved by his voluntarily agreeing to
abstain from voting or being counted in the quorum, such question shall be
decided by resolution of the Direclors or committee members present at the
meeting (excluding the chairman) whose majority vote shall be final and
conclusive except in a case where the nature or extent of the interests of the

chairman has not been fairly disclosed,



8 P LD if el - I

The continuing Directors may act norwithstanding any vacancies, but if and so long as
the number of Directors is reduced below the minimum number fixed by or in
accordance with these Anicles the continuing Dirgctor or Directors may act for the
purpose of appoimting an additional Director or Directors o make up such minimum
or of summoning general meetings, but not for any other purpose. I there be no
Drivector or Directors able or willing to act, then any twe members may summon &

general meeling for the purpose of appainting Directors,

87 Chairinan
The Directors may elect one ol their number as a chaitman and one of their number to
be the deputy chaicman and determing the pesod for which each is to hold office {and
may at any time remove either from office). I no chairman or deputy chairman shall
have been appointed, or if at any meeting neither be present within thirty minwes
atter the time appointed for holding the same. the Directors present may choose one

of thelr number to be chairman of the meeting,

88  Resolutions in writi

A resolution in writing (including a  resolution contained in an  electronic
communication) duly signed by all the Direciors for the time being entitfed to receive
netice of and (0 vote and o be counted in the quorum of a meeting of Direciors, or by
all members of a commitee of the Directors, shall be as valid and etfective as if it had
been passed at a megting of the Directors (or commitiee, as the case may be.) duly
convened and held and may he contained in one document or electronic
communication or m several and some in one form and some in others, each in or
contaiging identical tertns and signed by one or more Directors. A resolwion

executed by an aiternale director need not also be executed by his appointor,

8  Participation bv telephane

591 Any Director or his altemate may wvalidly participate in a meeting of the
Directors or a comminae of the Directors through the medium of conference
telephone or ather form of communication equipment provided that all
persons participating in the meeling are able (o hear and speak or otherwise

receive and respond in real time to communications of each other throughout

JM AT | BUSINFSY 53



342

such meeting. A person so participating shall be deemed o be present in
person at the meeting and shall accordingly be counted in a quorum and

entitled o vote.

Subject o the Statutes, all business ransacted in such manner by the

Directors or a commitiee of the Directors shall for the purposes of these
Articles be deemed to be valid and effectively transacted at a meeting of the
Directors or a commitiee notwithstanding that fewer than two Directors ot
alternate directors are physically present at the same piace. Such a meeling
shall be deemed to take place where the largest group of those participating
is assembled or, if there is no such group. where the chairman of the meeting

then is.

%0  Delepation t .

901

0.2
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The Directors may delegate any of their powers, authorities and discretions
for such time vpon such terms and subject to such conditions as they think fit
to committess (with power to sub delegate} consisting of one or more
Directors and {if thought fit) one or more other persons co-opted as
hereinafter provided. The power to delegate contained in this Article shall be
effective in relation 1o the powers, authorities and discretions of the Directors
generally and shall not be limited by the fact that in centaln Articles, but not
in others, express reference is made to particular powers, authorities or
discretions being exercised by the Directors or by a commitiee authorised by

the Directors.

Any committes so formed shall in the exercise of the powers so delegated
conform to any regulations which may from time to time be imposed by the
Directors. The Directors may confer such powets either collaterally with, or
to the exclusion of and in substitution for, all or any of the powers of the
Directors in that respect and may from time to time revoke, withdraw, alter
or vary all or any of such powers and discharge any such committee in whole

or in par,
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0.3 Any such regulations may provide for or authorise the co option io the
committee of persons other than Directors and for such co opted members to

have voting rights as members of the comminee, but 50 thar

90.3.1 the tumber of co-opted members shall be less than one hall of the

total number of metmbers of the committes; and

80.3.2 no rescfution of the commtitiee shall be effective unless a majority
of the members of the committee present at the meeting are

Directors or alternate directors.

91 Preceedings of comupitecs
The meetings and proceedings of any such committes consisting of twoe or more
members shall be govemied mutatis mutandis by the provisions of these Articles
regulating the meetings and proceedings of the Directors, so far as the same are ni

superseded by any regulations made by the Directors under the last preceding Anicle.

02  Validity of i ( Di i .
Alt acts done by any meeting of Directors, or of any such committee. or by any person
acting as a Director, altermate director or as a member of any such committee, shall as
tegards al! persons dealing in zood faith with the Company, notwihstanding that
there was some defect in the appoirtment of any of the persons acting as aforesaid or
that any such persons were disqualified or had vacated office or were not entitled o
vole, be as valid as if every such person had been duly appointed and was gualified
and had continued 1o be a Director, alternate director or member of the cotnmittee and
had been entitled to vote,

BORROWING POWERS
$3  Borrowing Powers
931 The Directors may exercise all the pawers of the Company ta borrow maney
and (o morgage or charge all or any pan of its undenaking, property, sssels
(present and fuiure) and uncalled capiral. and, subject to the provisions of the

Sialutes, to create and issue debenture and ather loan siock and debentures
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and other securities, whether outright or as collateral security Tor any dehbt

lability or obligation of the Company or of any third party.

The Directors shall restrict the bomowings of the Company and exercise all
voting and other rights and powers of control exercisabie by the Company in
relation to its subsidiary underakings (if any), so as to secure (5o far, as
regards subsidiary undentakings, as by such exercise they can secure) that the
aggregate principal amount (together with any fixed or minimum premium
pavable on final repaymem or redemption) at any one time remaining

outstanding of all moneys borrowed by the *Group™ (which expression in
this Article means and includes the Company and its subsidiary undertakings
from time 1o time) and from time 0 time owing 10 persans putside the Group
shall not at any time, without the previous sanction of an ordinary resclution
of the Company. exceed an amount equal to three tmes the Adjusted Capital

and Reserves,

For the purposes of this Aricle the “Adiusted Capital and Reserves”

means a sum equal to the aggregate from time to time of:-

23.3.1 the amount paid up or credited as paid up on the allotted or issued

share capital of the Company; and

93.3.2 the amount standing te the credit of the consolidated capital and
revenue reserves (including, without limitation. anv share
premium accound, capital redemption reserve and revaluation
reserve and after adding thersto or deducting therefrom any
balance standing to the credit or debit of the profit and loss

account) of the Company and its subsidiary underiakings;

23.3.3 all as shown in the relevant balance sheet and adjusted in

accordance with Article 93.4.

The sum equal t¢ the aggregale armounts of the capital and reserves

calculated in accordance with Article 93.3 shall:
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23.4.1

93.4.4

9345

53,46

9347

be adjusted as may be appropriate to reflect any varation since the
date of the relevant balance sheel in the amount of the paid up or
credited as paid up share capital, in the amount standing to the
credit of such reserves (other than variations in the profit and loss
account arising from normal trading) and in interests in subsidiary

undertaikings;

be adjusted 10 take account of any subsidiary undertaking the
balance sheet of which was not consolidated with the relevant

balance sheet;

exclude therefrom such amoums, if any, as are atributable o the
proportion of the issued equity shave capital of any subsidiary
undertaking which is not avribwable directly or indirectly o the
Company;

exclude therefrom (if not otherwise taken into accoum) any Sum
set aside for taxation {including deferred taxation), other than

sums set aside in respect of 1axation equalisation;

have deducted therefrom the amount of any distribution declared,
recommended ot made by any member of the Group to any petson
other than a member of the Group out of profits camed down to
and including the date of and not provided for in the relevam

balance sheet;

have deducted therefrom any amounts attributable to goodwill
{other than goodwill arising only on consehidation) and other

intangible assets shown in the relevant balance sheer: and

be caletdated afier making such other adjustments if any) as the

Auditors consider appropriate,

935 For the purposes of this Article 92 the following shall (except in so far as

otherwise taken imto account) be deemed w© be included in the exprassion
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0352

9353

93.5.4

93.5.5

93.5.6

the nominal or principal amount of any share capital, moneys

borrewed or other indebtedness of any person or body, whether
corporate or unincerporate, the beneficial interest in which or the
right to repayment of which is net for the time being owned by,
but the repayment of which is guaranteed or secured by or is the

subject of an indemnity given by, a member of the Group;

the principal amount raised by any member of the Group by
acceptances or under any acceptance credit opened on its behalf
and in its favour by any bank or acceptance house {not being
acceptances or acceptance credits in relation to the purchase of
goods or service inthe ordinary course of (rading the amounts
raised under which are to remain outstanding after acceptance for

not more than 180 days):

the principal amouni from 1ime to time owed in respect of any
loan capital or other debenture of any member of the Group,
whether issued in whole or i part for cash or otherwise owned

otherwise than by a member of the Group;

the nominal amount of any issued share capital of any subsidiary
undertaking (not being equity share capital which as regards
capital has rights no more favourable than those attached to its
ordinary share capital) not for the time being beneficially owned
by the Company or another subsidiary undertaking which is

wholly owned by a member of the Group:

any fixed or minimum premium payable on final repayment of any
moneys borrowed (but so that any premium payabie on final
repayment of an amount not o be taken into account as moneys

bomrowed shall not be taken into account); and

amounts raised under any transaction (including, without
limitation, forward sale or purchase agreemeants) having the
commercial effect of borrowings entered into to enable the finance

of operations or capital requirements,
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For the purposes of this Aricle 93:

93.6.1

93.62

REX

936.4

moreys borrowed or raised by any member of the Group, and
intended to be applied within six months of first being so
borrowed or raised in repaying moneys bormowed by any mermber
of the Group, shall, pending such application or the expiry of such
period whichever shall be the earlier, be deemed not to be moneys

borrowed;

such proportion ef the borrowings of any partly owned subsidiary
as that part of its issued and paid up equiiy share capital which is
net beneficially owned, directly or indirectly, by any member of
the Group bears 1o the whole of its issued and paid up equity share
capital shall be deemed not to be moneys borrowed; such

propottion of the borrowings of any member of the Group from
any partly owned subsidiary as that pan of such panly owned

subsidiary’s issued and paid up equity share capital which is not
beneficially owned, dirscily or indirectly, by any member of the
Group bears o the whole of its issued and paid up equity share

capital shall be deemed (0 be moneys borrowed,

moneys botrawed by any member of the Group from bankers or
others for the purpose of financing any contract in reapect of

which any pari of the price receivable aiider the contract by that or
any other member of the Group is guaranteed or insured (o an
amount not exceeding that part of the price receivable under the
conttact which is so guaranteed or insured, shall be deemed not 10

be moncys borrowed;

moneys borrowed shall not inchude any moneys borrowed which
are for the time being deposited with H.M. Customs & Excise or
ather body, or equivalent body in any part of the world, designated
by any relevant lcgislation or order in conncction with import

deposits or any similar governmental scheme o the extent that the
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9366

93.6.7

9368

9369

member of the Group making such deposil retains its interest

therein:

an amount equal to the amount of moneys bomowed by an
undertaking which becomes a subsidiary undertaking of the
Company after the date of adoption of these Aricles. and which
are outstanding at the date when such undertaking becomes a
subsidiary undertaking. shall for the period of six months from the

date of such event be deemed not to be moneys borrowed,;

an amount equal o the amount secured on an asset immediately
afier it was acquired by a member of the Group. shall for the
petiod of six months from the date of such event be deemed not 10

be monies borrowed;

any undertaking which it is proposed shall become or cease to be 2
subsidiary undertaking of the Company contempeoraneously with
any relevant transaction shall be treated as if it had already

became or ceased to be a subsidiary undertaking;

for the avoidance of doubt, amounts prospectively payable for the
hire or lease of movable or immavable property shall not be
deemed to be moneys borrowed notwithstanding that a capital
amount in regpect of such amounts may be included as a liability

in the balance sheet;

when the aggregate amount of moneys borrowed required to be
taken into account for the purposes of this Article 93Error!
Reference source not foend. on any particular day is being
ascertained, any such moneys denominated or repayable in a
currency other 1han sterling shall be translated for the purpose of
calculating the sterling equivalemt either at the rate of exchange
used for the conversion of thal currency in the relevant balance
sheet or, if no rate was used, at the middle markel rate of exchangs
prevailing at the close of business on thal day in London or, where

the repayment of such monigs is expressly coversd by a torward
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purchase contract. currency option, back to back loan, swap or
other artangements raken out and entered imo 1o reduce the risk
associated with fluctuation in exchange rates, the rate of exchange

specified in that document; and

93.6.10  no moneys borrowed shall be included in the same calcufation

more than once.

For the purposes of this Aricle 93 “relevant balagee sheot™ means the

tatest audited consolidated balance sheet and profit and loss account of the
Giroup or, where the Company has no subsidiary undertakings, it means the
latest audited balance sheet and profit and loss account of the Company or,
where the Company has subsidiary underakings but there are no
consolidated accounts of the Group, it means either the respective latest
balance sheets and profit and 10ss accounts of the companiss comprising the
Group or. if any, the pro forma consolidated balance sheet of the Group as

included in any listing particulars delivered to the Registrar of Companies.

& certificate or repott by the Auditors a5 to the amount of the Adjusted
Capital and Reserves or the amount of moneys borrowed, or 1o the effect that
the hmit imposed by this Artcle 93 has not boen or will pot he exceeded at
any particular time or times, shall be conclusive evidence of such amount or
fact for the purposes of this Article 93, Nevertheless. the Directors may at
any fime act in reliance on a bona fide estimate of the amount of the
Adjusted Capital and Reserves and if in consequence the limit on bommowings
sef out in this Article 93 is inadvertenily exceedad, an amount borrowed
equal to the excess may be disregarded until 90 days after the date on which
by reason of a detennination of the Auditors or otherwise the Directors

become avware that such a situation has or may have arisen.

e dender or other person dealing with the Company shall be concemed to
see or enguire whether the limit contained in this Article 93 is observed. No
debt incurred in excess of such limit shall be invalid and no security given
for the same shall be invalid or ineffecwal. except in the case of express

nitice to the lender or the recipient of the security. at the time when the debt
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was incurred or security given, thal the limit hereby imposed had been, or

would thereby be, exceeded.

POWERS OF DIRECTORS
94 General powers of Direclors
941 The business of the Company shall be managed by the Directors, who may
exercise all such powers of the Company as are not by the Statutes or by the
memarandum of association of the Company from time to time or by these
Articles required to be exercised by the Company in general mesting. subject
nevertheless to any regulations, not being inconsistent with the Statutes or
the memotandum of association of the Company from time to time or these

Articles, as may be prescribed by special resolution of the Company.

942 Mo tegulation so made by the Company and no alteration of the
memorandum of association or of these Anticles shall invalidate any prior act
of the Directors which would have been valid if such alteration or regulation

had not been made.

943  The general powers given by this Article shall not be limited or restricted by

any special authority or power given to the Directors by any olher Article.

%5 Locgl management
The Directors may, from time to rime and at any time, establish any local or divisional
boards or agencies for managing any of the affairs of the Company and may appoint
any persons to be members of such local or divisional board, or any managers or
agents, and may fix their remuneration. The Directors may, from time 10 time and at
any time, delegate to any local or divisional board, manager or agent so appointed any
of ils powers, authorities and discretions with power to sub delegate (other than their
power to make calls. forfeit shares, bomow maoney or sllot or issug shares or
debentures) and may authorise the members for the time being of any such local or
divisional board, or any of them, to fll any wvacancies and to act notwithstanding
vacancies; and any such appointment or delegation may be made for such time, on
such 1erms and subject to such conditions as the Directors may think fit. The

Directors may confer such powers either collaterally with, or to the exclusion of and
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m substituton for, all or any of the powers of the Directors in that respect and may
from time 10 tme revoke, withdraw, alter or vary all or any of such powers and,
subject 1¢ any terms and condiions expressly dmposed by the Directors, the
proceedings of any local or divisional board or agency with two or more members
shall ke govermed by such of these Articles as regulate the proceedings of 1he

Dircctors, so far as they are capable of applying,

96 Power of gtigrgey

The Directors may by power of attorney or sitherwise appaint any person of persons to
Be the agent of tiv Company and may delegate o any such person or persons any of
its powers, authorities and discretions (with power (o sub delegate) in sach case for
such purposes and for such time. upon such temms and subject to such conditions as
they think fit. Such appointment may, if the Directors think . be made in favour of
the members or any of the members of any local or divisional board, or in favour of
any body corporate ot of the members, directors, nominees or managers of any body
corporate or unincorporate or otherwise in favour of any fluctuating body of persons.
whether nominated direcaly or indirectly by the Directors and any such power of
artorney may contain such powsers for the prolection or convenience of persons
dealing with such antomney as the Directors may think fit. The Directors may confer
such powers either colfaterally with, or o the exclusion of and in substiwtion for, ail
or any of the powers of the Directors m that respect and may from time @ fime

revoke, withdraw, alter or vary all or any of such powers.

SECRETARY
97 Segretapy

971 Subject to the Act, the Secretary shall be appoimed by the Diirectors on such
terms and for suck period as they may think it Any Secretary so appointed
may at any time be removed from office by the Directors, but without
prejudice ta any claim for damages for breach of any agreement between him
and the Company. [f thought fit two or more persons may be appointed as
Joint Secretaries. The Directors may also appoint from iime o time on such
terms as they may ihink it, one or maore assistant or deputy secretaries.

Anything required or authorised ta be done by or to the Secretary may, if the

141541351 BUSIHESS 63



Secretary is incapable of acting, be done by or to any assistant or deputy

secretary.

Any provision of the Statules or of these Articles requiring or autherising a
thing to be done by or to a Director and the Secretary shall not be satisfied by
its being done by or 1o the same person acting both as Director and as, or in

the place of, the Secretary,

SEAL AND EXECUTION OF DEEDS

98  Seal apd Fxecution of Deeds

98.1

08.2

08.3

98.4
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The Directors shall provide for the safe costody of the Seal and any
Securities Seal and neither shall be used without the authority of a resolution

of the Directots or of a committee authorised by the Directors in that behalf,

Every instrument to which either shall be affixed shall be signed
autographically by one Director and the Secretary or by two Directors or by
one Director whose signalure is witnessed, save that as regards any
certificales for shares or debentures or other securities of the Company the
Directors may by resolution determine that such signatures or either of them
shall be dispensed with or affixed by some method or system of mechanical

or electronic signature or may be printed thereon.

The Securities Seal shall be wsed only for sealing securities issued by the
Company ard documnents creating or evidencing securities so issued. Any
such securities or documemis sealed with the Securities Seal need not be
signed or, if signed. any signature may be affixed by some method or system

of mechanical or electronic signaturs ot may be printed thereon,

Where the Statutes so permit, any instrument signed by one Direetor and the
Secretary or by two Directors or by one Director whose signature is
witnessed and expressed to be executed by the Company shall have the same
effect as if execuied under the Seal, provided that no instrument shall be so
signed which makes it clear on its face that it is intended by the person or
persons making it to have effect as a deed without the authority of a

resolution of the Directors or of a committee authorised by the Directors in



that behalf. The Directors may by resclution determine that such signatures
or either of shem shall be atfixed by some method or system of mechanical

or elecironic signalure or may be printed thereon,

AUTHENTICATION OF DOCUMENTS

49 hentication of D

94}

0g.2

Any Director or the Secrefary or any person appoimed by the Directors for
the purpose shall have power to autheniicate any documents affecting the
constitution of the Company and any resolutions passed by the Company or
the Directors or any commitiee, and any books, records, documents and
accounts relating 1o the business of the Company, and 10 certify  copies

thereof or extracts therefrom as true copies or extracts.

A document purporting to be a capy of a reseluticn or an extract from the
minuies of a meeting of the Compary or of the Directors or any commitiee
which is certified as aforesaid shall be conclusive evidence in Favour of all
persons deaiing with the Company upon the faith theteof that such resofution
has been duly passed or, as the case fmay be. that such extract is a trug and

accurate record of proceedings at a duly constituted meeting,

RESERYES

100 Beseryves

10401

L1534 P53 | BIISINESS

Subject to the provisions of the Statutes, the Dhrectors may from time w time
set aside out of the profits of the Company and carry 10 reserve such sums as
they think proper which. at the discretion of the Directors, may be applied for
any purpose to which the profits of the Company may properly be applied
and, pending such application, may either be emploved in the business of the
Company ot be invested. The Directors may divide the reserve into such
special funds as they think fit, and may consolidate into one fund any special
funds or any parts of any special funds ime which the reserve may have been
divided. The Directors may also withow placing the same to reserve carry

forward any profits.
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101 Declaration of dividends

Subiect to the provisions of the Statutes and of these Aricles, the Company may by
ordinary resolution declare dividends 1o be paid to the members according 1o their
respective rights and interests in the profits of the Company, but no such dividend

shall €xceed the amount recormmended by the Directors.

102 Fized and i im dividend

Subject to the provisions of the Statutes, if and so far as in the opinion of the Directors
the profits of the Company jusiify such payments, the Directors may declare and pay
the fixed dividends on any class of shares carrying a fixed dividend expressed 1o be
pavable on fixed dates on the half-yearly or other dates prescribed for the payment
thereof and may also from time to time declare and pay interim dividends on shares of
any class of such amounts and on such dates and in respect of such periods as they

think fit.

103 Interim dividends

If the share capital is divided into different classes, the Directors may pay interim
dividends on shares which rank afier shares conferring preferred rights with regard to
dividends as well as on shares with preferred nights, unless at the time of payment any
preferential dividend is in arear and. provided the Directors act in good faith, they
shall not incur any liability to the holders of shares conferring preferred rights for any
loss they may suffer by the lawful payment of any interim dividend on any shares

ranking afier thoze with preferred rights.

104  Entitlemment ie dividends

Unless and to the extent that the rights attached to any shares or the terms of issue
thereol otherwise provide, all dividends shall (as regards any shares not fully paid
throughout the period in respect of which the dividend is paid) be apportioned and
paid pro rata according to the amounts paid up on the shares during any portion or
portions of the period in respect of which the dividend is paid. For the purpases of this
Article no amount paid on a share in advance of calls shall be treated as paid up on the

share.
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107

103

109

110

Profi ilable for distributi

No dividend shall be paid otherwisze than out of profits available far distribution under

the provisions of the Statuees.

Dividends 1 .

No dividend or other mongys payabie by the Company on or in respect of a share
shall bear inderest as against the Company unfess otherwise provided by the righis

attached ro the shares.

Call il be ded L lividend
The Directars may deduct from any dividend or other moneys payable to any member
on or in respect of a share all sums of money LiF any) presently payable by him tw the

Company on account of calls or otherwise in relation (o shares of the Compary.

Retention of dividend

The Direciors may retain any dividend or other moneys payable on or in respect of a
share on which the Company has a len and may apply the same in or owards

satisfaction of the debis, liabilities or engagements in respect of which the lien exists,

Withboldine of dividend sl

The Directors may defer payvment of any dividend payable on or in respect of a share
in respect of which any person is under the provisions as 16 the transmission of shares
hercinbefore contained entitled o become a member, or which any person is under
those provisions entitled 10 transfer. until such person shall becoms a member in

respect of such share or shal! transfer the same.

Wai [ dividend
The waiver, in whole ar In part, of any dividend on any share by any document
{whether or not executed as a deed) shall be effective only if such document is signed
by the sharsholder {or the person emtitled to the share in consequence of the deah or
bankruptcy of the hoider or otherwise by operation of law) and delivered to the
Company and if and to the extent that the same is accepted as such or acted upon by

the Company.
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111 Unclaimed dividends

All unclaimed dividends. interest or other sums pavable may be invested or otherwise
made use of by the Directors for the benefit of the Company until claimed. The
pavment by the Direciors of any unclaimed dividend or other moneys payable on or in
respect of a share into a saparate account shall not constitute the Company a trusiee in
respect thereof and any dividend unclaimed afier a period of twelve years from the
date of declaration of such dividend shall be forfeited and shall revert to the

Company.

112 Uncashed dividends

If cheques, warrants or orders for dividends or other moneys pavable in respect of a
share sent by the Company o the person entitled e it are returned o the Company or
left uncashed on twe consecutive occasions the Company shall nat be obliged to send
any dividends or other moneys payable in respect of that share due 10 that person until

he notifies the Company of an address to be used for the purpose.

113 Payment of dividends in specic

The Company may, upon the recommendation of the Directors, by ordinary resolution
direct payment of a dividend in whele or in part by the distribution of specific assets
{and in particular of paid-up shares or debentures of any other body corporale) and the
Directors shall give effect to such resolution, and. where any difficulty arises in
regard 10 such distribution, the Directors may settle the same as they think expedient
and in patticular may issue fractional certificates (or ignore fractions), may fix the
value for distribution of such specific assets or any part thersof, may determine that
cash paymens shall be made to any members upon the footing of the value so fixed in
order to adjust the rights of all parties and may vesi any such specific assets in trustees

as may seem expedient to the Directors.

114 Methed of pavmeny of dividends

Any dividend ot other moneys payable in cash on or in respect of a share may be paid
by cheque or warrant sent through the post to the registered address of the member ot
person entitled thereto (or. if two or more persons are registered as joint holders of the
share or are entitled therewo in consequence of the death or bankruptcy of the holder or

otherwise by operation of law, to the regisiered address of the person whose name
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stands first in the Register) or o such person at such address as such member or
person or persons may by writing direct. Every such cheque or warrant shall be made
payable to, or to the order of, the person to whom it is sent, or o such person as the
hoider or joint holders or person or persons entitled 10 the share in consequence of the
death or bankrupicy of the holder may direct. and payment of the cheque or warrani
by the banker wpon whom it is drawn shall be a poed discharge 10 the Company.
Every such cheque or wamant shaf! be sent at the risk of the person entided to the
money reprasented thereby, In addition, any such dividend or olher sum may be paid
by any bank or other funds transter system, or such other means and w or through
such person as the holder or joint holders may in writing direct, and the Company
shall have no responsibifity for any sums tost o delayed in the course of any such

transfer or where it has acted on any such directions,

15 Receint of dividends
If 1wo or more persons are registered as joint holders of any share, or are entitled
jointly 10 a share in consequence of the death or bankruptey of the holder, any one of
therm may give effectual receipts for any dividend ar other meneys payable an or in

respect of the share,

t1é  Record daie for dividends
MNotwithstanding any other provision of these Aricles but without prejudice to the
rights attached to any shares, the Directors may fix a date as the record date for any
dividend, distribution, allotment or isswe and such record dale may be on or at any
time within six months before or after any date on which such dividend. distribution,

allotment or issue is declared, patd or made.

CARITALISATION OF FROFITS AND RESERVES
117 Capitalisation ol Profits and Reserves

The Directors may with the authority of an ordinary resolution of the Company:-

117.1  subject as hereinafier provided, resclve to capitalise any amount standing to
the credit of the profit and loss account of the Company not required for

paying any prefereniial dividend {whether or not ihey are available for
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7.2

117.3

117.4

117.5
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distribution) or any amount slanding to the credit of the Company’s share

premium or capital redemption reserve;

appropriate the sum reselved to be capitalised to the holders of the ordinary
shares in proportion 10 the nominal amounts of the ordinary shares {whether
or not fully paid) held by them respectively which would entitle them to
participate in a distribwion of that sum if those shares were fully paid and
that surm were then distributable and it were distributed by way of dividend
and apply such sum on their behalf either in or towards paying up the
amounts, if any. for the time being unpaid on any shares held by them
respectively or in paying up in full additional shares or debentures of the
Company of a nominal amount equal to that sum and allot the shares or
debentures credited as fully paid to those members, or as they may direct, in
those proportions, or partly in one way and partly in the other; but the share
premium account, the capital redemption reserve and any profits which are
not available for distribution may, for the purposes of this Article, only be
applied in paying up additional shares 1o be allotied to holders of the

ordinary shares credited as fully paid;

resolve that any shares so allotted to any member in regpect of a holding by
him of any ordinary shares which are not fully paid shall rank for dividend

only to the extent that the latter shares rank for dividend;

where any difticulty arises with regard to any distribution of any capitalized
reserve or other sum, setile the matter as they think expedient and, in

particular, make such provision by the issue of fractional certificales or by
paymem in cash or otherwise as they determine in the case of shares or
debentures becoming distributable under this Article in fractions (including
provision for fractional entithements to be disregarded or the benefit thercof
to accrue 1o the Company rathet than to the members otherwise entitled

therzto), and

authotise any person to enter on behalf of all the members concerned into an

agreement with the Company providing for either:
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11751 the aliotment to thern respectively, credited as fully paid, of any
shares or debentures 0 which they are entitled upon such

capitahsation: or

117.5.2  the payment up by the Company on behalF of such members by
the application thereto of their respective propontions of the profits
resolved ta be capitalised of the amounts or any part of the
amounts remaining unpaid on their existing shares, any agresment

made under such authority being binding on all such members.

EAYMENT OF SCRIF DIVIDENDS

I8  Favment of Scrip Dividepds

1151

118.2

(4154133 1 BLUSINESS

Without prejudice to the provisions of Asticles 53, 101 and 102, the

Directors may offer members {or holders of a particular class of shares) the
right 1o elect 1o receive shares of that class credited as fully paid, in whole or
in part, instead of cash in respect of all or any part of such dividend or
dividends as may be declared by the Company pursuani to Article 101 or, as
the case may be. by the Directors pursvar to Article 102, subject to such
exclusions or restrictions as the Direclors may. in their absolute discretion,
deem necessary or desirable in relation 10 compiiance with [egal or practical
problems under the {aws of any termitory or the requuremnents of any

recognised regulatory body or any stock exchange in any territory.
The following provisions shall apply in such circumsiances:

11821  the Directors shall not exercize theit powers undet this Article 118
in respect of a particular dividend or dividends unless the
Company by ordinary resolution has authorised the exercise of
those powers in respect of that dividend or dividends or in Tespect
of dividends (including that dividend or dividends) o be declared
of paid during or in respect of a specified period, which peried
may not end later than the beginning of the annual general meeting
next following the date of the meeting ar which the ordinary

resolution is passed;
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11822

118.2.3

118.2.4

the basis of allotment of shares shall be determined by the
Directors so that, as nearly as may be considered convenient
without involving any rounding up of fractions, the Relevant
Value (a8 determined below) of the new shares o be allotted
instzad of any cash dividend shall be as nearly as possible equal to
{but not more than) such cash amount (disreégarding any associated
tax credit), For the purpose of this Article 118, the Relevant Value
shall be calculated by reference to the average of the last prices of
the Company’s shares as derived from the Daily Official List of
the London Stock Exchange on the business day on which the
shares are first quoted “ex" the relevant dividend and the four
subsequent business days or shall be determined by or in
accardance with the ordinary resolution. A ceniificate or report by
the Auditors as to the amount of the Relevant Value in respect of
any dividend shall (if the Directors determine such certificate or
report to be necessary in the circumstances) be conclusive
evidence of that amowar and on giving such a cerificaie or repoit
the Auditors may rely on advice or information fram brokers or

other sources of information as they think fit;
no member may receive a fraction of a share;

the Directors may make such arrangements as they consider
necessary or expedient in relation to any offer to be made pursuant
to this Article 113 and, without prejudice to the foregoing, the
Directors shall, after deterrnining the basis of gllotment. notity the
members in writing of any right of glection offered to them and
shall send forms of election (whether in respect of a particular
dividend or dividends generally) and specify the procedure to be
followed for making or revoking such elections and the place al
which, and the latest time by which. duly completed fonns of
election and any other relevant document must be lodged in order

10 be effective:
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118.2.5

118.2.6

118.2.7

118.2.8

the dividend {or that part of a dividend in respect of which a nght
of election has been offered) shall not be pavable on shares in
respect of which an election has been duly made ("Elecied
Shares™} and instead new shares of the relevant class shall be
allotted to the holders of the Elected Shares on the basis of
affotment calewfated as stated in Article 118.2.2. For such
purpose, the Directors shall capitalise out of such of the amounts
standing to the credit of the Company’s reserves {including any
share premium account or capltal redemption reserve), or out of
any of the profits which could otherwise have been applied in
paying dividends in cash as the Direclors may determing, a surn
equal to the ageregate nominal amount of the new shares 1w be
allorted on such basis and apply the same in paying up in fulf the
appropriate number of such shares for allotmem and distribution to

ared amongst the holders of the Elected Shares on such basis;

the new shares so allotted shall be allotted as of the record date for
the dividend in respect of which the right of election has besn
offered and shall rank pari passu in all respects with the fully paid
shares of that class then in issue save only as regards participation

in the dividend in place of which they were allotted;

the Directors may do all acts and things considered necessary ar
expedient to give effect o the allotment and issue of any shares jn
accordance with the provisions of 1his Aricle 118 and may
authorise any person to enter on behalf of all the members
concemed into an agreement with the Company providing for such
allotment and incidental matters, any agreement made under such

authority being binding on all such members;

for the avoidance of doubt, every duly effecied election shall be
binding on every successar in title 1o the Elected Shares (or any of

them) of the member or mernbers wha have effected the same.
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ACCOUNTS

119 Accounts

119.1

119.2

1193

119.4

119.5

14030133 | BUSINESS

Accounting records sufficient to show and explain the Company’s
transactions and otherwise complying with the Statutes shall be kept at the
Office, or at such other place as the Directors think fit, and shall at all times
be open to inspection by the Directors and otficers of the Company. Subject
as aforesaid no member of the Company or other person shall have any right
of inspecting any account, book or document of the Company except as
conferred by the Statutes or ordered by a court of competent jurisdiclion or

authorised by the Directors or the Company in general meeting.

A copy of every balance sheet and prefit and loss account and every
Directors” and auditors” report on the same which is to be laid before a
2eneral meeting of the Company (including every document required by law
1o be comprised therein or attached or annexed thereto) shall not less than
twenty-one clear days before the date of the mecting be sent 10 every
member of, and every holder of debentures of, the Company and to every
other person who is entitled to receive notices of meetings from the
Company under the provisions of the Statutes or of these Articles. save that
the Company may send a summary financial statement to members of the

Company instead of its full accounts and report as permitted by the Statutes.

Thisz Aricle shall not require a copy of the documents referred 1o in Article

1192 to be sent 10 any member to whom a summary financial statement is
sent in accordance with the Statutes and provided further that this Article
shall not require a copy of such documents to be sent to more than one of

joine holders or to any person of whose address the Company is not aware.

Any documents required or permitted o be sent by the Company to a person
pursuant o Article 119.2 or 119.3 may be sent by electronic communication

to an address for the time being notified by that person for that purpose.

Any member or holder of debentures 10 whom a copy of such documents has
nol been sent shall be entitled to receive a copy free of charge on application

at the Office.
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If alf or any of the sharcs or debenturss of the Company shall for the time
peing be listed or traded on the London $wck Exchange, there shall be
forwarded 1o the appropriate officer of the London Stock Exchange such
number of copies of such documents as may for the time being be required

under its regulations or praciice.

AUDITORS

120 Apdilors

120.1

12003

4154733 1 BUISINESS

Subject ta the provisions of the Statutes, all acts done by any persons acting
as Auditers shail, as regards afl petsons dealing in good faith with the
Company. be valid, notwithstanding that thers was some defect in sheir
appointient or that they were al the lime of their appointment not gqualified

for appoiniment or subsequently became disqualitied.

The Auditors shall be entitled to attend all general mestings, to recetve all
notices of and ather communications relating to any general meeting which
any member is entitled to receive, and to be heard at any general mesting on

any pant of the business of the meeting which concerns them as auditors.

Pursuant te the provisions of the Staluies, the Auditors shall have the right of
acecass at all Lmes 1o the Company’s books. accounts and vouchers and shall
be entitled to require from officers of the Company apy such information and
explanation as they think necessary lor the performance of el dutles as

auditors,

NOTICES

Any notice ur document (including a share cerificale) may be served on or
deliveted to any member by the Company personally or by sending il
through the post in a prepaid cover addressed to such member at his
registered address. or fif he has no registerad address within the United
Kingdom} to the address, if any. within the nited Kingdom supplied by him
to the Company as his address for the service of notices, or by delivering it to

such address addressed to the member, or by secving or sending it by means
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121.2

1213

121.5

121.6
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of electronic communication to an address for the time being notified 10 the
Cempany for that purpose, or by other means autherised in wriling by or on

behalf of the member concerned.

Subject 1o the provisions of the Statmes, where a notice or other documem
addressed to a member at his registered address or address for service in the
United Kingdom is served or sem by post, service or delivery shall be

deemed to be given on the first day following that on which the same is
posted if prepaid as first class and on the second day after it is posied if
prepaid as second class and in proving such service it shall be sufficient to
prove that the envelope containing such note or document was properly

addressed. prepaid and posted.

Any notice or document lefi at a registered address or address for service in
the United Kingdom shall be deemed to have been served or delivered on the

day it was so lefi,

Where a notice or other document is served or sent to a member by means of
electronic communication made in accordance with or pursuant 1o these
Articles the notice or docoment shall be deemed to be served upon or
received by the member 48 hours after the tme it was seni. In proving
service of a notice or document contained in an electronic communication it
shall be sufficient to prove that the notice or document was sent in
accordance with guidange from time to time issued by the nstitute of

Chartered Secretaries and Administrators.

A member present in person or by proxy at any meeting of the Company or
of the helders of any class of shares in the Company shall be deemed to have
received due natice of the meeting and, where requisite, of the purposes for

which it was called.
In the case of joint holders of a share

[t shall be sufficient for all notices or other document o be sent or supplied
to the joint holder whose name stands first in the register of members in

respect of the joint holding (the “first named holder™) only. For such purpose
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a joint holder having no registered address in the United Kingdom and nat
having supplied an address within the United Kingdom for the service of

notices, shall bz disregarded.; and

121.8  The agreement of the first name holder that notices or other documents may
be sent or supphied in electronic form or by being made available on a

websile shall be binding an all the joint holders.

121.9 A member who (having no registered address within the United Kingdotn)
has nov supplied to the Company an address within the United Kingdom for
the service of notices shall not be entiled o receive notices from the
Company. Withou prejudice to the generaliy of the foregoing such member
shall not be emtitled to receive any notice or other document frem the
Company even if he has supplied an address for the purpose of receiving

electronic commurucations.

1210 WNothing in these Articles shall affect any requiremem of the Statutes that any

panticylar offer, notice or other document be served in any particular manner.

122 Notice jn case of death or bankcupicy or mental disorder

1220 A person entided W u sliwre in conscguence of the death or bankruptey of a
tmember, or otherwise by operation of law. upon supplying to the Company
such evidence as the Directors may reasonably require to show his title 1o the
share and upon supplying also an address within the United Kingdom for the
service of notices and documents (which may be an address for the purpase
of service by electronic communication), shall be entitled to have served
upon of delivered 10 him a1 such address any notice or documem to which
the member but for his death or bankruptcy or other event would be entitled,
ard such service or delivery shall for all purposes be deemed a sufficient
service or delivery of such notice or document on all persons interested

(whether joinly with or as claiming through or under bim) in the share,

122.2  Untl an address has been supplied in accordaince with Article 1221, any
notice or document defivered or sent by post to or lefl at the address of any

member in purstance of these Articles shall, notwithstanding that such
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member be then dead or bankrupt, and whether or not the Company have
notice of his death or bankruptcy. be deemed to have been duly served or
delivered in respect of any share registered in the name of such member as

sole or first-named joint holder.

123 Nofice bv advertisement
If at any time by reason of the suspension or curtailment of postal services within the
United Kingdom or of means of electronic communication, or other circumstances
beyond the Company’s control, the Company is unable effectively to  convene a
general meeting by notices sent through the post or (in the case of those members in
respect of whom an address has for the time being been notified to the Company for
the purpose) by elecirenic communication, a general meeting may be convened by a
notice advertised on the same date in at least one United Kingdom national daily
newspaper and such notice shall be deemed to have been duly served on all members
emitled thereto at noon on the day when the advertisement appears. In any such case
the Company shall send confirmatory copies of the notice by post or by electronic
comraunication if at least seven clear days prior 10 the meeting the posting of notices
10 addresses throughout the United Kingdom or the sending of notices by electronic

communication again becomes, in the opinien of the Directors, practicable,

124 Notice binding on trapsferees efc

Every person who, by operation of law, by transferis) or by any cther means becomes
entitled 10 a share shall be bound by any notice in respect of that share (other than a
notice served by the Company under section 793 of the Act) which, before his name i3
entered in the Register, has been duly served on or delivered to a person from whom

he derives his title.

125 Weh si | | . N ) siguat

Motwithstanding anything in these Aricles to the contrary, but subject to the Siatutes;

125.1  any notice or other document to be given or sent to any person by the

Company is also to be treated as given or senl where:

125.1.1  the Company and that person have agreed {generally or

specifically} that any notice or other document required to be

L4154 133 L. RLISINESS 78



IS4 TE EBLSIMESS

125.1.2

125.1.3

125.1.4

125.1.5

125.1.6

given or serd to thal person may instead be accessed by him on a
web site; and in the case that the Company has not received a
response 10 a written request for such agreement which fas been
sent to any member within the period of 28 days beginming on the
date on which the Company’s request was sent. the member shail

be taken to have so agreed;

the mesting {in the case of a notice of meeting) or other document

{in any other case) 13 one to which that agreement apphies:

that person is notified, in a manner for the time being agreed

between him and the Company, of the publication of the notice or
{as the case may be) other document on a web site, the address of
the web site and the place on that web site where the notice or (as
the case may be) other documernt may be accessed and how it may

be accessed,

in the case of a notice of meeting, such notice of meeting is
published in accordance with Aricle 125.2 below and the
notification referred 0 in Article 125.1.2 states thal it concerns 2
notice of a company meeting served in accordance with the Act,
specifies the place. date and time of the meeting; and staies

whether the meeting is io be an anriual or general meeting; and

in the case of a document referred 1o in section 423 of the A, and
in the case of a document comprising a summary financial
statement referred to in section 426 of the Acl, such document is

published in accordance with Amicle 125.2;

and, in the case of 2 nolige of meeting or other document 5o
wreated. such notice or other document is o be treaied as so given
or sent, as the case may be, af the lime of the notification

mentioned in Aricle 125,12,

To



123.2

1253

1254
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Where a notice of meeting or other do¢ument is required by Article 123.1.3
or 125.1.4 to be published in accordance with this Article 1252, it shall be

ireated as so published only if:

125.2.1  in the case of the notice of meeting, the natice is published on the
web site throughout the period beginning with the giving of the
nottfication referred to in Article 125.1.2 and ending with the

conclusion of the relevant meeting; and

125.2.2  in the case of a document referred to in Article 125.1.4 , the
document is published on the web site throughout the peried
beginning at least 21 days before the date of the relevant meeting
and ending with the conclusion of the meeting and the notification
referred 1o in Article 125.1.2 is given not less than 21 days before

the date of the meeting,

but so that nothing in this Article 125.2 shall invalidate the proceedings of
the meeting where the notice or other document is published for part, but not
all, of the period mentioned in this article 125.2 or, as the case may be,

125.2.2 or is published for any parl of that time in 4 place on the web site
concernad which is different to that stated and the failure to publish the
notice or oher document throughout that period at all or in the stated area of
the web site is wholly attributable to circumstances which it would not be

reasonable 10 have expected the Company to prevent or avoid.

The Directors may from time to time make such arrangements or regulations
{if any) as they may from time to time in their absolute discretion think fit in
relation 1o the giving of notices or other documents by electrenic
communication by or to the Company and otherwise for the purpose of
implementation and/or supplementing the provisions of these Artictes and
Stanses in relation to elecironic communication; and such arrangements and
regulations (as the case may be) shall have the same effect as if set out in this

Article.

Where under or pursuamt 10 these Articles a document or communication

requires to be signed by a member or other person and the same is contained
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in or consists of an electronic communication, the Company shall be entitled

o treat the same as validly executed and the authentic docoment o

commumcation of the member or other person and 0 rely upon the same as

stch either where the document or other communication incorporates the

electronic signatwre or personal identification details previously allocared by

the Company of that member or other person in such form as the Direciors

may approve or where the document or communication is accompanied by

such other evidence as the Directors may require to sarisfy themselves as to

authenticity.

UNTRACED SHAREHOLDERS

126 LUptraced Shareholders

126.1

131541301 BUSIMESS

The Company shall be entitled (o sel! at the best price reasonably obtainatle

any share in the Company of a member or 10 which a person s entitled by

transmission if and provided that:-

t26.1.1

126.1.2

for a period of not less than 12 years (throughout which peried the
share shall hawe been in issuej at least three cash dividends in
tespect of the share in gquestion have become payable and no
cheque, order or wamant sent by e Company through the post in
a prepaid envelope addressed to the member or to the person
entitled by transmission to the share a1 his address on the Register,
or at his last known address given by the member or the person
entitled by transmission to which cheques and warrants are to be
sent, has been cashed or the payment been satisfied by the wransfer
of funds o a designated bank account and no communication has
been received by the Company that would enable the Company to
trace such member of 1the person entitled by transmission and no

dividend has been claimed by the person enfitled to it;

the Company has at the expiration of the peried of {2 years
referred to in Article {26.1.1 by advertisement in boih a national
daily newspaper and a newspaper circulating in the area in which

the last known addeess of the member or the person entitled by

Bl
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transmission is located given notice of its intention to sell such
share (but s0 that such advertisements need not refer to the names

of the holder(s) of the share or identify the share in question);

126.1.3  the Company has not, during the further petied of 3 months afier
the date of the advertisements (or the later advertisement if the 1wo
advertisements are published on different dates) and prior to the
exercise of the power of sale. received any communication that
would enable the Company to trace such member or person

cntitled by teansmission; and

126.1.4  if any shares of the Company are admutted to the Official List of
the UK Listing Authorily or traded on the London Stock
Exchange, the Company has first given notice in writing to the

London Stock Exchange of its intention to sell such share.

To give effect to any such sale the Directors may appoint any person to
execute as transferor an insirument of transfer of such share, and such
instrument of transfer shall be as effective as if it had been execuled by the
registered holder of, or person entitled by transmission to. such share, The
purchaser shall not be bound to see to the application of the purchase money
and the title of the transferee shall not be affected by any imegularity or

invalidity in the proceedings in reference o the sale,

The Company shall account to the member or other person entitled o such
share for the net proceeds of such sale and shall be deemed to be his debtor,

and not a trustee for hirn, in respect of the same.

Until accounted for to the member ot other person entitled to such share the
net proceeds of sale shall be camied to a separate account and shall be a
permanent debt of the Company. Monies carried to such separate account
may for the benefit of the Company either be ¢mployed in the business of the
Company or invested in such investments (other than shares of the Company
or its holding company if any) as the Directors may from time to time think
fit. No interest shalk be payable in respect of such moneys and the Company

shall not be required 10 account for any money eamed on them.
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128

126.5  1f during the period of not less than 12 years referred to in Article 126.1.1 or
during any period ending on the date when all requiremens of Aricle 126.1
have been satisfied any addiional shares have been issued in right of those
held at the beginning of, or previously so issued during, such periods and all
the requirements of Article [26.1 have been salisfied in regard 10 such
additional shares, the Company shall also be entilled to sell the addivional

sharcs,

MINUTES
Miguges
The Firectors shall cause minores to be made in hooks kepi for the purpase:

127.1  of all appointments of officers made by the Directors: and

127.2  of all proceedings at meetings of the Company, of the holders of any class of
shares in the Company, of the Direciors and of committees of the Directors,

including the names of the Directors presem at each such meeting.

Any such minwes, if purporting 1o be signed by the chairman of the meeting 10 which
they relate or of the meeting at which they are read. shall be sufficient evidence

without any further proot of the facis stated therein.

WINDING VP
Winding 1
128.1  The Directors shall huve power in the name ad on behalf of the Company w

present a petition to the Court for the Compaity o be wound up.

128.2  If the Company shall be wound up {whether the liquidation is voluntary.
under supervision, or by the cowt) the liquidator may. with the authority of
an special resolution and any other sanciion required by law. divide among
the members in specie or in Kind the whaole o any part of the assets of the
Company, whether or not the assets shall consist of property of one kind or
shall consist of properties of different Kinds, and may for such purpose set
such value as he deems fair upor any ane or more class or ¢lasses of property

and detertnine how such division shall be carried out as between the
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128.4

members or different classes of members. Any such division may be
otherwise than in accordance with the existing rights of the members, but if
any division is resolved otherwise than in accordance with such rights, the
members shall have the same right of dissent and coensequential rights as if
such resolution were a special resolution passed pursuant to section 110 of

the [nsolvency Act |986.

The liquidator may. with the like authority, vest the whole or any part of the
assets in trustees upon such trusts for the benefit of members as the
liguidator with the like authority shall think fit. and the liquidation of the
Company may be ciosed and the Company dissolved, but so that no
contributory shall be compelled te accept any shares or other propernty in

respect of which there is a liability.

A special resolution sanctioning a transfer or sale to another company duly
passed pursuant 1o section 110 of the Insolvency Act 1986 may in the like
manner authorise the distribution of any shares or other consideration
receivable by the liquidator among the members otherwise than in
accordance with their existing rights and any such determination shali be
binding on all the members, subject to the right of dissent and consequential
rights conferred by section 111 of that Act.

DESTRUCTION OF DOCUMENTS

129 Destruction of Docaments

129.1

14134133 [ BUSINESS

The Company may destroy:

129.1.1  any share centificate which has been cancelled at any time after the

expiry of ong year from the date of such cancellation;

129.1.2  any mandate for the pavment of dividends or other moneys or any
variation or cancellation of the sarme or any notification of change
of name or address at any time after the expiry of two years from
the date such mandate, variation. cancellation or notification was

recorded by the Company;
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12913 any instrument of transfer of shares (including any  document
constituting the renunciation of an allotment of shares) which has
been registered at any time afier the expiry of six years from the

dare of registration; and

129.1.4  any ather document on the basis of which any entry in the Register
is made at any time afier the expiry of sin years from the date an

eniry in the Register was furst made in respect of i,

it shall be presumed conclusively in favour of the Company that every share
cemtificate so destroved was a valid cerificate validly cancelled and that
every instrument  of iransfer so destroyed was a valid and effective
instrument duly and properly registered and ihat every other document
destroyed hersunder was a vatid and effective docuiment in accordance with
the recorded particulars thereof in the bocks or records of the Company.

provided always ihat:

129.2.1  the provisiens of this Atticle 129 shall apply only o the
destruction of a document in good faith and without express notice
to the Company that the preservaiion of such document was

celevant 10 a claim;

12922  nothing contained in this Article 129 shall be consirued as
imposing upon the Company any lability in respect of the
destruction of any such document garlier than provided for in this
Adticle or in any case where the conditions of this Article are not

tulfilied;

129.2.3  reference in this Aricle ta the destrcerion of any  document

includes references o #s disposal in any manner:

129.2.4  reference in this Aricle o an insttument of transfer together with
references to documents shall for the purposes of this Article
include efectronically penerated or stored communications  in
relation to the mansfer of wncertificated  securities  and  any

electronic or tangible copies of the same, and
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12925  in relation to uncertificated shares. the provisions of this Article
shall apply only to the extent the same are consistent with the

Regulations.

RIBECTORS INDEMNITY

130 Directors® Indemuity

13001

1311
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Subject to the provisions of and 5o far as may be consistent with the Statutes,
but without prejudice to any indemnity to which such person may otherwise
be entitled. every director (including an alternate director). secretary or other
officer of the Company (other than any person (whether an officer or not)
engaged by the Company as auditor) shall be entitled 1o be indemnified out
of the assets of the Company against any liability incurred by him for
nagligence, default, breach of duty or breach of trust in relation to anything
done or ominted to be dome, or alleped to bave been done or omitted to have
been done, bv him as a director or officer in relation to the affairs of the
Company or as a trustee of an occupational pension scheme established by
the Company provided that this Articie 130 shail be deemed not 1o provide
for, or entitle any such person to, indemnification to the extent that il would
cause this Article 130, or any element of it, to be treated as void under the

Statutes.

INSURANCE

Subject te the provisions and so far as may be consistent with the Statuies,
but without prejudice to the provisions of Article 130 or any other protection
from liability to which such person may otherwise be entitled, the directors
shall have power to purchase and maintain, at the cost of the Company,
insurance for, or for the benefit of, any persons who are or were at any 1ime
divectors, officers or employees of the Company or of any associated
company of the Company within the meaning given in section 232 of the Act
{an YAssoecigted Company™) (other than amy person {whether an officer or
not) engaged by the Company or an Agsociated Company as auditor} or who

are or were at any time trustees of any retirement benefiis scheme or
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employees' share scheme in which employees of the Company or any
Associated Company is interested, including {without prejudice to  the
generality of the foregeing) insurance against any liability incurred by such
persons in conneclion with any negligence, default, breach of duty or breach
of trust by him in relaton to the Company or otherwise in connection with
his duties, powers or office in relatton t0 the Company or Associaed

Company or retirement benefits scheme or employess’ share scheme.
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