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At a general meeting of the Company duly convened and held on 27 Apnil at 11 00 am, the following
resolutions were duly passed as ordinary ang special resolutions as indicated below
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ORDINARY RESOLUTION
That,

the proposed acquisition by the Company of the entire 1ssued and to be 1ssued share capital of
Warden Holdco Limited and Warden Midco Limited pursuant to and on the terms and subject
to the condibons contaned 1n an agreement dated 8 Apnil 2016 between the Company, as
purchaser, and a consortium of eight investment banks, as sellers and Warden Holdco Limited
(" Acquisition Agreement’') as more particularly described in the admission document 1ssued
by the Company dated 8 April 2016 (" Admission Decument”) be and ts hereby approved
and that the directors of the Company, or a duly censtituted commuttee of the directors be and
are hereby authorised to waive, amend, vary or extend any of the terms and conditions of the
Acquisition (as defined in the Admission Document) or the Acquisition Agreement or related
agreements (but not to a matenial extent) and do all such things they may consider necessary
or desirable in connection with the Acquisition

for the purposes of Article 111 2 of the Company’s Articles of Association, the entry by the
Company wto the New Facilities (as defined 1in the Admission Document) and any drawdown
by the Company under the terms of the New Facilities in the amounts descnbed in the
Admission Document be and are hereby approved

That, subject to the passing of resolution 1, pursuant to section 551 of the Compames Act
2006 ("Act™) and, in addition to authorities granted at the Company’s last annual general
meeting, the directors be and are generally and unconditionally authorised to exercise all
powers of the Company to allot shares 1n the Company and to grant nights to subscribe for, or
to convert any secunty nto shares in the Company up to an aggregate nominal amount of
£34.285 72, 1n respect of the proposed Placing (as defined and summarnised 1n the Admission
Document) provided that this authornty shall expire on the earlier date of fifteen months from
the date this resolution 1s passed or the Company’s annual general meeting to be held in 2017,
save that the Company may make an offer or agreement before the relevant authority expires
which would or might require shares to be allotted or nghis to subscribe for or to convert any
security mto shares to be granted after such expiry and the directors may allot shares or grant
such rights pursuant to any such offer or agreement as 1f this authority had not expired

SPECIAL RESOLUTION

That, subject to the passing of resolution 2, pursuant to section 570 of the Act and, 1n addition
to authorittes granted at the Company’s last annual general meeting, the directors be and are
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generally empowered to allot equity securities {within the meaning of section 560 of the Act)
for cash pursuant to the anthonty granted by resolution 2 as if section 561(1) of the Act did
not apply to any such allotment, provided that this power shall be limited to the allotment of
equity securities referred to n resolution 2, n respect of the proposed Placing (as defined and
summarised 1n the Admission Document) and that this power shall expire on the earlier date
of fifieen months from the date this resolution 1s passed or the Company’s annual general
meeting to be held in 20i7

4 That, the articles of association produced to the meeting and signed by the chairman of the
meeting for 1dentification purposes be adopted as the articles of association of the Company
1n substitution for, and to the exclusion of, the existing articles of association of the Company

VA2 i

Dhrector
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Company Number: 3181729

THE COMPANIES ACTS 1985 AND 1989
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
MAINTEL HOLDINGS PLC
("Company")

(Adopted by special resolution passed on 2 3 ﬂprd 2016)

PRELIMINARY

1.

21

EXCLUSION OF PRESCRIBED ARTICLES

No regulations or articles prescribed by regulations or under the Statutes concermng
companies shall form part of the Articles of the Company and all such regulations and articles
are hereby excluded

DEFINITIONS AND INTERPRETATION

In these Articles (save where inconsistent with the subject or conlext), the followng words
and expressions shall bear the followmmg meanings.

"Act" means the Companies Act 2006,

“address” 1n relation to any document or information sent or supplied by electronic means,
includes any number or address (including, n the casc of any Uncertificated Proxy Instruction
permitted pursuant to Article 76 5, an identification number of a participant in the relevant
system concerned) used for the purposes of such communications,

" Articles” means these articles of association, as from time to time amended,

Yassociated company” means the parent undertaking of the Company (f any), or a
subsidiary undertaking of the Company or any such parent undertaking, or an associated
undertaking of the Company or any such parent undertaking,

"Auditors™ means the auditors of the Company for the ime being,

"business day" means 9 00am to 5 00pm on any day (other than a Saturday or Sunday) on
which clearmg banks are open for the transaction of normal banking busmess i London,

"certificated n relation to a share, a share which 1s not an uncertificated share,
"elear days" m relation to a penod of notice, that period excluding the day on which the

notice 1s given or deemed to be given and the day for which 1t 1s given or on which 1t 15 to
take effect,
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"CREST" means the relevant system operated by EuroClear UK & Ireland Limited n terms
of the Regulations,

“Depositary” means a custodian or other person (or a nominee for such custodian or other
person) appointed under contractual arrangements with the Company or other arrangements
approved by the Directors whereby such custodian or other person or nominee holds or 1s
interested n shares in the capital of the Company or rights or interests in shares in the capital
of the Company and 1ssues securities or other documents of title or otherwise evidencing the
entitlement of the holder thereof to or to receive such shares, rnghts or interests, provided and
to the extent that such arrangements have been approved by the Directors for the purpose of
these Articles, and shall include, where approved by the Directors, the trustees (acting n thewr
capacity as such) of any employees' share scheme established by the Company or any other
scheme or arrangement principally for the benefit of employees or those in the service of the
Company and/or 1ts subsidiaries or their respective businesses and the managers (acting n
their capacity as such) of any investment or savings plan which 1n each case the Directors
have approved,

"Directors” means the executive and non-executive directors of the Company who make up
1ts board of direciors for the time being, or (as the context requires) the directors present or
deemed to be present at a duly convened meeting of the directors at which a quorum 15
present, and shall be construed in accordance with Article 2 3 3,

"electronic form' shzall have the same meaming as 1n section 1168 of the Act,

"electronic means" shall have the same meaning as in section 1168 of the Act, and includes,
without limitation, ematl, and facsimile transmission,

"electronic signature” means anything 1n electronic form which the Directors require to be
incorporated into or otherwise associated with any document or information sent or supphed
in electronic form for the purpose of establishing the authenticity or integrity of the document
or information,

"entitled by transmission™ 1n relation to a share, entitled as a consequence of the death or
bankruptcy of a member or of another event giving rise to a transmission of entitlement by
operation of law,

"Group" means has the meaning given to it in Article 111,

"holder” or "member" means in relation to a share, the person whose name 1s entered in the
Register in respect of that share, and shall be construed in accordance with Articie 2 4,

"London Stock Exchange’ means London Stock Exchange plc or 1ts successor from time to
tine,

"Market Rules"” means the rules of the AIM market of the London Stock Exchange
(including any modification, amendment, or replacement thereof), and/or, where the context
so requires, the rules from time to time of any other recognised investment exchange on
which the securities of the Company are listed, traded or dealt 1n,

"Memorandum' means the memorandum of association of the Company for the time being,

"month'" means a calendar month,

"Office" means the registered office of the Company for the time beng,
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22

"paid” or "paid Up" means paid up or credited as paid up,

"recognised investment exchange” means an investment exchange granted recognition
under the Financial Services and Markets Act 2000,

"Register” means the register of members of the Company kept pursuant to the Statutes, and
(where the context so requires) any register maimtamned by the Company of persons holding
any renounceable right of allotment of a share,

"registrar's office” means the place where the Regster 1s kept for the time being,
""Regulations’ means The uncertificated Secunties Regulations 2001 (SI 2001 No  3735),
"Secretary” means any person, body corporate or partnership appointed by the Directors to
perform any of the duties of the secretary of the Company, mcluding an assistant or deputy

secretary, and where two or more persons are appomted to act as joint Secretary, the term
shall include any one of those persons,

“"share" has the meanmng given to it in Article Error! Reference source not found.,

"Statutes” means all statutes (and any regulations subordinate thereto) for the ime being 1n
force conceming compames and affecting the Company,

"uncertificated" 1n relation to a share, a share, title to which 1s recorded n the Register as
being held in uncertificated form and which, by virtue of the Regulations, may be transferred
by means of a relevant system,

"Uncertificated Proxy Instruction™ has the meanmg given 1n Article 76 5,

"United Kingdom" or "UK" means the Umted Kingdom of Great Britamn and Northern
Ireland,

"working day" means a day that 1s not a Saturday or Sunday, Christmas Day, Good Friday
or any day that 15 a bank haliday under the Banking and Financial Dealings Act 1971 (c80) in
England and Wales, and

"year" means a calendar yecar

In these Articles (unless the context otherwise requires)

221 words denoting the singular shall include the plural and vice versa and words
denoting the masculne shall mclude the fermmine and neuter and vice versa,

222 words denoting persons shall include individuals, companies, corporations,
bodies corporate, associations, partnerships, firms, govemment authorities and/or
societies (whether incorporated or not) and references to any of the same include

the others,
223 the expression "debenture™ shall include "debenture stock",
224 the words "include" and "including” shall be construed as f they were

immediately followed by the words "without limitation",
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225

226

227

228

references to "writing" include references to any visible and non-transitory
substitute for writing, whether sent or supphed in hard copy, or electromic form or
by being made available on a website,

references to a document being "signed" or to a "signature™ include references
to it being executed under hand or by any other method and, 1n the case of a
document 1n electronic form, are to 1ts beanng an electronic sygnature, and

references to a document being “executed" include references to its being
executed under hand or by any other method except by means of an electronic
signature, and

references to a ''relevant system" shall be deemed to relate to the relevant
system 1 which the particular share or class of shares or renounceable right of
allotment of a share concemed n the capital of the Company 1s a participating
security for the time being and all references in these Articles to the giving of an
mstruction by means of a relevant system shall be deemed to relate to a properly
authentrcated demateriahsed instruction given in accordance with the Regulations
and the giving of such instructions shall be subject to

2281 the facilities and requirements of the relevant system,
2282 the extent permitted by the Regulations, and

2283 the extent permitted by or practicable under the rules, procedures and
practices from time to time of the operator of the relevant system

23 In these Articles

231

232

233

powers of delegation shall not be restrictively construed but the widest possible
mnterpretation shall be given to them and, except where expressly provided by the
terms of delegation, the delegation of a power shall not exclude the concurrent
exercise of that power by any other person who 1s for the time being authorised to
exercise 1t under the provisions of these Articles or under another delegation of
the power,

no power of delegation shall be construed as being restricted by the existence n
these Articles of any other power of delegation, and no power of delegation shall
be restricted by any delegation made under that power (or under any other power
of deleganon 1n these Articles) except where expressly provided by the terms of
the delegation, and

references to "Directors” 1n the context of the exercise of any power contained
in the provisions of these Articles includes reference to any committee consisting
of one or more Directors from time to time and any Director from time to time
holding executive office to which or (as the case may be) to whom the power in
question has been delegated

24 The words "shareholder”, "holder” and "member” include (subject to the provisions of
these Articles and save where the context requires otherwise) the bearer of any share warrant

25 A special resclution shall be effective for any purpose for which an ordinary resolution 15
expressed to be required under any provision of these Articles The expression "special
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26

27

28

notice” shall mean notice given in accordance with the provisions of the Statutes n any case
where special notice of a resolution 1s required

Subject as set out n the preceding provisions of this Article 2 and 1f not inconsistent with the
subject or the context 1n which the word or expression 1s used, any words or expressions
defined 1 the Act, or the Regulations (as the case may be) shall have the same meamings 1n
these Articles, but excluding any statutory modification thereof not in force at the date of
adoption of these Articles In particular, the expressions "operator™, "participating
issuer"”, "participating security" and "relevant system™ have the same meanings as in the
Regulations

Unless otherwsse stated, any reference in these Articles to the provisions of any statute or any
regulations subordinate thereto shall extend to and include any amendment or re-enactment of
or substitution for the same effected by any subsequent statute or regulations

In these Articles, the headings are mserted for convemence only and shall not affect the
construction or interpretation thereof of these Articles

LIMITED LIABILITY

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

SHARE CAPITAL

4.

4.1

4.2

4.3

51

SHARES

Sharcs

Subject to the superior rights of any other class or classes of shares that are or may be 1ssued
by the Company, the rights and restrictions attaching to the shares as regards participation in
the profits and assets of the Company shall be as follows

Income

Any profits which the Company may determine to distribute in respect of any financial year
shall be distributed among the holders of the shares pro rata accordmg to the amounts paid up
or credited as paid up on the shares held by them

Capital

The capital and assets of the Company on a winding-up or other return of capital shall be
applied 1n repaying to the holders of shares the amounts paid up or credited as paid up on
such shares and subject thereto shall belong to and be distributed according to the number of
such shares held by them respectively

REDEEMABLE SHARES AND SHARES WITH SPECIAL RIGHTS

Subject to the Statutes and without prejudice to any nights attached to any class of shares for
the time being in 1ssue, any share 1n the Company may be tssued

511 on terms that 1t is or 15 hable to be redeemed at the option of the Company or the
holder, and
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512 with such preferred, deferred or other rights or subject to such restrictions
(whether as regards dividends, return of capital, voting, conversion or otherwise)
as the Company may from time to time by ordinary resolution determine

6. WARRANTS OR OPTIONS TO SUBSCRIBE FOR SHARES
Subject to the Statutes, these Articles and the Market Rules, the Company may 1ssue warrants
or options to subscribe for shares on such terms and subject to such conditions as the
Directors may determine

VARIATION OF RIGHTS

7. MANNER OF VARIATION OF RIGHTS

71 Whenever the share capital of the Company 1s divided into different classes of shares, all or

any of the rights for the time being attached to any class may, subject to the Statutes, be
varied or abrogated

711 in such manner (1f any) as may be provided by those nights, or

712 in the absence of such provision, either with the consent in wnting of the holders
of not less than three-quarters in nommal value of the 1ssued shares of that class
(excluding any shares of that class held as treasury shares) or with the sancuion of
a special resolution passed at a separate general meeting of the holders of the
shares of that class duly convened and held as herein provided (but not
otherwise),

and may be so varied or abrogated either whilst the Company 15 a gomng concern or during or
in contemplation of a winding-up To every such separate general meeting, all of the
provisions of the Statutes and these Articles relating to general meetings of the Company or to
the proceedings thereat shall apply mutans mutand:s except that

713 no member shall be entitled to receive notice of such meeting or to attend 1t
unless he 1s a holder of shares of the class in question and no vote shall be given
except 1n respect of a share of that class,

714 the necessary quorum at any such meeting {other than an adjourned meeting)
shall be two individuals, being two members present in person (including, for the
avoidance of doubt, a member present through a corporate representative 1n
accordance with Article 78) or by proxy, together holding not less than one third
in nommal amount of the 1ssued shares of the class i guestion (excluding, for the
avoidance of doubt, any shares of that class held as treasury shares), unless all of
the shares of the class are registered in the name of a single member, in which
case the quorum shall be that single member, and where a member 1s present by
proxy, he shall be treated as holding only the shares in respect of which that
proxy or those proxies are authonsed to exercise voting nights,

715 at any adjourned meeting, the necessary quorum shall be one individual, being a
member present in person or by proxy, holding shares of the class 1in question
(whatever the number of shares held by him),

716 each holder of shares of the class in question present 1n person or by proxy and
entitled to vote may demand a poll,
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72

81

717 on a show of hands, every holder of shares of the class in question entitled to vote
on the resolution who 1s present in person has one vote and cvery proxy present
who has been duly appomnted by a holder of shares of the class in question
entitled to vote on the reselution has one vote, and

718 each holder of shares of the class in question present in person or by proxy and
entitled 1o vote shall, on a poll, have one vole in respect of every share of the
class held by him, :

Where the rights attached to some only of the shares of any class are to be varied or
abrogated, the class shall be treated as two separate classes of shares (one class where the
rights are to be vaned or abrogated and one class where the rights are not to be varied or
abrogated) and the preceding provisions of this Article 7 shall apply to both of those classes
of shares

MATTERS NOT CONSTITUTING VARIATION OF RIGHTS

The nights attached to any class of shares shall, unless otherwise expressly provided by the
terms of 1ssue of such shares or by the terms on which such shares are for the time being held,
be deemed not to be varied or abrogated by

8§11 the creation, allotment or 1ssue of further shares ranking equally 1n some or all
respects with (but not having, in any respect, any prionty over) such shares as
regards pariicipation i the profits or assets of the Company, or

812 the purchase or redemption by the Company of any of its own shares (whether for
cancellation or otherwise) or the cancellation of any of its shares following a
reduction of capital approved by the Court under the Statutes, or

8§13 the transfer or sale by the Company of any shares which 1t may hold as treasury
shares from time to time 1n accordance with the Statutes, or

814 the Directors resolving that a class of shares shall become or the operator of the
relevant system permitting such class of shares to be a participating security

ALTERATION OF CAPITAL

9.

10.

101

NEW SHARES

Subject to any special nights or restrictions attached to them by their terms of 1ssue, all new
shares shall be subject to the Statutes and these Articles with reference to allotment, payment
of calls, forfeiture, hen, transfer, transmission and all other matters

CONSOLIDATION, SUB-DIVISION AND CANCELLATION OF SHARES
The Company may from time to time by ordinary resolution

1011 consolidate, or consolidate and divide, all or any of its share capital into shares of
a larger nominal amount than 1ts existing shares,

1612 subject to the Statutes, sub-divide 1its shares, or any of them, (whether or not
following a consolidation) into shares of a smaller nominal amount than s fixed
by the Memorandum and the resolution may determine that, as betwcen the
shares resulting from such sub-division, any of them may, as compared with the
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others, have any such preferred, deferred or other nights, or be subject to any such
restrictions as the Company has power to attach to new shares, and

1013 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 the
Company's share capital by the amount of the shares so cancelled

102  Where any difficulty arises as a result of any consolidation or sub-division pursuant to
Article 10 1, the Directors may settle the same as they consider expedient and, n particular,
may make such provision as they think fit for any fractional entitlements which may or would
anse, ncluding arrangements under which (treating holdings of 2 member of uncertificated
shares and certficated shares of the same class as if they were separate holdings, unless the
Directors otherwise determine) they may

1021 sell fractions of a share to a person (including, subject to the Statutes, the
Company) for the best price reasonably obiainable and distribute the net proceeds
of sale after deduction of the expenses of sale in duc proportion among the
persons entitled (except that 1f the amount due to a person 1s less than £3 00, or
such other sum as the Directors may from time te time decide, the sum may be
retained for the benefit of the Company), or

1022 subject to the Statutes, allot or 1ssue to a member, credited as fully paid by way of
capitalisation, the mimmum number of shares required to round his holding of
shares up to a number which, following conschdation and dwision or sub-
division, leaves a whole number of shares {such allotment or 1ssu¢ being deemed
to have been effected immediately before consohdation or sub-division, as the
case may be)

103 To give effect to a sale pursuant to Article 10 2 1, the Directors may exercise their powers
under Article 37

104  If shares are allotted or tssued pursuant to Article 10 2 2, the amount required to pay up those
shares may be capitahsed as the Directors think fit out of amounts standing to the credit of
reserves (including a share premium account and capial redemption reserve) or to the credit
of profit and loss account, whether or not available for distribution, and applied in paying up
in full the approprate number of shares A resolution of the Directors capitahsing part of the
reserves for the purpose set out mn Article 1022 shall have the same effect as if the
captahsation had been declared by ordinary resolution of the Company pursuant to
Article 124

11. REDUCTION OF CAPITAL

Subject to the Statutes and to the nights attached to any class of shares for the time being in
1ssue, the Company may from time to time by special resolution reduce its share capital or
any capital redemption reserve, share premium account or other undistributable reserve in any
manner

12. PURCHASE OF OWN SHARES

Subject to the Statutes, the rights attached to any class of shares for the time being n 1ssue
and the Market Rules, the Company may from time to time purchase or enter into a contract
under which 1t will or may purchase any or all of 1ts own shares (including any redeemable
shares) at any price {(whether at par or above or below par) and so that any shares to be so
purchased may be selected in any manner whatsoever Every contract for the purchase of or
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under which the Company may become entitled or obliged to purchase shares in the Company
shall be authorised by such resolution of the Company as may be required by the Statutes and,
where appropriate, the Market Rules

SHARES

13.

14.

15.

16.

AUTHORITY TO ALLOT

Subject to the Statutes, these Articles and any resolution of the Company win general meeting
passed pursuant thereto, the Dhrectors shall have unconditional authority to allot (with or
without confernng a night of renunciation), grant options over, or otherwise deal with or
dispose of 1n any other way shares or rights to subscnbe for or convert any security nto
shares to such persons at such times and on such terms as they think proper, but no share may
be 1ssued at a discount

COMMISSIONS/BROKERAGE

The Company may, 1 connection with the 1ssue of any shares, pay commission as permitted
by the Statutes The Company may also on any 1ssue of shares pay such brokerage as may be
lawful Any such commission or brokerage may be satisfied by the payment of cash, the
allotment of fully or partly paid shares or other secunties, the grant of an option to call for an
allotment of shares or other securities or any combination of such methods

RENUNCIATION OF ALLOTMENT

The Directors may at any tune after the allotment of any share but before any person has been
entered 1 the Register as the holder of such share, recogrise a renunciation thereof by the
allotiee 1n favour of some other person and may give to any allottee of a share a right to effect
such renunciation on such terms and subject to such conditions as the Directors may think fit
o Impose

TRUSTS MAY BE RECOGNISED

The Company shall be enutled but shall not (except as required by the Statutes or these
Articles} be bound (even when having express notice of the trust), to recognise in such
manner and to such extent as it may think fit any trust(s) i respect of any of the shares of the
Company Notwithstanding any such recognition, the Company shall not be bound to see to
the execution, admmistraton or observance of any trust, whether expressed, implied or
coastructive, In respect of any shares of the Company and shail be entitled to recognise and
give effect to the acts and deeds of the holders of such shares as if they were the absolute
owners thereof For the purposes of this Article 16, "trust”" includes any right or interest
(whether cquitable, contingent, future, parttal or otherwise) 1n respect of any share, or any
fractional part of a share, of the Company other than an absolute nght of the registered holder
to the entirety of the same or, in the case of a share warrant, the nghts of the bearer of the
warrant for the time being

EVIDENCE OF TITLE TO SHARES

17,

MEMBERS' RIGHTS TO SHARE CERTIFICATES

Subject to Article 19, every person (other than a financial mstitution in respect of whom the
Company 1s not by law required to complete and have ready for delivery a certificate) whose
name 1s entered as a member 1n the Register in respect of any certificated share shall be
entitled, without payment, to receive a certificate therefor within one month of the date of
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18.

19.

20,

21.

211

212

213

214

allotment (or one month after the date of expiration of any right of renunciation, 1f earlier) or
within one month of the date of lodgement of a transfer or (subject to the foregoing) within
such other period as the terms of the 1ssue shall provide

ISSUE OF SHARE CERTIFICATES

Every share certificate shall specify the number, class, nominal value and distinguishing
numbers (1f any) of the shares to which it relates and the amount paid up thereon Certificates
shall be 1ssued representing sharcs of more than one class  Share certificates shall be 1ssued
in accordance with the Statutes 1n such manner as the Directors may approve, having regard
to the terms of allotment or 1ssue of the certificated shares and the Market Rules The
Directors may determine, either generally or in particular cases, that any signature on share
certificates need not be autographic but may be affixed mechanically, electromcally, by laser
printing or by such other means or that share certificates need not be signed by any person

JOINT HOLDERS

In the case of a certificated share held jointly by two or more persons, the Company shall not
be obliged to issue more than one certificate for such certificated share and delivery of a
certificate to one of the joint holders shall be sufficient dehvery to all

BALANCE SHARE CERTIFICATES

Where some only of the certificated shares comprised m a share certificate are transferred, the
old certificate shall be cancelled and a new certificate for the balance of such shares shall be
1ssued 1n hew without charge

REPLACEMENT SHARE CERTIFICATES

Any two or more share cerhificates representing certificated shares of any one class held by
any member may, at hus request, be cancelled and a single new share certificate for such
shares 1ssucd 1n heu without charge on surrender of the oniginal share certificates for
cancellation

If any member surrenders for cancellation a share certificate representing certificated shares
held by him and requests the Company to 1ssue i lieu two or more share certificates
representing such shares 1n such proportions as he may specify, the Directors may, 1if they
think fit and on payment by the member of such reasonable sum as the Directors may decide,
comply with such request

If a share certificate has been worn out, damaged or defaced or 15 alleged to have been lost,
stolen or destroyed, a new share certificate representing the same shares may be 1ssued to the
holder upon request, subject to delivery up of the old share certificate or (if alleged to have
been lost, stolen or destroyed) comphance with such conditions as to evadence and indemnity
and the payment of any exceptional out of pocket expenses reasonably incurred by the
Company in connection with the request, as the Directors may think fit

In the case of shares held jointly by two or more persons, any such request as i1s mentioned n
this Article 21 may be made by any one of the joint holders
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22,

23.

231

232

233

234

235

DELIVERY OF SHARE CERTIFICATES TO BROKERS OR AGENTS

Delivery of a certificate for certificated shares to a broker or agent acting mn regard to the
purchase or transfer of shares to which it relates shall be sufficient delivery to the purchaser or
transferee, as the case may be

UNCERTIFICATED SHARES

Pursuant and subject to the Market Rules and the Regulations, the Directors may permat uitle
to shares and securities of any class to be evidenced otherwise than by a certificate and title to
shares and securities of such a class to be transferred by means of a relevant system and may
make arrangements for each share of a class of shares (if all shares of that class arc i all
respects 1dentical) to become a participating security Title to shares of a particular class may
only be evidenced otherwise than by a certificate where that class of shares 1s at the relevant
time a participating security The Direclors may also, subject to compliance with the
Regulations and the rules of any relevant system, deterimine at any tume that title to any class
of shares may from a date specified by the Directors no longer be evidenced otherwise than
by a certificate or that title to such a class shall cease to be transferred by means of any
particular relevant system For the avordance of doubt, shares which are uncertificated shares
shall not be treated as forming a class which 1s separate from certificated shares with the same
rights

For so long as a class of shares remas a participating secunty, no provision of these Articles
shall apply or have effect in relatron to uncertificated shares of that class to the extent that
they are inconsistent it any respect with

2321 the holding of shares of that class m uncertificated form,
2322 the transfer of title to shares of that class by means of a relevant system, and
2323 the Regulations

Any share of a class which (s at the relevant time a participating security may be changed
from an unceruficated share to a certificated share and from a certificated share to an
uncertificated share in accordance with and subject as provided 1n the Regulations and the
rules of any relevant system

Unless the Directors otherwise determine or the Regulations or the rules of the relevant
system concerned otherwise require, any shares 1ssued or created out of or n respect of any
uncertificated shares shall be uncertificated shares and any shares 1ssued or created out of or
m respect of any certificated shares shall be certificated shares

Where the Company 1s entitled 1n terms of the Statutes, the Regulations, the rules, procedures
or practices of any relevant system and/or the Market Rules to dispose of, forfeit, accept the
surrender of, enforce a lien over, re-allot or sell, transfer or otherwise procure the sale of any
shares which are held m uncertificated form, the Directors shall have the power (subject to the
Statutes, the Regulations, the rules, procedures and practices of the relevant system and the
Market Rules) to take such steps as the Directors consider appropriate, by instruction by
means of a relevant system or otherwise, to effect such disposal, forfeiture, swrender,
enforcement, re-allotment, sale or transfer and such powers shall (subject as aforesaid)
mclude the night to

2351 request or require the deletion of any computer-based entnies 1n the relevant
system relating to the holding of such shares in uncertificated form.
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2352 alter such computer-based entries so as to divest the holder of such shares of the
power to transfer such shares to a person other than the transferee, purchaser or
his nominee 1dentified by the Company for this purpose,

2353 require any holder of any uncertificated shares, which are the subject of any
exercise by the Company of any such entitlement, by notice 1n writing to the
holder concerned to convert his holding of such uncertificated shares nto
certificated form within such period as may be specified in the notice prior to
completion of any disposal, sale or transfer of such shares or direct the holder to
take such steps as may be necessary to sell or transfer such shares, and/or

2354 appoint any person to take such other steps in the name of the holder of such
shares as may be required to effect the conversion and/or transfer of such shares
and such steps shall be as effective as if they had been taken by the registered
holder of the uncertificated shares concerned

236  The Company shall not issue to any person a certificate in respect of an uncertificated share

CALLS ON SHARES

24, POWER TO MAKE CALLS

241 The Directers may from time to time make calls on the members in respect of any moneys
unpaid on their shares (whether on account of the nomnal value or in respect of any
premium) and not by the terms of 1ssue thereof made payable at fixed umes A call shali be
made by notice to the member concerned which states when and how the call 15 to be paid A
call may be made payable by instalments

242 A call may, before receipt by the Company of any sum due thereunder, be revoked or
postponed 1n whele or 1n part 1If and as the Directors may determine by a further notice in
writing to the member concerned

25. LIABILITY FOR CALLS

26,

261

Each member shall pay to the Company as required by the notice the amount called on his
shares, save that no member 1s obliged to pay any call before the expiry of 14 clear days from
receipt or deemed receipt of the notice making the call The joint holders of a share shall be
Jointly and severally hable to pay all calls 1n respect of such share A person on whom a call
15 made shall reman hable to pay the amount called notwithstanding the subsequent transfer
of the shares in respect of which the call was made

INTEREST ON OVERDUE AMOUNTS

If a sum called 1n respect of a share 1s not paid before or on the day appointed for payment
thereof, the person from whom the sum s due shall pay interest on the amount unpaid from
and including the day appointed for payment thereof (or such later date as may be specified
by the Directors) to the ume of actual payment at such rate fixed by the terms of allotment or
1ssue of the share concerned or 1n the notice of the call or, 1f no rate 15 fixed, at the rate (not
exceeding, without the sanction of the Company given by ordinary resolution, a rate of four
per cent per annum above the base lending rate charged by the Company’s bankers (or any of
them) for the time being) as the Directors determine, but the Directors shall be at hiberty 1n
any case or cases to waive payment of all or part of such interest
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27,

28,

29,

291

292

DEEMED CALLS

Any amount which, by or pursuant to the tenns of allotment or 1ssu¢ of a share, becomes
payable on allotment or 1ssue, at any fixed date or on the occurrence of a particular event,
whether on account of the nominal value of the share or by way of premuum, shall for the
purposes of these Articles be deemed to be a call duly made and payable on the date on
which, by or pursuant to the terms of allotment or issue, the same becomes payable and 1n
case of non-payment all the relevant provisions of these Articles as to payment of interest and
expenses, forfeiture or otherwise shall apply as 1f that amount had become due and payable by
virtue of a call duly made and notified

POWER TO DIFFERENTIATE BETWEEN HOLDERS

Subject to the terms of allotment or 1ssue, the Directors may, at any time and from time to
time, differentiate between the allottees or the holders as to the amount of calls to be paid and
the times of payment

PAYMENT OF CALLS IN ADVANCE

The Directors may, (f they think fit, receive from any member willing 1o advance the same, all
or any part of the moneys (whether on account of the nominal value of the shares or in respect
of any premium) uncatled and unpaid on the shares held by hin and such payment in advance
of calls shail extinguish, to that extent, the hablity on the shares in respect of which 1t 15
made and on the money so received, or on so much thereof as from time to time exceeds the
amount then called on such shares The Company may pay mterest at such ratc {(not
exceeding, without the sanction of the Company given by ordmary resolution, a rate of one
per cent  per annum above the base lending rate charged by the Company’s bankers (or any of
them) for the time being) as the member paying such sum and the Directors may agree on the
moneys so recerved (until and to the extent that the same would but for such advance become
payable) Sums so paid 1n advance shall not entitle participation in any dividend

The Directors may at any time repay moneys paid up m advance of calls on giving to the
member not less than 14 clear days ' notice 1n writing

FORFEITURE, SURRENDER AND LIEN

30.

301

302

31.

NOTICE ON FAILURE TO PAY A CALL

If a member fails to pay m full any call or mstalment of a call on or before the due date for
payment thereof, the Directors may at any time thereafter give to him or any person entitled to
the shares by transmission not less than 14 clear days ' notice 1n writing requining payment of
the amount unpaid, together with any interest which may have accrucd thercon and any costs,
charges and expenses incurred by the Company by reason of such non-payment

The notice shall specify a further day (not being less than 14 clear days from the date of
service of the notice) on or before which the payment required by the nofice 15 to be made,
and how the payment 1s to be made, and shall state that 1f the amount specified in the notice 1s
not paid 1n full as required by the notice, the shares on which the call has been made will be
liable to be forfeited

FORFEITURE FOR NON-COMPLIANCE

If the requirements of any notice given under Article 30 are not complied with, any share in
respect of which such notice has been given may, at any time after such non-comphance and
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312

313

32.

321

322

323

33.

before payment required by the notice has been made, be forfeited by a resolution of the
Directors to that effect  Such forfeiture shall include all dividends declared and other moneys
payable 1n respect of the forfeited share and not actually paid before forfesture The Directors
may accept a surrender of any share hable to be forfeited under these Articles and, m such
case, references herein to forfeiture shall include surrender

Subject to these Articles, the forfeiture of a share extinguishes

3121 all interests m that share, and all claims and demands against the Company 1n
respect of 1t, and

3122 all other nights and habihities incidental to the share as between the person whose
share 1t was pnor to the forfeiture and the Company

When any share has been forfeited, the Company shalt serve notice of the forfeiture on the
person who was before forfeiture the holder of the share or the persen who was before
forfeiture entitled to the share by {ransmission, but no forfeiture shall be in any manner
invahdated by any omission or neglect to give such notice as aforesaid  An entry of the fact
and date of forfeiture shall be made in the Register

DISPOSAL OF FORFEITED SHARES

Subject to the Statutes, a share which has been forfeited and all rights attaching te 1t shall
become the property of the Company and may be scld, re-allotted or otherwise disposed of
either to the person who was before such forfeiture the holder of or entitled thereto or to any
other person on such terms and n such manner as the Directors shall think fit in accordance
with Article 37

tf the Company sells a forfeited share, the person who held 1t prior to its forfeiture 1s entitled
to recerve from the Company the net proceeds of such sale after payment of the costs of such
sale and any other costs of enforcing the Company’'s nights and excluding any amount which

3221 was or would have become payable, and
3222 had not, when that share was forfeited, been paid by that person 1n respect of that
share

but no interest 1s payable to such person in respect of such proceeds and the Company 1s not
required to account for any money earned on them

At any time before a sale, re-allotment or disposition, the forfeiture may be cancelled on such
terms as the Directors think fit  Any share which has been so forfeited and has not been sold,
re-allotted or disposed of shall be cancelled within three vears of such forfeiture n accordance
with the Statutes

LIABILITY FOLLOWING FORFEITURE

A person whose share has been forfeited shall cease to be a member 1n respect of such share
and shall, if the share 1s in certificated form, surrender to the Company for cancellation the
certificate for such share Such member shall, notwithsianding the forferture, remain hable
{unless payment 1s waived in whole or i part by the Directors) to pay to the Company all
moneyvs which, at the date of forfeiture, were presently payable by him to the Company
respect of the share together with interest on such sum at such rate as may be fixed by the
terms of allotment or 1ssue of the share or in the notice of the call or, if no rate 15 fixed, at
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34,

35.

351

36.

such rate (not exceeding, without the sanction of the Company given by ordinary resolution,
four per cent per annum above the base lending rate charged by the Company's bankers (or
any of them) for the time being) as the Directors may determine from and including the date
of forferture until payment The Directors may, n thewr absolute discrenion, enforce payment
without any allowance for the value of the shares at the time of forfeiture or waive payment in
whole or m pan

LIEN ON PARTLY PAID SHARES

The Company shall have a first and paramount lien on every share (not bemng a fully paid
share) registered 1n the name of a member (whether solely or jontly with another person) for
all moneys (whether presently payable or not) called or payable at a fixed tyime 1n respect of
such share The Company's lien (if any) on a share shall take prionty over any third party's
iterest in that share and shall extend to any dwidend or other amount payable by the
Company m respect of 1t and (1f the hen 1s enforced and the share 15 sold by the Company) to
the proceeds of sale of the share The Directors may at any time or n a particular case waive
any hen which has ansen or declare any share to be exempt wholly or partially from this
Article 34

ENFORCEMENT OF LIEN BY SALE

The Company may exercise its powers under Article 37 and sell in such manner as the
Directors think fit any share on which the Company has a lien  No sale shall be made unless

3511 some sum 1n respect of which the lien exists 1s presently payable,

3512 a notice 1n writing shall have been given to the holder for the time being of the
share or to the person entitled thereto by transmission demanding payment of the
sum then payable and giving notice of the ntention to sell in default of such
payment, and

3513 not less than 14 clear days have expired after the delivery of such notice and the
person to whom such notice was given has failed to comply with it

APPLICATION OF PROCEEDS OF SALE

The net proceeds of any sale pursuant to Article 35, after payment of the costs of such sale
and any other costs of enforcing the Company's rights, shall be received by the Company and
apphied 1n or towards payment or satisfaction of the amount in respect of which the hen exists,
so far as the same 1s then payable Any balance remaming shail (in respect of certificated
shares, on surrender to the Company for cancellation of the certificate for the shares sold or
the provision of an indemnity as to any lost or stolen or destroyed certificate required by the
Directors), subject 1o a like hien for amounts not presently payable as cxisted on the shares
before the sale, be paid to the person entitled to the shares immediately before the sale No
mterest 15 payable to such person m respect of such proceeds and the Company 15 not required
to account for any money earned on them

COMPULSORY SALE POWERS

37.

POWERS OF SALE

The Directors may exercise the powers conferred on them by this Article 37 only when they
are empowered 1o do so pursnant to any of Articles 103, 32, 35 and 48 The Directors may.
if necessary, authorise some person to ¢xecute an instrurnent of transfer of a certificated share
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38.

on behaif of the holder of (or the person entitled by transmmssion to) the share to any person
The Directors may, if necessary, exercise any of the powers conferred on the Company by
Article 23 5 to effect the transfer of an uncertificated share on behalf of the holder of (or the
person entitled by transmission to) the share to any person In either case, the transfer shall
be as effective as 1f it had been made by the holder of (or the person entitled by transmission
to) the share and the Company may receiwve the consideration (if any) for the disposal and
may register the transferee as the holder of the share

EVIDENCE OF DUE FORFEITURE AND SALE

A statutory declaration in writing by a Director or the Secretary that a share has been forfeited
or sold pursuant to these Articles and stating the date on which 1t was forfeited or sold shall,
against all persons claiming to be entitled to the share, be conclusive evidence of the facts
stated therein  Such declaration shall (subject, 1f necessary, to the execution of an nstrument
of transfer) constitute a good title to the share and the person to whom the share s sold, re-
allotted or otherwise disposed of shall be registered as the holder of the share and shall not be
bound to see to the application of the consideration (:f any), nor shall his title to the share be
affected by any iregulanty or invahdity in the proceedings relating to the forfeiture, sale, re-
allotment or disposal of the share

TRANSFER OF SHARES

39,

391

392

393

40,

401

402

FORM OF TRANSFER

Subject to these Articles, any member may transfer all or any of his certificated shares by an
instrument of transfer in any usual form or in any other form approved by the Directors  The
instrument of transfer of a share shall be signed by or on behalf of the transferor and, unless
the share 1s fully paid, by or on behalf of the transferee

Subject to these Articles, an uncertificated share may be transferred in accordance with the
Regulations and the rules of any relevant system

A transferor shall remain the holder of the share concerned (whether a certificated share or an
uncertificated share) until the name of the transferee 1s entered in the Reguister as the holder of
that share

RIGHT TO DECLINE REGISTRATION OF TRANSFERS OF CERTIFICATED
SHARES

Subject to Article 73 and the Market Rules, the Directors may refuse to register the transfer of
a certificated share which 1s not fully paid, provided that this power will not be exercised so
as to disturb the market i the shares

Subject to Article 73 and the Market Rules, the Directors may also refuse to register the
transfer of a certificated share or a renunciation of a renounceable letter of allotment (except
where to do so would disturb the market 1n the shares) unless all of the following conditions
are satisfied

4021 1115 1in respect of only one class of share,

4022 it 15 1in favour of a single transferee or renouncee or not more than four joint
transferees or renouncees,

4023 1t1s duly stamped (if required), and
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403

41.

412

42,

43.

4024 it 15 dehivered for registration to the registrar's office or such other place as the
Directors have specified, accompamed by the certificate(s) for the shares to
which 1t relates {except 1n the case of a transfer by a financial institution where a
certificate has not been 1ssued or m the case of a renunciation} and such other
evidence as the Directors may reasonably require to prove the title of the
transferor or person renouncing and the due execution by him of the transfer or
renunciation or, if the transfer or renunciation 1s executed by some other person
on his behalf, the authority of that person to do so

If the Directors refuse to register the transfer of a certificated share, the Durectors shall, as
soon as practicable and 1n any event within two months after the date on which the transfer
was lodged with the Company, send notice of the refusal to the purported transferee together
with the reasons for the refusal and the Directors shall provide the purported transferee with
such further information about the reasons for the refusal as the purported transferee may
reasonably request

REGISTRATION OF TRANSFERS OF UNCERTIFICATED SHARES

Subject to the Statutes and the Market Rules, the Company shall register a transfer of title to
any uncertificated share or any renounceable right of allottnent of a share which 15 a
participating security held in uncertificated form m accordance with the Regulations, but so
that the Directors may refuse to register such a transfer in favour of more than four persons
Jointly or m any other circumstance permitted by the Regulations (except where 1o do so
would disturb the market in the shares)

If the Dhrectors refuse to register the transfer of an uncertificated share, or of any such
uncertificated renounceable night of allotment of a share, the Directors shall as soon as
practicable, and 1n any event within two months after the date on which the transfer
instruction relating to such transfer was received by the Company, send notice of the refusal
to the purported transferee together with the reasons for the refusal and the Directors shall
provide the purported transferee with such further information about the refusal as the
purperted transferee may reasonably request

NO FEE ON REGISTRATION

No fee will be charged by the Company 1n respect of the registration of any transfer of a share
or the renunciation of a renounceable letter of allotment or wnstruction or other document
relating to or affecting the title to a share or otherwise for making any other entry n the
Register

RETENTION OF TRANSFERS

All instruments of transfer which are registered shall, subject to Article 135, be retained by
the Company, but any nstrument of transfer which the Directors refuse to register shall
(except where fraud or any other crime 1nvolving dishonesty 1s suspected 1n relation to such
transfer) be returned to the person lodging it when notice of the refusal i1s given

TRANSMISSION OF SHARES

44,

TRANSMISSION OF SHARES

If shares held by a member are transmitted by operation of law, the person or persons entitled
by transmission shall be the only persons recogmsed by the Company as having any title to
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45,

45 1

452

453

46.

his interest 1n the shares However, nothing in this Article shall release the estate of a
deceased holder (whether sole or joint) from any hability in respect of any share held by him

ELECTION BY PERSONS ENTITLED BY TRANSMISSION

Subject to Article 44, any person becoming entitled to a share by transmission may {subject as
heremnafter provided) on supplying to the Company such evidence as the Directors may from
time to iime reasonably require to show hus title to the share elect esther to (1) be registered as
holder of the share in either a personal or representative capacity, or (i) transfer such share to
some other person nominated by hum If he elects to become registered himself, he shall give
notice n writing to the Company to that effect 1f he elects to transfer such share to another
person, he shall

4511 if such share 1s a certificated share, execute an instrument of transfer of the share
in favour of that person, or

4512 if such share 1s an uncertificated share, either procure that mstructions are given
by means of the relevant system to effect the transfer of the share to that person
or change the share to a certificated share and transfer it in accordance with
Artcle 451 1

All the provisions of these Articles relating to the transfer and the registration of shares shall
apply to any such notification or transfer or instruction (as the case may be) which shall be
trecated as 1f 1t were a transfer ¢xecuted or instruction given {as the case may be) by the
member registered as the helder of any such share

The Directors may at any time require a person to make the election referred to in Article 45 §
to be registered himself or to transfer the share and 1f the requirements are not complied with
within 90 days of being issued, the Directors may withhold payment of all dividends and
other moneys payable m respect of the share until the requirements have been met

RIGHTS OF PERSONS ENTITLED BY TRANSMISSION

Save as otherwase provided by these Articles, a person becomming entitled to a share by
transmmission (on supplymng to the Company such evidence as the Dhirectors may reasonably
require to show his title to the share) shall have the rights, including nghts as to dividends and
other moneys payable 1n respect of the share, to which he would be entitled 1f he were the
holder of the share, except that he shail not before being registered as the holder of the share
be entitled in respect of 1t to recerve notice of, attend or vote at any meeting of the Company
or at any separate meeting of the holders of any class of shares in the Company

SHARE WARRANTS

47.

471

472

SHARE WARRANTS

The Company may, with respect to any of 1ts fully paid certificated shares, 1ssue a warrant to
bearer stating that the bearer of the warrant 1s entitled to the shares specified in the warrant
and may provide (by coupons or otherwise) for the payment of future dividends on the shares
included in such warrant

A share warrant shall entitle the bearer of the same to the shares included in 1t Those shares
may be transferred by the dehivery of the share warrant and these Articles regarding the
transfer and transmssion of shares shall not apply to the same Each share warrant shall be
1ssuzed 1n such other manner as the Directors may approve
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474

475

476

The Directors shall be entitled to accept a certificate (in such form and from such person as
the Directors may approve) to the effect that a specified person 1s shown n the records of the
person 1ssuing such certificate as being entitled to the shares comprised in a specified share
warrant as sufficient evidence of the facts stated m such certificate  The Directors shall also
be entitled to treat the deposit of such certificate at the registrar's office (or any other place
specified from time to time by the Directors) as equivalent to the deposit there of the share
warrant, and may allot to the person named 1n such cerhficate any shares to which the bearer
of the share warrant referred to it such certificate may be entitled The right of the allottee to
the allotment shall not, after any such allotment, be questioned by any person

The Directors may determine, and from time to time vary, the conditions on which share
warrants shall be issued, including those

4741 on which a new share warrant or coupon will be 1ssued n the place of one wom
out, damaged or defaced or one alleged to have been lost, stolen or destroyed (but
no new share warrant may be issued to replace one that 1s alleged to have been
lost unless the Directors are satisfied beyond reasonable doubt that the original
share warrant has been destroyed),

4742 on which (subject as set out below) the bearer of a sharc warrant shall be entutled
to receive notice of and to attend and vote at general meetings,

47473 on which dividends will be paid, and

4744 on which a share warrant may be surrendered and the name of the holder entered
in the Register 1n respect of the shares specified 1n such share warrant,

the condittons for the time being in force relating to share warrants {(whether made before or
after the 1ssue of any particular share warrant) shall apply to the bearer of a share warrant
unless stated to the contrary in any such conditions or in these Articles

Subject to any terms and conditions for the tume bemg in force relating to share warrants and
except as specifically stated to the contrary (n these Articles, the bearer of a sharc warrant
may at any time deposit the share warrant at the registrar's office (or at such other place as the
Directors may from time to time nornate) So long as the share warrant remams so
deposited, the depositor shall have the same night of signing a requisition for calling a
meeting of the Company or of any class of member of the Company, of giving notice of
intention to submit a resolution to a meeting and of attending and voting, giving a proxy and
exercising the other privileges of a member, at any meeting held after the expiry of 48 hours
from the time of deposit, as tf his name were inserted in the Register as the holder of the
shares included n the deposited share warrant  If a share warrant 15 deposited elsewhere than
at the registrar's office (or such other place as the Directors have nominated), the depositor
must obtain from the person with whom the same 15 deposited a certificate of such deposit in
such form as the Directors may require specifying the share warrant and the number of shares
included m that share wamrant and must lodge the certificate of deposit at the registrar's office
(or such other place as the Directors have nominated) at least 48 hours before the time of the
meeting at which the depositor deswres to attend or to be represented Not more than one
person shall be recognised as a depositor of any share warrant Every share warrant which
shall have been so deposited shall remain so deposited until after the closing of the meeting
(or any adjournment thereof) at which the depositor desires to attend or to be represented

Except as specifically stated to the contrary in these Articles or in the 1crms and conditions for
the time being in force relating to share warrants, no person shall, as the bearer of a share
warrant, be enutled to sign a requisition for calling a meeting of the Company or of any class
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of member of the Company or to give notice of intention to submat a resolution to a meeting
or attend or vote or give a proxy or exercise any other privilege of a member at a meeting of
the Company or at a meeting of any class of member of the Company or be entitled to receive
any notices from the Company However, the bearer of a share warrant shall be entitled in all
other respects to the same privileges and advantages as if he were named in the Register as
the holder of the shares included n the share warrant and he shall be deemed to be a member
of the Company

UNTRACED SHAREHOLDERS

48.

48 1

482

SALE OF SHARES OF UNTRACED SHAREHOLDERS

The Company may exercise its powers under Article 37 and sell, at the best price reasonably
obtainable at the time of sale, the shares of a member or the shares to which a person 1s
entitled by transmission 1f

48 11 during the period of [2 years immediately prior to the date of the publication of
the advertisements referred to i Article 48 1 2 (or, if published on different
dates, the first such date) at least three dividends (whether mterim or final) 1n
respect of those shares have become payable and no dividend n respect of those
shares during that period has been claimed,

4812 the Company has, on or after the expiry of the period referred to 1n Article 48 1 1,
inserted an advertisement of 1ts mtention to sell the relevant shares in both a
Umited Kingdom national newspaper and m a newspaper circulating mn the area in
which the last known address of such member or such person, or the address at
which service of notices may be effected in the manner authorsed by these
Articles, 15 located and by giving notice of its intention to sell the relevant shares
to any relevant regulatory authonty, the London Stock Exchange and/or any other
stock exchange or recognised investment exchange on which the shares are listed
and/or traded, and

4813 durmng the further period of three months following the date of the publication of
such advertisements (or, 1f published on different dates, the last such date), the
Company, so far as the Directors are aware, has not received any communication
from such member or person entitled by transmassion (i his capacity as such)

The Company shall also be entitled to sell, in the manner provided for in this Article 48, any
share ("additional share') 1ssued during the period or penods of 12 years and three months
in respect of any share to which Article 48 1 applies or in respect of any share 1ssued dunng
such periods, provided that the requirements of

4821 Article 48 1 1, but modified to exclude the words "during the period of 12 years
immediately pror to the date of the publication of the advertisements referred to
in Article 48 1 2 (or, if published on different dates, the first such date)' |

4822 Article 43 1 2, but modified to exclude the words "on or after the expuy of the
period referred to 1n Article 48 { 1") and

4823 Article 48 1 3,

are satisfied n respect of such additional share
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The net proceeds of sale shail belong to the Company, but the Company shall be obliged to
account to the former member or other person previcusly entitled by transmission to the
relevant shares for an amount equal to such net proceeds and shall enter the name of such
former member or other person 1n 1ts books as a creditor for such amount Such amount shall
be a permanent debt of the Company No trust shall be created 1n respect of such debt nor
shall any mterest be payable 1n respect of the same The Company shall not be required to
account for any money earned on the net proceeds, which may be employed mn the business of
the Company or invested m such investments as the Directors may from time to tume think fit

GENERAL MEETINGS

49,

50,

51.

ANNUAL GENERAL MEETINGS

An annual general meeting shall be held in accordance with the Statutes at such time and
place as the Directors may determine

OTHER GENERAL MEETINGS

The Directors may whenever they think fit convene a gencral meeting to be held at such time
and place as they may determmne The Directors shall, on requisition 1n accordance with the
Statutes, proceed with proper expedition to convene a general meeting accordingly and 1f the
Directors fail to do so the meeting may be convened by the requisitiomsts  If at any time
there are not within the Umted Kingdom sufficient Directors to call a general meeting, any
Director may convene a general meeting

CLASS MEETINGS

The provisions of these Articles relating to general meetings shall apply, with necessary
modifications, to any general meeting of the holders of a separate class of shares

NOTICE OF GENERAL MEETINGS

52.

521

522

523

524

PERIOD OF NOTICE, PERSONS ENTITLED TO RECEIVE NOTICE AND FORM
OF NOTICE

An annual general meeting shall be called by not less than 21 clear days ' notice in wnting
and any other general meeting by not less than 14 clear days ' notice 1n writing

The notice shall be given to the Auditors, to the Directors and to all members who are entitied
under these Articles to receive such notices from the Company

The Directors may determine that persons entitled to receive notice of meetings are those
persons cntered on the Register at the close of business on 2 day determined by the Directors,
but if the Company 1s a participating 1ssucr, the day determined by the Directors may not be
more than 21 clear days before the date on which the relevant notice 1s bemg sent

Notwithstanding that 1t has been cailed by a shorter notice period than that specified n
Article 52 1, a general meeting shall be deemed to have been duly called 1f it 15 so agreed

5241 n the case of an annual general meeting, by all the members entitled to attend
and vote thereat, and
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525

53.

531

532

333

334

535

54.

55.

551

5242 in the case of any other general meeting, by a majority in number of the members
having a right to atiend and vote at that meeting, being a majonity together
holding not less than 95 per cent 1n nominal value of the shares giving that nght

Notice of a general meeting shail be given in hard copy form, n electronic form or by means
of a website 1n accordance with section 309 of the Act, or partly by one such means and partly
by another

CONTENTS OF NOTICE

Every notice calling a general meeting shall specify the place, date and time of the mecting
(imc¢luding any satelhite meeting places arranged 1n accordance with Article 55, which shall be
identified as such) The notice shall also state reasonably promunently that a member 1s
entitied to appomt another person as his proxy to exercise all or any of his nghts to attend,
speak and vote at the meeting and that he may appomnt more than one proxy provided that
each proxy 1s appointed to exercise the nghts attached to a different share or shares held by
him

The notice shall state the general nature of the business to be dealt with at the meeting and, 1n
the case of an annual general meeting, the notice shall also specify the meeting as such

In the casc of any gencral mecting at which any resolution 1s to be proposed as a special
resolution, the notice shall include the text of the resolution and speeify the intention to
propose it as a special resolution

The notice shall include details of any arrangements made n accordance with Article 55,
making clear that participation in those arrangements will amount to attendance at the
meeting to which the notice relates

For the purposes of determining which persons may attend and vote at a general meeting, and
the number of votes each such person has, the notice of the meeting may specify a date and
time by which persons must be entered n the register in order to be entitled to attend and vote
at the meeting Thas date and time must not be more than 48 hours (excluding any part of a
day that 15 not a working day) before the time appointed for the commencement of the
meeting

OMISSION OR NON-RECEIPT OF NOTICE

The accidental omission to give notice of a general meeting or of any resolution intended 1o
be moved at a general meeting or the accidental omission to send any document relating to
any general meeting to or the non-receipt of any such notice or document by any person
entitled to receive the notice or document shall not invalidate the proceedings at that meeting

GENERAL MEETINGS AT MORE THAN ONE PLACE

The Directors may resolve to enable persons entitled to attend a general meeting to do so by
attendance and participation (concurrently with the proceedings at the principal meeting
place) at any satellite meeting place anywhere 1n the world and the members present in person
or by proxy at satelhte meeting places shall be counted 1n the quorum for and be entitled to
speak and vote at the general meeting in question and that meeting shall be duly constituted
and us proceedings vahid, provided that the chairman of the general meeting 1s satisfied that
adequate facilities are available throughout the general meeting to ensure that members
attending at each of the meeting places are able to
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552

56.

561

5511 participate in the business for which the meeting has been convened,

5512 hear all persons who speak n the principal meeting place and any satellite
meeting place,

5513 communicate to all other persons attending the meeting, during the meeting, any
information or opiniens whuch they have on the business of the meeting, and

5514 vote, during the meeting, on any resolution on which they are entitled to vote
which 1s put to the vote at the meeting and that their votes can be taken into
account 1n determiming whether or not such resolutions are passed at the same
time as the votes of all the other persons attending the meeting

The chairman of the general meeting shall be present at, and the meeting shall be deemed to
take place at, the principal meeting place

CHANGE IN PLACE AND/OR TIME OF MEETING

If, after the giving of notice of a general meeting but before the meeting 15 held or after the
adjournment of a general meeting but before the adjourned meeting 1s held (whether or not
notice of the adjourned meeting 15 required), the Directors decide that 1t i1s impracticable or
unreasonable to hold the meeting at the declared place (or any of the places, in the case of a
meeting to which Article 55 applies) and/or time, they may change the place (or any of the
places, in the case of a meeting to which Article 55 applies) and/or postpone the time at which
the meeting 18 to be held If such a decision 1s made, the Directors may change the place (or
any of the places, in the case of a meeting to which Article 55 apphes) andfor postpone the
time again if they decide that 1t 1s reasonable to do so 1n either case

5611 no new notice of the meeting need be given, but the Directors shall, if practicable,
advertise the new date, time and place of the meeting in at least one United
Kingdom nattonal newspaper and shall make arrangements for notices of the
change of place and/or postponement to appear at the original place and/or at the
original tume, and

5612 notwithstanding Article 77, an appowntment of proxy in relation to the meeting
may be deposited at any time not less than 48 hours before any new ume
appouied for holding the meeting and 1n calculaing the time when an
appoiwntment of proxy i1s to be recerved, no account 1s to be taken of any part of a
day that 15 not a working day

PROCEEDINGS AT GENERAL MEETINGS

57.

571

CHAIRMAN

The chairman of the Directors (1f any), or in his absence a deputy chairman of the Directors
(if any), shall preside as chairman at a general meeting [f neither the chaurman of the
Directors nor a deputy chairman s present within 15 munutes after the time appowmnted for
holding the meeting and willing to act or 1f there 15 no chawrman, the Directors present shall
choose onc of thewr number to be chairman of the meeting or if there 15 only one Director
present and willing to act he shall be chairman of the meeting  If no Director 1s present within
15 mnutes after the time appomted for holding the meeting or 1f all the Directors present
dechne to take the chair, the members present and entitled to vote shall choose one of their
number to be chairman of the meeting  If there are two or more deputy chawrmen willing to
act as chairman of the meeting, Article 102 4 shall apply
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373

58,

59.

o6l

60 1

60 2

60 3

The decision of the chairman on points of order, matters of procedure or ansmng ncidentally
out of the business of a general meeting is conclusive, as is the chairman's decision, acting 1n
good faith, on whether a point or matter 1s of this nature

Nothing in these Articles 1s mntended to restrict or exclude any of the powers or rights of a
chairman of a meeting which are given by law

QUORUM

No busness, other than the appointment of a chairman of the meeting, shall be transacted at
any general meeting unless a quorum s present at the time when the meeting proceeds to
business Two ndividuals, being two members present 1n persen (including, for the
avoidance of doubt, a member present through a corporate representative 1n accordance with
Article 78) or by proxy, shall be a quorum for all purposes

LACK OF QUORUM

If within 30 ninutes from the time appointed for a general meeting (or such longer nterval as
the chairman of the meeting may think fit to allow), a quorum 1s not present, or if during the
meeting a quorum ceases to be present, the meeting, 1f convened on the requisition of
members, shall be dissolved In any other case, it shall stand adjourned to such other day
(being not less than seven clear days nor more than 28 clear days later) and at such time and
place as may have been specified for the purpose n the notice convening the meeting or, if
not so specified, as the chawrman of the meeting (or, 1n default, the Directors) may determine

If a quorum 1s not present within 30 minutes from the ume appointed for holding the
adjourncd meeting, the adjourned meeting shall be dissolved Article 60 5 shall apply to any
such adjourned meeting

ADJOURNMENT

The chairman of any general meeting at which a quorum 1s present

6011 may, with the consent of the meeting, adjourn the meeting, and

6012 must adjourn the meeting 1f directed to do so by the meeting

Without prejudice to any other power which he may have under these Articles or at common
law, the chairman may, without the consent of the meeting, interrupt or adjoum a meeting 1f
he decides that it has become necessary to do so 1n order to

6021 secure the proper and orderly conduct of the meeting, or

6022 give all persons entitled to do so a reasonable opportunity of speaking and voting
at the meeting, or

6023 ensure the safety of persons attending the meeting, or
6024 ensure that the business of the meeting 1s properly disposed of
When adjourning a general meeting, the chairman of the meeting shall

6031 either specify the time and place to which it 1s adjourned or state that it 1s
adjourned to a ime and place to be determined by the Directors, and
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60 4

605

606

607

61.

611

612

62.

621

622

6032 have regard to any directions as to the time and place of any adjournment which
have been given by the meeting

When a meeumng 15 adjourned for 28 clear days or more or to a time and place to be
determined by the Dhrectors, notice of the adjourned meeting shall be given in like manner as
the notice of the original meeting Save as set out in ths Article 60, 1t shall not be necessary
to give any nouice of an adjournment or of the business to be transacted at an adjourned
meeting

The chairman of the meeting or the Directors may adjourn a meeting to morc than one place
and hold such adjourned meeting 1n accordance with Article 55 (even f the meeting from
which the adjournment ook place was held in only one place) without having to give notice
of the adjourned meeting except as otherwise provided 1n this Article 60

A meeting may be adjoumed in th circumstances set out 1 Article 59 and Article 60
notwithstanding that by reason of such adjournment some members may be unable to be
present at the adjourned meeting Any such member may nevertheless execute a form of
proxy for the adjourncd meeting which, 1if delivered by lhim to the charrman of the meeting or
Secretary, shall be valid even though 1t 1s given at less notice than would otherwise be
required by these Articles

All business conducted at a general meeting up to the time of adjournment shall be valid No
business shall be transacted at an adjourned meeting except business which might lawfully
have been transacted at the meeting from which the adjournment took place

DIRECTORS' AND NON-MEMBERS' RIGHT TO ATTEND AND SPEAK

Each Director 15 entitled to atiend and speak at any general meeting of the Company (and at
all scparate meetings of the holders of a class of shares or debentures) irrespective of whether
or not he 1s a member

The chairman of the meeting may permit other persons, who are not members or otherwise
entitled to exercise the nghts of members n relation to general meetings, to attend and speak
at a general meeting

AMENDMENTS TO RESOLUTIONS

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resclution 1f

6211 unless the chairman of the meeting decides otherwise, at least 48 hours before the
tume appointed for holding the meeting, notice of the amendment and intention to
move 1t has been recerved by the Company, and

6212 the proposed amendment does not, 1n the reasonable opinion of the chairman of
the meeting, materially alter the scope of the resolution

A special resclution to be proposed at a general meeting may be amended by ordinary
resclution if

6221 the chairman of the meeting proposes the amendment at the meeting. and

6222 the amendment does not go beyond what is necessary to correct a grammatical or
other non-substantive error in the resolution
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623

63.

631

64.

If an amendment shall be preposed to any resolution under consideration, but shall in good
faith be ruled out of order by the chairman of the meeting, the proceedings on the main
resolution shall not be mvalidated by any error n such ruling With the consent of the
chairman, an amendment may be withdrawn by 1its proposer before it 1s voted on

ACCOMMODATION OF MEMBERS AT MEETING

If 1t appears to the chawrman that the pnincipal meeting place or any satellite meeting place 1s
inadequate to accommodate all members entitled and wishing to attend, the meeting 1s duly
constituted and its proceedings vahd 1f the chairman 1s satisfied that adequate facilities are
available to ensure that a member who s unable to be accommodated s able to

6311 participate in the business for which the meeting has been held,
6312 hear all persons present who speak, whether 1n the meeting place or elsewhere,
6313 communicate to all those attending the meeting, during the meetng, any

information or opimions which he has on the business of the meeting, and

6314 vote, during the meeting, on any resolution on which he s entitled to vote which
1s put to the vote at the meeting and that his vote can be taken into account in
determiming whether or not such resolutions are passed at the same time as the
votes of all the other persons attending the meeting

SECURITY AND OTHER ARRANGEMENTS AT MEETING

The Directors may from time to time make any arrangement and impose any restriction they
consider appropnate to ensure the secunty of a meeting, including requiring evidence as to
identity to be produced by a person attending the meeting, searching of a person attending the
meeting and restriction of the items of property which may be taken nto the meeting place
The Directors may refuse entry to and/or remove from a meeting any person who refuses to
comply with these arrangements or restrictions

VOTING AT GENERAL MEETINGS

65.

651

METHODS OF VOTING

A resolution put to the vote at any general meetig shall be decided on a show of hands unless
a poll 18 duly demanded A poll may be demanded m advance of the general meeting where
the resolution 1s to be put to the vete, or at the general meeting before, or on the declaration
of, the result of a show of hands on that resolution, or on the withdrawal of any other demand
for a poll 1n accordance with Article 652  Subject to the Statutes, a poll may be demanded

by
6511 the chairman of the meeting,

6512 not less than two members present 1n person or by proxy having the nght to vote
on the resolution,

6513 a member or members present in person or by proxy and representing not less
than one-tenth of the total voting rights of all the members having the mght to
vote on the resolution (excluding, for the avoidance of doubt, any voting nghts
attached to any shares in the Company held as treasury shares) and so that a
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66.

66 1

66 2

67.

68,

demand by a proxy counts as a demand by a member representing the voting
rights that the proxy 15 able to exercise, or

6514 a member or members present m person or by proxy holding shares m the
Company conferring a right to vote on the resolution being shares on which an
aggregate sumn has been paid up equal to not less than one-tenth of the total sum
paid up on all the shares conferring that nght (excluding, for the avoidance of
doubt, any voting rights attached to any shares in the Company held as treasury
shares) and so that a demand by a proxy counts as a demand by a member
holding the shares to which the voting rights that the proxy 15 able to exercise are
attached

A demand for a poll may, before the poll 1s taken, be withdrawn but only with the consent of
the chairman of the meeting A demand so withdrawn shall, in the absence of any other
demand for a poll validly made n accordance with this Article 65 and not already withdrawn,
validate the result of any show of hands declared before the demand for a poll was made Ifa
poli 1s demanded before the declaration of the result of a show of hands and the demand 1s
duly withdrawn, the meeting shall continue as 1f the demand had not been made

PROCEDURES ON A POLL

If a poll 15 duly demanded (and the demand 1s not withdrawn), 1t shall be taken 1n such
manner (including the use of ballot, electronic voting or voting papers or tickets) as the
chairman of the meeting may direct The result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded

The chairman of the meeting may (and 1f so directed by the meeting shall) appont scrutineers
{(who need not be members) and may decide how and when the result of the poll ts to be
declared

TIMING OF A POLL

A poll demanded on the election of a chatrman or on 2 question of adjournnent shall be taken
immediately A poll demanded on any other question shall be taken at such time (being not
more than 30 days from the date of the meeting) and place as the chairman of the meeting
may direct No notice necd be given of a poll not taken immediately 1f the time and place at
which 1t 15 to be taken are announced at the meeting at whuich 1t 1s demanded In any other
case, not less than seven clear days ' notice shall be given specifying the time and placc at
which the poll is to be taken The demand for a poll (other than on the choice of the chairman
or on a question of adjournment) shall not prevent the continuance of the meeting for the
transaction of any business other than the question on which the poll has been demanded

VOTING ON A POLL

A person entitled to more than one vote need not use all his votes or cast all the votes he has
in the same way

YOTING RIGHTS

69,

VOTES ATTACHING TO SHARES

Subject to any special nghts or restrictions as to voting on which shares have been allotted or
1ssued or m accordance with these Articles, on a show of hands every member entitled to vote
on the resolution who 1s present in person has one vote, and every proxy present who has
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70.

71,

72.

73.

731

732

been duly appointed by a member entitled to vote on the resolution has one vote, and on a
poll every member who is present 1n person or by proxy and entitled to vote on the resolution
has one vote for every share held by him

NO CHAIRMAN'S CASTING VOTE

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of
the meeting at which the show of hands takes place or at which the poll 15 demanded shall not
be entitled to have a casting vote, i addition to any other vote that he may have

VOTES OF JOINT HOLDERS

In the case of joint holders of a share, the vote of the senior member who tenders a vote,
whether 1 person or by proxy, shall be accepted to the exclusion of the votes of the other
jomnt holders, and for this purpose semority shall be determined by the order in which the
names stand i the Register 1n respect of the share

MEMBER UNDER INCAPACITY

If in the United Kingdom or elsewhere a guardsan, receiver or other person (by whatever
name called) has been appointed by any court claimung the nght or entitlement to exercise
powers with respect to the property or affairs of a member on the grounds (howsoever
formulated) of miental health, the Directors may 1n their absolute discretion, on or subject to
production of such evidence of the appointment as the Directors may require, permit such
guardian, receiver or other person on behalf of such member to vote n person or by proxy at
any general meeting or to exercise any other right conferred by membership 1n relation to
meetings of the Company Ewidence to the satisfaction of the Directors of the authonity of the
persen claiming to exercise the right 1o vote shall be deposited at the Office, or at such other
place as s specified 1in accordance with the Articles for the deposit of instruments of proxy,
not less than 48 hours before the time appointed for holding the meeting or adjourned meeting
at which the nght to vote 1s to be exercised and in default the night to vote shall not be
exercisable

RESTRICTION ON VOTING

Unless the Directors otherwise determine, no member shall be entitled 1 respect of any share
held by him to attend or vote or speak at a general meeting (including a separate meeting of
the holders of shares of a particular class) either personally or by proxy or to exercise any
other right conferred by membership i relatton to such meetings of the Company 1f any call
or other sum presently payable by him to the Company n respect of such share remains
unpaid Thus restriction shall cease to apply when all amounts due (including interest) are
paid, together with all costs, charges and expenses incurred by the Company by reason of the
non-payment

Subject 10 the Market Rules, f a member or any other person appearing to be interested in
shares held by such member has been duly served with a notice under section 793 of the Act
(such notice to be served in accordance with Article 127 and 1s in default for the prescribed
period (as defined i Article 73 10 2) 1n supplying 1o the Company the mformation required
by such notice, then (unless the Directors otherwise determine) in respect of the relevant
shares (as defined n Artcle 73 3 1), the member shall not (for so long as the default
continues) nor shall any transferee to whom any of such shares are transferred (other than
pursuant to an approved transfer (as defined in Article 73 10 3) or pursuant to Article 73 4 3)
be entitled to attend or vote or speak, either personally or by proxy, at a general meeting
(including a separate meeting of the holders of shares of a particular class) or to exercise any
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other night conferred by membership n relation to such meetings Where, on the basis of
information obtained from a member 1n respect of a share held by him, the Company 1ssues a
notice under section 793 of the Act to another person, 1t shall at the same fime send a copy of
the notice to the member, but the accidental omission to do so or the non-receipt by the
mernber of the copy does not invalidate or otherwise affect the application of this Article 73

In thus Article 73
7331 "relevant shares’ means

73311  all the shares m the shareholding account in the Register which
comprises or includes the default shares, and

73312  any other shares from time to time held by the member concerned,

7332 "default shares” means those shares m relation to which the default referred to
in Article 73 2 has occurred and any further shares allotted or 1ssued 1n nght of
those shares after the date of the notice under section 793 of the Act, and

7333 reference to a person bemg m default in supplying to the Company the
information required by a notice under section 793 of the Act includes

73331  reference to his having failed or refused to give all or any part of 1t,
and

73332  reference to his having given information which he knows to be false
in a matenial particular or having recklessly given mformation which
15 false 1n a matenal paruicular

In addition, where the default shares represent not less than 0 25 per cent of the 1ssued shares
of the class in question, the Directors may, in thewr absolute discretion, by giving notice
("dwrection notice') to the member concerned direct that

7341 the whole or any part of any dividend which would otherwise be payable n
respect of the default shares shall be retained by the Company (without any
liatmhity to pay interest on such moneys 1f and when they are fully paid to the
member), and/or

7342 all or any shares which would otherwise be 1ssued by the Company 1n heu of a
cash dividend on the default shares shall be withheld from the member or
otherwise retained by the Company (without any hability to pay compensation in
respect of such shares 1f and when they are finally 1ssued or released to the
member), and/or

7343 no transfer of any ceruficated relevant shares shall be registered unless the
transfer 1s an approved transfer (as defined in Article 73 10 3} or

73431  the member 1s not lmimself in default as regards supplymng the
information required, and

73432  the transfer 1s of part only of the member's holding and, when
presented for registration, 1s accompanied by a certificate from the
member tn a form and substance satisfactory to the Directors to the
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effect that, after due and careful enquiry, the member 1s satisfied that
none of the shares comprised 1n the transfer 1s a default share,

the terms of a direction notice shall apply as soon as it has been given

For the purpose of enforcing the sanction in Article 73 4 3, the Directors may exercise thetr
powers set out m Article 23 5

The Company shall send to each other person appearing to be interested in the shares covered
by a direction notice a copy of the notice, but the failure or omission by the Company so to
do, or the non-receipt by each person of the notice, shall not invalidate such notice

Except as provided n this Article 73, any direction notice shall have effect in accordance with
its terms for so long as the default in respect of which the direction notice was 15sued
continues and shall ccase 1o have effect seven days following

7371 due compliance, to the reasonable satisfaction of the Directors, with the notice
referred to i Article 73 2, or

7372 if earlier, the transfer of any relevant shares by an approved transfer or 1n
accordance with Article 73 4 3 (but only m relation to the relevant shares so
transferred),

the Dhrectors shall notify promptly in wrniting the member concerned if the direction notice
ceases to have effect pursuant to Article 73 7 1

Where default shares in which a person appears to be interested are held by a Depositary, this
Article 73 shall be treated as applying only to thosc shares held by the Depositary in which
such person appears to be interested and not (insofar as such person's apparent interest s
concerned) to any other shares held by the Depositary

Where the member on which a notice under section 793 of the Act 1s served (in accordance
with Article 127) 1s a Depositary actmg 1n iis capacity as such, the oblhgations of the
Depositary as a member of the Company shall be Iimited to disclosing to the Company such
information relating to any person appearing to be nterested 1n the shares held by 1t as has
been recorded by it pursuant to the arrangements entered into by the Company or approved by
the Dhirectors pursuant to which it was appointed as a Depositary

For the purposes of this Article 73

73101 a person shall be treated as appearing to be mterested m any shares 1f the member
holding such shares has been served with a notice under section 793 of the Act
and either

731011 the member has named such person as being so interested, or

731012 (after taking into account the response of the member to such notice
and any other relevant information) the Company knows or has
reasonable cause to beheve that the person 1n question 1s or may be
interested 1n the shares,

73102 the "prescribed pernod" 1s 14 days from the date of service of the notice under
section 793 of the Act,
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73103 a transfer of shares 1s an "approved transfer” (f

731031 1ts a transfer of shares to an offeror by way of, or pursuant to,
acceptance of a takeover offer for the Company (within the meaning
of section 974 of the Act), or

731032  the Directors are satisfied that the transfer 1s made pursuant to a bona
fide sale of the whole of the beneficral ownership of the shares to a
party unconnected with the member or with any person appearing to
be interested 1n such shares (including any such sale made through
the London Stock Exchange or any other stock exchange or
recognised mvestment exchange outside the United Kingdom on
which the Company's shares are normally traded) For the purposes
of this Article 73 103 2), any associate (as that term 15 defined
section 435 of the Insolvency Act 1986) shall be included among the
persons who are connected with the member or any person appearing
to be interested n such shares,

73104 "1nterested’ shall be construed as 1t 15 for the purpose of section 793 of the Act

7311 This Article 73 15 1n addition to and shall not Limit or restrict any powers available under the
Statutes

74. VALIDITY AND RESULT OF VOTE

741 No objection shall be ratsed as to the admissibilty of any vote except at the mecting or
adrourned meeting at which the vote objected to 1s tendered, every vote not disallowed at such
meeting shall be vald for all purposes and every vote not counted which ought to have been
counted shall be disregarded  Any objection shall be referred to the chairman of the meeting,
whose decision shall be final and conclusive

74 2 If any votes shall be counted which ought not to have been counted or which might have been
rejected or are not counted which cught to have been counted, the error shall not vittate the
result of the voting unless 1t 1s pointed out at the same meeting or at any adjournment thereof
and not 1n that case unless it shall in the opmion of the chairman of the meeting be of
sufficicnt magnitude to vitiate the result of the votng

743 Unless a poll 1s duly demanded, a declaration by the chairman of the meeting that a resolution
has been carmed or carmed unanimously or by a particular majority or lost (or an entry to that
effect 1n the mimute book) shall be conclusive evidence of that fact without proof of the
number or proportion of the votes recorded for or agamst such resolution

PROXIES AND CORPORATE REPRESENTATIVES
75. IDENTITY OF PROXY

A proxy need not be a member of the Company A member may appoint more than one
proxy 1n relatton to a meeting, provided that each proxy 1s appointed to exercise the nights
attached to a different share or shares held by him  Unless the Directors otherwise determine,
when two or more valid but differing appointments of proxy are delivered for the same share
for usc at the same meeting, the one which was signed last shall be treated as replacing and
revoking the others as regards that share 1f in such circumstances (where the Directors have
not so otherwise determined) the Company 1s unable to determune which form of proxy was
signed last, none of them shall be treated as valid in respect of that share
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76 1

76 2

763

76 4

765

FORM OF PROXY

The Durectors may at the eapense of the Company send or make available invitations to
appomt a proxy to members by post or by electromic means or otherwise (with or without
provision for their retumn prepaid) for use at any general meeting or at any separate meeting of
the holders of any class of shares, either in blank or nommating in the alternative any one or
more of the Directors or any other person If for the purpose of any meeting invitations 1o
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 of the members entitled to be sent a
notice of the meeting and to vote at it (and not some only) The accidental omission to send
or make available such an appointment of proxy or give such an invitation to or the non-
receipt thereof by any member entitled to attend and vote at a meeting shall not mvalidate the
procecdings of that meeting

An apposntment of a proxy shall
7621 be i wniting,
7622 state the name and address of the member appointing the proxy,

7623 identify the person appointed to be that member's proxy and the general meeting
mn refation to which that person 15 appointed,

7624 if not 1n electronic form, be
76241  executed by the appoinior or his attorney, or

76242 i the case of a member which 1s a body corporate, erther sealed with
1ts common seal or signed on 1its behalf by a director or an atiorney or
other person duly auvthorised by the body corporate,

7625 if 1in electronic form, be submitted by or on behalf of the appointor, subject to
such terms and conditions and authenticated in such manner as the Directors may
in their absolute discretion determine, and

7626 be delivered to the Company in accordance with these Articles and any
instructions contained 1nt the notice of the general meeting to which it relates

An appointment of a proxy may specify how the proxy 1s to vote (or that the proxy 1s o
abstain from voting) on one or more resolutions Unless an appointment of proxy specifies
otherwise, 1t shall be treated as allowing the proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting

The Directors may require appomtments of proxy to be delivered 1n a particular form and may
specify different forms for different purposes

Without limiting the foregowng, n relation to uncertificated shares, the Directors may from
time to time permit appowntments of a proxy to be made in the form of an Uncertificated
Proxy Instruction (that 15, an nstruction or other notification, which 1s sent by means of the
relevant system concerned and received by such participant 1n 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 be prescribed by the Directors (subject always to the
facihities 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
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77.

771

772

773

774

775

Instruction to be made by like means The Directors may, in addition, prescnbe the method
of determining the time at which any such mstruction {or other notificabion) 1s to be treated as
recetved by the Company or such participant  The Directors may treat any such
Uncertificated Proxy Instruction which purports 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 instruction
to send it on behalf of that holder

Where an appointment of proxy 1s executed or submitted on behalf of the appomntor by an
attorney or on behalf of a member being a body corporate by a person on 1ts behalf, the letter
or power of attorney or other authonty or a notarially certified copy thereof (or a copy
certificd 1n some other way approved by the Directors) must (falling previous registration
with the Company) be deposited with the appomtment of proxy pursuant to Article 77, failing
which the appomntment may be treated as invahd

DEPOSIT OF PROXY

Subject to Articles 772 and 773, in the case of a meeting or adjourned meeting, an
appointment of proxy must be delivered to a proxy notification address 48 hours before the
time appointed for the commencement of the meeting or adjoumed meeting (or such shorter
time as the Directors may determine)

In the case of a poll taken more than 48 hours afier it is demanded, an appointment of proxy
must be delivered to a proxy notification address 24 hours before the time apponted for the
taking of the poll (or such shorter time as the Directors may determine)

In the case of a poll taken after the end of a meeting or adjourned meeting but 48 hours or iess
after it was demanded, an appomntment of proxy must have been dehivered before the end of
the meeting at which 1t was demanded (or such shorter time as the Directors may determine)

In calculating the periods referred to in this Article 75 1 - 75 3, no account shall be taken of
any part of a day which 1s not a working day

For the purposes of this Article 77, a proxy notification address 1s

7741 an address specified for that purpose m or by way of note to the notice convening
the meeting, or in any form of appowntment of proxy sent out by the Company in
relation to the meeting, or 1n any mvitation to appoint a proxy issued by the
Company 1n relation to the meeting, or

77412 in the case of an appomtment in electronic form, an address specified by the
Company for that purpose either generally or specifically, or

7743 1n the case of an appointment not n electronic form, the registrar's office

An appomtment of proxy which is not recerved in accordance with this Article 77 shall be
invalid An appotntiment of proxy will be valid for any adjournment of a meeting to which it
relates unless 1t 1s stated on the relevant appointment that the proxy cannot be used at any
such adjournment 1f an appomtment of proxy relates to more than one meeting (including
any adjournment of any meeting) and has been recewved as required by this Article 77 for or
1n respect of one of those meetings, 1t will be valid for all subsequent meetings to which it
relates and need not be re-delivered Such an appointment of proxy shall not be valid for
more than 12 months after 1ts date of execution Delivery of an appomtment of proxy does
not prevent a member attending and voting in person at the meeting or at an adjournment of
the meeting or on a poll
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78. BODY CORPORATES ACTING BY REPRESENTATIVES

Any body corporate which 1s a member of the Company may by resolution of its directors,
members or other governing body, authorise such person as it thinks fit to act as its
Tepresentative at any meeting of the Company or of any class of members of the Company

The person so authorised shall, m respect of the shares to which the authorisation relates, be
entitled to exercise the same powers on behalf of such body corporate as the body corporate
could exercise 1f it were an individual member of the Company and such body corporate shall
for the purposes of these Articles be deemed to be present m person at any such meeting if a
person so authonsed 1s present thereat and all references to attendance and voting in person
shall be construed accordingly A Director or the Secretary of the Company (or a person so
authorised by a Darector or the Secretary) may demand the representative of the bady
corporate which he represents to provide a certificd copy of or a certificate under the hand of
a director or the secretary of the body corporate or such other authorised signatory of the
relevant body corporate as the Directors deem appropriate evidencing the passing of the
authonsing resolution and the representative shall not be entitled to exercise the powers
conferred on him by these Articles unless and until any such demand has been satisfied

79. REVOCATION OF PROXY OR CORPORATE REPRESENTATIVE

791 The previous termipation of the appointment of a proxy or of the authorisation of a
representative of a body corporate shall not affect

7911 whether he counts in deciding whether a quorum 1s present at a meeting, or

7912 the vahdity of anything he does at a meeting, including any vote cast or any poll
demanded by him, or

7913 the validity of any vote cast by him on a poll demanded at the meeting but not
taken at the meeting,

unless notice in wnting of such termination has been recerved by the Company at least one
hour before the commencement of the meeting or adjourned meeting or, in the case of a vote
cast on a poll which 1s not taken at, or on the same day as, the meeting or adjourned meeting,
one hour before the time appointed for the taking of the poll

792  For the purposes of Artucle 79 1. "termination of the appointmenl of a proxy or of the
authorisation of a representative of a body corporate” mncludes

7921 the death or insanity of the principal,
7922 the transfer of the shares in respect of which he 1s appointed, and
7923 the revocation of the appontment of the proxy or of the authority under which he
1s appotnied or, 1n the case of a body corporate, the revocation of the appointment
of 1ts authorised represemtative
DIRECTORS
80. NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution of the Company, the Directors (other than
alternate Directors) shall not be less than three nor more than eight in humber
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84.

85.

851

852

86.

36 1

NO SHARE QUALIFICATION

A Director shall not be required to hold any shares of the Company by way of qualification
DIRECTORS' REMUNERATION

The ordinary remuneration of the Directors (other than any Director who holds any executive
office, including for this purpose the office of chairman or deputy chairman where such office
1s held 1n an executive capacity, or employment with the Company or any associated
company, entithng him to remuneration under any agreement and who 1s not thereby entitled
to any fees as a Director) shall be such aggregate amount as the Directors may from time to
time determine  Such remuneration shall be deemed 10 accrue from day to day and shali be
divisible among the Directors in such proportion and manner as the Directors may determine

DIRECTORS® ADDITIONAL REMUNERATION

Any Director who holds any executive office (including for this purpose the office of
chairman or deputy chairman where such office 1s held in an executive capacity) or
employment with the Company or any associated company or who serves on any committee
of the Directors or who otherwise performs services which 1n the opinion of the Directors are
outside the scope of the ordinary duties of a Director may be paid such remuneration or
benefits by way of salary, commssion, participation 1 profits or otherwise 1n addition to or 1n
substitution for his ordinary remuncration as a Dhrector as the Directors or any remuneration
commitiee of the Company authonsed by the Directors may determine

DIRECTORS' EXPENSES

Each Director may be paid or repaid his travelling, hotel and other expenses properly and
reasonably mcurred mn attending and retuming from meetings of the Directors or any
committees of the Directors or general meetings of the Company or otherwise properly and
reasonably incurred by him in connection with the business of the Company

RETIREMENT AND OTHER BENEFITS
The Directors shall have power

to pay pension, retirement, superannuation, death and/or disability benefits, annuities and
other emoluments to (or to any person 1n respect of) any persen who 15 or was a Director or
officer or employee of the Company or any associated company and in each case, for his
benefit or for the benefit of any member of his family, including a spouse or former spouse, or
a person who 15 or was dependent on him, and

far the purpose of providing any benefts referred to in Article 85 1, to establish and/or to
contribute 1o any scheme or fund or to pay premiums (whether such contributions are made
by the Company alone or by any other person or persons}

DIRECTORS' INTERESTS

Pursuant to section 175 of the Act, the Directors may authorise any matter which would or
might otherwise constitute or give rise to a breach of the duty of a Director 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 Any such authorisation shall be subject to
such condinons or hmitations as the Directors may determine, whether at the time such
authorisation 15 given or subsequently, and may be terminated by the Directors at any time
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Neither the Director in question nor any other interested Director shall vote on (or, if he does
vote. his vote shall not be counted), or be counted 1n the quorum at a meeting 1n relation 1o,
any resolution of the Directors concerning any such authonsation Pursuant to section 175(3)
of the Act, no such authorisation 1s required n relation to a conflict of interest ansing n
relation to a transaction or arrangement with the Company and accordingly this Article 86 |
does not apply 1 those circumstances

A Director, notwithstanding his office, may be or become a director or other officer of, or
hold any place of profit in, or act in a professional capacity for, or otherwise be mterested n,
any associated company A Director who 15 a director or other officer of, or otherwise
interested in, any associated company 15 authonsed to act subject to any guidance from time
to time 1ssued by the Directors for dealing with conflict situations ansing n relation to
associated companies or any of them  The Directors may exercise any voting nights
exercisable by the Company mn any associated company mn such manncr and wn such respecis
as they think fit, including voting 1a favour of any resolution appointing them or any of therr
number directors or officers of any associated company or voting or providing for the
payment of remuneration to the directors or officers of any associated company

Where a Director has, or can have, a direct or indirect interest that conflicts, or possibly may
conflict, with the interests of the Company and the matter constituting or giving rise to such
conflict or potential conflict has been authonised by the Directors pursuant to Article 86 1 or
by the Company, or 15 otherwise permuitted by this Article 86, subject to the terms on which
any authorisation has been given

8631 the Director in question need not disclose to or use for the benefit of the
Company any information relating to the relevant matter which he obtains or has
obtained otherwise than as a Director or employee of the Company and 1n respect
of which he owes a duty of confidentiality to a person other than the Company,

8632 the Director in question shall not (unless 1t 1s otherwise agreed) be hable to
account to the Company for any profit, remuneration or other benefits realised or
receivable by him 1n consequence of the relevant matter and no coniract,
transaction or arrangement relating thereto shall be hable to be avoided on the
grounds of his confhet of interests,

8633 the Director in question need not consider board papers, nor participate 1n
discussion of the Directors, relating to the relevant matter,

8634 any Diwrector may act in any way authorised by any gpuidance for dealing with
conflicts of interest 1ssued by the Dhrectors from time to time

For the purpose of this Article 86, a conflict of nterests mcludes a conflict of nterest and
duty and a conflict of duties

Where a Director has, or can have, a direct or indirect interest that conflicts, or possibly may
conflict, with the interests of the Company, the dubies which the Directors owe to the
Company shall not be infringed by anything done (or omitted) by the Directors, or any of
them, 1in accordance with this Article 86

EXECUTIVE DIRECTORS

The Durectors may from time to time appoint one or more of theiwr body to hold any executive
office (including, where considered appropniate, the office of chairman or deputy chairman)
on such terms and for such period as they may (subject to the Statutes and the Market Rules)
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89.

determine and, without prejudice to the terms of any contract entered into n any particular
case, may at any time revoke any such appointment Subject to the Statutes, the Directors
may enter into an agreement or arrangement with any Director for his employment by the
Company or for the provision by him of any services outside the scope of the ordimary duties
of a Director The Directors may, without limiting or prejudicing i any way the terms of any
contract entered into 1n any particular case, at any tume revoke or vary the terms of any such
appomtment A Director apponted to an executive office shall not cease to be a Director
merely because his appointment to such executive office terminates

The appointment of any Director to any executive office shall not automatically terminate 1f
he ceases 1o be a Director unless the terms of this appowntment expressly otherwise provides

DELEGATION OF POWERS

Without prejudice to the power to delegate under Article 105, the Directors may entrust to
and confer on any Director any of the powers exercisable by them as Directors on such terms
and conditions and with such restrictions as they think fit, and either collaterally with or to the
exclusion of therr own powers, and may from time to time revoke, withdraw, alter or vary all
or any of such powers

DESIGNATION OF NON-DIRECTORS

The Dircctors may from tune to time appoint any person to an office of employment having a
designation or title including the word "director™ or attach to any existing office of
employment with the Company such a designation or title and may at any time terminate any
such appoimtment or the use of any such designation or title The mclusion of the word
"director* n the designation or title of such office of employment with the Company shall
not imply that the holder thereof 1s a Director nor shall such holder thereby be empowered 1n
any respect to act as a Director or be deemed to be a Director for any of the purposes of the
Statutes or these Articles

ALTERNATE DIRECTORS

90.

901

902

903

APPOINTMENT

Any Pnrector (other than an alternate Director) shall have the power at any time to appoint as
his alternate, to exercise his powers and carry out his responsibiiities during his absence
(whether for a limited or an unhimited term), esther another Director or any other person
approved for that purpose by a resolution of the Directors and, at any time, to terminate such
appointment Any such alternate 1s referred to m these Articles as an alternate Director

Any appointment or removal of an alternate Director shall be by notice im writimg 1o the
Company or tendered at a meeting of the Directors, signed by the appointing Director, and
shall take effect on receipt of such notice or at a date specified 1n the notice  In the case of an
appointment, the notice shall contain a statement signed by the propesed alternate that he 1s
willing to act as the alternate of his appointor

The appomtment of an alternate Director shall automatically determine on the happening of
any of the following events

9031 if his appointor shall terminate the appommtment by notice in wrniting to the
Company or tendered at a meeting of the Dircctors specifying when it 15 to
terminate,
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9032 on the happening of any event which, tf he were a Director, would cause him to
vacate the office of Director,

9033 if by notice in writing to the Company or tendered at a meeting of the Directors
he shall resign such appoiniment, and

9034 if his appontor shall cease for any reason to be a Director otherwise than by
retiring and being re-appointed at the same meeting

An alternate Director shall (subject to his giving to the Company the information 1t needs to
communicate with him) be entitled to receive notice of meetings of the Dwectors and of any
committee of the Directors of which his appointor 15 a member and to attend and, 1n place of
his appointor, to vote and be counted for the purpose of a quorum at any such meeting at
which his appointor 15 not personally present and generally to perform all functions as a
Director of his appeointor in hus absence

A Director or any other person may act as an altemnate Director to represent more than one
Director and an altemate Director shall be entitled at meetings of the Directors or any
commuittee of the Directors to one vote for every Director whom he represents at that meeting
i addiion to his own vote (+f any) as a Director, but he will only be counted once for any
quorum requirements

An alternate Director may be paid or repaid by the Company such expenses as might properly
have been paid or repaid to hum if he had been a Director but shall not in respect of his office
of alternate Director be entitled to receive any remuneration from the Company except such
part of his appointor's remuneration as his appointor may direct by notice n writing to the
Company An altenate Dhrector shall be entitled to be indemnified by the Company to the
same extent as If he were a Director

An alternate Director shall, except as provided in these Articles and as regards power to
appownt an alternate, be subject to these Articles with regard to Directors  An alternate
Director shall, dunng his appoitment, be an officer of the Company and shall not be deemed
1o be an agent of his appointor and shall alone be responsible for hus acts and defaults

APPOINTMENT AND RETIREMENT OF DIRECTORS

91.

911

VACATION OF OFFICE
A Dhrector shali cease to be a Director on the happening of any of the following events

9111 he becomes prohibited by law from acting as a director or shall cease to be a
director by virtue of any provision of the Statutes,

5112 not being a Director holding executive office for a fixed penod, he resigns by
notice 1n writing to the Company or tendered at a meeting of the Directors or 1f
by notice in wrnting to the Company or tendered at a meeting of the Directors he
offers to resign and the Directors resolve to accept such offer,

9113 having been appounted for a fixed term, the term expires,

9114 he has a bankruptey order made against him or settles or makes any arrangement
or composition with his creditors generally ar applies to the court for an mterim
order under section 253 of the Insolvency Act [986 n connection with a
voluntary arrangement under that Act,

BEL/GC/349886/1 3/UKM/75321816 1 38



912

92.
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922

93.

93 ]

8115 he becomes incapable by reason of ilness or mjury of managing and
admimistering his property and affairs and the Directors resolve that his office be
vacated,

9116 he and his alternate (if any) are absent from meetings of the Directors for the
greater of six consecutive months and six consecutive meetings without the
consent of the Directors and the Directors resolve that his office be vacated,

9117 having retired pursuant to Article 92, he 1s not re-appointed as a Director, or

9118 he 1s removed from office as a Director by notice 1n wniting sent to him at his last
known address signed by all his co-Directors but so that «f he holds an
appointment to an exccutive office which thereby automatically determines such
removal shall be deemed to be 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 and the Company or otherwise

A resolution of the Directors to the effect that a Dhirector has ceased to be a Director under this
Article 91 shall be conclusive as to the facts and reasons for his ceasing to hold office as
stated in the resolution

RETIREMENT OF DIRECTORS

At each annual general meeting of the Cornpany, the following Directors shall retire and shall
be eligible for re-appointment

9211 any Director bound to retire under Article 94 or Article 101, and

9212 any Dhrector who was not appointed or re-appointed at one of the preceding two
annual general meetings

The retirement of a Director shall not have effect until the conclusion of the meeting at which
he 15 retiring, except where a resolution 15 passed to appoint some other person 1n the place of
the retinng Director {other than with effect from a time later than the conclusion of the
meeting) or a resolution for his reappemntment 1s put to the meeting and tost (im either which
case the retirement shall take effect from the passing of the relevant resolution) Accordingly,
a retiring Director who 15 re-appointed will continue 1n office without a break

NOMINATION OF DIRECTORS FOR APPOINTMENT

No person, other than a Director retiring at the meeting, shall be eligible for appointment or
re-appointment as a Director at any general meeting unless

9311 he 1s recommended by the Dhrectors, or

9312 if the resolution to propose the person for appointment or re-appointment as a
Director has been requisitroned by members in accordance with the Statutes, the
requisition 1s accompanied by notice 1n writing contaimng all details 1n relation to
the nominee which would be required (in the reascnable opinion of the nominee)
to be disclosed pursuant to Article 93 2 and to be ncluded mn the Company's
register of Directors were the nominee a Director, signed by some member (other
than the nominee) duly qualified to attend and vote at the meeting for which such
notice 15 given, of his intention to propose such person for appointment, together
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94,

with notice signed by the person to be proposed of his willingness to be apponted
or re-appointed

The names of the persons submitted for appointment or re-appointment shall be accompanied
by biographical details sufficient (in the opinion of the Directors) to enable shareholders to
make an informed decision on the appointment or re-appointment of such persons

APPOINTMENT OF DIRECTORS

The Company may by ordinary resolution appoint any person who 1s willing to act and 13
permitted by law to do so to be a Director  Whithout prejudice thereto, the Directors shall have
power at any time so to do, but so that the total number of Directors shall not thereby exceed
any maximum number fixed by or in accordance with these Articles Any person so
appointed by the Directors shall hold office only until the conclusion of business at the next
annual general meeting

MEETINGS AND PROCEEDINGS OF DIRECTORS

95.

96.

97.

98,

CONVENING DIRECTORS' MEETINGS

Subject to these Articles, the Directors may meet together and regulate their proceedings as
they think fit At any time any Director may, and the Secretary at the request of a Director
shall, call a meeting of the Directors by giving notice (which need not be 1n writing) to each
Director of the proposed date and time of the meeting and where 1t (s to take place A
Director may waive his entitlement to notice of any meeting either prospectively or
retrospectively

QUORUM

The quorum necessary for the transaction of the busmess of the Directors may be fixed from
time to time by the Directors and unless so fixed at any other number shall be two A duly
convened meeting of the Directors at which a quorum 1s present shall be competent to
exercise all powers and discretions for the time being exercisable by the Directors Any
Director ceasing to be a Director at a meeting of the Directors may contnue to act as a
Director and be present at the meeting and be counted in the quorum unless and untdl a
Durector objects

AUTHORITY TO VOTE

A Director who 15 unable to attend any meeting of the Directors and who has not appointed an
alternate Dhrector may authorise any other Director to vote on his behalf at that meeting, and
in that event the Director so authonised shall have a vote for each Director by whom he 15 so
authorised n addition to his own vote, provided that he shall only be counted once in the
quorum at the meeting Any such authority must be m writing and be produced at the
meeting at which 1t 1s to be used and be left with the Secretary for retention

VIDEOQ CONFERENCE AND TELEPHONE MEETINGS

Any Director (or his alternate Dhrector) may participate in a meeting of the Directors or a
committee of the Directors by means of video conference, conference telephone or other
communications equipment by means of which all persons participating 1n the meeting can
commurnicate with each other and such meeting shall be deemed to have occurred at the place,
if any, where most of the Directors participating are present and otherwise where the
chairman of the meeting 1s present Participation 1in a meeting 1n such manner shall constituie
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100,

100 1

100 2

100 3

presence 1n person at such meeting for the purposes of these Articles The word "meeting"
when referring to a meeting of the Directors, or a commitiee of the Directors, 1n these Articles
shall be construed accordingly

VOTINGS AT MEETINGS OF THE DIRECTORS

Questions arising at any meeting of the Directors shall be determined by a majonity of votes
and, subject to these Articles, each Director present shall have one vote In the case of an
equality of votes, the chairman of the meeting shall have a second or casting vote unless, 1n
accordance with these Articles, the chairman of the meeting 15 not permutted to vote on the
resolution concerned

RESTRICTIONS ON VOTING

Except as provided in these Articles, a Director shall not vote (or, 1f he does vote, his vote
shall not be counted) on any resolution of the Directors m respect of any contract,
arrangement, transaction or any other kind of proposal in which he has a direct or indirect
interest unless

10011 his interest cannot reasonably be regarded as hkely to give nise to a conflict of
mterests, or

10012 the resolution relates to one of the permitted matters hsted in Article 100 3 and he
has no other interest beyond that indicated 1n that Article

A Director shall not be counted as part of the quorum at a meeting in relation to any
resolution on which he 1s not entitled to vote

The following are permitted matters for the purposes of Article 100 1 2

10031 any contract, arangement, transaction or other proposal conceming an offer of
shares, debentures or other secunities of or by the Company or any of its
subsidiary undertakings for subscription or purchase, m which offer he 15, or may
be, entitled to participate as a holder of securities or in the underwriting or sub-
underwniting of which he 1s to participate,

10032 any contract, arrangement, transaction or other proposal to which the Company s
or 15 to be a party concerning any other body corporate in which he does not to
his knowledge, directly or indirectly, hold an interest in shares (as that term 1s
defined n sections 820 to 825 of the Act) representing one per cent or more of
either any class of the equity share capital {(excluding, for the avosdance of doubt,
any shares of that class held as treasury shares), or the voting rights (excluding,
for the avaidance of doubt, any voting nights attached to shares held as treasury
shares), 1n such body corporate,

10033 any contract, arrangement, transaction or other proposal concerning 1n any way a
pension, retirement, superannuation, death and/or disability benefits scheme or
fund or employees’ share scheme under which he may benefit and which either

100331 has been approved, or 1s conditional on approval, by the board of HM
Revenue and Customs for taxation purposes, or

100332 relates both to employees and Directors of the Company (or any
associated company) and does not award him any privilege or benefit
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100 4

100 5

100 6

100 7

100 8

1009

not generally awarded to the employees to whom such scheme or
fund relates, and

1003 4 any contract or other proposal concerning any msurance which the Company 1s
empowered to purchase and/or mamtain for or for the benefit of any Directors or
for persons including Directors

Where proposals are under consideration concerming the appointment {(including fixing or
varying the terms of, or termination of, appomntment) of two or more Directors to offices or
other positions with the Company or any associated company, the proposals may be divided
and considered in relation to each Director separately In any such case, each of the Directors
concerned (1f not barred from voting upder Article 100 3 2) shall be entitled to vote (and be
counted m the quorum) in respect of each resolution except that concerning his own
appolntment

if a question arises at any time as to whether a Director's interest can reasonably be regarded
as likely to give nise to a confhict of interests or as to his entitlement to vote or be counted mn a
quorum and such question (s not resolved by his voluntanly agreeing to abstain from voting
or bemng counted 1n the quorum, such question shall be referred to the chaiman of the
meeting and his ruling 1n relation to any Director other than himself shall be conclusive and
binding on all concerned, except in a case where the nature or extent of the interest of such
Director has not been farty disclosed

If a question anses at any time as 10 whether the nterest of the chawrman of the meeting can
reasonably be regarded as likely to give rise to a conflict of mterests or as to the entitlement
of the chairman to vote or be counted 1n a quorum and such question 1s not resotved by his
voluntanly agreeing to abstain from voting or being counted in the quorum, such question
shall be decided by resclution of the Directors or committee members present at the meeting
{(excluding the chairman) whose majority vote shall be conclusive and binding on all
concerned, except n a case where the nature or the extent of the interest of such chairman has
not been fairly disclosed

Subject to the Statutes and the Market Rules, the Company may by ordinary resolution
suspend or relax the provisions of this Article 100 {either generally or to a specific extent) or
ratify any transaction not duly authorised by reason of a contravention of this Article

For the purposes of this Article 100

100 8 1 the interest of a person who 1s connected with a Director (within the meaning of
sectton 252 of the Act) 15 treated as the interest of the Director,

10082 n relation to an alternate Darector, the interest of his appoiwntor 1s treated as the
mnterest of the alternate Director in addition to an interest which the alternate
Director otherwise has, but this does not preclude the alternate Director from
voting on behalf of another appointor who does not have such an interest,

10083 mterests arising solely by wirtue of inferests n shares, debentures or other
securities of or otherwise 1n or through the Company are disregarded, and

10084 a confhict of nterests icludes a conflict of interest and duty and a conflict of
duties

This Article 100 applies to an alternate Director as 1f he were a Director otherwise appointed
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102,

1021

1022

1023

102 4

103.

103 1

103 2

NUMBER OF DIRECTORS BELOW MINIMUM

The, continwing Directors or a sole contnuing Director may act notwithstanding any
vacancies but, 1f and so long as the number of Directors 1s reduced below the mimmum
number fixed by or in accordance with Article 80, the continuing Directors or Director may
act only for the purpose of appointing Directors or of calling a general meeting to do so  If
there are no Directors able or willing to act, any two members may summon a general
meeting for the purpose of appointing Directors  Any addiienal Director so appointed by the
Directors or Director shall hold office until the conclusion of business at the following annual
general meeting of the Company

CHAIRMAN

The Directors may appoint from thewr number a chawrman and a deputy chairman (or two or
more deputy chairmen) and may at any time remove any of them from such office Any
chaimman or deputy chairman so appointed without any fixed period of office shall, if he be
re-appointed as a Director following retirement at any annual general meeting, continue as
chairman or deputy chairman (as the casc may be) unless the Directors otherwise determine

If, at any meeting of the Directors, the chairman 1s present and willing to act, he shall chair
the meeting 1If the chairman 1s absent or unwilling te act, any depuly chairman present and
wtlling to act shall chair the meeting

If no chairman or deputy chairman has been appomnted or 1if, at any meeting of the Directors,
no chairman or deputy chairman 1s present and wiling to act within five minutes after the
ume appointed for holding the meeting, the Directors present may choose one of their number
to chair the meeting

If, at any meeting of the Directors or general meeting, the chairman 1s absent or unwiiling to
act and there 1s more than one deputy chaiman present and willing to act, the Directors
present shall resolve which one should preside at that meeting, falling which the deputy
chairman who was appointed first to that post shall preside If two deputy chairmen were
appointed to that post at the same time, the Directors present shall resolve which of them shall
preside and, in the event of an equality of votes, lots shall be cast to decide which of them
shall preside

WRITTEN RESOLUTIONS

A resolution m writing signed by such number of the Directors (or, 1n the case of a
committee, such number of the members of such committee) as are for the time bemng entitled
to receive notice of a meeting of Directors or a meeting of that committee and comprise
together in number not less than a quorum for a meeting of the Directors or that committee
shall be as effective as a resolution duly passed at a mecting of the Directors (or such
committee) duty convened and held and may consist of two or more documents 1n like form,
each signed by one or more Directors or members of the committee concemed A faxed or
scanned copy or a copy certified by a solicitor of any such document shall be considered
executed for these purposes, and a Director who 15 not permitted to vote need not sign and
shall be disregarded if he does A resolution in wrniting signed by an alternate Director in the
abscnce of his appointor need not be signed by his appointor and a resolution in writing
signed by the appomtor need not be signed by the alternate Director in that capacity

The Company shall keep a record of all effective resolutions m wniting of the Directors for at
least ten vears from the date on which they become effective
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104,

VALIDITY OF PROCEEDINGS

All acts done by any meeting of the Directors or of any committee of the Directors or by any
persen acting as a Director or alternate Dhrector or as 2 member of any such commuttee shall,
as regards all persons dealing 1n good faith with the Company, be as valid as 1f every such
Director or person had been duly appointed and was qualified and had continued to be a
Director or member of the committee and had been entitled to vote, even if there was some
defect m the appomtment or continuance of any such Director or other person or persons
acting as aforesaid or that any of them were or was disqualified from holding office or had
left office or was not entitled to vote

COMMITTEES OF THE DIRECTORS

105.

106.

APPOINTMENT AND CONSTITUTION OF COMMITTEES

Subject to these Articles, the Directors may, as they think fit, delegate any of their powers,
authorities and/or discretions (including any power, authonty and/or discretion relating to the
remuneration of Directors) to any committee consisting of two or more Directors and, 1f
thought fit, one or more other persons on such terms as they think fit Any commiitee
appomnted under this Article shall, when exercising any powers, authorities and/or discretions
delegated to 1t, abide by any regulations imposed by the Directors which may then subsist
Any such regulations may also provide for or permit the sub-delegation of powers, authorities
and/or discretions by the commuttee If any power, authonty and/or discretion of the
Dhrectors referred to mn these Articles has been delegated to a commuttee (or by a commuttee to
a sub-delegate) under thus Article 105, any reference m these Articles to the excraise by the
Durectors of that power, authonty and/or discretion shall be interpreted accordingly as 1f 1t
were a reference to the exercise of the same by that commuttee {or sub-delegate) For the
avordance of doubt, the delegation by the Directors (or by the commitee) shall be construed
as having been permitted The Directors may, 1f they think fit, provide 1n such regulations
that the Directors may by themselves, esther directly or not, exercise such powers, authorities
and/or discretions as the delegate under this Article 105 concurrently with such delegation
remaming 0 force The Directors may at any time revoke the deiegation of its powers,
authonties and/or discretions and discharge any committee or otherwise alter the terms of the
delegation

PROCEEDINGS OF COMMITTEE MEETINGS

The meetings and proceedings of any commuttee appomted pursuant to Article 105 shall be
governed mutatis mutandis by the provisions of these Articles regulating the meeuings and
proceedings of the Directors, so far as they are capable of applying and are not superseded by
any regulations made by the Directors under Article 105 1t 15 not necessary for a Director
who 15 not a member of a committec to be given nolice of any meeting of the commitice

POWERS OF DIRECTORS

107,

GENERAL POWERS

The business and affairs of the Company shall be managed by the Directors who, 1n addition
1o the powers and authorities expressly conferred on them by these Articles or otherwise, may
exercise all the powers of the Company, subject to the Statutes, these Articles and the
Memorandum and any directions given by the members in general meeting, provided that the
general powers given by this Article shall not be limited or restricted by any special authonity
or power given to the Directors by any other Article and no amendment of these Articles and
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108.

109.

110.

1101

no such direction shall invalidate any prior act of the Directors which would have been valid
if such amendment had not been made or such direction had not been passed

LOCAL MANAGEMENT

The Drrectors may establish any local or divisional boards or agencies for managing any of
the affairs of the Company, either in the United Kingdom or elsewhere, and may appomnt any
persons to be members of any such boards or agencies, or any managers or agents, and may
determine thewr remuneration The Directors may also delegate to any local or divisional
board, agency, manager or agent any of the powers, authonties and/or discretions vested in
the Directors, with power to sub-delegate, and may authonse the members of any local or
divisional board, or any of them to filt any vacancies on such beard, and to act despite any
vacancy Any such appointment or delegation may be made on such terms and subject to
such conditions as the Directors may think fit The Directors may remove any persons so
appomnted, and may annul or vary any such delegation, but no person dealing in good faith
and without notice of any such annulment or vanation shall be affected by the same  Subject
to the terms of establishment of, or delegation to, a local or divisional board, all the provisions
of these Articles relating to proceedings of the Directors shall, with such changes as are
necessary and applicable, apply to any such board

APPOINTMENT OF ATTORNEY

The Dircctors may by power of attorney or otherwise appoint any body corporate, firm or
person or any fluctuating body of persons, whether nominated directly or indirectly by the
Directors, to be the attorney or attorneys or agents of the Company for such purposes and
with such powers, authorities and discretions (not exceeding those vested in or exercisable by
the Directors under these Articles) and for such period and subject to such conditions as they
may think fit Any such power of aftorney may contam such provisions for the protection and
convenience of persons dealing with any such attorney or agent as the Directors may think fit,
and may also authorise any such attorney or agent to sub-delegate all or any of the powers,
authorities and/or discretions vested 1 him or 1t The Directors may at any time revoke or
alter the terms of any such appointment or delegation The Durectors may, 1f they think fit,
provide that the Directors may either exercise or not exercise such powers, authorities and/or
discretions as it delegates under this Article 109 concurrently with such delegation remaining
n force

PROVISION FOR EMPLOYEES

The Directors may give or award pensions, annuities, gratuities, superannuation, allowances
and bonuses or any share or mterest in the profits of the Company's business or any part
thereof to any persons who are or have at any time been 1n the employment or service of the
Company or any associaied company, or who are or have at any tume been Directors or
officers of the Company or any associated company, and who hold or held salaried
employment in the Company or any associated company and to the dependants of such
persons, and may (whether or not mn conjunction with one or more associated companies}
establish, support and mamtain funds or schemes (whether contnbutory or non-contributory}
for providing pensions, sickness or compassionate allowances, life assurance or other benefits
for such persons or dependants as aforesaid or any of them or any class of them, and may
establish and support or aid in the establishment and support of any schools and any
educaticnal, scientific, literary, religious or chantable institutions or trade societies, whether
or not such societies be solely in connection with the trade carned on by the Company or any
assoclated company, and any club or other establishment calculated directly or indirectly to
advance the wterests of the Company or its members or any associated company or of such
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1102

1103

111.

i1l

1112

1113

persons as aforesaid, and may subscnbe or guarantee money for any exhibition or for any
public, general or useful object

The Directors may pay, enter into agreements to pay or make grants (revocable or irrevocable
and erther subject or not subject to any terms or conditions) of pensions or other benefits to
employees and ex-employees and thewr dependants (as such persons are described m
Article 110 1), or to any of such persons, including pensions or benefits additional to those (if
any) to which such employees or ex-employees or therr dependants are or may become
entitled under any such scheme or fund as mentioned in Article 110 1 Any such pension or
benefit may, as the Directors consider desirable, be granted to an employee either before and
n anticipation of, or on or at any time after, his actual retirement

The Directors may exercise the powers conferred on the Company by the Statutes to make
provision for the benefit of a person employed or formerly emploved by the Company or any
of 1ts subsidharies tn connection, with the cessation, or the transfer to any persen of the whole
or part, of the undertaking of the Company or the subsidiary

BORROWING POWERS

Subject to the Statutes and as herenafter provided, the Directors may exercise all the powers
of the Company to borrow money, and to mortgage or charge 1ts undertaking, property, assets
(present or future) and uncalled capital, and to 1ssue debentures and other securities, whether
as primary or c¢ollateral secunity for any debt, hability or obhigatien of the Company or any
other party, subject to the fellowing provisiens of this Article 111

The Board shall restrict the Borrowings of the Company and (so far as within 1ts powers) the
borrowings of its subsidiary undertakings so as to procure that the aggregate principal amount
at any one tume outstanding n respect of Borrowings by the Group (exclusive of moeney
borrowed by one Group Company from another and after deducting cash deposited) shall not
at any tune, exceed three times the Capital and Reserves, or such greater or lesser figure as
the Company may from time to time fix by ordmnary resolution

For the purposes of this Article 111
11131 “Capital and Reserves" means the total from time to time of

111311 the amount paid up (or credited as paid up) on the allotted share
capital of the Company, and

111312 the amount standing 1o the credit of the capital and revenue reserves,
and profits and loss account of the Group (net of any negative
balances) whether or not distributable,

all as shown in the relevant balance sheet

11132 "ecash deposited” means the total amounts beneficially owned by Group
Companies which are deposited for the time being with any bank or equivalent
mstitution and are repayable on or within three months of demand, subject, i the
case of amounts deposited by a partly owned subsidiary undertaking, to the
exclusion of a proportion equal to the proportion of its 1ssued equity share capital
which 1s not atinibutable, directly or indirectly, to the Company,

11133 "Group"” means the Company and 1ts subsidiary undertakings,
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11134 "Group Company"” means any company mn the Group,

11135 "Borrowings" include

111351

111352

111353

111354

111355

111356

111357

the principal amount of any debenture, borrowings or labilities of
any person, not being owed to any Group Company, the pavment or
repayment of which 1s the subject of a guarantee or indemnity by a
Group Company or 1s sccured on the asscts of a Group Company,

the principal amount raised by any Group Company by acceptances
or under any acceptance credit opened on 1ts behalf by any bank or
acceptance house other than acceptances and acceptance credits
relating to the procurement of goods or services 1 the ordinary
course of trade and outstanding for six months or less,

the principal amount of any debenture (whether secured or
unsecured) of any Group Company owned otherwise than by a Group
Company,

the principal amount of any preference and/or redeemable share
capttal of any subsidiary undertaking owned otherwise than by a
Group Company,

any fixed or mmmum premwum payable on final repayment of any
sum which 1s mcluded 1n the Borrowings,

any fixed amount n respect of a hire-purchase agreement or of a
finance lease or equivalent arrangement pavable by a Group
Company which would be shown as an obligation 1n a balance sheet
prepared in accordance with the accounting principles used mn the
preparation of the relevant balance sheet, and

any agreement or arrangement having equivalent effect to borrowings
or to the provision of finance to a Group Company,

but do not include

111358

111359

1113510

1113511

moneys borrowed by any Grouwp Company for the purpose of
repaying any Borrowing, within six months of being first berrowed,
pending their apphication for that purpose,

moneys bormrowed by any Group Company for the purpose of
financing habihity owed to a Group Company which 15 a guaranteed
or msured unconditionally by a bank, nsurance company or
equivalent person,

moneys borrowed by any company which were outstanding when 1t
became a Group Company, provided that 1t became a Group
Company dunng the six months preceding the calculation, and

the proportion of money borrowed by a Group Company (and not
owmg tc another Group Company) which 1s equal to the proportion
of 1ts 1ssued equity share capital not attnbutable, directly or
mdirectly, to the Company,
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1114

1115

1116

112,

1136 "relevant balance sheet' means the latest published audited balance sheet of the
Group, consolidated where apphcable,

11137 "subsidiary undertaking"” means a subsidiary undertaking (within the meanmng
of the Act} of the Company (except a subsidiary undertaking which 1s excluded
from consohdation by virtue of sections 402 and 405 of the Act), "Group" and
"Group Company” include subsichary undertakings unless so excluded from
consolidation, and "equity share capital” shall be construed in relation to a
subsidwary undertaking without a share capital in the same way as "shares" are
defined 1n relation to an undertaking without a share capital under section 1161 of
the Act

When the aggregate amount of Borrowings 1s to be calculated for the purposes of this
Article 111 on any particular day, any sums denommated or repayable 1n a currency other
than sterling shall be converted for the purpose of calculating the sterling equivalent erther

11141 at the rate of exchange used for the conversion of that currency in the relevant
balance sheet, or

11142 if no rate was used, at the middle market rate of exchange at close of business n
London on the date of that balance sheet or last preceding London business day,
if that day 1s not a London business day, or

11143 where the repayment of that money 1s specifically covered by a forward purchase
contract, currency option, back-to-back Joan, swap or other arrangements made to
reduce the nsk from fluctuations 1n exchange rates, at the rate of exchange
speetfied 1n that document,

but if the resulting sterling amount would be greater than that resulting from conversion at the
middle market rate in London at the close of busmess on the London business day
immediately preceding the day on which the calculation falls to be made, the latter rate shall
apply instead

A certificate of the Auditors as to the amount of the Capital and Reserves or the amount of
Barrowings or to the effect that the limit imposed by this Article 111 has not been or will not
be exceeded at any particular time or as a result of any particular transaction, shall be
conclusive evidence of the matter concerned and (without limiting Article 111 6) may be
relted on by any third paity dealing with any Group Company for any purpose

No debt wncurred or securnty given wn respect of money borrowed 1n excess of the limit
imposed by this Article 111 shall be invalid or ineffectual, except in the case of express notice
to the lender or recipient of the secunty at the ime when the debt was incurred or secunty
given that the limit had been or would thereby be exceeded, and no lender or other person
dealing with the Company shall be concerned to see or enquire whether such ltmit 1s
observed

APPOINTMENT OF COMPANY SECRETARY

Subject to the Statutes, the Secretary shall be apponted by the Directors for such term, at
such remuneration and on such conditions as they may think fit Any Secretary so appointed
may at any time be removed from office by a simple majonity of the Directors but without
prejudice to any claim for damages for breach of any contract of service between him and the
Company The Directors may, If they think fit, appomnt two or more persons as jomnt
secretaries The Directors may also appoint from time to time on such terms and for such
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period as they may think fit, one or more deputy and/or assistant secretary  Any provision of
the Statutes or these Articles requiring or authorising 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

DIVIDENDS

113.

114.

115,

116.

FINAL DIVIDENDS

Subject to the Statutes and these Articles, the Company may, by ordinary resolution, declare
dividends but (without prejudice to the powers of the Company to pay 1nierest on share
capital as herembefore provided) no such dividend shall exceed the amount recommended by
the Directors

INTERIM AND PREFERENTIAL DIVIDENDS
Subject to the Statutes, the Directors may

11411 declare and/or pay the fixed dividends on any class of shares carrying a fixed
dividend expressed to be payable on fixed dates on the dates prescribed for the
payment thereof,

11412 provide, in such manner and on such terms as they may think fit, for the payment
of any dividends (whether fixed or calculated by reference to or in accordance
with the specified procedure or mechanism) on any class of shares carrying rights
to such dividend on the dates prescribed for payment of the same (whether such
dates are fixed or to be determuned 1n accordance with the specified procedure or
mechanism), and

11413 from time to time pay interim dividends on the shares of any class of such
amounts, on such dates and in respect of such periods as they may think fit,
provided that, if shares of a class carry a right to a preferential dividend and such
dividend 15 tn arrears, no interim dividend shall be paid on any shares having
deferred or non-preferred rights unless and until such preferential dividend 1s no
longer 1n arrears

If the Directors act in good faith, they shall not incur any habihty to the holders of any shares
for any loss they may suffer by the lawful payment of any such fixed or interim dividend

RANKING OF SHARES FOR DIVIDEND

Except as otherwise provided by the rights attached to any shares or the terms of issue
thereof, all dividends shall (as regards any shares not fully paid throughout the period 1n
respect of which the dividend 1s paid) be apportioned and paid in proportion to the amounts
paid on the shares during any part or parts of the period in respect of which the dividend 1s
paid For the purposes of this Article 115, no amount paid on a share 1n advance of calls shall
be treated as paid on the share If any share 1s 1ssued on terms that 1t ranks for dividend as
from a particular date, that share shall rank for dividend accerdingly

NO INTEREST ON DIVIDENDS

No dividend or other moneys payable on or i respect of a share shall bear interest as aganst
the Company unless otherwise provided by the rights attached to such share or the provisions
of another agreement between the holder of that share and the Company
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117.

1171

1172

118.

119.

1191

1192

RETENTION OF DIVIDENDS

Where the Company has a lien on any share and a sum n respect of which the hen exists 1s
presently payable, the Directors may, nstead of enforcmg the lien, retain any dividend or
other moneys payable on or 1n respect of that share (up to the amount of such sum) and apply
the same 1n or towards satisfaction of the moneys payable to the Company 1n respect of that
share The Company shall notify the person entitled to the payment in writing of the fact and
amount of any such deduction and how the money deducted has been apphed

The Directors may retain any dividend payable on a share in respect of which any person 1s,
under the provisions of these Articles dealing with the transmission of shares, entitled to
become a member or which any person 1s under those provisions entitled to transfer, until
such person shall become a member 1n respect of such shares or shall transfer the same

WAIVER OF DIVIDENDS

A holder, or person entitled to a share by transmission, may waive his entitlement to a
dividend payable 1n respect of a share in whole or in part by notice 1n wnung to the Company,
but if the share has more than one holder, or more than one person 1s entitled to the share, the
notice 15 not effective unless 1t 1s expressed to be given, and signed, by all the holders or
persons entitled to the share

CURRENCY AND PAYMENT OF DIVIDENDS

Any dividend or any other moneys payable on or in respect of shares may be paid by one or
more of the following methods to be determined from time to time by the Directors as they
see fit

11911 in cash, or

11912 by cheque (made payable to or to the order of the person entitled to the payment
or {o the order of such person as the person entitled to the payment may in writing
direct and which may, at the Company's option, be crossed "account payee"
where appropnate), warrant or other financial instrument, or

11913 by a bank or other funds transfer system to an account designated 1in wniting by
the perscn entitled to the payment, or

11914 by means of the relevant system in respect of an uncertificated share 1if the
Directors decide and the person entitled to payment has in writing authorised the
payment to be made by means of that system, or

11915 by such other method as the person entitled to the payment may agree in wrihing

The Company may send a cheque, warrant or other financial instrument for amounts payable
in respect of a share by post to the registered address of the member or person entitled to the
same {or, 1If two or more persons are registered as joint holders of the share or are entitled to
the same by transmission, to any one of such persons) or to such person and/or such address
as such member or person(s) may in writing direct Payment of the cheque, warrant or other
financial instrument by the banker on whom 1t 1s drawn shall be a good discharge to the
Company Every such cheque, warrant or other financial mstrument shall be sent at the risk
of the person(s) entitled to the money represented by the same  Payment by bank or other
funds transfer, by means of a relevant system or by another method at the direction of the
person(s) entitled to payment shall be a good discharge to the Company and the Company
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shall have no responstbility for any amounts lost or delayed n the course of making that
payment If any such cheque, warrant or other financial instrument has been, or shall be
alleged to have been, lost, stolen or destroyed, the Directors may, at the request of the
person(s) entitled to 1t, 1ssue a replacement cheque, warrant or other financial instrument or
other form of payment, subject to comphance with such conditions as to evidence and
indemnity and the payment of such out of pocket expenses incurred by the Company In
connection with the request as the Directors may think fit Notwithstanding any other
provision of these Articles relating to payments in respect of shares, where

11921 the Directors determine tc make payments in respect of uncertificated shares
through the relevant system, they may also determine to enable any holder of
uncertificated shares to elect not to receive dividends through the relevant system
and, i such cvent, establish procedures 1o cnable such holder to make, vary or
revoke any such election, and

11922 the Company receives an authority in respect of such payments in respect of
shares in a form satisfactory to it from a holder of any shares (whether such
authornity 1s given in wrniting or by means of the relevant system or otherwise), the
Company may make, or procure the making of, such payments in accordance
with such authonty and any payment made in accordance with such authonty
shall constitute a good discharge therefor

1193 Subject to these Articles, and to the rights attaching to or the terms of 1ssue of any shares, any
dividend or other moneys payable on or in respect of a share may be paid 1n such currency as
the Durectors may determine

1194 If any dividend or other moneys payvable on or in respect of a share are to be paid n a
currcncy other than sterling, the Directors may make such provisions as they think fic to
enable such payment to be made, including making arrangements to enable payment to be
made in the relevant currency for value on the date due for payment or on such later date as
the Directors may decide

1195 Where a dividend or other moneys payable on or in respect of a share are to be paid in a
currency other than sterhing, the rate of exchange to be used to calculate the relevant amount
of foreign currency shall be such market rate selected by the Directors as they shall consider
approprate, ruling at any tune between the close of business on the business day immed:ately
preceding the day on which the Directors publicly anncunce their intention to pay or
recommend (as the case may be) the relevant dividend and the close of business on the day on
which that dividend 1s paid

120. JOINT HOLDERS AND PERSONS ENTITLED BY TRANSMISSION

If two or more persons arc registered as joint holders of any share or are entitled jontly to a
share 1n consequence of the death or bankruptcy of the holder or otherwise through the
operation of law, any one of them may give a good receipt for any dividend or other moneys
payable or property distnbutable on or in respect of the share The Company may rely i
relation to the share on the written direction or designation in relation to Articles 117, 118 and
119 of any one joint holder of the share or any one person entitled by transmission to the
share

121. UNCLAIMED AND UNCASHED DIVIDENDS

121 1 Any unclaimed dividend, interest or other moneys payable on or 1n respect of a share may be
mmvested or otherwise made use of by the Directors for the benefit of the Company until
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claimed The payment by the Directors of any unclaimed dividend or other moneys payable
on or n respect of a share into a separate account for the Company's own account shall not
constitute the Company a trustee in respect thereof Any dividend which has remained
unclaimed for a perod of 12 years from the due date for payment of such dividend shall be
forfeited and shall revert to the Company

1212 I, in respect of any dividend or other moneys payable on or in respect of a share, on any one
occasion

12121 a cheque, warrant or other financial instrument s returned undelivered or left
uncashed, or

12122 a transfer made by a bank or other funds transfer system 1s not accepted,

and reasonable enquines have siitl to cstablish another address or account of the person
entitled to the payment, the Company shall not be obliged to send or transfer a dividend or
other moneys payable on or in respect of that share to that person until he notifies the
Company of an address or account to be used for that purpose If the cheque, warrant or
other financial mstrument i1s returned undelivered or left uncashed or the transfer 1s not
accepted on two consecutive occasions, the Company may exercise its power without making
any such enquiries Subject to these Articles, the Company shall recommence sending
cheques, warrants or other financial instruments in respect of the dividends or other moneys
pavable in respect of those shares if the holder or person entitled by transmission claims the
arrears of any dividend or other moneys pavable and does not instruct the Company to pay
future dividends or other moneys payable 1n some other way

122. DISTRIBUTION IN SPECIE

1221  Subject to the terms of issue of the shares n question, the Company may, on the
recommendation of the Dweclors, by ordinary resolution direct payment of a dividend
whole or 1n part by the distibution of specific assets (and, 1n particular, of paid up shares or
debentures of any other body corporate,) or partly in one way and partly in another or others,
and the Directors shall give effect to such resolution  Where any difficulty anses in regard to
such distribution, the Directors may settle the same as they think expedient and in particular
may

12211 make such provisions as they think fit for dealing with fractional entitlements
which may or would anse (ncluding provisions under which fracuonal
entitlements are 1gnored or the benefit of the same belongs to the Company rather
than the relevant members or the 1ssue of fractional certificates),

12212 fix the value for distribution of such speaific asscts or any part thercof,

12213 determine that cash payments shall be made to any members on the basis of the
value so fixed in order to adjust the nghts of all parties entitled to participate 1n
the dividend, and

12214 vest any such specific assets n trustees

SCRIP DIVIDENDS
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123,

123 1

1232

1233

123 4

123 5

123 6

SCRIP DIVIDENDS

The Directors may, 1f authorised by an ordinary resolution of the Company, offer any holders
of shares of a particular class the right to ¢lect to recewve further shares (whether or not of that
class), credited as fully paid (each an "additional share™), instead of cash n respect of all (or
some part) of any dividend or dividends proposed to be paid or declared at any time during a
specified period (such period not expinng later than the beginning of the fifth annual general
meeting following the datc on which the resolution 15 passed) on such terms and conditions as
may be specified 1n such ordmary resolution or otherwise decided on by the Directors (subject
always to the provisions of this Article 123)

The Directors may in their absolute discretion amend, suspend or withdraw (whether
temporanly or otherwise) any offer previously made to sharcholders to elect to recerve
additional shares at any time prior to the allotment and/or transfer (as the case may be) of the
additional shares and may do such acts and things considered necessary or expedient with
regard to, or in order to effect, any such amendment, suspension or withdrawal

When a nght to elect 1s to be offered to holders of shares of a particular class pursuant to this
Article, the Dhrectors shall notify such holders of that nght and shall make available or
provide to such holders forms of election (in such form as the Directors may approve) in
order to exercise such right Such fonns may also provide for the right to elect to receive
additional shares mstead of cash n respect of future dividends not yet declared or resolved on
(and accordingly 1n respect of which the basis of allotment has not yet been decided on) as
well as 1n respect of the relevant dividend  The Directors shall also specify the procedures to
be followed m order to exercise any such nght or rights of election and, where applicable, to
vary or revoke any such right or rights

The basis of allotment and/or transfer (as the case may be) shall be determuned by the
Directors so that each holder of shares of a particular class who elects to receive additional
shares shall be entitled to receive such number of additional shares, calculated at the relevant
price for each such share as 1s nearly as possible equal to (but not in excess of) the cash
amount of the relevant dividend which such holder would otherwise have received  For the
purposes of this Article 123, the "relevant price" of an additignal share shall be such price as
1s determined by the Directors, provided that the price so determined shall not be less than the
nominal value of the sharc A certificate or report by the Auditors as to the value of an
additional share 1n respect of any dividend shall be conclusive evidence of that value No
member may receive a fraction of a share

The cash amount of a dividend (or part of the dividend) on shares mn respect of which an
election to receive additional shares has been made shall not be payable and in hiev addmional
shares shall be allotted and/or transferred (as the case may be) to the relevant holders on the
basis of allotment and/or transfer determined under Article 1234 For the purpose of any
such allotment, the Directors may (without limiting or restricting 1in any way themr powers
under this Article 123) capitalise out of such of the sums for the time being standing to the
credit of any of the Company's reserve accounts (including any share premium account or
capital redemption reserve) or profit and loss account as the Directors may determine a sum
equal to the aggregate nomal amount of the additional shares to be allotied, and shall apply
the samc 1n paying up wn full the appropriate number of new shares for allotment and
distnibution credited as fully paid to the relevant holders of shares

Article 124 shall apply (with appropriate modifications) to any capitalisation made pursuant
to this Article 123
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123 7 Any additional shares allotted in terms of this Article 123 shall rank equally n all respects
with the fully paid shares of that class then in 1ssue (other than any shares continuing 10 be
held as treasury shares by the Company) save only as regards participation in the relevant
dividend (or share election 1n lieu)

123 8 The Directors shall not proceed with any election unless the Company has sufficient shares
held as treasury shares which 1t 15 authonised to transfer in lieu of payment of the relevant
dividend(s) in cash and/or sufficient new shares for 1ssue and, 1n such case, sufficient reserves
or funds that may be capitalised to give effect to the electton afier the basis of allotment
and/or transfer {(as the case may be) has been determined

1239 The Directors may on any occasion determine that nghts of election shall be subject to such
exclusions or other arrangements as the Directors may deem necessary or expedient 1n
relation to any legal or practical problems under the laws of, or the requirements of any
recogmised regulatory body or any stock exchange m, any territory In any such case, the
preceding provisions of this Article 123 shall be construed accordingly

123 10 A reseclution to be propesed at an annual general meeting that a dividend be declared at that
meeting shall be deemed to 1ake effect at the end of the meeting 1f at the meeting a resclution
under Article 123 1 15 also to be proposed

CAPITALISATION OF PROFITS AND RESERVES
124. CAPITALISATION OF PROFITS AND RESERVES

124 1 Subject to the Statutes, the Directors may, with the authonty of an ordinary resolution of the
Company

124 11 resolve to capitalise any undistnibuted profits of the Company not required for
paying any preferential dividend (whether or not they are available for
distnbution) or any sum standing to the credit of any reserve (including a share
premium account, capital redemption reserve),

124 § 2 appropriate the sum resolved to be capitalised to the members who would have
been entitled to it if 1t were distibuted by way of dividend and 1n the same
proportions and apply such sum 1n or on their behalf towards

124 1 21 paywng up the amounts (1f any)} for the tume being unpaid on any
shares held by them respectively, or

124122 paymng up mn full new shares or debentures of the Company of a
nominal amount equal to that sum,

and allot the shares or debentures credited as fully paid to those members, or as
they may direct, 1n those proportions or partly in one way and partly in the other,
but the share premmum account, the capital redemption reserve and any profits
which are not available for distribution may, for the purposes of this Article, only
be apphied in paying up new shares to be aliotted to members credited as fully
paid,

12413 subject to the requirements of the Market Rules, make any arrangements they
think fit to resolve any difficulty arising m the distmibution of the capitahised
reserve and 1n particular where shares or debentures become distributable n
fractions, the Directors may
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124 131

124132

124133

0 a capitalisation i lien of dividend, deal with the fraction as they
think fit, including 1ssuing fractional certificates, disregarding
fractions or selling shares or debentures represeniing fractions to a
person for the best price reasonably obtainable and distnbuting the
nct proceeds of the sale in due proportion among the members
(except that 1f the amount due to a member does not exceed £3 00 or
such other sum as the Directors may decide, the sum may be retamned
for the benefit of the Company),

in a capitalisation other than one i heu of dividend, If a member's
entstlement includes a fraction of the security, sell that fraction for
the benefit of the Company save that if 1ts value exceeds £3 00 1t
must instead be sold for the benefit of the member,

authorise any person to enter on behalf of all the members concemed
into an agreement with the Company providing for either

(a) the allotment to the members respeciively, credited as fully
paid, of any shares or debentures to which they may be
entitled on such capitalisation, or

(b) subject to the restrictions described n Article 124 1 2, the
payment by the Company on behalf of the members (by the
applhication of their respective proportions of the sum to be
resolved to be capnahsed) of the amounts or part of the
amounts remaiming unpaid on their existing shares,

and any agrcement made under this authonty shall be effective and
bmding on all such members, and

1241 4 generally do all acts and things required to give effect to the resolution

ACCOUNTS

125. SUMMARY FINANCIAL STATEMENTS

Subject to the Statutes and the Market Rules and 1f the Directors so decide, the Company need
not send copies of 1its full annual accounts and reports to those persons entitled to receive
them, but may instead send such persons a summary financial statement denived from the
Company's annual accounts and reports 1in such form and containing such information as may
be required by the Statutes and the Market Rules and prowvided further that copies of the full
annual accounts and reports shall be sent to any such person who in accordance with the
Statutes wishes to receive them

NOTICES, DOCUMENTS AND INFORMATION

126, NATURE OF NOTICE

Any notice to be given to or by any person pursuant to these Articles {other than a notice
calling a meeting of Directors) shall be in writing (including electronic communication)
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127.

1271

1272

1273

127 4

1275

COMMUNICATION WITH MEMBERS

Subject to these Arucles, the Statutes and the Market Rules, the Company may give any
notice or send or supply any other document (including a share certificate) or information to
any member

127 1 1 by delivering 1t 1o hum personally, or

12712 by leaving it at, or sending 1t by post m a prepaid envelope addressed to such
member at, his registered address or address for service in the United Kimgdom,
or

12713 by sending 1t by electronic means to an address for the time being notified to the
Company by the member (generally or specifically) for that purpose

Subject to these Articles, the Statutes and the Market Rules, the Company may give any
notice or send or supply any other document or mformation to any member by making 1t
available on a website 1n accordance with the Statutes, where

1272 1 that member has agreed (generally or specifically) that the document or
information may be sent or supplied to him in that manner or that member 1s
deemed to have so agreed in accordance with the Statutes and in either case has
not revoked that agreement,

12722 that member 1s notified 1n accordance with Article 127 1 or Article 127 3 of

127221 the fact that the document or information has been made available on
the website,

127222 the address of the website, and

127223 the place on the website where the document or information may be
accessed and how 1t may be accessed

If at any time, by reason of the suspension or curtailment of postal services within the United
Kingdom or for any other reason not provided for in these Articles, the Company 1s unable to
give the notification required by Article 127 22 by post, such notification may be given
{without prejudice 1o any other means of giving such notification) by a notice advertised 1n at
least one leading national daily newspaper Such notification shall be deemed to have been
received by all members enutled to recetve the same at noon on the day when the
advertisement appears or, If more than one advertisement 1s placed, at noon on the day when
the last advertisement appears

This Article 125 applies, subject to the Statutes and the Market Rules, in rclation to any
notice, document or information referred to in these Articles whether or not the Article(s) in
"o

question use the words "give", ""send" or "supply"” or uses other words (such as "deliver"
or "provide") to refer to the sending or supplying of a document, notice or information

A member whose registered address 1s not within the United Kingdom and who gives the
Company a postal address 1n the United Kingdom as his address for the service of notices and
other documents and information shall be entitled to have notices and other documents and
information sent or supplied to him at that address (or. where Article 127 2 | apphes to that
member, to have notification in accordance with Article 127 2 2 sent to him at that address)
[n the case of a member registered on an overseas branch register, any such notice, document
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1276

1277

127 8

1279

or information may be sent either in the United Kingdom or n the termitory in which such
branch register 1s maintained Otherwise no such member shall be entitled to receive a notice
or other document or information from the Company

The Directors may determine not to give a notice or other document or information to a
member whose registered address 15 not within the Umited Kingdom and who has not given
the Company a postal address in the Umited Kingdom as hus address for the service of
notices and other documents and 1nformation, notwithstanding that such member has
provided an address to which notices and other documents and information may be sent using
electronic means, 1f the Directors, acting in good faith, deem 1t necessary or expedient 50 to
do to avoid breach of or non-comphance with, or the risk of breach of or non- comphance
with, the laws of any jurisdiction outside the Umted Kingdom or the requirements of any
regulatory body or stock exchange in any such junsdiction (such laws and requirements
bewng, together, "Local Securities Laws")} The Directors are entitled to make such a
determmation without first taking legal or similar advice on whether, and to what extent, such
Locai Securities Laws would apply where, acting in good faith, they consider the costs or
other disadvantages of so doing disproportionate to the benefits which weuld or mught
otherwise be derived from the obtaining of such advice The Directors may, but shall not be
required to, take steps to secure that any notice, other document or information complies with
the Local Securitics Laws of one or more jurnisdictions outside the United Kingdom, but if
they do so they shall not thereby be required to take steps to secure compliance with the Local
Securities Laws of any other jurisdiction outside the United Kingdom

Where a notice or other document or information 1s

12771 delivered to a member personally or left at hus registered address or address for
service tn the Umted Kingdom, 1t shall be deemed to have been received on the
day it was so delivered or left,

12772 sent by post, it shall be deemed to have been received at the expiration of
24 hours (where first class post 1s used) or 48 hours (where second class post 1s
used) after the tme when the envelope contamning the same 1s posted and, in
proving such receipt, it shall be sufficient to prove that such envelope was
properly addressed, prepaid and posted,

12773 sent or supplied by electromc means, it shail be deemed to be received on the day
that 1t was sent and n proving such receipt 1t shall be sufficient to prove that 1t
was sent 1 accordance with guidance issued by the Institute of Chartered
Secretaries and Admunistrators,

12774 made available on a website, 1t 15 deemed to have been received when 1t was first
made available on the website, or (af later) on the date on which the notification
pursuant to Article 127 2 2 1s recerved or deemed to be received,

and mn calculating when a notice or other document ar information 1s deemed to be recerved,
no account shall be taken of any part of a day that 15 not a working day

A member present in person or by proxy at the meeting of the Company, or a meeting of the
holders of a particular class of shares, 1s deemed to have received notice of the meeting and,
where required, of the purposes for which 1t was called

[f the Company has attempted to send a notice or other document or information using
electronic means to an address for the ime being notified to the Company by a member for
that purpose but the Company 1s awarc that there has been a failure of delivery of such
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127 10

128.

128 1

128 2

129,

1291

1262

document or information, the Company shall send a copy of the document or information by
post 10 such member at his registered address or address for service in the United Kingdom

If on three consecutive occasions over a period of at least 12 months notices or other
documents have been sent by post to any member at his registered address or address for
service i the Umited Kingdom but have been returned undelivered or the Company receives
notification that they have not been delivered, such member shall not thereafter be entitled to
receive notices or other documents or information from the Company until he shall have
communicated with the Company and supplied im writing a new registered address or a new
postat address within the United Kingdom for the service of notices and other documents and
information as the case may be, or an address to which notices and other documents and
information may be sent to him using electronic means

JOINT HOLDERS

Any notice, document or information given to that one of the joint holders of a share whose
name stands first in the Register i respect of the share shall be sufficient notice to all the
Joint holders in their capacity as such For such purpose, a joint holder whose registered
address 15 not within the Umted Kingdom and who has not given the Company a postal
address withun the Umted Kingdom as his address far the service of notices and other
documents and mformation, or an address to which notices and other documents and
mnformation may be sent to him using electronic means, shall be disregarded The joint holder
to whom, n accordance with this Article, notice may be given, such that the notice 1s
sufficient notice to all of the joint holders in their capacity as such, shall be called the "First
Named holder”

In the case of joint holders of a share, the consent or deemed consent (generally or
specifically) of the First Named holder that any notice or other document or information may
be sent by the Company to those jomt holders 1n electronic form or by being made available
on a website and/or the notification to the Company by such First Named holder of an address
for the purposes of receipt of any communications by electronic means, shall be effective
consent and/or notification (as the case may be) of all joint holders of such share The First
Named holder may also effectively revoke any such consent and/or notification of address

DECEASED AND BANKRUPT MEMBERS AND TRANSFEREES

A person entitled to a share by transmission on supplying to the Company such evidence as
the Directors may reasonably require to show his title to the share and on supplying also a
postal address 1n the United Kingdom for the service of notices and other documents and
information or an address to which notices and other documents and mformation may be sent
to him using electronmic means, shall be entitled to have sent or supplied 1o him at such address
any notice or other docoment or information to which the member, but for his death or
bankruptcy, would have been entitled Such sending or supply shall, for all purposes, be
deemed to be sufficient sending or supply of such notice or other document or information on
all persons interested (whether jomtly with or claiming through or under im) i the share
Until such evidence and address have been supphed, any nolice or other document or
information may be sent or supphed 1n any manner i which 1t might have been sent or
supplied 1f the death or bankruptcy or other event giving nise to the transmission had not
occurred

Every person who becomes entitled to a share by transmission, transter or otherwise shall be
bound by any notice in respect of that share (other than a notice served by the Company under
section 793 of the Act) which, before his name 1s entered in the Register 1n respect of such
share, has been duly served on or delivered to a person from whom he derives his utle
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130. COMMUNICATION WITH DIRECTORS

Any notice or other document or information to be sent or supplied to a Director may be sent
or supplied by the means which that Director has asked should be used for the ime being

RECORD DATES
131, RECORD DATE FOR SERVICE OF NOTICES

Subject to Articles 52 3 and 53 5, any notice or other document may be served or delivered by
the Company by reference to the Register as 1t stands at any time not more than 21 clear days
before the date of service or delivery and no change in the Register after that time shall
validate that service or delivery

132. RECORD DATE FOR DIVIDENDS, ISSUES OF SHARES, ETC.

Subject to the Statutes, the Market Rules, these Articles and the rights attaching to or the
terms of 1ssue of any shares, the Company in general meeting or the Directors by resolution
may specify any date ("record date") as the date at the close of business on which persons
registered as the holders of shares or other secunties shall be entitled to receipt of any
dividend, distribution, interest, allotment, 1ssue or other right and such record date may be on,
or at any time before or after, that on which the resolution 1s passed Such dividend,
distnbution, interest, allotment, 1ssue or other right shall then be payable or due to them 1n
accordance with ther respective registered holdings on the record date, but this shall not, of
itself, prejudice the nights between transferors and transferees of any such shares or other
securities in respect of such dividend, distribution, 1aterest, allotment, 1ssu¢ or other right

RECORDS AND DOCUMENTS
133. NORIGHT TO INSPECT

Except as provided by law or authorised by the Directors or an ordinary resolution of the
Company, no person 1s entitled 1o mspect any of the Company's accounting or other records
or documents merely by virtue of being a member

134. OQVERSEAS BRANCH REGISTER

Subject to the Statutes and the Regulations, the Directors may exercise the powers of the
Company with regard to keeping an overseas branch register i any place and may make and
vary regulations as they think fit concerning the keeping of any overseas branch register

135. DESTRUCTION OF DOCUMENTS
1351 The Company may destroy or delete

13511 all transfer forms or operator mstructions (as defined n the Regulations)
transferring shares and documents sent to support transfer and any other
documents which were the basis for making an entry on the Register at any time
after the expiration of six ycars from the date of registration or entry in the
Register (as the case may be),

13512 all dividend mandates, vanations or cancellations, payment 1astructions and
notifications of a change of address or name at any time afier the expiry of two
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1352

1353

1354

years from the date of recording such notification or cancellation (as the case may
be),

13513 all cancelled share certificates at any time after the expiry of one year from the
date they were cancelled,

13514 all paid dividend warrants and cheques at any time after the expiry of one year
from the date of actual payment, and

13515 all proxy appointments at any tume after the expiry of one year from the date of
the general meeting to which the proxy appointment relates or, if later, the date
on which any poll was taken 1n relation to which the appowtment was used.

Any such document may be disposed of in any manner

If the Company destroys or deletes a document pursuant to Article 135 1, 1t 15 conclusively
treated as having been a valid and effective document and duly and properly registered (in the
case of a form of transfer) or cancelled (in the case of a share certificate) or recorded (in the
case of any other document) Every entry in the Register or in any other books or records of
the Company made or recorded from any such document shall conclusively be regarded as
having been duiy and properly made

Article 135 2 only applies to a document destroyed or deleted tn good faith and where the
Company has not received notice of any claim (regardiess of the parties ic the document) to
which the document may be relevant

This Article 135 shall not impose upon the Company any habality

13541 if it destroys or deletes a document carlier than referred to m Article 135 1, or

13542 i any other crcumstances which would not attach to the Company 1 the absence
of this Article

INDEMNITY AND INSURANCE

136,

136 1

136 2

137.

INDEMNITY

Subject to the Statutes and Article 136 2 below, but without prejudice to any indemmty to
which he may otherwise be entitled, every Director, alternate Director or Secretary (or former
Director or Secretary) of the Company or of any associated company shall be indemmified out
of the assets of the Company against all costs, charges, losses, expenses and habihties which
he may sustain or incur 1n the execution or purported execution or discharge of his duties or 1n
the exercise or purported exercise of his powers or otherwise 1n relation to or m connection
with his duties, powers or office

Article 136 1 shall not operate to provide an indemmity against any hability attaching to a
Director in connection with any neghgence, default, breach of duty or breach of trust in
relation to the Company or any associated company except as permitted by law

INSURANCE
Without prejudice to Article 136, the Directors shall have power to purchase and/or mamtan

insurance at the expense of the Company for, or for the benefit of, any persons who are or
were at any time a Director, alternate Director or Secretary of the Company or any associated
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company or who are or were at any tume trustees of any retirement benefits scheme or
employee share scheme 1n which employees of the Company or any associated company are
or were interested, including insurance against any habihty incurred by such persons which
may lawfully be msured against by the Company n respect of any act or omussion n the
execution of thewr powers and/or otherwise 1n relation to the Company or in connection with
their duties, powers or offices in relation to any associated company, or any such retirement
benefits scheme or employee share scheme
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