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THE COMPANIES.ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- of -

STRATEGIC MINERALS PLC'

OTHER REGULATIONS EXCLUDED

Notwithstanding any other provision of these Articles (as defined below), no
regulations for management of a company set out in any statute concerning
companies or contained n any reguiation, order, instrument or other subordinate
legistation made pursuant to a statute (including, but not kmited to, the regulations
contained 1n Table A in the Schedule to The Companies (Tables A to F} Regulations
1985 (8] 1985/805) (as amended from time to time) and the regulations contained in
the model articles of association for public compamnies contained in Schedule 3 to The
Companies (Model Articles) Regulations 2008 (81 2008/3229){(as amended from time
fo time) shall apply to the Company (as defined below) The following regulations
shall be the articles of association of the Company

INTERPRETATION

21 In these Articles the following words shall bear the following meanings if not
inconsistent with the subject or context -

2006 Act” the Companies Act 2008,
"AlIM" the AIM market operated by the London Stock
Exchange,

2011

Name changed from Strategic Minerals Limited by special resolution passed on 3™ February
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*Articles"
*Auditors"”

"Board”

*certificated share”

“Chairman”

*Clear Days™

"Company"

“Companies Acts”
"connected"

"Directors"”
*dividend"”
" FSA"

IUFSMAII

L1 Groupu

these articles of association as herein contained or
as from time to iime altered or varied,

the auditor or auditors of the Company for the time
being,

the board of Directors of the Company or the
Directors present at a duly convened meeting of
Directors at which a quorum 1s present or a duly
authonsed committee of the Directors,

a share in the capital of the Company that 1s not an
unceriificated share and references in these Arlicles
to a share being held in certificated form shall be
construed accordingly,

the Chamrman of the Board for the time bemng or
where the context requires, the chairman of a
general meeting of the Members,

in relation to a penod of notice of a meeting or the
period before a meeting by which a request must be
received, that perod excluding the day when the
notice 1s given or deemed to be given and the day
for which it ts given or on which it 1s to take effect,

Strategic Minerals Plc or such other name by which
the Company may for the time being be registered
in acecordance with the provisions of the Statutes,

has the meaning set out In section 2 of the 2006
Act,

in relation to a Director has the meaning given to it
in sections 252 to 255 of the 2008 Act,

the directors for the time being of the Company,
dividend and/or bonus,

the Financial Services Authonty, being the
regulatory authonty established by FSMA and
whose constifution 1s governed by Schedule 1
thereto,

the Financial Services and Markets Act 2000,
including any statutory modification or re-enactment
thereof or reguiations made thereunder for the time
bemg in force,

the Company and any company which s for the
time being its holding company and any company
which 18 for the tme being a subsidiary or a
subsichary undertaking of the Company or of such
holding company {and for the purpose of these
Articles, "subsidiary” and "holding company" or
“‘undertaking” or “subsidiary undertaking" or




*London Stock Exchange”
"Member”

"Month”

"Plus”

ilofﬁceﬂ
"Qperator”
"Overseas Branch
Register”

"paid up” or "paid"”

"Prescribed Rate”

"Register"
"Relevant Stock Exchange”
"Regulations"

"Seal”

"Secretary"

"parent undertaking” shall bear the meanings
given to them m sections 1159, 1181 and 1162 of
the 2008 Act and shall include without hmitation any
partnership or hmited habiity partnership, and a
company shall also be treated, for the purposes
only of the membership requirement contamned In
subsections 1159(b) and {(c), as a member of
another company even If its shares in that other
company have been registered in the name of (a)
anocther person by way of secunty ¢r in connection
with the taking of security, or (b} a nominee,

London Stock Exchange PLC,

in respect of any shares in the Company the person
or persons named for the time being in the Register
as the holder{s) thereof,

calendar month,

the market of that name operated by Plus Markets
PLC,

the registered office for the tme bemng of the
Company,

has the meanings given to such term m the
Reguiations, '

any branch register of members as defined In
sections 129 of the 2006 Act,

paid up and/or credited as paid up in respect of the
norminal amount of a share,

an annual rate of interest equal to two per cent
above the Base Lending Rate (or any equivalent
thereof or successor thereto) published from time to
time by Barclays Bank PLC in London being the
Base Lending Rate in effect at the close of business
in London on the day mmediately preceding the

day on which such rate falls to be determuned, '

the register of Members of the Company,
the London Stock Exchange, AlM or Plus,

the Unceriificated Secunties Regulattons 2001 (S)
2001 No 3755),

the common seal of the Company or, where the
context allows, any official seal kept by the
Company pursuant to section 50 of the 2006 Act,

the secretary of the Company and (subject to the
provisions of the Compames Acts) any joint
assistant or deputy secretary and any person
appointed by the Directors to perform any of the
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"share"

"Statutes”

duhes of the secretary,

a certificated share or an unceriificated share in the
capital of the Company, as the case may be,

the Companies Acts, the FSMA, the Regulations
and every other act, statute, order regulation, or
other subordinate legislation for the time being In
force concerning companes and affecting the
Company,

“treasury share” those shares held by the Company in treasury in

accordance with sechion 724 of the 2008 Act,

- "uncertificated share” (subject to Regulation 42(11){a) of the Regulations)

a share in the capital of the Company ttle to which
15 recorded on the Operator register of members of
the Company and which may, by virfue of the
Regulations, be transferred by means of a relevant
system and references in these Articles to a share
being held in uncertificated form and references to
that share heing an uncertificated unit of a secunty
and shall be construed accordingly,

"United Kingdom” or "UK"  the United Kingdom of Great Britain and Northern

“in Writing"

Iiyearﬂ

Ireland,

wniten, printed, hthographed, or photographed, or
visibly expressed in all or any of these or any other
modes of representing or reproducmg words,
whether compnsed in eleciroric form of otherwise
PROVIDED that any reference in these Articles to
an “instrument" means, unless the confrary Is
stated, a wniten document having a tangible form
and not comprised in electronic form, and

calendar year

22  The following provisions shall apply to the construction or interpretation of
these Articles if not inconsistent with the subject or context -

221

222

the terms “relevant systems”, ‘“properly authenticated
dematerialised instruction” and "participating securities” shall
have the meaning given in the Regulations and all other words and
expressions used i the Regulations shall have the same meaning
when used in these Articles In relation to shares, any reference 1o a
relevant system 1s a reference to the relevant system in which those
shares are participating secuntes at the relevant ime,

any reference to a communication includes, unless the context
otherwise requires, references to an communication in electronic
form and the terms "electronic form” and "electronic means” shall
have the meanings ascnbed to them in section 1168 of the 2006 Act
and shall include prowision of any mnformation or document on a
website,




223

224

225

226

227

228

228

2210

221

2212

2213

any reference to a document being executed includes references 1o
it being executed under hand or under seal or, in the case of
communications by electronic means, by electronic signature,

where a document 1s required under these Articles to be signed by a
Member or any other person, i the document 1s in electronic form,
then in order to be valid the document must either (a) incorporate the
slectronic signature, or personal identification details (which may be
details previously allocated by the Company), of that Member ar
other person, in such form by the Directors may approve, or (b) be
accompanied by such other evidence as the Directors may require in
order to be satisfied that the document 1s genuine The Company
may designate mechanmisms for validating any such document and a
document not vahdated by the use of any such mecharnisms shall be
deemed as having not been received by the Company,

the expressions "share” and "shareholder” shall include stock and
stockholder The expressions "debenture” and "debenture holder”
shall include debenture stock and debenture stockhoiders,

subject as othermise indicated in these Articles, any words or
expressions defined in the Statutes shall (except where the subject
or context otherwise requires) bear the same meaning In these
Articles,

a special resolution shall be effective for any purpose for which an
ordinary resolution I1s expressed to be required under any provision
of these Articles or the Statutes,

headings and sub-headings are included for ease of reference only
ang shali not affect the interpretation of these Articles,

any reference to any statute or statutory provision shall include that
statute or statutory prowisions as from time to time amended,
modified, replaced or re-enacted and any order, regulation,
instrument, bye-law or other subordinate legislation made under i,

any phrase andfor any documents envisaged to be entered into
pursuant to this Agreement miroduced by the terms “including”,
"include”, "in particular”, “inter alia” or any simiar expression
shall be construed as ilustrative and shall not imit the sense of the
words preceding those terms,

any reference to “persons” shall mclude references to natural
persons, firms corporations or unincorporated assocations,

any reference to the singular includes reference to the plural and
vice versa and reference to the masculine includes reference to the
feminine and the neuter and references to a Member shall include
his respective personal representatives,

any reference to any Englsh legal term for any action, remedy,
method of judicial proceeding, legal document, legal status, court,
official, person or any other legal concept shall, in respect of any
other junisdiction, be treated as including that which in its nature and
effect most nearly approximates in that junsdiction to the English




legal term, and
2214 areference {o -
2.2.14 1 nghts attachung to any shares,

22,14 2 members having a rnight to attend, speak and vote at
general meetings of the.Members,

2 214 3 dwvidends being paid, or any other distnbution of the
Company's assets being made, to members, or

2 2 14 4 interests in a certan proportion or percentage of the 1ssued
share capital, or any class of share capital,

shall, unless otherwise expressly provided by these Articles or the
Statuies, be construed as though any treasury shares held by the
Company had been cancelled

BUSINESS

Any branch or kind of business which, by the Memorandum of Association of the
Company or these Articles, 15 either expressly or by implication authonsed to be
undertaken by the Company may be undertaken by the Company at such time as the
Board shall think fit and further, may be suffered by them to be in abeyance, whether
such branch or kind of business may have been actually commenced or not, so long
as the Board may deem it expedient not to commence or proceed with such branch

or kind of business

REGISTERED OFFICE
The Office shall be at such place in England or Wales as the Directors appoint

LIABILITY OF MEMBERS

The hability of members 1s imited to the amount, if any, unpaid on those shares held
by them

SHARE CAPITAL

The share capital of the Company consists of an unlimited number of ordinary
shares of £0 00025 each ("Ordinary Shares”)

61 Without prejudice to any special nghis for the time being conferred on the
holders of any shares or class of shares aiready 1ssued (which special nights
shall not be modified, vaned or abrogated except with such consent or
sanction as is provided for by Article §0), any share in the Company (whether
forming part of the onginal capital or not) may be 1ssued with such preferred,
deferred, or other special nghts, or subject to such conditions or restrictions,
whether in regard to dividend, return of capital, voting or otherwise, as the
Company may from time to time by ordinary resolution direct, or failing such
drrection (but in the case of unclassified shares only) as the Board may
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determine The Company shall, if required in accordance with sections 836 to
640 of the 20086 Act, within one month from ailoting shares deiiver to the
Registrar of Companies a statement i the prescnbed form contamning
particulars of special nghts Where the equity capital of the Company includes
shares with different voting rights, the designation of each class of shares
other than those with the most favourable voting nights will include the words
"restncted voting” or "hmited voting" or "non voting”

SHARES

Save as expressly permitted by the Companies Acts, the Company shall not give
financial assistance, whether directly or ndirectly, for the purpose of the acquisition
of any share in the Company or iis holding company (if any) or for reducing or
discharging any habity incurred for the purpose of any such acguisition

Subject to the Statutes and any restrictions contamed in these Articles and to any
direction to the contrary by of the Company in general meetings of the Members, the
Directors shall have unconditional authonty to allot, grant options over, offer or
otherwise deal with or dispose of any share or nghts to subscnbe for, or to convert
any securty mnto shares of the Company to such persons (including a Director}, at
such times and generally on such terms and conditions as the Directors may
determine, but no share shall be issued at a discount

The Company may in connechion with the 1ssue of any shares exercise all powers of
paying commission and brokerage conferred or permitted by the Statutes Any such
commission or brokerage may be sabsfied in fully paid shares 1n the Company, in
which case sections 552 and 553 of the 2006 Act shall be complied with In addition
to all other powers of paying commissions, the Company (or the Board on behalf of
the Company) may exercise the powers conferred by the Statutes of applying its
shares or capital moneys in paying commissions to persons subscribing or procunng
subscnptions for shares of the Company or agreemg so to do, whether absolutely or
conditionally PROVIDED that the rate per cent or the amount of the commission paid
or agreed to be paid shail be disclosed in the manner required by the Statutes and
shall not exceed ten per cent of the price at which the shares in respect whereof the
compmussion s paid are issued or any amount or rate equivalent thereto The
Company (or the Board on behalf of the Company) may also, on any 1ssue of shares,
pay such brokerage as may be lawful

If two or more persons are registered as joint holders of any share, any one of such
persons may give effectual receipts for any dividend or other moneys payable in
respect of such share

The Company shall keep the Register and such other registers and associated
inchices in relation to its Members as may be required by the Statutes and shall
mainfain such registers and indices m accordance with the Statutes Save as
required by the Statutes or provided by these Articles or otherwise 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 required to recognise (even when having
notice) any equitable, contingent, future or partial intergst in any share or (except
only as by these Articles otherwise expressly provided or as by the Statutes required
or pursuant to an order of Court) any night whatsoever in respect of any share, other
than an absolute nght to the entirety thereof of the registered holder The provisions

10
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13

of section 146 and 147 of the 2008 Act (information nghts) shall apply to the
Company even when Its shares are not admitted on a Relevant Stock Exchange

Subject to the provisions of the Statutes, the Company may -

121

122

123

131

issue shares which are to be redeemed or are liable {0 be redeemed at the
option of the Company or of the shareholder,

with the authonty of such ordinary or special resolution as may be required by
the Statutes, purchase its own shares (including any redeemable shares) or
enter wnto such agreement (contingent or otherwise) in relation to the
purchase of its own shares on such terms and in such manner as may be
approved by such resolution and permitted by the Statutes and, so long as
any of the shares are lsted on a Relevant Stock Exchange 1o any
requirements from time to time of the relevant operator of that exchange,
PROVIDED that no purchase by the Company of its own shares will take
place unless it has been sanchoned by the holders of any class of shares In
the capttal of the Comipany In accordance with Article 50 and PROVIDED
further where the Company has 1ssued any convertible secunties convertible
inte or carrying a nght to subscnbe for shares of the class proposed to be
purchased, no purchase by the Company of its own shares will {ake place
unless it has been sanctioned by an special resolution passed at a separate
class meeting of the holders of each class of convertible securties and
PROVIDED also that if any shares are listed on a Relevant Stock Exchange,
any purchase by the Company of its own shares (a) shall be imited to a
maximum price not exceeding five per cent above the average of the mddle
market quotations taken from the Relevant Stock Exchange’s daily official list
for the ten business days before the purchase is made and (b) f made by
tender, the tender shall be made available to all Members on the same terms,
and

with respect to pald up shares issue warrants stating the bearer is entitied to
the shares therein specified, and may prowvide by coupons or otherwise for the
payment of future dividends or other monies or for the exercise of nghts on or
in respect of the shares included in such warrants The Company shall
comply with the prowvisions of the Statutes with respect to the details required
to be maintaned in respect of the 1ssue of share warrants A share warrant
shall entitle the bearer thereof to the shares included in it, and such shares
may (subject to the terms of the share warrant) be transferred by the dehvery
of the share warrant, and the provistons of these Articles with respect to the
1ssue of certficates for or the transfer and transmission of shares shall not
apply to shares for which share warrants have been issued No new share
warrants will be issued to replace one that has been lost, unless the
Company 18 satisfied beyond reasonable doubt that the onginal has been
destroyed

CERTIFICATES

Subject to the Acts, these Articles and the Regulations, every Member shall
be entitied to receve without charge within two months after the allotment of
shares to him or within fourteen days of lodgement of a transfer of shares to

11




132

133

13 4

1356

or by him {or within such other period as the conditions of 1ssue shall provide)
one cerificate for all the shares of each class regisiered or remainng
registered i his name PROVIDED that in the case of joint holders the
Company shall not be bound to issue more than one certificate to all the joint
holders and deilvery of such certificate to any one of them shall be sufficient
delivery to all Where part of the shares compnsed in a cerbificate are
transferred, the Member iransferring shall be enhitled without charge fo a
certificate for the balance thereof Shares of different classes may not be
included in the same certificate

Unless the Board otherwise determines, no defintive certificate shall be
issued in respect of shares held by a financial institution {as defined in section
778 of the 2006 Act)

Every certificate shall be signed or sealed, shall specify the number, class
and distinctive numbers (f any) of the shares to which # relates and the
amount paid up thereon and (subject as hereinafter provided) shall bear the
sighatures of at least one Director and the Secretary PROVIDED that the
Board by resolution may determine that such signatures or either of them
shall be dispensed with or shall be affixed by such other person as may be
authonsed by the Board or some method or system of mechanical signature
The method or system of signing the certificate or affixing the Seal (or, in the
case of certificated shares registered on an Overseas Branch Register, the
official seal used in the relevant terrtory) to share certficates may, if the
Board so resolves, be controlied by, or the certificates be approved for
sealing by, the Auditors, bankers or transfer auditors of the Company, or by
the appropriate department of the Company's registrars

If and so long as all the 1ssued shares of a particular class are fully paid up
and rank pan passu for all purposes, then none of those shares shall be
distinguished by a denoting number A Member may require more than one
certificate in respect of the shares held by him in the capital of the Company
for the time being on the payment of such sum not exceeding £2 for each
additional certificate as the Board may deterrine PROVIDED that no Member
shall be entitied to more than one certificate In respect of any one share held
by him

If any such ceriificate 15 worn out, defaced, destroyed or lost, & may be
replaced by a new certificate without charge (other than exceptional out-of-
pocket expenses incurred by the Company in respect of any such issue) on
such evidence being produced as the Board may require and, in the case of
wearnng out or defacement, on delivery up of the old certificate and, in the
case of destruction or loss, on execution of such indemnity (if any), with or
without securty, as the Board may require The Company shall be entitled to
destroy any old certficate which has been replaced

Uncertificated shares

136

Subject to the Acts, the Regulations any other provision of these Articles

1381 The Board may resolute that any of the Company's shares or
debenture s to become, or 18 to cease to be, a parhicipating secunty
under Regulation 3 of the Regulations,

12
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1362

1363

1364

1365

1366

1367

1368

shares of a class in the capital of the Company shall not be treated
as forming a separate class from other shares of the same class as
a consequence of such share being held in cerbficated or
uncertficated form or bemng permitied in accordance with the
Regulations to become a parhcipating secunty or of any provision in
these Articles or the Regulations applying only to certificated shares
or to uncertificated shares,

any share of a class in the captal of, or debenture the Company
which 15 a parhoipating securty may be changed from an
uncertificated share to a certificated share (or debenture) and from a
certificated share to an uncertficated share in accordance with the
Regulations,

these Articles apply to any uncertificated share in the capital of, or
debentures the Company which 1s a participating security only to the
extent that these Articles are consistent with the holding of such
shares n uncertificated form, with the transfer of title to such shares
or debenture by means of the relevant system and with the

Regulations,

the Board may lay down regulations not included in theses Articles
which (in addition to or in substitution for any provisions in these
Articles)

13 6 5 1 apply to the issue, holding or transfer of uncertificated
shares or debentures in the Company,

13.6.5.2 set out (where approprniate) the procedures for conversion
and/or redemption of uncertficated shares or debentures,

and/or

13 6 5 3 the Board considers necessary or appropriate fo ensure
that these Articles are consistent with the Regulations
and/or the Operator's rules and practices

such regulations will apply instead of any relevant provisions in these
Articles which relate to certficates and the transfer, conversion and
redemption of shares or debentures or which are not consistent with
the Regulations, in all cases to the extent (if any) stated in such
regulations and if the Board makes any such regulations, Article
1364 will (for the avoidance of doubt) continue to apply to these
Articles, when read 1n conjunction with those regulations,

any instruction given by means of the relevant system as referred to
in these Articles shall be a dematenalsed mstruction given n
accordance with the Regulations, the faciliies and requirements of
the relevant system and the Operator's rules and practices,

for any purpose under these Articles, the Company may treat a
members' holding of uncertificated shares and of certificated shares
of the same class or a debenture holder's holding of uncertificated
debenture and of certificated debentures as If they were separate
holdings, unless the Board otherwise decides,
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1369 where the Company is entitied under the Acts, the Qperator's rules
and practices, these Articles or otherwise to dispose of, forfer,
enforce a hen over or sell or otherwise procure the sale of any share
of a class (or a debenture) which 1s a participating security and which
1s heid n uncertificated form, the Board may take such steps {subject
to the Regulations and to such rules and practices) as may be
required or appropriate, by mnstruction by means of the relevant
system or otherwise, to effect such disposal, forfeiture, enforcement
or sale inciuding by {(without hmitation) -

13691

13692

136973

13694

13.6.9.5

13696

requesting or requiring the deletion of any computer-based
entries 1n the relevant system relating to the hoiding of such
shares or debentures in uncertificated form,

altering such computer-based entries so as to divest the
holder of such shares or debentures of the power to transfer
such shares or debentures other than to a person selected
or approved by the Company for the purpose of such
transfer,

requiring any holder of such shares or debentures, by notice
i writing to him, to change his holding of such
uncertificated shares or debentures into certificated form
within any specified penod,

requiring any holder of such shares or debentures to take
such steps as may be necessary to sell or transfer such
shares or debentures as directed by the Company,

otherwise rectify or change the Register of the Company in
respect of any such shares or any register of debentures of
the Company in such manner as the Board consider
appropnate (including, without himitation, by entering the
name of a transferee into the relevant register as the next
holding of such shares or debentures), and/or

appointing any person to take any steps in the name of any
holder of such shares or debentures as may be required to
change such shares or debentures from uncertificated form
to certficate form and/or ta effect the transfer of such
shares or debentures (and such steps shall be effective as
if they had been take by such holder)

CALL ON SHARES

The Board may, subject to the provisions of these Articles and to any
conditions of 1ssue, from time to time make such calls upon the Members in
respect of all moneys unpaid on therr share {whether on account of the
nominal value of the shares or by way of prermuum) as it thinks fit provided
that fourteen Clear Days' notice at least 1s given of each call, and each
Member shall be hable to pay the amount of every call soc made upon him to
the persons and at the imes and places appointed by the Board
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14 2 A call may be made payable by instalments

14 3 A call shall be deemed to have been made as soon as the resoiution of the
Board authorising such call shall have been passed and an entry in the
mimute book of a resolution of the Board making the call shall be conclusive
evidence of the making of the call

14 4 A call may be revoked or postponed as the Board may determine

145 The joint holders of a share shall be jointly and severally hable to pay all calls
and mstalments in respect thereof

If on the day appointed for payment thereof, a call or instaiment payable in respect of
a share 1s not paid, the person from whom the amount of the call 1s due shall pay
interest on such amount at the Prescribed Rate from the day appointed for payment
thereof to the date of actual payment, but the Board shall have the power to waive
payment of or remit such interest or any part thereof

Any sum which by the terms of issue of a share s made payable upon allotment or at
any fixed date whether on account of the amount of the share or by way of premium,
shall for all purposes of these Articles be deemed to be a call duly made and payable
on the date fixed for payment and in the case of non-payment, the provisions of
these Ariicles as to payment of interest and expenses, forfeiture and the ke and all
other relevant provisions of the Statutes or of these Articles shall apply as if such
sum were a call duly made and notified as hereby provided

The Board may make arrangements upon the 1ssue of shares for different conditions
to apply as between the holders of such shares either as to the amount of calls to be
paid or the time of payment of such calis with respect to such shares or both

The Board may receive from any Member willing to advance the same, all or any parnt
of the moneys due upon his shares beyond the sums actually called up thereon and
upon alf or any of the moneys so advanced the Board may (unti the same would, but
for such advance, become presently payable) pay or allow such mterest (not
exceeding, without the consent of a general meeting of the Members the Prescribed
Rate} as may be agreed between it and such Member, in addition to the dividend
payable upon such part of the shares in respect of which such advance has been
made as is actually called up No sum paid up In advance of calis shall entitle the
hotder of a share in respect thereof to any portion of a dividend subsequently
declared in respect of any perod prior to the date upon which such sum would, but
for such payment, become presently payable

No Member shall be entitled to receive any dividend or to be present or vote at any
general meeting of the Members or upon a poll or to exercise any night or privilege as
a Member, until he shall have paid all calls for the time being due and payable on
every share held by him, whether aione or jointly with any other person, together with
interest and expenses In respect of such calls

FORFEITURE

if a Member or person entitled to a share by transmission upon the death or
bankruptcy of a Member or otherwise by operation of law fails to pay in full any call or
mnstalment of a call on or before the day appointed for payment thereof, the Board
may at any ime thereafter serve a notice on him requiring payment of so much of the
call or mstalment as 1s unpaid, together with any interest and expenses which may
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have accrued

The notice shall name a further day (not being less than fourteen 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 to be made and shall state that in the event of non-
payment in accordance therewith the shares on which the call was made will be
hable to be forfeited

if the requirements of any such notice as aforesaid are not complied with, any share
in respect of which such notice has been given may at any time thereafter, before
payment of all calls and interest and expenses due in respect thereof has been
made, be forfeited by a resolution of the Board to that effect Such forfeiture shall
inciude all dividends declared 1n respect of the forfeited share and not actually paid
before forfeture The Board may accept a surrender of any share hable to be
forfeited hereunder in treu of forferture and the provisions of these Articles shall apply
to any share so surrendered as if it had been forfetted

Subject to the provisions of the Statutes, a share so forfeited or surrendered shall
become the properly of the Company and may be sold, re-aliofted or otherwise
disposed of erther to the person who was before such forfeiture or surrender the
holder thereof or entitied thereto, or to any other person, upon such terms and in
such manner as the Board shall think fit At any time before a sale, re-allotment or
disposal, the forfeiture or surrender may be cancelled on such terms as the Board
may think fit, subject always to the provisions of section 662 of the 2006 Act The
Board may, If necessary, authorise some person to transfer a forfeited or
surrendered share to any such other person as aforesaid

A shareholder whose shares have been forferted or surrendered shali cease to be &
Member n respect of such shares, but shall, notwithstanding the forfeiture or
surrender, remain hable to pay to the Company all moneys which at the date of
forfeiture or surrender were presently payable by him to the Company in respect of
the shares with interest thereon at the Prescnbed Rate The Directors shall be at
liberty to waive payment of interest wholly or in part and may enforce payment
without any allowance for the value of shares at the time of forfeiture

LIEN

Subject to the provisions of section 670 of 2008 Act, the Company shall have a first
and paramount lien upon every share (not being a share which 1s fully pad up)
registered in the name of any Member, either alone or jointly with any other person,
for his or his estate's debts, habilihes and engagements, whether solely or jointly with
any other person, to or with the Company n respect of that share, whether the period
for the payment, fulfilment or discharge thereof shall have actually arnved or not
Such lien shall extend to all dividends from time to time declared or other moneys
payable on or in respect of every such share together with any Interest or expenses
which may have accrued The Board may at any time declare any share to be
exempt, wholly or parbally, from the provisions of this Article

For the purposes of enforcing such hen the Company may sell, in such manner as
the Board thinks fit, any share on which the Company has a hen, but no sate shall be
made unless some sum in respect of which the hen exists s presently payable, nor
untit the exprration of fourteen Clear Days after a notice in Writing, stating and
demanding payment of the sum presently payable and gving notice of intention to
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sell in default shall have been given to the holder for the time being of the share or
the person entitled thereto by fransmission in consequence of death or bankruptcy or
otherwise by operation of law and provided that payment of all sums in respect of
which the lien exists has not been made

The net proceeds of such sale, after payment of the costs of such sale, shall be
apphed n or towards payment or satisfaction of the debt or hability in respect whereof
the lien exists, so far as the same 1s presently payable, and any residue shali (subject
to a hke hen for debts or habiliies not presently payable as existed upon the shares
prior to the sale) be paid to the person entitled to the shares at the time of the sale
For giving effect to any such sale the Board may authonise some person to transfer
the shares sold to the purchaser thereof

A statutory declaration that the declarant 1s the Secretary or a Director and that a
share has been duly forfeited or surrendered or sold to satisfy a hen of the Company
on a date stated in the declaration shall be conclusive evidence of the facts theren
stated as against all person claiming to be entiled to the share and such deciaration
and the receipt of the Company for the consideration (if any) given for the share on
the sale re-allotment or disposal thereof together with the share certificate delivered
to a purchaser or allottee thereof shall (subject to the execution of a transfer if the
same be required) constitute a good title to the share and the person to whom the
share 15 sold, re-allotted 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 (f any) nor
shall his ttle to the share be affected by any wregulanty or mvalidity i the
proceedings with reference to the forfeiture, surrender, sale, re-allotment or disposal

of the share

TRANSFER OF SHARES

291 Subject to the condittons and restrichions contained in these Articles and the
Regulations, any Member may transfer all or any of hus shares in the case of
certificated shares by instrument of transfer, but not more than one class of
shares shall be transferred by one instrument of transfer, and in the case of
uncertificated shares without an instrument by means of a relevant system
and in accordance with the Regulations

28 2 Every transfer of a cerlificated share must be in writing 1in the usual commeon
form or in such other form as the Board may approve, duly stamped, and
must be lodged at the office of the Registrars of the Company for the time
heng accompanied by the certificate of the certificated shares o be
transferred (save in the case of a transfer by a nominee of a recognised
investment exchange {o whom no certificate was issued) and such other
evidence as the Board may reasonably require to prove the tile of the
intended transferor

203 Notwithstanding Article 31 2, the Board may adopt procedures for recording,
transfernng and ewvidencing title to its shares without an nstrument
PROVIDED that such procedures shall be i accordance with the Statutes
and regulations made pursuant thereto

The instrument of transfer of a certificated share shall be signed by or on behalf of
the transferor and (except in the case of a share which is fully paid up) by or on
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behalf of the transferee but need not be under seal The transferor shall be deemed
to remain the holder of the shares concerned untl the name of the transferee I1s
entered in the Register in respect thereof

31

312

313

The Board may, in its absolute discretion and without assigning any reason,
refuse to register a transfer of any share {not being a share which 15 fully paid
up) to a person of whom it does not approve and it may also refuse to register
any transfer of any share to more than four Joint holders and any transfer of
any share {(not being a share which is fully paid up) on which the Company
has a hen PROVIDED that where any such partly paid shares are admitted to
trading on a Relevant Stock Exchange, such discretion may not be exercised
in such a way as to prevent dealings in the shares of that class from taking
place on an open and proper basis No transfer of any share shall be
registered if made in favour of an infani, a person n respect of whom a
receiving order or adjudication order in bankruptcy has been made which
remains undischarged or a-person who is then suffering from mental disorder
and where any of the events specified in Article 104 3 have occuired in
relation to him

Subject to Article 41 3, the Board may, in its absolute discretion, refuse lo
register any transfer of shares which does not appear to it to be a transfer
pursuant to an arm's length sale (as defined in Article 41 7) and which relates
to shares held by a member in relation to which he or any other person
appearing to be interested in such shares has been duly served with a notice
under section 793 of the 2006 Act {or under any other statutory provision or
provision of these Articles for the time being in force enabling the Company
by notice 1n Writing to require any persons to give any information regarding
those shares)

Notwithstanding any other provision of these Articles the Board may (in its
absolute discretion and without given any reason therefor) refuse to register
any transfer of a share to a "Prohibited Person™ (being, inter alia, a person
who, by virtue of his holding, may, in the opimion of the Board, cause or be
kkely to cause the Company and/or Shareholders some regulatory, pecuniary,
legal or matenal admimistrative disadvantage that rmight not otherwise be
suffered or incurred) If any transferee 1s a Prohibited Person or the Board
otherwise determmes that the holding of shares by such transferee would be
in breach of any relevant legal or regulatory requirement or would subject the
Company to any adverse legal, regulatory or taxation consequences or the
Board otherwise determines (in its sole discretion and without being obliged
to provide its reasons thereof) that such holding Is not in the Company's
interest, the Company may direct such transferee to sell his shares to a
person who 1s not a Prohibited Person within thirty Clear Days of the notice of
refusal

if the Board refuses to register a transfer of any share it shall within two months after
the date on which the transfer was lodged with the Company, send to the transferee
notice of the refusal as required by Section 771 of the 2006 Act

No fee shall be charged for registration of a transfer, probate, letters of
admimistration, certificate of marnage or death, stop notice, power of attorney or other

18




34

35

36

37

38

document refating to or affecting the titte to any share or for making an entry in the
Register affecting the title {o any share

The registration of transfers may be suspended at such times and for such penods
as the Board may from time to time determine PROVIDED that the Register shall not
be closed for more than thirty days in any year and subject to the Regulations in the
case of any shares of a class that 1s a participating security as defined below

All nstruments of transfer which are registered may be retained by the Company but
any nstrument of transfer which the Board refuses to register shall (except in the
case of fraud) be returned ifo the person depositing the same Subject as
hereinbefore provided, the Company shall be entitled to destroy (a) all instruments of
transfer of shares and other supporting documents which have been regisiered at
any time after the expiration of six years from the date of registration thereof, (b} ail
dividend mandates and notification of changes of address or name and (¢) all
registered share certificates which have been cancelled at any fime after the
expiration of one year from the date of cancellation thereof It shall conclusively be
presumed in favour of the Company that every instrument of {ransfer so destroyed
was a vahd and effective instrument duly and properly registered and that every other
decument mentioned above so desiroyed was a vahd duly and effective document in
accordance with the particulars i the Register PROVIDED that -

351 the provisions aforesaid shall apply only to the destruchon of documents in
good faith and without nofice of any claim (regardiess of the parties thereto)
to which the document might be relevant,

352 nothing herein contained shall be construed as imposing on the Company any
lrabilty 1n respect of the destruction of any such document earlier than as
aforesaid or in any case where the conditions set out at Article 35 1 above are
not fulfilled, and

353 references herein to the destruction of any document include references to
the disposal thereof in any manner

Subject to section 551 of the 2008 Act, nothing in these Articles shall preciude the
Board from recogmising a renunciation of the aliotment of any share by the alloftee m
favour of some other person For all purposes of these Articles relating to the
registration of transfers of shares, this renunciation shall be deemed to be a transfer
and the Board shali have the same power of refusing to give effect to it as If the
renunciation were a transfer

TRANSMISSION OF SHARES

in case of the death of a Member the survivor or survivors (where the deceased was
a Joint holder) and the personal representatives of the deceased (where he was a
sole or only surviving holder) shall be the only persons recogrised by the Company
as having any ttle to his interest n the shares but nothing in these Articles shall
release the estate of a deceased holder (whether sole or joint} from any habilty n
respect of any share held by him

Any person becoming entitled to a share in consequence of the death or bankruptcy
of a Member or otherwise by operation of law may, upon such evidence as to title
being provided as may from time to time be required by the Board and subject as
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heremafter provided, either be registered himself as holder of the share upon giving
to the Company notice in Writing of tus desire to such effect or transfer such share to
some cther person All the limitations, restrictions and provisions of these Articles
relating to the nght to transfer and the registration of transfers of shares shall be
applicable to.any such notice or transfer as aforesaid as 1f the death or bankruptey of
the Member or other operation of law had not occurred and the notice or transfer
were a transfer executed by such Member

Save as otherwise provided by or in accordance with these Articles, a person
becoming entitled to a share in consequence-of the death or bankruptcy of & Member
or otherwise by operation of law shall {upon supplying to the Company such
evidence as the Board may reasonably require as to his title to the share) be entitied
io receve, and may give a discharge for, all benefits ansing or accruing on or in
respect of the share and the same dividends and other advantages to which he
would be entitied if he were the registered holder of the share except that he shall not
be entitted 1n respect thereof to exercise any right conferred by membership in
relation to general meetings untit he shall have been registered as a Member in
respect of the share PROVIDED always that the Board may at any time give nolice
requirng any such person to elect either to be registered himself or to transfer the
share and If within 60 Clear Days the notice 1s not complhied with such person shali be
deemed to have elected {o be registered as a Member in respect thereof and may be
registered accordingly

UNTRACED SHAREHOLDERS

401 The Company may sell (in such manner and for such price as the Directors
think fit) the shares of 2 member or the shares to which a person 15 entitled by
virtue of transmission on death or bankruptey if

401 1 dunng the period of 12 years prior to the date of the publication of
the advertisements referred o 1n Article 40 2 below (or, if published
on different dates, the first date), being a pernod during which at least
three dividends have been payable, all warranis and cheques In
respect of the shares in question sent in the manner authonsed by
these Articles have remamned uncashed, and

401 2 the Company on expiry of the period of 12 years has given notice, by
advertisement n both a national newspaper and a newspaper
circulating in the area in which the last known address of the
member or the address at which service of notices may be effected
in the manner authorised by these Articles 1s located, of its intention
to sell the shares, and

4013 during the penod of 12 years and the penod of three months
following the publication of the advertisements, or following the later
publication if the two advertisements are published on different
dates, the Company has received no indication of erher the
whereabouts or the existence of the member or person, and

4014 notice has been given {o the Company's nominated adviser or
corporate advisor (where the Company's shares have been admitted
to trading on AIM or Plus) or (as the case may be) the UK Listing
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Authority (where the Company’s shares are admitted to the Official
List of the London Stock Exchange) of its intention {0 make the sale

To give effect to a sale the Company may appeint any person to execute as
transferor an instrument of transfer of the shares The instrument of transfer
shall be as effective as if it had been executed by the registered holder of, or
person entitied by transmission to, the shares and the title of the transferee
shall not be affected by any wregutarty or mvalhdity in the proceedings The
net proceeds of sale shall belong to the Company which shall be obliged to
account o the former member or other person previcusly entitfed for an
amount equal to the proceeds and shall enter the name of the former member
or other person i the books of the Company as a creditor for that amount No
trust shall be created in respect of the debt, no interest shall be payable in
respect of it and the Company shali not be required to account for any money
earned on the net proceeds, which may be employed 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 Board thinks fit

DISCLOSURE OF INTERESTS IN SHARES

The provisions of Chapter 5 of the Disclosure and Transparency Rules (as
amended from time to time) ("DTR 5§") of the UK Financial Services Authonty
Handbook (the "FSA Handbook™) shall be deemed to be incorporated by
reference into these Articles and accordingly the vote holder ard issuer
notification rules set out in DTR § shall apply to the Company and each
holder of shares of the Company

No Member shall, unless the Board otherwise determings, be enhiled in
respect of any share or shares held by him to vote (either in person or by
representative or proxy) at any general meeting of the Members or at any
separate meeting of the holders of any class of shares or to exercise any
other nght conferred by membership In relation to any such general meeting
of the Members f he or any other person appearing to be interested i such
share or shares has been duly served with a notice under DTR - (or under
any other statutory provision or provision of these Articles for the time being in
force enabling the Company by notice i Wniting to require any persons to
give any information regarding that share or those shares) which requrres him
or such other person to give information to the Company in accordance with
such section or provisions and -

4121 he or any such person 1s in default in supplying to the Company the
information thereby required within {1) fourteen Clear Days after
service of the notice (or such longer penod as may be specified in
such notice) if the shares specified in such notice represent at least
0 25 per cent of the shares of the class to which such shares belong
in 1ssue on the date of service of such notice (excluding any shares
held as treasury shares) or (1) twenty-eight Clear Days after service
of the notice {or such longer period as may be specified in such
nofice} in any other case, or

4122 0 purported compliance with such notice, he or any such person has
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made a statement which, in the opinion of the Board, 15 faise or
misleading in any matenial particular (and in the latter case he or any
such person has falled to correct such statement within a further
penod of fourteen Clear Days after service of a further notice In
Writing requining him so to correct it)

PROVIDED that the Board may at any time restore the aforementioned
entitlement of the Member by notice in Wrnting to such Member and shall
restore such entitlement within seven days of the earlier of (a) receipt by the
Board of notice that the shares of such Member have been transferred
pursuant to an arm’s iength sale and {b) due compliance, to the satisfaction of
the Board, with the said notice under DTR 5 (or as otherwise provided in ifs
Article) in respect of all the shares to which such notice related

The Board may, in its absolute discrehion, refuse pursuant to Articles 31 2 to
register any transfer of shares which does not appear tc # to be a transfer
pursuant to an arm's length sale and which relates to shares held by a
Member in relation to which he or any other person appearnng to be interested
in such shares has been duly served with a notice under DTR 5 (or under any
other statutory provision or provisions of these Articles for the time being in
force enabhng the Company by notice in Writing to require any person to give
any information regarding those shares) which requires him or such other
person to give information to the Company in accordance with such section or
provision and -

41 31 he or any such person s in default in supplying to the Company the
information thereby required within fourteen Clear Days afler service
of the notice (or such longer penod as may be specified in such
notice), or

4132 inpurported compliance with such notice, he or any such person has
made a statement which, in the opimion of the Board, 15 false or
misleading in any matenal particular (and in the iatter case has failed
to correct such statement within a further period of fourteen Clear
Days after service of a further notice in Wnting requiring him so. to
corract),

PROVIDED that the shares specified in such notice represent at least 025
per cent of the shares of the class to which such shares belong in issue on
the date of service of such notice {excluding any shares held as treasury
shares)

Any notice served pursuant to this Article 41 3 may contain a statement to the
effect that upon failure to supply such information before the expiry of a
penod specified i such notice (being not less than fourteen Clear Days from
the date of service of such nolice) the Board may, in its absolute discretion,
refuse to register any transfer of such shares which does not appear to it to
be atransfer pursuant to an arm's length sale

The restrictions on transfer provided by Article 31 2 shall take effect only upon
the service on the registered holder of the shares in question of a notice to
the effect that he has thereby become subject to the said restrictions ad such
restrictions shall only apply for so long as the information requested pursuant
to this Article 41 3 has not been supplied to the Company or untit the Board I1s
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sayisfied that such shares have been acquwed by a new beneficial owner
following an arm's length sale, whichever 1s the earlier

The Board may, in its absolute discretion, withhold pursuant to Article 138 the
payment of any dividend to a Member in respect of any shares held by him in
relation to which he or any other person appearing to be interesied in such
shares has been duly served with a notice under DTR 5 {(or-under any other
statutory proviston or provision of these Articles for the time being in force
enabling the Company by notice in Writing to require any persons o give any
information regarding those shares) which requires hum or such other person
to give mformation to the Company in accordance with such section or
provision and -

4141 he or any such person 1s in default in supplying to the Company the
nformation thereby required within fourteen Clear Days after service
of the notice (or such longer period as may be specified in such
notice), or

4142 inpurported comphance with such notice, he or any such person has
made a statement which, in the opinion of the Board, 1s false or
misfeading in any matenal particular (and n the latter case has failled
o correct such statement within a further penod of fourteen Clear
Days after service of a further notice in Writing requinng him so to
correct),

PROVIDED that the shares specified in such notice represent at least 025
per cent of the shares of the class to which such shares belong i 1ssue on
the date of such notice (excluding any shares held as treasury shares)

Any notice served pursuant to this Article 41 4 shall contain a statement to the
effect that upon fallure to supply such information before the expiry of a
period specified in such notice (being not less than fourteen Clear Days from
the date of service of such notice) the Board may, i its absolute discretion,
withhold the payment of any dividend in respect of the shares specified in the
notice If the infformation required as aforesaid i1s not given within the pernod
specified In the notice

The withholding provisions of Article 139 shall take effect only upon service
on the registered holder of the shares m guestion of a notice to the effect that
he has thereby become subject to the said withholding provisions and such
provisions shall only apply for so long as the information requested pursuant
to this Article has not been supphed to the Company or until the Board s
satisfied that such shares have been acquired by a new benefictal owner
following an arm's length sale, whichever 1s the earlier

The Board may at any time restore the aforementioned entitlement of the
Member by notice n Wnting to such Member and shall restore such
entittement when the said notice under DTR 5 {or as otherwise provided mn
this Article) has been complied with 1n respect of all the shares to which such

notice related

The Board shall be entitled to serve a notice under DTR 5 whuch fulfils all or
any of Articles 41 2, 41 3 or 41 4 above (as the case may be} on a person
who 15 not the registered holder of shares in the Company only if the
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registered holder of the shares in question has previously been, or IS
simultaneously with the service of such a notice, served by the Company with
a notice under the said DTR 5 The Board shall not be required to serve
separate notices for the purposes of Articles 41 2, 41 3 or 41 4 and, subject to
the other provisions of this Article 41, it may serve a notice n respect of all or
any of the said Articles which shall be effective for the purposes of Articles
412, 413 or 41 4 (as the case may be) Notwithstanding the foregoing, the
Company shall be entitled to serve separate notices at such times as it so
chooses in respect of Articles 412, 41 3 and 41 4

4186 For the purposes of this Article 41, a person shall be treated as appeanng to
be interested m any shares if (after taking into account any information
supplied in response to any notice under the DTR 5 and any other
information) the Board knows or has reasonable cause to believe that the
person in question 1s or may be interested in the shares

417 For the purpose of this Article 41 and Article 31 2 a sale shall be regarded as
being an “arm's length sale" if its shares are adrutted to trading on a
Relevant Stock Exchange or a recognised investment exchange as defined
for the purposes of the FSMA or it 1s on any stock exchange outside the
United Kingdom on which the Company's shares of the same class as the
shares the subject of restrictions pursuant to this Article 41 are listed or
regularly traded and the restrictions on fransfer provided by Article 31 2 and
Article 41 3 shall not apply where such transfer anses from acceptance of a
take-over offer for a company as defined in section 974 of the 2006 Act

418 Shares issued in respect of shares which are for the time being not entitled to
vote at a general meeting of the Members pursuant to this Article or to receive
dwidernds pursuant to this Article and Article 139 shall, on issue, become
subgect to the same restriction

419 The Company 15 not, by virtue of anything done for the purposes of this
Article, to be affected by notice of, or put on enquiry as to the nghts of any
person in refation to, any shares

4110 The prowisions of this Article 41 shall be in addition and without prejudice to
the provisions of the Statutes (and in particular section 794 of the 2006 Act)
and nothing done by the Company pursuant to this Article or Articles 31, 35 or
139 shall prejudice the Company's nghts under the same

STOCK

The Company may, from time to time, by ordinary resolution, convert all or any of its
fully paid up shares into stock, and may from time to time, In hike manner, convert any
stock into fully paid up shares of any denomination No such conversion shall affect
or prejudice any preference or other special privilege

When any shares have been converted into stock, the several holders of such stock
may transfer therr respective interests therein, or any part of such interests, in such
manner as the Company by ordinary resolution directs but in default of any such
direction In the same manner and subject to the same regulations as and subject to
which the shares from which the stock arose might previously to conversion have
been transferred or as near thereio as circumstances will admit The Board may,
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from time to time, fix the mimimum amount of stock transferabie PROVIDED that such
mimimum shall not exceed the nominal amount of each of the shares from which the

stock arpse

The holders of stock shall, according to the amount of stock held by them, have the
same nights, privileges and advantages as regards dividends, voting at general
meetings of the Members and other matters and be subject to the same provisions of
these Articles as if they held the shares from which the stock arose, but no such
privilege or advantage shall be conferred by an amount of stock which would not, if
existing in shares, have conferred that privilege or advantage

All the provisions of these Articles (other than those relating to share warranis) which
are applicable to pad-up shares shall apply to stock, and the words "share" and
“shareholder” include "stock” and "stockholder”

ALTERATIONS TO CAPITAL

The Company, may from time to time, by ordinary resolution -

481 consolidate all or any of its share capital into shares of larger amounts than its
existing sharss,

462 cancel any shares which at the date of the passing of the resolution have not
been taken or agreed to be taken by any person and diminish the amount of
its share capital by the amount of the shares so cancelled, subject to the
prowvisions of sections 662 to 669 of the 2008 Act, or

46 3  sub-divide its shares, or any of them, nto shares of smaller amounts and the
resolution may determine that, as between the holders of the shares resulting
from the sub-dvision, cne or more of the shares may have any such preferred
or other special nghts over or may have such deferred rghts, or be subject to
any such restrictions as compared with the others as the Company has power
to attach to urissued or new shares

Subject to the provisions of the Statutes and any confirmation or consent required by
law, the Company may, from ttme to time, by special resolution reduce its share
capital, any capital redemption reserve fund or any share premium account n any
manner

Upon any consoldation of fully paid up shares into shares of larger amount the Board
may settle any difficulty which may anse with regard thereto and in particular may, as
between the holders of the shares so consolidated, determme which shares are
consolidated into each consolidated share and in the case of any shares registered in
the name of one Member being consolidated with shares registered in the name of
another Member the Board may make such arrangements for the allotment,
acceptance and/or sale of shares representing fractional entilements to the
consolidated share or for the sale of the consolidated share and may sell the
fractions or the consolidated share either upen the market or otherwise to such
person at such time and at such price as it may think fit and shall distnibute the net
proceeds of sale among such Members rateably in accordance with their nghts and
interests 1n the consolidated share or the fractions and for the purposes of giving
effect to any such sale the Board may appoint some person to transfer the shares or
fractions sold to any purchaser thereof and such appoiniment and any transfer
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executed in pursuance thereof shall be effective PROVIDED that the Board shall
have the power when making such arrangements to determine that no Member shall
be entitled to receive such net proceeds of sale unless his entitlement exceeds such
amount as the Board shall determine and, if the Board exercises such power, the net
proceeds of sale not distnbuted to Members as a result shall belong absolutely to the
Company

Anything done in pursuance of the Articles 46, 47 and 48 shall be done in manner
provided and subject to any conditions imposed by the Statutes, so far as they shall
be applicable and, so far as they shall not be applicable, in accordance with the
terms of the resolution authonsing the same, and so far-as such resolution shall not
be applicable, in such manner as the Board shall determineg

MODIFICATION OF CLASS RIGHTS

501 None of the nghts, privileges or conditions for the time being attached or
belonging to any class of shares forming part of the 1ssued capital for the time
being of the Company shall be modified, vaned or abrogated in any manner
except with the consent in Writing of the helders of three quarters in nominal
value of the 1ssued shares of the class (excluding any shares held as treasury
shares) or the sanction of a special resolution passed at a separate meeting
of the Members of that class and then only subject to the provisions of section
833 of the 2006 Act The consent or resolution shali be binding upon all the
holders of shares of the ¢lass

502 To any such separate meeting all the prowisions of these Articles and the
Companies Acts as to general meetings of the Members shall mutatis
mutandis apply but so that the necessary quorum (other than at an adjourned
meeting) shall be not less than two persons present in person and holding or
representing, either by proxy or as the duly appointed representative of a
corporation which 1s a Member, at least one third in nommal value of the
1ssued share of the class (excluding any shares held as treasury shares) and,
at an adjourned meeting, one Member holding shares of the ciass in question
or his proxy, and so that any holder of shares of the class in question present
In person or by proxy may demand a pofl and shall be entitled on a poll to one
vote for every such share held by him

503 The nghts conferred upon the holders shall not, unless otherwise expressly
provided by these Articles or by the terms of 1ssue of the shares of that class,
be deemed to be modified, vaned or abrogated by the creation or 1ssue of
further shares ranking part passu therewith Subject to the terms of issue or
the nights attached to any shares the nghts or privileges attached to any class
of shares shall be deemed not to be vaned or abrogated by the Board
resolving that a class of shares 1s to become or to cease to be a class of
shares tile to which 15 permitted to be transferred by means of any
uncertificated systems \n accordance with the Reguiations

GENERAL MEETINGS

An Annual General Meeting of the Company shall be held in each year 1n accordance
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with the Statutes (in addition to any other general meetings of the Members which
may be held in that year) Subject as aforesaid and to the provisions of the Statutes,
the Annual General Meeting shall be held at such time and place as the Board shall

appoint

For the purpose of Articles 53 to 54, all general meetings of the Members other than
the Annual General Meeting shall be called general meetings

The Board may call a general meeting whenever it thinks fit General meetings shall’
also be convened on such requisition, or in default may be convened by such
requistionists as provided by the Statutes Whenever the Directors convene a
general meeting on the requisition of members, they shall within 21 days of the date
the requisition 1s deposited at the office convene if for a date not more than 28 days
after the date of the notice convening the general meeting {unless the requisitionists
consent n writing to a later date being fixed) If at any time there are not sufficient
Directors capable of acting to form a quorum of the Board any Director or any two
Members may convene a general meeting in the same manner as nearly as possible
as that in which general meetings may be cenvened by the Board

in the case of a general meeting called in pursuance of a requisition, unless such
Meeting shall have been called by the Board, no business other than that stated in
the requisition as the objects of the general meeting shall be transacted

NOTICE OF GENERAL MEETINGS

551 Subject to Part 13 of the 2006 Act as amended by The Companes
(Shareholders’ Rights) Regulations 2008, at least twenty one Clear Days'
notice of every Annual General Meeting and at least fourteen Clear Days'
nofice of other general meetings shall be gwen in manner heremnafier
mentioned to such Members as are, under the provisions of these Articles,
entitled to recetve such notices from the Company and to the Auditors

552 Every notice of Meeting shall specify the place, day and hour of the meeting
and, {and in the case of an annual general meeting shall specify the meeting
as such) and state in reasonable and state with reasonable promimence that a
member entitled to attend and vote 1s entitled to appoint one or more proxies,
who need not also be a member, to attend and vote instead of him

553 Inthe case of special business, the notice must specify the general nature of
the business and, in the case of a meeting convened for passing a special
resolution, the intention to propose the resolution as a special resolution as
the case may be The notice shall be given to the Auditors and the Directors
and to such members as are, under these Articles, entitled 1o receive notices

from the Company

A general meeting shall, notwithstanding that it 1s called by shorter notice than that
speciied in the last preceding Article, be deemed to have been duly calied if it 15 so

agreed -

56 1 nthe case of a general meeting called as the Annual General Meeting, by all
the Members entitied to attend, speak and vote thereat, and

562 Subject to the provisions of the Statutes, in the case of any other general
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meeting, by a majorty i number of the Members having a nght to attend,
speak and vote at the general meeting being the majonty together holding not
less than 95 per cent in nominal value of the shares giving a nght to attend,
speak and vote at the meeting

It shall be the duty of the Company, subject to the prowisions of the Statutes, on the
requisition in Wrihing of such number of Members as I1s specified n sections 314 and
338 of the 2006 Act and (unless the Company otherwise resolves) at the expense of
the requisitionists (1) to give to Members entitled to receive notice of the next Annual
General Meeting notice of any resolution which may properly be moved and I8
intended to be moved at that meeting and (i) to circulate to Members entitled to have
notice of any general meeting sent to them any statement of not more than one
thousand words with respect to the matter referred to in any proposed resolution or
the business to be dealt with at that meeting

The accidental omission to give notice of any general meeting to, or the non-recept
of notice of any general meeting by, any person entitled to receive notice shall not
invahdate any resolution passed or proceeding held at that meeting

PROCEEDINGS AT GENERAL MEETINGS

All business that i1s transacted at a general meeting shall be deemed special and all
business that 1s transacted at an Annual General Meeting shall also be deemed
special, with the exception of declanng a dividend, the receving of the accounts and
balance sheet and the reports of the Diectors and the Auditors and any other
documents accompanying or annexed to the balance sheet, the appontment or re-
appointment of Dwectors and the Auditors, the fixing of remuneration or extra-
remuneration of the Directors and the fixing of remuneration the Auditors or the
determination of the manner in which such remuneration is to be fixed, and the grant,
renewal, imitation, extension or vanation of any authorty of or to the Board, under
section 551 of the 2006 Act to ailot secunties

601 Where by any provision contained in the Statutes special notice 1s required of
a resolution, the resolution shall not be effective unless notice of the intention
to move It has been vahdly given to the Company in accordance with these
Articles and the Statutes not less than twenty-eight Clear Days {(or such
shorter peniod as the Statutes permit) before the general meeting at which it s
moved and the Company shall give to its Members nofice of such resolution
in accordance with these Articles and the Statutes

602 In the case of a resolution duly proposed as a special resclution no
amendment (other than an amendment to correct a patent error) to the
resolution may be considered at the relevant meeting In the case of a
resolution duly proposed as an ordinary resclution, no amendment (other than
an amendment to correct a patent error) to the resolution may be considered
or voted upon at the refevant meeting unless either at least 48 hours (and in
calcuiating such perod no account shall be taken of any part of a day that 1s
not a working day) prior to the time appointed for holding the meeting or
adjourned meeting at which such ordinary resolution 1s to be proposed, notice
in Writing of the terms of the amendment and intention to move the same has
been lodged at the registered office of the Company or the Chawrman in his
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absolute discretion decides that it may be considered or voted upon at the
relevant meeting If an amendment shall be proposed to any resolution under
consideration but shall be ruled out of order by the charman of the general
meeting the proceedings on the substantive resolution shall not be invalidated
by any error i such ruling

No business shall be transacted at any general mesting unless a quorum s present
when the meeting proceeds to business Two persons enlitied to vote upon the
business to be transacied, each being a Member or a proxy for a Member or a duly
authorised representative of a corporation which 1s a Member, shall be a quorum

The Chairman shall preside at every general meeting of the Members but i there is
no such Chairman or he 15 unwiliing or unable to preside or if at any Meeting he 1s not
present within fiffeen minutes (or such longer time as the charman of the Meeting
may decide) after the time appointed for holding the same, the Deputy-Charman of
the Board shall preside or If there 18 no such Deputy-Chairman or he 18 unwilling to
act or if he 15 not present within such period, the Directors present shall choose one
Director to be chairman or f no Director 1s present or if all the Directors present
dechne to fake the chair, the Members present in person or by proxy shall choose
one of their number to be chairman of the general meeting

If within fifteen minutes {or such longer time as the chairman of the general meeting
may decide) from the time appointed for the holding of a general meeting a quorum 1s
not present, the meeting, If convened on the requisiion of Members, shall be
dissolved In any other case It shall stand adjourned to such time and place as the
chairman of the meeting may decide

64 1 The chawrman of the general meeting may, with the consent of the meeting
{and shall, if so directed by the meeting), adjourn any general meeting from
time to time and from place to place Notwithstanding the aforesaid, the
chairman of the general meeting may, at any ime without the consent of the
meeting, adjourn any general meeting (whether or not it has commenced or
has already been adjourned or a quorum is present) either sine die or to
another time or place where it appears to him that (i) the Members wishing to
attend cannot be conventently accommodated in the place appointed for the
meehng, (1) the conduct of any persons prevents or is likely to prevent the
orderly continuation of business or (1) an adjournment 1s otherwise necessary
so that the business of the meeting may be properly conducted

642 Whenever a general meeting 18 adjourned for thirty days or more, at least
seven Clear Days' nolice, specfying the place, the day and the time of the
adjourned general meeting shall be given as in the case of an onginal
meeting Save as aforesaid, no Member shall be entitied to any notice of the
adjournment or of the business to be transacted at an adjourned general
meeting No business shall be transacted at any adjourned general meeting
cther than the business which might have been transacted at the meeting
from which the adjournment took place

64 3 The Dwectors or the chairman of the general meeling or any person
authonsed by the Directors may, at any general meeting, take such action or
give directions for such achon to be taken as he thinks fit including refusing
persons entry to or ejecting persons from such meeting) from such as 1s
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thought fit to secure the safety of the people attending the general meeting
and to promote the orderly conduct of the busmess of the meeting as lad
down 1n the notice of the meeting and the chairman of the meeting's decision,
made n good faith, on matters of procedure or matters arising incidentally
from the business of the meeting shall be final, as shall be his determmation,
acting in good faith, as to whether any matter is of such a nature

651 At any general meeting a resolution put to the vote of the meeting shall be
decided on a show of hands uniess before or upon the declaration of the
result of the show of hands a poll be demanded -

6511 by the charman of the general meeting, or

8512 by not less than five Members present in person or by proxy and
entitled to vote at the general meeting, or

6513 by any Member or Members present in person or by proxy and
representing not less than one-enth of the tfotal voting nghts
(excluding any voting rights attached to any shares in the Company
held as treasury shares) of all the members having the nght to vote
at the general meeting, or

6514 bya Member or Members holding shares in the Company confernng
a night to vote at the general meeting being shares on which an
aggregate sum has been pad up equal to not less than cne-tenth of
the total sum paid up on all the shares conferrng that nght
{excluding any voting rights attached to any shares in the Company
held as treasury shares)

652 Unless a poll be so demanded a declaration by the chairman of the general
meeting that a resolution has, on a show of hands, been carned or carned
unanimously or by a particular majonty or lost or not carned by a particular
majority, shall be conclusive, and an entry to that effect in the minute book of
the Company shall be conclusive of the votes recorded in favour of or against
such resoiution

A poll demanded on the election of a charman or on a question of adjournment shall
be taken forthwith A poll demanded on any other question shall be taken at such
time (not being more than thirty days from the date of the general meeting or the
adjourned general meeting at which such poll was demanded) and place and in such
manner as the chairman of the meeting shall direct and the result of the poll shall be
deemed to be the resolution of the meeting at which the poll was demanded No
notice need be given of a poli not taken immediately The demand for a poll may be
withdrawn

in the case of an equality of votes, whether on a show of hands or on a poll, the
charman of the Meeting shall be enhtled to a further or casting vote in addition to the
votes to which he may be entitled as a Member

If -
68 1  any objection 1s raised to the qualification of any voter, or

682 any votes have been counted which ought not to have been counted or which
mght have been rejected, or
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883 any votes are not counted which ought to have been counted,

the objection or error shall not vitiate the decision of the Meeting on any resolution
unless the same 1s raised or pointed out at the Meeting or adjourned Meeting at
which the vote object to 1s given or tendered or at which the error occurs Any object
or error shall be referred to the chairman of the Meeting and shall only vibate the
decision of the Meeting on any resolution if the chairman of the Meeting decides that
the same 1s of sufficient magnitude to vitiate the resolution or may otherwise have
affected the decision of the Meeting The decision of the chairman of the Meeting on
such matters shall be final and conclusive

The demand for a poll shall not prevent the continuance of a Meeting for the
transaction of any business other than the question on which a poll has been
demanded

VOTES OF MEMBERS

Subject to any special terms as te voting upon which any share may be issued, or
may for the time being be held, and subject to the provisions of these Articles, upon a
show of hands every Member who (being an individual) 1s present in person or by
proxy or (being a corporation) 18 present by a representative not being himself a
member, or each proxy present, and in each case I1s entitled to vote, shall have one
vote and upon a poll every Member present in person or each proxy present and
entitled to vote shall have one vote for every share of which he 1s the registered
holder Where a Member 1s present by proxy or proxies, he s treated as holding only
the shares in respect of which those proxies are authonsed {o exercise voling nghts

¥ any Member has been adjudicated by a court or other body of competent
junsdiction to be of unsound mind or otherwise incapacitated he may vote, whether
on a show of hands or on a poll, by his receiver, curator borus, commitiee or other
legal curator and such last mentioned persons may give their votes either personally
or by proxy PROVIDED that such evidence as the Board may reasonably require of
the authority of the persons claiming to vote is deposited at the Office (or such other
ptace as the may be specified 1n accordance with these Articles for the delivery of
appomntments of proxies) not less than 48 hours before the time for holding the
general meeting or adjourned general meeting at which such person claims to vote
(and in calculating such period no account shall be taken of any part of a day that 1s
not a working day)

If two or more persons are jonily entitled to a share, then, in voling upon any
question, the vote of the senmior who tenders a vote, whether in person or by proxy,
shall be accepted to the exclusion of the voles of the other registered holders of the
share and for this purpose seniority shall be determined by the order in which the
names stand in the Register

No KMember shall be entitied to be present or to be counted in the quorum at any
general meeting unless he shall be the holder of one or more shares giving the right
to attend thereat upon which all calls or other moneys due and payable in respect of
the same shall have been paid and no Member shall be entitled to vote at any
general meeting or upon a poli etther personally or by proxy In respect of any share
upon which any call or other moneys due and payable have not been paid
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PROXIES

Votes may be given either personally or by proxy A proxy need not be a Member
and a Member may appoint one or more than one person to act as his proxy on the
same occasion PROVIDED that each proxy I1s appointed to exercise the nghts
attached to a different share or shares held by the Member On a poll a Member
entitled to more than one vote need not, if he votes, use all of his votes or cast all the
votes he uses i the same way

751 |f a Member appoints more than one person to act as his proxy the instruction
appointing each such proxy shall specify the shares held by the Member in
respect of which each such proxy is {o vote and no Member may appont
more than one proxy (save in the alternate) to vote in respect of such officer
or attorney

752 If two or more vahd but differing appomtments of a proxy are delivered or (in
the case of appointments In electromic form} received in accordance with
these Articles in respect of the same share for use at the same general
meeting, the one which 1s last delivered or, as the case may be, received as
aforesaid (regardiess of its date, is date of sending or the date of is
execution) shall be treated as replacing and revoking the others as regards
that share If the Company 1s unable {o determine which was delivered or
received last, none of them shall be treated as valid in respect of that share

The instrument appomting ene or more persons to act as his proxy shall be any usual
or common form or in any other form as the Drectors may approve and shall be
under the hand of the appomtor (or his attorney duly authorised) or f such appomntor
is a corporation, under its common seal or under the hand of some officer or attorney
duly authonsed in that behalf or, if permitted by the Directors, in electronic form in the
manner and form and subject to such terms and conditions as the Directors may
decide The signature, if any, on such appointment need not be witnessed The
Directors may, but shall not be bound to, require evidence of authornity of such officer
or attorney

A vote given in accordance with the terms of an instruction appointing a proxy shall
be vakd notwithstanding the previous death or insanity of the principal or revocation
of the proxy, or of the authorty under which the proxy was executed, or the transfer
of the share in respect of which it 18 given, unless previous intimation 1in Wnting of the
death, nsanity, revocation or transfer shall have been received at the Office one hour
at least before the time fixed for hoiding the general meeting or adjourned general
meeting

The instruction appomnting a proxy shall be deemed to confer authonty to demand or
join in demanding a poll and to vote at such poll The proxy shall, unless it states the
contrary, be valid for an adjournment of the general mesting as well as for the
general meeting to which it relates

781 The appointment of a proxy and any authonty under which tt is executed or a
copy of such authority which 1s notanally certified or in some other way
approved by the Directors shall -
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7611 in the case of an instrument be deposited at the Office of the
Company or at such other place within the Untted Kingdom as.1s
specified n the notice convening the general meeting or in any
mstrument of proxy sent out by the Company n relation to the
general meeting not less than 48 hours before the time for holding
that general meeting or adjourned general meeting at which the
person named in the insirument proposes o vote, or

7912 nthe case of an appomntment contamed in electronic form, where an:
address has been speciied for the purpose of recewing
communications by electronic means -

78 1 2 1in the nohice convening the general meeting, or

79 1 2 2.in any mnstrument or msiruction of proxy sent out by the
Company in relation to the general meeting, or

72 1 2.3 m any invitation n electronic form o appoint a proxy 1ssued
by the Company in refation to the general meeting,

be recewved at such address not less than 48 hours before the ime
for holding the general meeting or adjourned general meeling at
which the person named in the appointment proposes to vote, or

791 3 n the case of a poll taken more than 48 hours after it s demanded,
be deposited or received as aforesawd after the poll has been
demanded and not less than 24 hours before the time appointed for
the taking of the poll, or

7214 where the poli 1s not taken forthwith but 15 taken not more than 48
hours after it was demanded, be delivered at the general meeting at
which the poll was demanded to the chairman of the general meeting
or to the Secretary or to any Direclor,

and an appointment of proxy which 15 not deposited, delivered or received in
a manner so permitted shall be nvahd (and the relevant authonty under which
i 1s executed shall not be accepted) PROVIDED that in calculating the
periods mentioned n this Article 79 1 no account shall be {aken of any part of
a day that 1s not a working day

In this Article and the next Arbicle 793, “address", in relation to
commumnications by electronic means, tncludes any number or address
(including, i the case of any Uncertficated Proxy Instruction permitied
pursuant to Article 79 3 an identification number of a participation in the
relevant system concerned) used for the purposes of such communications,
and

Without hmiting the foregoing, i refation {o any shares which are held in
uncertificated form, the Directors may from time {o time permit appointments
of a proxy to be made by electronic means in the form of an "Uncertificated
Proxy Instruction”, (that s, a properly authentcated dematenalised
mstruction, andfor other snstruction or notification, which 1s sent by means of
the relevant system concerned and recewved by such participant in that
system acting on behalf of the Company as the Directors may prescribe, in
such form and subject to such terms and conditions as may from time to time
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be prescribed by the Directors (subject always to the facidies and
requirements of the relevant system concerned) and may in a similar manner
permit supplements to, or amendments or revocations of, any such
Uncertificated Proxy Instruction to be made by iike means The Directors may
in addition prescribe the method of determining the time at which any such
properly authenticated dematenalised instruction (and/or other instruction or
notification} 1s to be treated- as recewved by the Company or such participant
The Directors may tfreat any such Uncertificated Proxy Instruction which
purposes to be or 1s expressed to be sent on behalf of a holder of a share as
sufficient evidence of the authonty of the person sending that mnstruction {o
send it on behalf of that holder

A vote given or poli demanded by proxy or by the duly authonsed representative of a
corporation shall be vahd notwithstanding the previous death or insanity of the
principal or revocation or determination of the authornty of the person voting or
demanding a poll provided that no intimation m Wniing of such death, insanity,
revocation or determination shall have been recewved by the Company at the Office
or such other place (if any) as 15 specified depositing the appointment of proxy or,
where the appointment of the proxy was In electrenic form, at the address at which
such appointment was duly received, in each case in accordance with these Articles,
before the time for holding the meeting or adjourned meeting or the time apponted
for taking a poll subsequently thereto at which such vote 1s given

The Board may at the expense of the Company send by post or otherwise to the
Members instruments or instructions of proxy (with or without provision for thewr
return prepaid) for use at any general meeting or at any meeting of any class of
Members of the Company etther in blank or nominating in the alternative any one or
more of the Directors of the chairman of the meeting or any other person or persons
if, for the purpose of any general meeting, invitations o appoint as proxy a person or
one of a number of persons specified in the invitations are 1ssued at the Company's
expense they shall be 1ssued to all (and not to some only) of the Members entitled to
be sent a notice of the general meeting and to vote thereat by proxy

Any corporation which 1s a Member of the Company may by resoiution of its Directors
or other governing body authorise any person {o act as its representative at any
general meeting of the Company or of any class of Members thereof and such
representative shall be entitled to exercise the same powers on behalf of the
corpeoration which he represents as that corporation could exercise if it were an
individual Member When a corporation authonises more than one person and more
than one of them purport 1o exercise a power under thig Article 82 -

821 if they purport to exercise the power in the same way, the power is treated as
axercises in that way,

822 if they do not purport to exercise the power in the same way, the power s
treated as not exercised

DIRECTORS

Until otherwise determined by a general meeting, the number of Directors {(other than
the alternate directors) shall not be less than two or more than eight The Company
may by ordinary resolution from time to time vary the mummum and maximum
number of Directors
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The Board may, from time to fime and at any time, appoint any other person to be a
Director either to fill a casual vacancy or by way of addition to the existing Board A
Director so appointed shall hold office only untd the Annual General Meeting
following next after his appomntment, when he shall retire, but shall then be eligible for
re-election A Directer so retinng shall not be taken mto account in determining the
number of Directors fo retire by rotation at such Meeling in accordance with Article

105

A Director shall not require a share quabfication, but shall nevertheiess be entited to
aftend and speak at any general meetings of, or at any separate meeting of the
holders of any class of shares in, the Company

There shall be avallable to be paid out of the funds of the Company to the Directors
as fees for therr services as Directors (excluding amounts payable under any other
provisions of these Articles) In each year such sums as the Board may determine
from bime to time not exceeding an aggregate sum of £200,000 or such cther higher
amount as may be sanctioned by ordinary resolution of the Company, such sum to
be divided among such Direclors 1in such proportion and manner as they may agree
or, in default of agreement, equally PROVIDED that any such Director holding the
office of Director for part of a year shall, unless otherwise agreed, be entifled only to
a proportionate part of such fee The Company may by ordinary resolution increase
the amount of the fees payable under this Article The provisions of this Article shall
not appiy to the remuneration of any Managing Director or Director holding executive
office whose remuneration shall be determined in accordance with the provisions of
Articles 96 1 and 96 4

The Diectors shall also be entitled to be repad all travelling, hotel and other
expenses properly incurred by them respectively in and about the performance of
therr duties as Directors, inciuding thewr expenses of travelling fo and from meetings
of the Board or other commuttee(s) or general meetings of the Members

The Board (or for the avoidance of doubt a committee of the Board (f so authornised)
may grant special remuneration to any member thereof who, being called upon, shall
render any special or extra services to the Company Such special remuneration may
be made payable to such Director in addiion to or in subshiution for his ordinary
remuneration (if any} as a Dweclor, and may be payable by way of a lump sum
participation in profits or ctherwise as the Board (or any such commitiee)} shall

determine

A Director shall be a direcior for the purposes of and subject to the provisions of
section 188 of the 2006 Act

POWER TO APPOINT A PRESIDENT OF THE COMPANY

901 The Board shali have power {o appomt any person deemed by the Board to
be fit for such appointment to be the President of the Company and any
person so appointed shall hold office for the Ife or for such other lesser penod
as from time to time shall be determined by the Board

902 If the President s appomted otherwise than from among the Directors then,
while he shall not be counted m the quorum at any meeting of the Board and
shall not be entitled to vole on any matter decided at any such meeting or
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otherwise in any way to exercise any of the nghts, privileges and powers of a
Director he shall be enttled to attend meetings of the Board although farlure
to give notice to the President of any such meeting shall not invalidate such
meeting or any business transacted thereat

903 The President shall be subject to the provisions of section 188 of the 2006
Act

INTERESTS OF DIRECTORS

A Direclor may hold any other office or place of profits under the Company (except
that of Auditor) i conjunction with his office of Director and, subject to section 188 of
the 2008 Act, on such terms as to remuneration and otherwise as the Board shait
arrange Any Director may act by himself or hus firm in a professional capacity for the
Company and he or his fim shall be entitled to remuneration for professional
services as if he were not a Director PROVIDED that nothing herein centained shall
authonse a Director or his firm to act as Auditor of the Company

Subject to the provision of the Statutes, no Director or intending Director shall be
disqualified by his office from contracting with the Company (or otherwise entering
into any arrangement, transaction or proposal with the Company) either with regard
to his tenure of any office or place of profits or as vendor, purchaser or otherwise nor,
subject to the interest of the Director concerned being duly declared as required by
Article 94, shall any such contract or arrangement, transaction or proposal or any
contract, arrangement, transaction or proposal entered nto by or on behalf of the
Company in which any Director shall be in any way interested be liable o be avoided
nor shall any Director so contracting or being so interested be hable to account to the
Company or the Members for any profit, remuneration or other benefits realised by
any such contract or arrangement by reason of such Director holding that office or of
the fiduciary refationship thereby established

931 Any Director may continue to be or become a Director, managing director,
manager, executive or other officer or member of any other company or a
party to any contract, transaction or arrangement with, or otherwise interested
in, any body corporate in which the Company may be interested as
shareholder or otherwise or any parent undertaking or subsidiary undertaking
of any parent undertaking of the Company, and {unless otherwise agreed) no
such Director shall be accountable for any remuneration or other benefits
received by hum as a Director, managing director, manager, executive or
other officer or member of any such other company which dernve from any
such office or employment or from any contract, transaction, or arrangement
with or from his membership or interest in such other body corporate or
underfaking No such office, employment, contract, transaction or
arrangement or interest shall be kable to be avoided on the ground of any
such mierest or benefit

932 The Directors may exercise the voling powers conferred by the shares in any
other company heid or owned by the Company, or exercisable by them as
directors of such other company, In such manner in all respects as they think
fit (ncluding the exercise thereof n favour of any resolution appointing
themselves or any of the directors, managing directors, managers, executives
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or other officers of such company) and any Director of the Company may vote

in favour of the exercise of such voling nghis i manner aforesad,

notwithstanding that he may be, or be about {0 be, appointed a Director,
managing director, manager, execulive or other officer of such other
company, and as such is or may become interested in the exercise of such
voting rights in manner aforesaid

Without prejudice to the requirements of the Statutes, a Director including an
alternate Director, who 1s In any way, whether directly or indirectly, interested
In & contract or arrangement or proposed contract or arrangement with the
Company shall declare the nature of hus interest at a meeting of the Board

In the case of a proposed contract with the Company shall declare the nature
of his interest at a meeting of the Board In the case of a proposed contract
the declaration shall be made at the meeting of the Board at which the
guestion of entering nto the contract 1s first taken into consideration or, if the
Director was not at the dale of that meeting interested in the proposed
contract, at the next meeting of the Board held after he became so interested

In a case where the Director becomes interested in a contract after it 1s made
the declaration shall be made at the first meeting of the Board heid after the
Director became so nterested In a case where the Director 1s interested in a
contract which has been made before he was appointed a Director the
declarahon shall be made at the first meeting of the Board held after he 15 so
appointed

For the purposes of this Article a general notice given to the Board by a
Director to the effect that he is a member of any specified company or firm
and 1s to be regarded as interested in any contract which may after the date
of the notice be made with a specified person who s connecied with huim shall
(if such Director shall give the same at a meeting of the Beard or shall take
reasonable steps to secure that it 15 brought up and read at the next meeting
of the Board after it 1s given) be deemed a sufficient declarahion of interest in
relation fo any contract so made [n this Article the expression "contract”
shall be construed as including any transaction or arrangement, whether or
not constituting a contract

Save as herein provided, a Director shall not vote in respect of any contract or
arrangement or any other proposal whatsoever m which he or any person
connected with him has any interest otherwise than by virtue of his interests
in shares or debentures or other secunties of or otherwise n or through the
Company or in respect of which he has any duty which conflicts with his duty
to the Company A Director shall not be counted in the gquorum at a meeting
in relation to any resclution in respect of which he i1s debarred from voling

A Direcior shall (in the absence of some other interest than s indicated
below) be entitled to voie (and be counted in the guorum) in respect of any
resolution concerning any of the following matters namely -

8521 the giving of any guarantee, secunty or indemnity to him in respect of
money lent or obligations incurred by him or by any other person at
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the request of or for the benefit of the Company or any of s
subsidianes,

the giving of any guarantee, security of mdemnity to a third party
respect of a debt or obligation of the Company or any of its
subsidianes for which he himself has assumed responsibiity in
whole or in part under a guarantee or indemnity or by the giving of
secunty,

any proposal concerning an offer of shares or debentures or other
secunties of or by the Company or any of its subsidiaries for
subscription or purchase in which offer he 15 or may be entitled to
parlicipate as a holder of secunties or in the underwniting or sub-
underwnting thereof,

any proposal concerning any other company in which he 18
interested directly or indirectly and whether as an officer or
shareholder or otherwise howsoever PROVIDED that he (together
with any person connected with him) 1s not the holder or beneficially
interested in one per cent or more of any class of shares (excluding
any shares held as treasury shares) or of any third company through
which his interest 1s denved or of the voting nghts avadable to
members of the relevant company (any such interest being deemed
for the purpose of this Article to be a matenal interest in all
circumstances),

any proposal concerning the adoption, modification or operation of a
superannuation fund or retrement benefits scheme under which he
may benefit and which has been approved by or 1s subject to and
conditional upon approval by the Board of HM Revenue & Customs
for taxation purposes or which does not accord to any Director as
such any privilege or benefit not accorded to the employees to which
the scheme or fund relate,

any contract, arrangement or proposal for the benefit of employees
of the group under which the Director benefits in a similar manner as
the employees or which does not accord to any Director as such any
privilege or benefit not accorded to the employees to which the
scheme or fund relates, and

any proposal concerning insurance which the Company proposes to
maintaining or purchase for the benefit of Directors or for the benefit
persons including Directors

Where proposals are under consideration concerning the appomtment
(including fiang or varying the terms of appointment or terminating the
appointment) of ftwo or more Directors to offices or place of profits with the
Company or any company in which the Company s interested such proposals
may be divided and considered in relation to each Director separately and in
such cases each of the Directors concerned (if not debarred from voting
under Article 95 2 4 above) shall be entitled to vote {(and be counted in the
quorum) In respect of each resolution except that concerming his own
appointment or varration or termination of appointment, and except (in the
case of an office or place of profit with another company) where the other
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company |s a company in which the Director owns one per cent or more of
the 1ssued equity share capital

If any question shall arise at any meeting as to the matenality of a Director's
interest or as to the enttiement of any Director {in each case, other than the
Chairman of the meeting) to vote and be counted n the quorum and such
question ts not resolved by s voluntanly agreemg to abstan from voting or
not be counted in the quorum, such question shall be referred to the
Chairman of the meeting His ruling shall be final and conclusive except in a
case where the nature or extent of the interesis of the Director concerned
have not been fairly disclosed and, pending such ruling, Article 95 1 shali
apply to the Director i question  If the question relates to the Charrman of
the meeting, such question shall be determined by a majority of votes of the
remaining Directors present at the meeting {for which purpose the Chawrman
shall be counted in the quorum but may not vote) Their ruling in relation to
the Chairman shall be final and conclusive except in the case of an equalty of
vote, or In a case where the nature or extent of the interests of the Chairman
have not been farrly disclosed, in which case or, pending such ruling, Arficle
85 1 shall apply {0 the Chairman

The Company may by ordinary resolution suspend or relax the provisions of
this Articie to any extent or ratify any transaction not duly authonsed by
reason of a contravention of this Article

Subject to and only to the extent permited by the Companies Acts, the
Directors may (subject to such terms and conditions, i any, as they may think
fit to impose from time to time, and subject always to ther nght to vary or
terminate such authorisation) authonse -

8561 any matter which would otherwise result in a Director infringing his
duty to avoid a situation \in which he has, or can have, a direct or
indirect interest that conflicts, or possibly may conflict, with the
Interests of the Company and which may reasonably be regarded as
hkely to give nse to a conflict of interest (including a confict of
interest and duty or conflict of duties), and

9562 a Director to accept or continue in any office, employment or position
n addition to hus office as a Director of the Company and without
prejudice fo the generabty of Article 9581 may authonse the
manner in which a confict of interest ansing out of such office,
employment or position may be dealt with, either before or at the
time that such a conflict of interest anses, provided that the
authonsation 1s only effective if -

866 21 any requirement as to the gquorum at the meeting at
which the matter 15 considered 1s met without counting
the Director in question or any other interested Director,

and

85622 the matter was agreed to without thewr voting or would
have been agreed to if therr votes had not heen

counted
9563 If a matter, or office, employment or position, has been authonised by
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the Directors in accordance with this Article 956 then (subject to
such terms and conditions, 1If any, as the Diectors may think fit to
impose from time to time, and subject always to their nght to vary or
terminate such authonsation or the permissions set out below) -

95 6 3.1 the Director shall not be required to disclose any
confidential information relating to such matter, or such
office, employment or position, to the Company if to
make such a disclosure would result in a breach of a
duty or obligation of confidence owed by him in relation
to or in connection with that matter, or that office,
employment or position,

96632 the Dwector may absent himself from discussions,
whether in meetings of the Directors or otherwise, and
exclude himself from information, which will or may
relate to that matter, or that office, employment or
position, and

95 6 33  a Director shall not, by reascn of his office as a Director
of the Company, be accountable to the Company for
any beneftt which he denves from any such matteror
from any such office, employment or position

MANAGING AND OTHER EXECUTIVE DIRECTORS

The Board may, from time to time, appoint one or more of its body to be the
holder of any executive office, including. the office of Chief Executive or
Managing or Joint or Assistant Managing Director or any other salanied office
Any such appomiments shall be on such terms (including remuneration) and
for such peniod as the Board {(or for the avoidance of doubt a committee of the
Board if so authonsed) may determine

A Director so appointed to any executive office shall not be subject to
retirement by rotation and shall not be taken into account in determining the
number of the Directors to retire by rotation

The appointment of any Director to any executive office shall be capable of
being revoked or termunated by the Board If he ceases from any cause to be a
Drrector, unless the contract or resolution under which he holds office shall
expressly state otherwise, but without prejudice to any claim he may have for
damages for breach of any contract service between him and the Company

A Director holding any executive office shall receive such remuneration,
whether in addition to or in substitutton for his commission, participating n
profits or otherwise, as the Board (or for the avoidance of doubt a commitiee
of the Board if so authonsed) may determine

The Board may entrust to and confer upon a Directors holding any executive
office any of the powers exercisable by the Board upon such terms and
conditions and with such restrictions as # thinks fit and either coliaterally with
or to the exclusion of its own powers and may from btme to time revoke,
withdraw, alter or vary all or any of such powers
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966 The Company shall not (and the Board shall exercise ali voting and other
nghts and power of control exercisable by the Company in respect of its
subsidiary companies so as to secure that none of its subsidiary compames
shall) grant any contract of service to any such Managing Director or such
other officer as i1s referred to in Article 98 1 or any proposed Managing
Director or such other officer as aforesaid which does not expire or 1s not
determinable within five years of the date of grant thereof without payment of
compensation (other than statutory compensation) except with the previous
sanction of the Company in general meeting given m accordance with section
188 of the 2006 Act

POWERS OF DIRECTCORS

The business of the Company shall be managed by the Board, which may exercise
all such powers of the Company and do on behalf of the Company all such acts as
may be exercisable and done by the Company and as are not by the Statutes or by
these Articles required to be exercised or done by the Company in general meeting,
subject nevertheless to any regulations of these Arlicles, to the provisions of the
Statutes and to such regulations being not nconsistent with the aforesaid regulations
or provisions as may be prescribed by special resolution of the Company in general
meeting but no regulation made by the Company in general meeting shall invalidate
any prior act of the Board which would have been valid if such regulation had not
been made 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 other Article

The Board may establish local boards or committees or agencies for managing any
of the affairs of the Company and may appoint any persons to be members of such
local boards or committess or any managers or agents and may fix ther
remuneration and may delegate to any local board, commiitee, manager or agent
any of the powers, authonties and discretions vested in the Board (with power to sub-
delegate) and may authorise the members of any local board or commitiee, or any of
them, to fill any vacancies therein and to act notwithstanding vacancies and any such
appointment or delegation may be made upon such ferms and subject to such
conditions as the Board may think fit and the Board may remove any person so
appointed and may annul or vary any such delegation, PROVIDED that i those
cases where the powers of the Board are delegated to a committee which includes
co-opted members who are not Directors, the number of co-opted persons shall be
less than one-half of the total number compnsing the committee and no resolution of
the commitiee shall be effective unless a majonty of the members of the commitiee.
present at the meeting are Directors but no person dealing in good faith and without
notice of any such annuiment or vanation shall be affected thereby and no person so
appointed shall for any purpose be deemed to be a Director

The Board may from time to fime and at any time by power of attorney under the seal
appoint any company, firm or person or any fluctuating body or persons, whether
nominated directly or indirectly by the Board, to be the atiorney or attorneys of the
Company for such purposes and with such powers, authorities and discretions (not
exceeding those vested In or exercisable by the Board under these Articles) and for
such period and subject to such conditions as #t may think fit and any such powers of
attorney may contain such provisions whether for the protection and convenience of
persons dealing with any such attorney or otherwise to sub-delegate all or any of the
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powers, authonties and discretions vested in him

The Company or the Board on behalf of the Company may exercise all the powers of
the Company under section 49 of the 2006 Act, relating to official seals for use
abroad, and any such seal shall be affixed by the authority and in the presence of,
and the instrument sealed therewith shall be signed by, such persons as the Board
shall from time to time by wniting under the Seal appoint

1011

1012

The Board may establish, mamntain, participate in or contnbute to or procure
the establishment, mamntenance of, parhcipation in or contribution {o any
pension, superannuaton, benevolent or lfe assurance fund, scheme or
arrangement (whether contributory or otherwise) for the benefit of, and give or
procure the giving of donations, gratuthies, pensions, allowances, bonuses,
benefits and emoluments to, any persons who are or were at any time in the
employment or service of the Company or any of its predecessors in business
or of any company which 15 a holding company or a subsidiary of the
Company or who may be or have been Directors or officers of the Company
or of any such other company as aforesaidd and who hold or have heid
executive posthons or agreements for service with the Company or any such
other company, and the wives, widows, families and dependants of any such
persons The Board may also establish, subsidise and subscrnibe to any
institutions, associations, societies, clubs or funds calculated to be for the
benefit of or to advance the interests and weli-being of the Company or of any
such other company as aforesaid, or of any such person as aforesaid and
make payments for or towards the insurance of any such persons as
aforesaid and subscribe or guarantee money for chantable or benevolent
objects, or for any exhibition or for any public, general or useful object and do
any of the matters aforesaid either alone or in conjunction with any such other
company as aforesaid Any Director who holds or has held any such
executive position or agreement for service shall be entitled to participate in
and retain for his own benefit any such donations, gratuthies, pensions,
allowances, benefits or emoluments

The Board may also establish, maintain and give effect to any employees’
share scheme, share option or share incentive scheme approved by ordinary
resolution whereby selected employees of the Company or of any company
which 1s a subsidiary of the Company are given the opportunity of acquiring
shares in the captal of the Company on the terms and subject to the
conditions set out in such scheme-and estabhsh and (if any such scheme so
provides) contribute to any scheme for the purchase by or transfer, allotment
or tssue to trustees of shares in the Company or its holding company to be
held for the benefit of employees {including Directors and officers) of the
Company and subject fo the Statutes lend money to such trustees or
employees to enable them to purchase such shares PROVIDED that if any
shares are {0 be issued to employees or trustees under the provisions of any
such scheme pursuant to which the nghts attaching to such shares shall be
altered or vaned then any such scheme shall be approved by special
resolution and these Articles shall be deemed to be altered so far as
appropriate by the special resolution approving such scheme

All cheques, promissory notes, drafts, bills of exchange and other negotiable or
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transferable instruments and all receipts for monies paid to the Company, shall be
signed, drawn, accepted, endorsed or otherwise executed, as the case may be, in
such manner as the Board shall from time to time by resolution determine

POWERS OF BORROWING AND MORTGAGING

Subject as heremnafter provided, the Board may exercise all powers of the Company
to borrow money and to mortgage or charge its undertaking, property and assets
both present and future, including uncalled capital, and subject to the provisions of
section 551 of the 2008 Act to 1ssue debentures and other secunties, whether
outright or as collateral securty for any debt, habtity or obligation of the Company or

of any third party

The Board may mortgage or charge all or any part of the Company's undertaking,
property and uncalled capital and, subject to section 551 of the 2008 Act, may i1ssue
or sell any bonds, loan notes, debentures or other secunties whatsogver for such
purposes and upon such terms as to time of repayment, rate of interest, pnce of
issue or sale, payment of premium or bonus upon redemption or repayment or
otherwise as it may think proper including a nght for the holders of bonds, loan notes,
debentures or other secunties to exchange the same for shares in the Company of
any class authonsed to be issued

ROTATION, RETIREMENT AND REMOVAL OF DIRECTORS

The office of a Director shall be vacated If -

1051 he is removed or ceases to be a Director by virtue of any prowvision of the
Statutes or he becomes prohibited by taw from being a [irector, or

105 2 he becomes bankrupt, has a recelving order made against him or makes any
arrangement or composition with his creditors generally, or

105 3 he 15, or may be, suffering from mentat disorder and either -

10531 he 18 admitied to hospital in pursuance of an applicaton for
admission for treatment under the Mental Health Act 1983 or, n
Scotland, an apphcation for admission under the Mental Health
(Scotland) Act 1960, or

105 3 2 an order Is made by a court having junsdiction {whether in the United
Kigdom or elsewhere) in matters concerning mental disorder for his
detention or for the appomtment of a recewver, curator boms or other
person 10 exercise powers with respect to his property or affairs, or

105 33 he becomes physically or mentally incapable of performing the
functions of a Director and the Board resolves that he be disqualified
or that his office be vacated, or

105 4 1n the case of a Director holding an executive office and subject {o the terms
of any contract between him and the Company, he resigns his office by notice
in Writing to the Company left at the Office or, in the case of a notice in
electronic form, at such address (if any) specified by the Directors for that
purpese, or
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105 5 he 1s for more than six consecutive months absent without permission of the
Board from meetings of the Board held dunng that period and the Board
resolves that his office be vacated, or

105 8 he 18 requested by notice in Wniting served on him signed by all the other
Directors 1o resign his office but so that f he holds an appointment to an
executive office which thereby automatically determines such removal shall
he deemed an act of the Company and shall have effect without prejudice to
any claim for damages for breach of any contract of service between him anc
the Company

Subject as provided n Article 96 2, at the Annual General Meeting in every year one-
third of the Directors for the time being (other than those retiring in accordance with
Articles 84) or if their number 15 not a multiple of three then the number nearest 1o but
not exceeding one third shall retire from office PROVIDED always that if in any year
the number of Directors {other than those retinng as aforesaid) subject to retirement
by rotation 1s two, one of such Directors shall retire and if 1n any year there 1s only
one Director subject to retirement by rotation (other than those retinng aforesard) that
Director shall retire

The Directors to retre at the Annua!l General Meeting in every year shall include {(so
far as necessary to obtain the number requwed) any Director who wishes to retire
and not to offer himself for re-election All further Directors so to retire shall be the
Directors who have been longest in office since therr last election As betwesn
Directors of equal senionty, the Directors to retire shall (in absence of agreement be
selected from among them) be determined by lot The Directors to retire on each
occasion {both as to number and dentity) shall be determined by the composition of
the Board at the date of the notice convening the Annual General Meeting No
Director shall be required o retire or be relieved from retiring by reason of any
change mn the number or wentity of the Directors after the date of the notice but
before the close of the meeting Any Director who was not elected or re-elected at
either of the two preceding Annual General Meetings shall retire A retinng Director
shall be eligible for re-election and shall act as a Director throughout the meeting at
which he retires

The Company at the meeting at which a Director retires under any provision of these
Articles may by ordinary resolution fill up the vacated office by appointing the retinng
Director or (subject to the provisions of the Companies Acts) some other person
thereto, and in default the retinng Director, f willing to act, shall be deemed to have
been re-appointed, except In any of the following cases -

108 1 where at such meeting it 1s expressly resolved not to fill up such office or a
resolution for the re-election of such Director 1s put to the meeting and lost, or

108 2 where such Director has given notice in Wnting to the Company that he i1s
unwilling to be re-elected, or

108 3 where the defauit 1s due to the moving of a resolution in contravention of the
next following Article

At a general meeting a motion for the appointment of two or more persons as
Directors of the Company by a single resolution shall not be made unless a
resolution that if shall be so0 made has been first agreed {o by the meeting without
any vote being given against it and, for the purpose of this Article, a motion for
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approving a person's appointment or for nominating a person for appomntment shall
be treated as a motion for this appointment

No person not being a Director retinng at the meeting shall, unless recommended by
the Board for elechon, be eligible for election to the office of Director at any general
meeting unless, not less than seven ror more than forty-two days before the day
appointed for the meeting, there shall have been given to the Secretary notice in
Writing by some Member (not being the person proposed) duly qualified to attend
and vote at the meeting for which such notice 1s given of his intention to propose
such person for election, and also notice in Writing, signed by the person to be
proposed, of his wilingness to be elected.

The Board shall take all reasonable steps to cause the Company to given notice of
each and every candidate for appointment to the office of Director to members at
least fourteen Clear Days prior to the meeting at which the appointment 15 {o take

place

Subject to the provisions of these Articles, the Company may from time to time in a
general meeting appont new Directors and mcrease or reduce the number of
Directors and may also determine in what rotation the increased or reduced number
is to go out of office

Without prejudice to the power of the Company under section 168 of the 2006 Act to
remove a Director before the expiration of his penod of office by ordinary resolution
{of which special notice has been given), the Company may by special resolution of
which special notice has also been given m accordance with section 312 of the 2006
Act, remove any Director (including a managing Director or other executive Director,
but without prejudice to any claim for damages under any contract) before the
expiration of his penod of office, and may by special resolution appoint another
Director in his place A person appomted in place of a Director so removed shall be
subject to retrement at the same time as if he had become a Director on the day on
which the Director in whose place he 1s appointed was last elected as a Director

Every resolution of a general meeting for the appomtment or election of a Director
shall relate to one named person and a single resolution for the appointment or re-
election of two or more persons as Directors shall be void, unless a resolution that it
shall be s0 moved has first been agreed to by the meeting without any vote being
given aganst it

PROCEEDINGS OF THE BOARD

The Board or any committee of the Board may meet for the despatch of business
adjourn and otherwise regulate its meetings as it thinks fit, and determine the quorum
necessary for the transaction of business Meetings of the Board or of any committee
of the Board may take place in any part of the world and may take place via
telephonic or similar means of communication notwithstanding that the Directors or
committee members present may not all be meeting in one particular place Unless
otherwise determined, two Directors shall be a quorum For the purposes of this
Aricle an alternate Director shall be counted in a quorum but so that not less than
two persons shall constitute the quorum

116 1 A Director may, and on the request of a Director the Secretary shall, at any
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time summon a meeting of the Board It shall be necessary to give notice
(which need not be In Writing) of a meeting of the Board to all the Directors
Notwithstanding the foregoing neitber the accidental failure to give notice of a
meeting of the Board to any Director nor the non-receipt in any case of such
notice if given shall invaldate such meeting or any resolution passed or
business transacted thereat Any Diector may wawve notice of any meeting
and any such waiver may be retrospective

116 2 Notice of a meeting of the Board shall be deemed to be duly given to a
Director if 1t 15 given-to him personally or by word of mouth or sent in Writing
to him at his last known address or any other address given by him to the
Company for this' purpose or sent in electronic form to such address (if any)
for the tune being specified by hum or on his behalf to the Company for that
purpose A Director absent or intending to be absent from the United
Kingdom may request the Board that notices of meetings of the Board shall
during his absence be sent in Writting to him at his last known address or
‘other address given by him to the Company for this purpose, whether or not
out of the United Kingdom

Questions ansing at any meeting of the Board or any committee of the Board shall be
decided by a majonty of votes In the case of an equality of votes the Charman shall
have a second or ¢casting vote

The Board or any commiitee of the Board may from time to time elect a Chairman or
Deputy-Chairman, who shall preside at its meetings, but if no such Chawman or
Deputy-Chairman be elected, or if at any meeting the Chairman or Deputy-Chairman
is not present within five minutes {or such longer tme as the Directors may decide)
after the time appointed for holding the same, the Board or committee shall ¢choose
one of its number to be chawman of such meeting

118 1 The Board may delegate any of its powers, including authonty to affix the
Seal to any document, to committees consisting of such member or members
of its body as it thinks fit Any commuttee so formed shall in the exercise of the
powers so delegated conform to any regulations that may from time to time
be imposed upon it by the Board The meetings and proceedings of any such
committee consisting of two or more members shall be governed by the
provisions of these Articles regulating the meetings and proceedings of
Directors

1192 Any committee shall have the power, unless the Board directs otherwise, to
co-opt as a member or members of the commitiee for a specific purpose any
person or persons not being members of the Board or of the Company
PROVIDED that no person shall be co-opted pursuant to this Article f as a
result of hus appointment the number of members of such committee who are
Directors and no resolution passed at a meeting of such committee shall be
effective unless a majority of the members of such committee shall be
effective unless a majonty of the members of such committee present at the
meeting of Directors :

All acts bona fide done by any meeting of the Board or of a commuttee of the Board
or by any person actng as a Director shall, notwithstanding it be afterwards
discovered that there was some defect in the appointment of any Director or person
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acting as aforesaid or that they or any of them were disqualified or had ceased to be
Directors or a Director, be as vald as if every such person had been duly appomted
and was qualfied {o be and had continued to be a Director

The Board shall cause proper minutes to be made of all general meetings and also of
all appomntments of officers and of the proceedings of all meetings of the Board and
committees of the Board and of the attendances thereat and all business transacted
at such meetings and any such minutes of any meeting, If purporting to be signed by
the chawrman of such meeting, or by the charrman of the next succeeding Meeting of
the Company or meeting of the Board or of a commuitee, shall be conclusive
evidence without any further proof of the facts therein stated

A resolution in Writing signed by all the Directors for the tme being entitled to receive
notice of a meeting of the Board or by all the members of a committee of the Board
for the time being shall be as effective for all purposes as a resolution passed at a
meeting of the Board or such committee duly convened and held and may consist of
two or more documents in the ke form each signed by one or more of the Directors
or members of such committee and so that any such resoiution or document signed
by an alternate Director shall be deemed to have been signed by the Director who
appomnted such alternate Director

The continuing Directors or a sole continuing Director may act notwithstanding any
vacancy in ther body but if and so long as the number of Directors 1s reduced below
the number fixed by or pursuant fo these Articles as the quorum of Directors, the
continuing Directors or Director may act for the purpose of filing up vacancies in their
body or of summoning general meetings, buf not for any other purpose

ALTERNATE DIRECTORS

124 1 A Director may from time to tme in Writing appoint another Director or any
other person including a person appointed as alternate for any other Director
to be hig alternate but no such appointment of any person not being a
Director shall be operative unless and untid approved by the Board Every
such alternate shall {(subject to his giving to the Company an address at which
notice may be served upon hum) be entitied to notice of meetings of the Board
and to attend, speak and vote as a Director at any such meeting at which the
Director appointing him 1s not personally present and generally at such
meeting fo have and exercise all the powers, nghts, duties and authonties of
the Director appointing him

124 2 Every such alternate shall also be entifled in the absence of the Director
appointing him to sign on his behaif a resolution 1n Wniting of the Directors
The remuneration of an alternate shall be payable out of the remuneration
payabie to the Director appointing him and shall consist of such portion (f
any) of the last menhoned remuneration as shall be agreed between such
altemnate and the Director appointing him

124 3 A Director may by notice in Writing deposited at the Office at any time revoke
the appointment of an alternate appointed by him If a Director dies or ceases
to hold the office of Director the appointment of his alternate shall thereupon
cease and determine PROVIDED that f any Director retires at any Meeting
(whether by rotation or otherwise) but 1s re-appointed by the Meeting at which
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126 2

such retirement took effect, any appointment made by him pursuant to this
Articte which was in force immediately prior to his retirement shail continue to
operate after his reappointment as if he had not so retired

An alternate Director shall not be deemed {o be the agent of his appointor but
shall be deemed to be an officer of the Company Notwithstanding the
foregoing, unless he 1s already an officer of the Company in his own nght, an
alternate Dwector shall not, as such have any nghts or powers other than
those mentioned in this Article

ASSOCIATE DIRECTORS

The Board may from tme to time appoint any person o be an Associate
Director of the Company

The appointment of a person to be an Associate Director shall not, save as
otherwise agreed between him and the Company and the subsidiary (if any)
in whose service he may be, affect the terms and condiions of his
employment by the Company or by any such substdiary, whether as regards
duties remuneration, pension or otherwise

The appointment, removal and the powers, duties and remuneration of an
Associate Director shall be determined by the Board and the Board shall have
the rnight to enter into any contract on behalf of the Company or transact any
business of any description without the knowledge or approval of Associate
Directors, except that no act shall be done that would impose any personal
hability on any or all of the Associate Directors except with his or thew
knowledge and consent

An Associate Director shall not be nor have power to act as a Director nor be
entitied to receive notice of or attend or vote at meetings of the Directors nor
shali he be deemed to be a Director for any of the purposes of these Articles

THE SEAL

The Seal shall not be affixed to any mstrument except by the authonty or
resolution of the Board or of a committee of Director authornised by the Board
and, except as hereinafter provided, every instrument to which the Seal shall
be so affixed shall be signed by a Director and countersigned by a second
Director or the Secretary or an Assistant Secretary or some other person
appointed by the Board for such purposes and, in favour of any purchaser or
person bona fide dealing with the Company, such signatures shall be
conclustve evidence of the fact that the Seal has been properly affixed

As regards certificates for shares or debentures, the Board may by resolution
authonse the same to be sealed by a secunties seal kept by virtue of section
50 of the 2006 Act and may determine that in connection with the sealing
thereof the presence of such persons as are referred to in Article 126 1 and
the signatures thereof or of ether of them shall be dispensed with and/or that
such signatures shall be affixed by some method or system of mechanical
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signature

126 3 Subject to comphance with the requirements of the Companes Acts, the
Board may authonse the adoption for use in any territory, district or place
elsewhere than in the United Kingdom as an official seal being a facsimile of
the Seal and may subject to complance with the requirements of the
Comparues Acts give direction for the fixing. of such official seal to deeds or
instruments on behalf of the Company Any deeds or instruments to which
such a facsimiles of the Seal 1s affixed m accordance with Article 126 1 shall
bind the Company for all purposes as If the Seal had been affixed thereto

126 4 Subject to the Statutes, the Company may dispense with the need for the
Seal and, whether it does or does not dispense with the Seal, a document
signed by two authonsed signatories (as defined in sechon 44 of the 2006
Act) or by a Director In the presence of a witness who atlests the signatures
and expressed (in whatever form of words) to be executed by the Company
shall have the same effect as if execuled under the Seal and a document
executed by the Company which makes it clear on its face that it is intended
to be a deed shall have effect upon delivery as a deed The Directors may by
resolution determine that such signatures or either of them shall be affixed by
some mechamcal or electronic method

SECRETARY

The Board shall from time to time appoint and may remove a Secretary or Joint
Secretaries who shall be qualified in accordance with the provisions of the Statutes
and may appoint and remove one or more Assistant Secretaries

Anything by the Statutes or these Articles required or authorised to be done by or to
the Secretary may, if the office 1s vacant or there I1s for any other reason no Secretary
capable of acting, be done by or to any joint Assistant Secretary capable of acting, by
or to any officer of the Company authorised generally or specially in that behalf by
the Board PROVIDED that any provision of the Companies Acis or of these Arlicles
requirmg or authonsing a thing to be done by or to a Director and the Secretary shall
not be satisfied by its being done by or to the same person acting both as Director
and as, or In the place of, the Secretary

AUTHENTICATION OF DOCUMENTS

129 1 Any Director or the Secretary or any person appointed by the Board for the
purpose shall have power to authenlicate any documenis affecting the
constitution of the Company and any resolutions passed by the Company or
the Board or any committee of the Board and any books, records, documents
and accounts relating to the busmess of the Company and to certify copres
thereof or extracts therefrom as true copies or extracts

128 2 A document purporting to be a copy of a resolution, or an extract from the
minutes of a Meeting of the Company or meeting of the Board or any
committee of the Board which 1s certified as aforesaid shall be conclusive
evidence In favour of all persons dealing with the Company upon the faith
thereof that such resolution has been duly passed or, as the case may be,
that such minutes are, or extract is, a true and accurate record of proceedings
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at a duly constituted general meeting or meeting of the Board or any
committee of the Board

REGISTERS

1301 The register of Directors' interests shall be kept in accordance with the
Statutes The sad register shall be produced at the commencement of each
Annual General Meeting and shall remain open and accessible dunng the
continuance of the meeting to any person attending such meeting

130 2 The register of Directors and Secretanes, the register of charges, the
Register, the register of interests In- shares, any Overseas Branch Register
and all other associated registers and indices shall be kept in accordance with
the Statutes

DIVIDENDS

Subject to any preferential or other special nghts for the time being attached to any
special class of shares, the profits of the Company avalable for dividend in
accordance with the Statutes which it shall from time to time determine to distribute
by way of dividend shall be applied in payment of dividends upon the shares of the
Company to the Members at the date of record in accordance with their respective
nghts and priorities

All dividends shall be apportioned and paid proportionately to the amounts paid up on
the shares otherwise than amounts paid up in advance of calls during any portion or
portions of the penod In respect of which the dividend s paid but if any share s
issued on terms providing that it shall rank for dividend as from a particular date of
such share shall rank for dividend accordingiy

133 1 The Company in general meetng may from time to fime declare dividends but
no such dividends shall (except as by the Statutes expressly authonsed) be
payable otherwise than out of the profits of the Company availabie for the
purpose In accordance with the Statutes No higher dividend shall be paid
than 15 recommended by the Board and the declaration of the Board as to the
amount of the profits at any time available for dividend shall be conclusive

133 2 Subject to the provisions of the Statutes, the Board may if it thinks fit from
time to time pay to the members such intenm dividends as appear to the
Board to be justified by the profits of the Company and In particular (but
without prejudice to the generality of the foregoing) f at any time the share
capital of the Company 1s divided into different classes, the Board may pay
such ntenm dividends in respect of those shares in the capital of the
Company which confer on the holders thereof deferred or non-preferred nghts
as well as In respect of those shares which confer on the holders thereof
preferential nghts with regard to dividend and the Board may also pay half-
yearly or at other sutable intervals to be settled by it any dividend which may
be payable at a fixed rate if it 1s of the opmion that the profits justify the
payment PROVIDED the Directors act bona fide they shall not incur any
responsibility to the holders of shares conferring a preference for any damage
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that they may suffer by reason of the payment of an interm dividend on any
shares having deferred or non-preferred nghts

Notwithstanding any other provision of these Articles, the Board may fix a date as the
record date for any dividend, distnbution, allotment or 1ssue and such record date
may be on or at any ime within six months before or after any date on which such
dividend, distribution, allotment or 1ssue is declared, paid or made

With the sanction of a general meeting, dividends may be paid wholly or i part in
specie and may be satisfied in whole or in part by the distnbution amongst Members
In accordance with the nghts of fully paid shares, debentures or other secunties of
the Company or of any other company, or of any other property suttable for
distribution as aforesaid provided that no distnbution shall be made which would
amount 1o a reduction of capital except in the manner approved by law The Board
shall have full iberty to make all such valuations, adjustments and arrangements and
to issue all such certificates or documents of title as may m its opmnion be necessary
or expedient with a view to faciitating the equitable distribution amongst the
Members of any dwdends or portions of dividends to be satisfied as aforesaid or to
giving them the benefit of their proper shares and interests n the property and no
valuation, adjustment or arrangement so made shall be questioned by any Member

136 1 Subject as follows, the Directors may resolve that shareholders will be entitled
to elect to receive an allotment of further shares ("a scrip dividend") credited
as fully paid in heu of any cash dividend or any part of a cash dividend

136 2 The Directors shall determine the basis of allotment so that, as nearly as they
consider convenient, the value of the further shares, including any factional
entittement, equals the amount of the cash dwidend which would otherwise

have been pad

136 3 For this purpose, the value of the further shares should be calculated by
reference to the middle-market quotation, adjusied i necessary for the
proposed dividend, as shown n the daily official kst published by the Relevant
Stock Exchange, for the five business days immediately preceding or, as the
Directors decide, following the announcement of the relevant cash dvidend

136 4 The Directors shall give notice n Wrting to the shareholders of their rights of
election in respect of the scnp dividend and of the procedure to be followed In
order for an election to be made

136 5 Further shares shall be allotted in accordance with valid elections

136 6 The Diectors shall capitalise a sum equal to the aggregate nominal amount
of the further shares to be allotted out of any sums available for the purpose
which the Directors consider appropnate

136 7 The further shares allotted shall rank part passu in all respects with the fully
paid shares then in 1ssue except only a regards participation i the relevant
cash dividend or shares in heu of that cash dividend

136 8 The Directors may resolve that the rights to elect for a scrip dividend shali not
be made available to shareholders resident in a country or countnes where, in
the opimon of the Directors, compliance with local laws or regulatory
requirements would be unduly burdensome
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The Directors may do anything which they consider necessary or expedient
for the purpose of or in connectton with the allotment or 1ssue of further
shares under this Article, and may make any provisions which they think fit i
the case of shares becoming distnbutable in fractions, including provisions
under which all or any part of the benefit of fractional entitiernents accrues to
the Company rather than to the shareholders concerned

136 10 The Directors may only make a scrip dividend available o -

136 10 1the Company has sufficent unissued shares and undistributed
profts or reserves to give effect to the elections which could be
made to receve the scnp dividend, and

136 10 2the Company has by ordinary resolution authorise the Directors’
exercise of ther powers under this Arficle in relation to the dividend
concerned in or in relatton to any dividends which are declared or
paid in respect of a particular financial year or penod of the
Company and which include the dividend concerned,

136 11 However, an ordinary resclution may not authonse the Directors to exercise

137 1

137 2

137 3

137 4

their powers under this Article in relation to a dividend declared or paid In
respect of a financial year or period commencing more than five years after
the date on which the resolution 1s passed

In respect of shares in uncertificated form, where the Company is authonsed
to do so by or on behalf of the holder or joint holders in such manner as the
Company shall from time {o time consider sufficient, the Company may also
pay any such dividend, interest or other moneys by means of the relevant
system concerned {(subject always 1o the facilittes and requirements of that
refevant system)

Ali dividends and interest shall belong and be paid (subject to any lien of the
Company) to those Members whose names shall be on the Register at the
date at which such dividend shall be declared or at the date on which such
interest shall be payable respectively, or at such other date as the Company
by ordinary resolution or the Directors may determine notwithstanding any
subsequent transfer or transmssion of shares

The Company may pay any dividend, interest or other moneys payable In
cash 1n respect of shares, by direct debit, bank transfer, cheque, dividend
warrant or money order In respect of shares in uncertificated form, where the
Company s authonsed to do so by or on behalf of the holder or joint holders
in such manner as the Company shall from time to time consider sufficient,
the Company may alsc pay any such dividend, interest or other moneys by
means of the relevant system concerned (subject always to the facilities and
requirements of that relevant system)

Every such cheque, warrant or order may be remitted by post directed to the
registered address of the holder or, In the case of joint holders, to the
registered address of the Joint holder whose name stands first in the Register,
or to such persen and to such address of the joint holder or joint holders may
in Writing direct Every such cheque, warrant or order shall be made payable
to or to the order of the person to whom it 1s sent, or to such other person as
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the holder or joint holders may in Wniting direct

137 5 Every such payment made by direct debit or bank transfer shall be made to
the holder or joint holders or to or though such other person as the holder or
joint holders may in Wrting direct In respect of shares in uncertificated form,
every such payment made by means of the relevant system shall be made in
such manner as may be consistent with the facilites and requirements of the
relevant systemn concerned Without prejudice to the generalty of the
foregomng, in respect of shares in uncertificated form, such payment may
include the sending by the Company or by any person on its behalf of an
mstruction to the Operator of the relevant sysiem to credit the cash
memorandum account of the holder of joint holders

1376 The Company shail not be responsible for any loss of any such cheque,
warrant or order and any payment made by direct debit, bank transfer or by
means of a relevant system shall be at the sole nsk of the holder or joint
holders Without prejudice to the generality of the foregoing, f any such
cheque, warrant or order has or shall be alleged to have been lost, stolen or
destroyed, the Director may, on request of the person enttled therelo, issue a
replacement cheque, warrant or order subject to compliance with such
conditions as to evidence and indemnity and the payment of out of pocket
expenses of the Company in connection with the request as the Directors

may think fif

The Board may deduct from any dividend or other moneys payable in respect of any
shares heid by a Member, either alone or jointly with any other Member, all such
sums of money (If any) as may be due and payabie by him either alone or jointly with
any other person to the Company on account of calls or otherwise In respect of
shares of the Company

All unclaimed dividends may be mnvested or otherwise made use of by the Board for
the benefit of the Company untif claimed and the payment of any such dividend into a
separate account or the investment of such dwvidend shall not constitute the
Company a trustee in respect thereof No unclaimed dividend shall bear interest as
against the Company Any dnidend which has remained unclaimed for a period of
twelve years from the date of declaration thereof shall at the expiration of that period
be forfeited and cease to remain owing by the Company and shall thenceforth belong
to the Company absolutely The payment of any unclaimed dividend or other sum
payable by the Company on or in respect of any share into a separate account shall
not constiute the Company a trustee thereof

Subject to Arlicle 41 4, the Board may, in its absolute discretion, withhold the
payments of any dividend to a Member in respect of any share heid by him in relation
to which he or any other person has been duly served with a nolice under section
793 of the 2006 Act (or under any other statutory provision or provision of these
Aricies for the ttime being in force enabling the Company by notice in Wrting to
require any person to give any information regarding that share)

RESERVES
The Board may before recommending any dividend set aside out of the profits of the

Company {including any premiums received upon the issue of debentures or other
secunties or rights of the company) such sums as it thinks proper as a reserve fund
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or reserve funds which shall at the discretion of the Board be applicable for any
purpose for which the profits of the Company may lawfully be applied and pending
such applicaton the Board may employ the sums from time to time set apart as
aforesatd in the business of the Company or invest the same 1n such secunties (other
than the shares of the Company or its holding company) as it may select The Board
may also from time to time carry forward such sums as it may deem expedient in the
interests of the Company not to distribute

CAPITALISATION OF PROFITS AND RESERVES

The Company may by ordinary resolution on the recommendation of the Board
resolve that it 1s desirable to capitalise -

142 1 any part of the amount for the time being standing to the credit of any of the
Company's reserve accounts or to the credit of the profit and loss account or
otherwise available for distnbution and not required for paying the fixed
dividends on any shares entitled to fixed preferential dividends with or without
further participation i profits and accordingly that the Directors be authorised
and directed to appropriate the sum resolved to be capitalised to the
Members in the proportions n which such sum would have been dvisible
amongst them had the same been applied or been applicable in paying
dividends and to apply such sum on their behalf either in or towards paying
up the amounts (if any) for the time betng unpaid on any shares held by such
Members respectively or in paying up in full urissued shares or debentures of
the Company of a nommal amount equal to such sum, such shares or
debentures to be allotted and distributed credited as fully paid up to and
amongst such Members in the proportions aforesaid or partly in one way and
partly in the other PROVIDED that a sum standing to the credit of a share
premium account or a capital redemption reserve may for the purposes of this
Article, only be applied in the paying up of umissued shares to be allotted to
Members as fully paid capitalisation shares, and

142 2 any part of the amount for the time being standing to the credit of any of the
Company's reserve accounts or to the credit of the profit and loss account
which is not avallable for distribution by applying such sum in paymg up in full,
unissued shares to be allotted as fully pad capitaisation shares to those
Members who would have been entifled to that sum if it were distnbuted by
way of dividend and n the same proportions (including, for this purpose, any
shares In the Company held as treasury shares, as f the restnction on
payment of dividends in the Statutes did not apply),

and the Directors shall give effect to any such resolution

Whenever such a resolution as aforesaid is passed, the Board shall make all
appropriations and applications of the sum resolved to be capitaised thereby and all
alictments and 1ssues of fully paid shares or debentures, if any, and generally shall
do all acts and things required to give effect thereto with full power to the Board to
make such provision by the issue of certificates in respect of fractional entitlements
or by payment In cash or otherwise as it thinks fit for the case of shares or
debentures becoming distributable in fractions and aiso to authonse any person to
enter on behalf of all the members interested into any agreement with the company
providing for the aflotment to them respectvely credited as fully pasd up of any further
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shares fo which they may be entitied upon such capitahsation and any agreement
made under such authority shall be effective and binding on ali such Members

ACCOUNTS

The Board shall cause accounting records to be kept and the provisions of the
Statutes The books of account and accounting records shall be kept at the Office or
subject to the provisions of the Companies Acts at such other place or places as the

Board thinks fit and shall always be open to the inspection of any Director

The Board shall from time o time determine whether i any particular case or class
of cases or generally and {o what extent and tat what tmes and places and under
what conditions or regulations (subject {o the provisions of the Statutes) the accounts
and books of the Company or any of them, shail be open to the inspection of
Members, and no Member (not being a Direclor) shall have any night of mspecting
any account or book or document of the Company, except as conferred by Statute or
authonised by the Board or by a resolution of the Company in general meeting

The Board shall from tme to time 1n accordance with the provisions of the Statutes
cause to be prepared and to be laid before the Company 1n general meeting such
profit and loss accounts, balance sheets, Group accounts {if any) and reports as are
referred to In the Statutes

147 1 Subject to the Statutes, ether -

14711 a prnnted copy of every Director's repert and Auditor's report
accompanied by the balance sheet and profit and loss account which
15 to be lad before a general meeting of the Company (including
every document required by law to be attached or annexed thereto)
{together “"the Accounts™), or

147 1 2 a summary of financial statements prepared in accordance with
section 426 of the 2006 Act

shall not less than twenty one Clear Days’ before the date of the Meeting be
delivered or sent to every shareholder and te every holder of debentures of
the Company and to every other person who is entitled to recerve notices of
Meetings from the Company under the provisions of the Statutes or of these
Articles PROVIDED that this Article shall not require a copy of such
documents to be sent to any person to whom by virtue of section 423 of the
2006 Act the Company 1s not required to send the same, but any Member or
debenture holder to whom a copy of these documents has not been sent shall
be entitled to receive a copy free of charge on application af the Offica

147 2 Whenever all or any of the shares in or debentures of the Company are hsted
or deait in on a Relevant Stock Exchange there shall at the same time be
forwarded to the appropnate officer of such stock exchange such number of
copies of such documents as may for the time being be required under its
regulations or prachice

147 3 The accidental omission to deliver or send a copy of any document required
to be delvered or sent to any person pursuant to this Article 147 or the non-
receipt by any person entitled to receve the same shall not invalidate any
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152

such document or any resolution passed or proceeding held at any general
meeting or Annual General Meeting

Every account of the Company, when audited and recewved by an Annual General
Meeting, shall be conclusive

AUDIT

In accordance with the requirements of the Statutes, the accounts of the Company
shall be examined and the truth and fairness of the balance sheet, profit and loss
account and Group accounts (if any) reported on by an Auditor or Auditors

Auditors shall be appomted and therr duties, powers, rghts and remuneration
regulated in accordance with the provisions of the Statutes Subject to the provisions
of the Statutes, all acts done by any person acting as an Audtior shall, as regards all
persons dealing i good faith with the Company, be valid notwithstanding that there
was some defect in his appointment or that he was at the time of his appointment not
gualified for appointment

Auditors shall be entitled to attend any general meeting and to recewve notices of
another communications relating to any general meeting which any member s
entitled to receive, and {o be heard at any general meeting on any part of the
business of the meeting which concerns him or them as Auditors

UNTRACED SHAREHOLDERS

152 1 The Company shall be entitled to sell at the best price reasonably obtainable
at the time of sale the shares of a Member or the shares to which a person s
entitled by virtue of transmussion on death or bankruptcy or otherwise by
operation of law if and provided that -

152 1 1 durning the penod of twelve years pnior to the date of the publication
of the advertisements referred to in paragraph 151 1 2 below (or, if
published on different dates, the earlier thereof) at least three
dividends in respect of the shares in question have become payable
and all warrants and cheques in respect of the shares in question
sent i the manner authonsed by these Articles have been returned
undelivered or remained uncashed, and

152 1 2 the Company, on expiy of the said perod of twelve years, shall have
inserted advertisements in a national daily newspaper and in a
newspaper crculating In the area of the registered address of such
member or other person who may be affected in accordance with
these Articles, as appearing in the Register, giving nolice of s
intention to sell the sawd shares (but so that such advertisements
need not refer to the names of the holder(s) of the share or identify
the share in question), and

152 1 3 dunng the said penod of twelve years and the period of three months
following the publication of the said advertisements the Company
shall not have recewved indication, erther of the whereabouts or of the
existence of such Member or person, and
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162 14 (f the shares of the Company are histed on a Relevant Stock
Exchange) notice shall have been given {o the relevant depariment
of the Relevant Stock Exchange of i{s intention {0 make such sale

To give effect to any such sale the Company may appoint any person to
execute as transferor an instrument of transfer of the said shares and such
mnstrument of transfer shall be as effective as If it had been execufed by the
registered holder of or person entitled by transmission to such shares and the
title of the transferee shall not be affected by any irregulanty or mvalidity in
the proceedings relating thereto

The net proceeds of sale shall belong to the Company which shall be obliged
to account to the former Member or other person previously enttied as
aforesaid for an amount egual to such proceeds and shall enter the name of
such former Member or other person n the books of the Company as a
creditor for such amount No trust shall be created in respect of the debt, no
Interest shall be payable in respect of the same and the Company shall not be
required to account for any money earned on the net proceeds, which may be
employed in the business of the Company or invested 1n such investments
{other than shares of the Company or #s holding company if any} as the
Directors may from time {o time think fit

No interest shall be payable in respect of such proceeds and the Company
shail not be required to account for money earned on the net proceeds
Monies carned to such separate account may either be employed 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

If, duning any twelve year period or three month penod referred to 1n Arlicle
152 1, further shares have been issued in respect of those held at the
beginning of such twelve year period or of any subsequently issued during
such periods and all the other requirements of such Article have been
satisfied in respect of the further shares, the Company may also sell such
further shares

NOTICES

Without prejudice to any requirement of the Companies Acts as to the service of
notices or documents in a parbicular manner, a notice or other document may be
served by the Company upon any Member in any of the following manners -

153 1

153 2

personally or by dehvering it by hand to or leaving it at his registered address
within the United Kingdom as appeanng m the Register (or at any other
address in the United Kingdom notified for that purpose) in which case 1t 1s
treated as bemng delivered at the time it 1s handed to or left for the Member,

by sending 1t through the post in a prepaid letter addressed to such Member
at that address In an envelope addressed fo the Member in which case it 1s
treated as being delivered 24 hours after it was posted, if first class post was
used or 72 hours after it was posted or given to delivery agents, If first class
post was not used PROVIDED it can be shown that a notice or document was
delivered by post or other delvery service by showing that the envelope
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containing the notice or document was properly addressed and put into the
post system or given to delivery agents with postage or dehvery paid,

153 3 (except in the case of a share certificate and only when the Member has
agreed to the sending of notices or other documents by means) by any other
glectromc form (including, but not imited to, e-mail) sent to an electromc
address given by the Member to the Company for the purpose of sending
such notice or other docliment in which case it is treated as being delivered at
the time it 1s treated as being delivered at the ime #t was sent,

163 4 (subject to and in accordance with the provisions of Article 159) by publishing
such notice or other document on a website in which case 1t 1s treated as
being delivered when the material was first made avaltable on the website, or
if later, when the recipient received {or 1s deemed to have received) notice of
the fact that the matenal was available on the website,

163 5 where the notice or other document relates to uncertficated shares, through a
relevant system (as defined in the Regulations) in which case it I1s treated as
being delivered when the Company (or a sponsoring system participant acting
on #s behalf) sends the 1ssuer instruction relating to the notice or document,
or

163 6 by advertisement, which shall be inserted once in at least one United
Kingdom natonal daly newspaper in which case it 5 treated as being
delivered at midday on the day when the last adverisement appears in the
newspapers

save that nothing- In these Ariicles shall oblige to use electronic means of
communication the use of which 18, subject to the Statutes, solely at is discretion

All notices directed to be given {o the members shall with respect to any share o
which persons are jointly entitted be given to whichever of such persons 18 named
first In the Register, and notice given shall be sufficient notice to all the holders of
such share

Any Member described in the Register by an address not within the United Kingdom
who shall from time to time give the Company an address within the United Kingdom
at which notices may be served upon him shall be entitled to have notices served
upon him at such address, but otherwise no such member shall be entitled to receive
any notice from the Company

Any summons, notice, order or other document required to be sent to or served upon
the Company or upon any officer of the Company may be sent or served by leaving
the same or sending # through the post in a prepaid registered letter addressed to
the Company or to such officer, at the Office Save as otherwise indicated in these
Articles or any relevant notice, no document or information refating to proceedings at
any Meeting may be sent by electrontc means to any address or number of the
Company used for the purposes of sending or receiving documents or information by
electronic means '

Any notice or document served on a Member in pursuance of these Articles shall,
notwithstanding that such 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 in respect of any share registered 1n the name of such member as sole or
jont hoider, unless his name shall, at the time of the service of the notice or
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document, have been removed from the Register as the holder of the share and such
service shall for all purposes be deemed a sufficient service of such notice or
document on all persons interested (whether jointly with or as clasming through or
under himj) i the share

if at any time by reason of the suspension or any curtaiiment of postal services in the
United Kingdom the Company I1s unable effectively to convene a general mesting by
notices sent through the post and the Board has resolved that it 1s necessary to do so
n the nterests of the Company, a general meeting may be convened by a notice
advertised on the same date in at least two leading United Kingdom national daily
newspapers and such notice shafl be deemed o have been duly served on all
Members entifled thereto at noon on the day when the adverhisements appear or if
the same appear on different days, at noon on the last of the days when the
adverisement appears In any such case the Company shall send confirmatory
copies of the notice by post if at least five Clear Days prior to the Meeting the posting
of notices agam becomes practicable

WEBSITE

For the purpose of and subject to the 2006 Act, a notice or other document may be
served on, or delivered to, a Member by the Company pubhshing such notice or other
document on a website to which such Member has access, provided that -

169 1 the Company and the relevant Member have agreed {or the Member 1s taken
to have agreed) in accordance with the 2006 Act that, instead of the
Company sending notices or other documents o the Member, such Member
will access them on a website,

168 2 the notice or other document actually published on the website 15 a notice or
document to which the agreement referred {o in Article 159 1 apphes,

169 3 the Member ts notified, in a manner for the time being agreed for the purpose
between the Member and the Company and in accordance with the
provisions of the Companies Acts, of -

159 3 1 the publication of the notice or other document on a website,
159 3 2 the address of that websie,

159 3 3 the place on such webstte where the notice or other document may
be accessed and how it may be accessed, and

1569 3 4 the period of time for which the documents will be avalable on the
website, which (In the case of a notice of a2 meeting and
accompanying documents) must be for the period commencing with
the giving of that notification and ending with the conclusion of the
mesting, and

159 3 6 the notice or other document 1s published on that website throughout
the period referred to in Article 159 3 4 However, If the documents
are published on that website for a part but not all of such period, the
notice or document will be treated as published throughout that
period if the falure fo publish the notice or other document
throughout the penod 1s attributable to circumstances which it would
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not be reasonable to have expected the Company to prevent or
avoid

WINDING UP

If the Company shail be wound up (whether the liquidation s altogether
voluntary, under supervision or by the Court) the Liquidator may, with the
authority of an special resolution and any other sanchon required by the
Statutes divide among the Members In specie the whole or any par of the
assets of the Company and whether or not the assets shall consist of property
of one kind or shall consist of properties of different kinds and may for such
purposes set such value as he deems fair upon any one or more class or
classes of property and may determine how such diviston shall be carried out
as between the Members or different classes of Members

The Liquidator may, with the like authonty, vest any part of the assets in
trustees upon such {rusts for the benefit of Members as the Liguidator, with
the like authonty, shall think fit and the hquidation of the Company may be
closed and the Company dissolved, but so that no Member shall be
compelled to accept any shares in respect of which there 1s a hability Without
prejudice to section 187 of the Insoivency Act 1986 the Liguidator may make
any provision referred to in and sanctioned in accordance with section 247 of
the 20086 Act

INDEMNITY

Subject to the provisions of and to the extent permitted by the Statutes but without
prejudice to any indemnity to which he may otherwise be entiled, the Company

may -
1611

161 2

1613

indemnify any person who 1s or was a Director, or a director of any associated
company, directly or indirectly {including by funding any expenditure incurred
or to be incurred by him), against any loss or hiabilty, whether in connection
with any proven or alleged neghgence, default, breach of duty or breach of
trust by him or otherwise, in relation to the Company or any associated
company, and/or

indemnify {o any extent any person who 18 or was a director of an associated
company that 1s a trustee of an occupational pension scheme, directly or
indirectly {including by funding any expenditure mcurred or to be ncurred by
him) against any lrability incurred by him in connection with the company's
activities as trustee of an occupational pension scheme, and/or

purchase, fund and/or maintain insurance for or for the benefit of any persons
who are or were at any time Directors, officers or employees of the Company,
or of any company which 1s an associated company of the Company or in any
way albed to or associated with the Company or any such associated
company or of any predecessors of the business of the Company or any such
company, or who are or were at any time trustees of any pension fund in
which any employees of the Company or of any such other company are
interested, including {(without prejudice to the generality of the foregoing)
nsurance against any habilty incurred by such persons in respect of any act

60




162

163

164

or omission in the actual or purported execution andfor discharge of thew
duties and/or in the exercise or purported exercise of thair powers and/or
otherwise n relation to- their duties, powers or offices in relation to the
Company or any such other company or pensior fund

Fer the purposes of Article 161 compantes are associated if one 1s a subsidiary of the
other or both are subsidianes of the same body corporate
PROTECTION OF CONFIDENTIAL INFORMATION

Noe Member or general meeting or other meeting of Members shall be enttled to
require discovery of or any mformation respecting any detal in the Company's
frading, or any matter which 1s or may be in the nature of a trade secret or secret
process, or which may relate to the conduct of the business of the Company which 1
the opinion of the Board It would be inexpedient in the interests of the Company to
communicate to the public

GOVERNING LAW

These Articles shall be governed by and construed in accordance with English 1aw
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