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LONMIN PLC
(the "Company™)
(incorporated and registered in England and Wales with registered number 103002)

Passed 19 November 2015

At the GENERAL MEETING of Lonmin Public Luimited Company, duly convened and held at the
Lincoln Centre, 18 Lincoln's Inn Fields, London WC2A 3ED, on Thursday 19 November 2015, the
following resolutions were passed

Resolution 1

Capital Reorganisation

Proposed as an Ordinary Resolution

THAT

(a) conditional on the admission of the Intermediate Ordinary Shares (as defined below) to the

Official List of the Financial Conduct Authority and trading on the Maimn Market of the
London Stock Exchange and listing and trading on the Main Board of the stock exchange
operated by the JSE Ltd becoming effective, each of the ordinary shares of US$1 00 each
in the capatal of the Company 1n 1ssue at the close of business on 19 November 2015 or
such other time and date as the Directors may in theiwr sole discretion determine (the
"Record Date") be sub-divided and re-classified into

(1) one ordinary share of US$0 000001 in the capital of the Company each carrying
the same rights and obhgations of the existing ordinary shares of US$1 00 n the
capital of the Company (save as to nomunal value) (each an "Intermediate
Ordinary Share"), and

(n) one 2015 deferred share of US$0 999999 in the capital of the Company such
shares carrying the rights and obligations, and being subject to the restrictions set
out n the articles of association of the Company as amended by Resolution 2
below (each a "Deferred Share"),

and the holders of the ordinary shares hereby approve such sub-division and re-
classification for all purposes, including to the extent they constitute the amendment of the
rights attaching to the ordinary shares (the "Sub-division"), and

(b) conditional on the admission of the Consolidated Ordinary Shares (as defined below) to the

Official List of the Financial Conduct Authonty and trading on the Main Market of the
London Stock Exchange and listing and trading on the Main Board of the stock exchange
operated by the JSE Ltd becoming effective, thereafier at such time as the Directors may 1n
their sole discretion determine, all Shares that are in 1ssue be consolidated into new
ordimary shares in the capital of the Company (the "Consolidated Ordinary Shares") on
the basis of the ratio of Shares on the Consolidation Record Date to Consolidated Ordinary
Shares which shall be disclosed 1n the prospectus expected to be published, subject to




approval of the UK Listing Authority, on or around 9 November 2015, each Consolidated
Ordinary Share having the same rights as an Intermediate Ordinary Share (save as to the
nominal value) (the "Consohdation"),

provided that, where such Consolidation results in any shareholder being entitled to a fraction of a
Consohdated Ordinary Share, such fraction shall, so far as possible, be aggregated with the
fractions of a Consolidated Ordinary Share to which other shareholders of the Company may be
entitled, and that the Directors be and are hereby authorised in accordance with Article 41 of the
Company’s articles of association to deal with such fractions as they shall decide, including to sell
(or appoint any other person to sell), on behalf of all the relevant shareholders, all the Consolidated
Ordinary Shares representing such fractions at the best price reasonably obtanable and to distnibute
the net proceeds of sale in due proportion among the relevant shareholders entitled thereto (save
that any fraction of a penny shall be rounded up or down 1n accordance with the usuval practice of
the registrar of the Company), and any director of the Company (or any person appointed by the
Directors of the Company) be and 1s hereby authorised to execute an instrument of transfer in
respect of such shares on behalf of the relevant shareholders and to do all acts and things the
Directors consider necessary or expedient to effect the transfer of such shares to, or 1n accordance
with the directions of, any buyer of any such shares (including requiring any Consolidated
Ordinary Shares held in uncertificated form to be converted into certificated form and transferred
as aforesaid)

Resolution 2

Amendment to the Company's Articles of Association
Proposed as a Special Resolution

THAT the articles of association of the Company be amended by the insertion of a new article 12A
as follows

2015 DEFERRED SHARE RIGHTS

12A The 2015 Deferred Shares of US$0 999999 each (the "2015 Deferred Shares™) shall
rank part passu with each other but otherwise shall have the rights and be subject to the
hmitations and restrictions set out n this Article 12A as well as such further rights,
Iimitations and restrictions (not being inconsistent with those set out 1n this Article 12A) as
may be determined by the board prior to allotment -

(a) Income

The holders of the 2015 Deferred Shares shall not be entitled to participate in the
profits of the Company (save as provided in Article 12A(b)) and shall not be entitled
to any further or other night of participation n the assets of the Company

(b)y Capual

On a return of capital on a winding up, the holders of the 2015 Deferred Shares shall
be entitled only to the repayment of the amount paid up or credited as paid up on
such 2015 Deferred Share to a maximum of US$0 999999, such sum being paid only
after the holders of any and all ordinary shares and all sterhng deferred shares then in
1ssue shall have received payment n respect of such amount as 1s paid up or credited
as paid up on those ordinary shares or sterling deferred shares held by them at such
time (notwithstanding the requirement in Article 12(b) that an amount equal to the




(c)

(d)

(e)

(f

nominal value of the sterling deferred shares shall only be distributed among the
holders of such shares after the return of the nominal amount paid up on every other
class of share in the capital of the Company and the distnibution of
US$500,000,000,000)

Voting and General Meetings

The holders of the 2015 Deferred Shares shall not be entitled 1n respect of their
holdings of such shares to receive notice of any general meeting or to attend, speak
or vole at any general meeting

Limitations
No 2015 Deferred Share shall

(1) be transferable at any time other than with the prior written consent of the
directors and the directors shall have the right to refuse to register any
transfer undertaken without their prior written consent, or

(1) entitle its holder to receive a share certificate 1n respect of their shareholding,
save as required by law

Transfer and Purchase

The Company may at 1ts option and 18 irrevocably authorised at any time after the
creation of the 2015 Deferred Shares to authorise and instruct the secretary of the
Company {(or any other persen appointed for the purpose by the directors) as agent
for the holders of the 2015 Deferred Shares and, without obtaiming the consent of
such holders, to

(1) transfer all of the 2015 Deferred Shares to the secretary of the Company for
aggregate nil consideration and to execute all documentation that such
person may consider 1s necessary or desirable in connection with such
transfer, and/or

(1) transfer all of the 2015 Deferred Shares to the Company for an aggregate
payment of US$0 01 1n respect of the total number of 2015 Deferred Shares
being transferred or purchased and to execute all documentation that such
person may consider 1s necessary or desirable 1n connection with such
purchase of the 2015 Deferred Shares,

in each case without obtaining the sanction of the holder or holders thereof
Rights attaching to 2015 Deferred Shares

The rights attached to the 2015 Deferred Shares shall not be deemed to be varied or
abrogated by

(1) the creation or issue of any new shares ranking in priority to or part passu
with or subsequent to such shares,

(1) any amendment or variation of the rights of any other class of shares of the
Company,

(m)  the Company reducing 1ts share capital or share premium, or




(1v)  the redemption, surrender, purchase or cancellatton of any share, whether a
2015 Deferred Share or otherwise,

nor by the passing by the members of the Company (or any class of them), whether
n connection with any of the foregoing or for any other purpose, and accordingly no
consent thereto by the holders of the 2015 Deferred Shares, or any of them, shall be
required

(g) Cancellation

The Company shall have the wrrevocable authority to cancel any 2015 Deferred Share
without making any payment to the holder and such cancellation shall not be deemed
to be a variation or abrogation of the nights attaching to such 2015 Deferred Share "

Resolution 3

Approval of Bapo BEE Placing and Directors' authority to allot in respect of Bapo BEE
Placing

Proposed as an Ordinary Resolution

THAT the Bapo BEE Placing (as defined 1n the circular dated 2 November 2015), including the
issue of shares pursuant to the Bapo BEE Placing at the price of US$0 000001 per share, be and 1s
hereby approved and the Directors be and they are hereby generally and unconditionally authorised
in accordance with section 551 of the Companies Act 2006 (the "Companies Act") to exercise all
the powers of the Company to atlot shares in the Company and to grant rights to subscribe for, or to
convert any security into, shares in the Company up to an aggregate nominal value of
US$9,150,129 1n connection with the Bapo BEE Placing, provided that this authority shall expire at
the end of the next annual general meeting of the Company or, 1f earlier, on 19 February 2017

Resolution 4
Directors' authority to allot in respect of the Rights Issue
Proposed as an Ordinary Resolution

THAT the Directors be and are hereby generally and unconditionally authorised in accordance with
section 551 of the Companies Act to exercise all the powers of the Company to allot shares in the
Company and to grant rnights to subscribe for, or to convert any security nto, shares n the
Company ("Rights") up to an aggregate nominal amount of US$400,000,000 provided that (1) they
are equity securnities (within the meaning of section 560(1) of the Companies Act} and (u) they are
offered by way of a rights issue to holders of ordinary shares on the register of members at such
record date as the Directors may determine where the equity securities respectively attributable to
the mterests of the ordinary shareholders are proportionate (as nearly as may be practicable) to the
respective numbers of ordmary shares held by them on any such record date and to other holders of
equity securities entitled to participate therein, subject to such exclusions or other arrangements as
the Directors may deem necessary or expedient to deal with treasury shares, fractional entitlernents
or legal or practical problems ansing under the laws of any overseas territory or the requirements of
any regulatory body or stock exchange or by virtue of shares being represented by depositary
receipts or any other matter, provided that this authority shall expire at the end of the next annual
general meeting of the Company or, 1f earlier, on 19 February 2017, save that the Company shall be
entitled to make offers or agreements before the expiry of such authority which would or might




require shares to be allotted or Rights to be granted after such expiry and the Directors shall be
entitled to allot shares and grant Rights pursuant to any such offer or agreement as 1f this authority
had not expired, and all unexercised authorities previously granted to the Directors to allot shares
and grant Rights be and are hereby revoked

Resolution 5
Disapplication of pre-emption rights
Proposed as a Special Resolution

THAT the Directors be and are hereby empowered pursuant to section 570 and section 573 of the
Companies Act to allot equity securities (within the meaning of section 560 of the Companies Act)
for cash pursuant to the authority conferred by Resolutions 3 and 4 above or by way of a sale of
treasury shares as 1f section 561(1) of the Companies Act did not apply to any such allotment
provided that this power shall be limted to

(a) the allotment of equity secunties in connection with an offer of securities by way of a
rights 1ssue only 1n favour of the holders of ordinary shares on the register of members at
such record date as the Directors may determine and other persons entitled to participate
therein where the equity securities respectively attributable to the interests of the ordinary
shareholders are proportionate (as nearly as may be practicable) to the respective numbers
of ordinary shares held by them on any such record date, subject to such exclusions or
other arrangements as the Directors may deem necessary or expedient to deal with treasury
shares, fractional entitlements or legal or practical problems arising under the laws of any
overseas territory or the requirements of any regulatory body or stock exchange or by
virtue of ordinary shares being represented by depositary receipts or any other matter, and

(b) the allotment of equity securities 1in connection with the Bapo BEE Placing (as defined 1n
the circular dated 2 November 2015),

and shall expire upon the expiry of the general authonty conferred by Resolutions 3 and 4 above,
save that the Company shall be entitted to make offers or agreements before the expiry of such
power which would or might require equity securitics to be allotted after such expiry and the
Directors shall be entitled to allot equity securities pursuant to any such offer or agreement as 1f the
power conferred hereby had not expired

Dated this 19" day of November 2015

SEEMA KAMBOIJ
Company Secretary




No 103002

LONMIN PUBLIC LIMITED COMPANY
RESOLUTIONS

Passed 29 January 2015

At the ANNUAL GENERAL MEETING of Lonmin Plc held on 29 January 2015 the following
Resolutions not concerning ordinary business were passed

Directors’ anthority to allot

15 That the Directors be and they are hereby generally and unconditionally authorised 1n
accordance with section 551 of the Companies Act to exercise all the powers of the Company
to allot Ordinary Shares in the Company and to grant rights to subscribe for, or to convert
any security mnto, Ordinary Shares in the Company (“Rights”) up to an aggregate nominal
amount of $194,500,000, provided that this authority shall expire on the date of the next
AGM of the Company or, 1if earher, on 30 Apnl 2016, save that the Company shall be
entitled to make offers or agreements before the expiry of such authority which would or
might require shares to be allotted or Rights to be granted after such expiry and the Directors
shall be entitled to allot Ordinary Shares and grant Rights pursuant to any such offer or
agreement as 1f this authority had not expired, and all unexercised authorities previously
granted to the Directors to allot Ordinary Shares and grant Rights be and are hereby revoked

Authority to purchase own shares

Proposed as a special resolution

16  That the Company be generally and unconditionally authorised to make market purchases
(within the meaning of section 693(4) of the Companies Act) of Ordinary Shares of US$1 n
the capital of the Company (“Ordinary Shares™) on such terms and 1n such manner as the
Directors may from time to time determine provided that

{a) the maximum number of Ordinary Shares that may be purchased 15 58,500,000,
{b) the mmimum price that may be paid for an Ordinary Share 1s US$1,

{c) the maximum price that may be patd for an Ordinary Share 1s an amount equal to 105%
of the average of the middle-market prices shown n the quotation for an Ordinary
Share as derived from the London Stock Exchange Daily Official List for the five
business days immediately preceding the day on which the Ordinary Share 1s contracted
to be purchased,

(d) this authority shall expire at the conclusion of the next AGM of the Company after the
passing of this resolution or, 1f earher, on 30 Apnl 2016 unless previously renewed,
varied or revoked by the Company 1n general meeting, and




(e) the Company may enter into a contract to purchase its Ordinary Shares under this
authority prior to its expiry, which contract will or may be executed wholly or partly
after such expiry, and may purchase its Ordinary Shares 1n pursuance of any such
contract

Notice period for general meetings, other than annual general meetings

Proposed as a special resolution

17  That a general meeting, other than an annual general meeting, may be called on not less than
14 clear days’ notice

Dated this 29th™ day of January 2015

ROBIN CHRISTIAN BELLHOUSE
Company Secretary

NB The above Resolutions are numbered as in the Notice of Meeting




No 103002

LONMIN PUBLIC LIMITED COMPANY
RESOLUTIONS

Passed 30 January 2014

At the ANNUAL GENERAL MEETING of Lonmin Plc held on 30 January 2014 the following
Resolutions not concerning ordinary business were passed

Directors’ authority to allot

17  That the Directors be and they are hereby generally and unconditionally authorised in
accordance with section 551 of the Companies Act 2006 to exercise all the powers of the
Company to allot Ordinary Shares 1in the Company and to grant rights to subscribe for, or to
convert any security into, Ordinary Shares in the Company (“Rights™) up to an aggregate
nominal amount of $189,600,000, provided that this authority shall expire on the date of the
next AGM of the Company or, 1f earlier, on 30 April 2015, save that the Company shall be
entitled to make offers or agreements before the expiry of such authority which would or
mught require shares to be allotted or Rights to be granted after such expiry and the Directors
shall be entitled to allot Ordinary Shares and grant Rights pursuant to any such offer or
agreement as 1f this authority had not expired, and all unexercised authorities previously
granted to the Directors to allot Ordinary Shares and grant Rights be and are hereby revoked

Authority to purchase own shares

Proposed as a special resolution

18 That the Company be generally and unconditionally authorised to make market purchases
{(within the meaning of section 693(4) of the Compames Act 2006} of Ordinary Shares of
USS1 in the capital of the Company (“Ordinary Shares”) on such terms and 1n such manner
as the Directors may from time to time determine provided that

(a) the maximum number of Ordinary Shares that may be purchased 1s 56,900,000,
(b) the mimimum price that may be paid for an Ordinary Share 1s US$1,

() the maximum price that may be paid for an Ordinary Share 1s an amount equal to
105% of the average of the middle-market prices shown in the quotation for an
Ordinary Share as denived from the London Stock Exchange Daily Official Last for
the five business days immediately preceding the day on which the Ordinary Share
1s contracted to be purchased,

(d) this authority shall expire at the conclusion of the next AGM of the Company after
the passing of this resolution or, if earlier, on 30 April 2015 unless previously
renewed, varied or revoked by the Company 1n general meeting, and

(e) the Company may enter into a contract to purchase its Ordnary Shares under this
authority prior to 1ts expiry, which contract will or may be executed wholly or
partly after such expiry, and may purchase its Ordinary Shares in pursuance of any
such contract




Notice period for general meetings, other than annual general meetings

Proposed as a special resolution

19  That a general meeting, other than an annual general meeting, may be called on not less than 14
clear days” notice

Dated this 30" day of January 2014

ROBIN CHRISTIAN BELLHOUSE
Company Secretary

NB The above Resolutions are numbered as 1n the Notice of Meeting




No 103002

LONMIN PUBLIC LIMITED COMPANY
RESOLUTIONS

Passed 31 January 2013

At the ANNUAL GENERAL MEETING of Lonmin Public Limited Company, duly convened and
held at The Assembly Hall, Church House Conference Centre, Dean’s Yard, Westminster, London
SWI1P 3NZ on Thursday3 1 January 2013, the following Resolutions were passed -

Directors’ authority to allot

15

That the Directors be and they are hereby generally and unconditionally authorised m
accordance with section 551 of the Companies Act 2006 (the “Act™) to exercise all the
powers of the Company to allot shares in the Company and to grant rights to subscribe for, or
to convert any security into, shares in the Company (“Rights”) up to an aggregate nominal
amount of $189,300,000, provided that this authonity shall expire on the date of the next
AGM of the Company or, 1if earlier, on 30 April 2014, save that the Company shall be
entitled to make offers or agreements before the expiry of such authority which would or
might require shares to be allotted or Rights to be granted after such expiry and the Directors
shall be entitled to allot shares and grant Rights pursuant to any such offer or agreement as 1f
this authority had not expired, and all unexercised authorities previously granted to the
Directors to allot shares and grant Rights be and are hereby revoked

Authority to purchase own shares
Proposed as a special resolution

16

That the Company be generally and unconditionally authorised to make market purchases
(within the meaning of section 693(4) of the Companies Act 2006) of ordinary shares of
US$1 1n the capital of the Company (“ordinary shares™) on such terms and 1n such manner as
the Directors may from time to time determine provided that

(a) the maximum number of ordinary shares that may be purchased is 56,800,000,
(b) the mimimum price that may be paid for an ordinary share 1s US§1,

(c) the maximum price that may be paid for an ordinary share 1s an amount equal to 105%
of the average of the middie-market prices shown n the quotation for an ordinary share
as derived from the London Stock Exchange Daily Official List for the five business
days immedately preceding the day on which the ordinary share 1s contracted to be
purchased,

(d) thus authority shall expire at the conclusion of the next AGM of the Company after the
passing of this resolution or, if earlier, on 30 April 2014 unless previously renewed,
varied or revoked by the Company 1n general meeting, and

(e) the Company may enter into a contract to purchase its ordinary shares under this
authority prior to 1ts expiry, which contract will or may be executed wholly or partly
after such expiry, and may purchase its ordinary shares mn pursuance of any such
contract




Notice period for general meetings, other than annual general meetings

Proposed as a special resolution

17  That a general meeting, other than an annual general meeting, may be called on not less than
14 clear days’ notice

Dated this 31* day of January 2013

ROBIN CHRISTIAN BELLHOUSE
Company Secretary

NB The above Resolutions are numbered as 1n the Notice of Meeting
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No

103002

LONMIN PUBLIC LIMITED COMPANY
RESOLUTIONS

Passed 26 January 2012

At the ANNUAL GENERAL MEETING of Lonmin Public Limited Company, duly convened and
held at The Assembly Hall, Church House Conference Centre, Dean’s Yard, Westminster, London
SWIP 3NZ on Thursday 26 January 2012, the following Resolutions were passed -

Directors’ authority to allot

16

That the directors be and they are hereby generally and unconditionally authorised n
accordance with section 551 of the Compames Act 2006 (the “Act™) to exercise all the
powers of the Company to allot shares in the Company and to grant nights to subscribe for,
or to convert any security into, shares in the Company (“Rights™)

(a) up to an aggregate nominal amount of $67,400,000, and

(b) up to a further aggregate nominal amount of $67,400,000 provided that (1) they are
equity securities (within the meaning of section 560{1) of the Act) and (1) they are
offered by way of a rights 1ssue to holders of ordinary shares on the register of
members at such record dates as the directors may determine where the equity
securities respectively attributable to the interests of the ordinary shareholders are
proportionate (as nearly as may be practicable) to the respective numbers of ordinary
shares held by them on any such record dates,

subject to such exclusions or other arrangements as the directors may deem necessary or
expedient to deal with treasury shares, fractional entitlements or legal or practical problems
arising under the laws of any overseas territory or the requirements of any regulatory body
or stock exchange or by virtue of shares being represented by depositary receipts or any
other matter, provided that this authority shall expire on the date of the next AGM of the
Company or, 1f earhier, on 25 April 2013, save that the Company shall be entitled to make
offers or agreements before the expiry of such authority which would or mght require
shares to be allotted or Rights to be granted after such expiry and the directors shall be
entitled to allot shares and grant Rights pursuant to any such offer or agreement as 1f this
authority had not expired, and all unexercised authonties previously granted to the
directors to allot shares and grant Rights be and are hereby revoked

Disapplication of pre-emption rights
Proposed as a special resolution

17

That the directors be and they are hereby empowered pursuant to section 570 and section
573 of the Companies Act 2006 (the “Act”) to allot equity securities (within the meaning
of section 560 of that Act) for cash either pursuant to the authority conferred by resolution
16 above or by way of a sale of treasury shares as 1f section 561 of the Act did not apply to
any such allotment provided that this power shall be limited to

12




)] the allotment of equity securities in connection with an offer of securities 1n favour
of the holders of ordinary shares on the register of members at such record dates as
the directors may determine where the equity securities respectively attributable to
the interests of the ordinary shareholders are proportionate (as nearly as may be) to
the respective numbers of ordinary shares held by them on any such record dates,
subject to such exclusions or other arrangements as the directors may deem
necessary or expedient to deal with treasury shares, fractional entitlements or legal
or practical problems ansing under the laws of any overseas territory or the
requirements of any regulatory body or stock exchange or by virtue of shares being
represented by depositary receipts or any other matter, and

(u) the allotment (otherwise than pursuant to sub- paragraph (1) above) to any person
or persons of equity securities up to an aggregate nominal amount of $10,100,000,

and shall expire upon the expiry of the general authority conferred by resolution 16, save
that the Company shall be entitled to make offers or agreements before the expiry of such
power which would or might require equity securities to be allotted after such expiry and
the directors shall be entitled to allot equity securities pursuant to any such offer or
agreement as if the power conferred hereby had not expired

Authority to purchase own shares
Proposed as a special resolution

18

That the Company be generally and unconditionally authorised to make market purchases
(within the meaning of section 693(4) of the Companies Act 2006) of ordinary shares of
US$1 1n the capital of the Company (“ordinary shares™) on such terms and in such manner
as the directors may from time to time determine provided that

(a) the maximum number of ordmary shares that may be purchased 1s 20,200,000,
(b) the mmnimum price that may be paid for an ordinary share 1s US$1;

(c) the maximum price that may be paid for an ordinary share 1s an amount equal to 105%
of the average of the middle-market prices shown 1n the quotation for an ordinary share
as derived from the London Stock Exchange Daily Official List for the five business
days immediately preceding the day on which the ordinary share 1s contracted to be
purchased,

(d) this authority shall expire at the conclusion of the next AGM of the Company after the
passing of this resolution or, 1f earher, on 25 April 2013 unless previously renewed,
varied or revoked by the Company 1n general meeting, and

(e) the Company may enter into a contract to purchase 1ts ordinary shares under this
authority prior to 1ts expiry, which contract will or may be executed wholly or partly
after such expiry, and may purchase its ordinary shares in pursuance of any such
contract

13




Notice period for general meetings, other than annual general meetings

Proposed as a special resolution

19 That a general meeting, other than an annual general meeting, may be called on not less
than 14 clear days’ notice

Dated this 26" day of January 2012

ROBIN CHRISTIAN BELLHOUSE
Company Secretary

NB The above Resolutions are numbered as 1n the Notice of Meeting
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No 103002

LONMIN PUBLIC LIMITED COMPANY
RESOLUTIONS

Passed 27 January 2011

At the ANNUAL GENERAL MEETING of Lonmin Public Limited Company, duly convened and
held at The Assembly Hall, Church House Conference Centre, Dean’s Yard, Westminster, London
SWIP 3NZ on Thursday 27 January 2011, the following Resolutions were passed -

Directors’ authority to allot

17 That the dwectors be and they are hereby generally and unconditionally authorised n
accordance with section 551 of the Compamies Act 2006 (the “Act’) to exercise all the
powers of the Company to allot shares in the Company and to grant rights to subscribe for,
or to convert any security into, shares in the Company (“Rights™)

(a) up to an aggregate nominal amount of $67,300,000, and

(b) up to a further aggregate nominal amount of $67,300,000 provided that (1) they are
equity securities (within the meaning of section 560(1) of the Act) and (u) they are
offered by way of a nghts 1ssue to holders of ordinary shares on the register of
members at such record dates as the directors may determine where the equity
securities respectively attributable to the interests of the ordinary shareholders are
proportionate (as nearly as may be practicable) to the respective numbers of
ordinary shares held by them on any such record dates, subject to such exclusions
or other arrangements as the directors may deem necessary or expedient to deal
with treasury shares, fractional entitlements or legal or practical problems arising
under the laws of any overseas territory or the requirements of any regulatory body
or stock exchange or by virtue of shares being represented by depositary receipts or
any other matter, provided that this authority shall expire on the date of the next
AGM of the Company or, 1f earlier, on 26 April 2012, save that the Company shall
be entitled to make offers or agreements before the expiry of such authority which
would or might require shares to be allotted or Rights to be granted after such
expiry and the directors shall be entitled to allot shares and grant Rights pursuant
to any such offer or agreement as 1f this authority had not expired, and all
unexercised authonities previously granted to the directors to allot shares and grant
Rights be and are hereby revoked




Disapplication of pre-emption rights
Proposed as a special resolution

18

That the directors be and they are hereby empowered pursuant to section 570 and section
573 of the Companies Act 2006 (the “Act™) to allot equity securities (within the meaning
of section 560 of that Act) for cash either pursuant to the authority conferred by resolution
17 above or by way of a sale of treasury shares as 1f section 561 of the Act did not apply to
any such allotment provided that this power shall be lumited to

(1) the allotment of equity securities in connection with an offer of securities (but in
the case of the authority granted under paragraph (b) of resolution 17 by way of
rights 1ssue only) in favour of the holders of ordinary shares on the register of
members at such record dates as the directors may determine where the equity
securities respectively attributable to the interests of the ordinary shareholders are
proportionate (as nearly as may be) to the respective numbers of ordinary shares
held by them on any such record dates, subject to such exclusions or other
arrangements as the directors may deem necessary or expedient to deal with
treasury shares, fractional entitlements or legal or practical problems arising under
the laws of any overseas territory or the requirements of any regulatory body or
stock exchange or by virtue of shares being represented by depositary receipts or
any other matter, and

() the allotment (otherwise than pursuant to sub-paragraph (1) above) to any person or
persons of equity securities up to an aggregate nomtnal amount of $10,100,000,

and shall expire upon the expiry of the general authority conferred by resolution 17, save
that the Company shall be entitled to make offers or agreements before the expiry of such
power which would or might require equity securities to be allotted after such expiry and
the directors shall be entitled to allot equity secunities pursuant to any such offer or
agreement as 1f the power conferred hereby had not expired

Authority to purchase own shares
Proposed as a special resolution

19

That the Company be generally and unconditionally authorised to make market purchases
(within the meaning of section 693(4) of the Companies Act 2006} of ordinary shares of
USS$1 1n the capital of the Company (“ordinary shares”) on such terms and in such manner
as the directors may from time to time determine provided that

(a) the maximum number of ordmnary shares that may be purchased 15 20,200,000,
(b) the mimimum price that may be paid for an ordinary share is US$1,

(c) the maximum price that may be paid for an ordinary share is an amount equal to
105% of the average of the middle-market prices shown 1n the quotation for an
ordinary share as derived from the London Stock Exchange Daily Official List for
the five business days immediately preceding the day on which the ordinary share
15 contracted to be purchased,

(d) this authonty shall expire at the conclusion of the next AGM of the Company after

the passing of this resolution or, if earlier, on 26 April 2012 unless previously
renewed, varied or revoked by the Company 1n general meeting, and ©

16




(e) the Company may enter into a contract to purchase its ordinary shares under this
authority prior to its expiry, which contract will or may be executed wholly or
partly after such expiry, and may purchase 1ts ordinary shares in pursuance of any
such contract

Notice period for general meetings, other than annual general meetings

Proposed as a special resolution

20 That a general meeting, other than an annual general meeting, may be called on not less
than 14 clear days’ notice

Dated this 27" day of January 2011

ROBIN CHRISTIAN BELLHOUSE
Company Secretary

NB The above Resolutions are numbered as in the Notice of Meeting
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No

103002

LONMIN PUBLIC LIMITED COMPANY
RESOLUTIONS

Passed 28 January 2010

At the ANNUAL GENERAL MEETING of Lonmm Public Limited Company, duly convened and
held at The Assemby Hall, Church House Conference Centre, Dean’s Yard, Westiminster, London
SWI1P 3NZ on Thursday 28 January 2010 the following Resolutions not concerming ordmnary
business were passed

Directors’ authority to allot

THAT the directors be and they are hereby generally and unconditionally authorised in
accordance with section 551 of the Compames Act 2006 (the “Act”) to exercise all the
powers of the Company to allot shares in the Company and to grant rights to subscribe for,
or to convert any security into, shares in the Company (“Rights™)

10

(a)
(b)

up to an aggregate nominal amount of $64,298,000, and

up to a further aggregate nominal amount of $64,298,000 provided that (1) they are
equity securities (within the meaning of section 560(1) of the Act) and {n) they are
offered by way of a rights 1ssue to holders of ordinary shares on the register of
members at such record dates as the directors may determine where the equity
securities respectively attributable to the interests of the ordinary sharcholders are
proportionate (as nearly as may be practicable) to the respective numbers of
ordinary shares held by them on any such record dates, subject to such exclusions
or other arrangements as the directors may deem necessary or expedient to deal
with treasury shares, fractional entitlements or legal or practical problems arnsing
under the laws of any overseas territory or the requirements of any regulatory body
or stock exchange or by virtue of shares being represented by depositary receipts or
any other matter, provided that this authonty shall expire on the date of the next
AGM of the Company or, 1f earher, on 27 April 2011, save that the Company shail
be entitled to make offers or agreements before the expiry of such authorty which
would or might require shares to be allotted or Rights to be granted after such
expiry and the directors shall be entitled to allot shares and grant Rights pursuant
to any such offer or agreement as 1if this authonty had not expired, and all
unexercised authorities previously granted to the directors to allot shares and grant
Rights be and are hereby revoked
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Disapplication of pre-emption rights
Proposed as a special resolution

11

That the directors be and they are hereby empowered pursuant to section 570 and section
573 of the Companies Act 2006 (the “Act”) to allot equity securities (within the meaning
of section 560 of that Act) for cash either pursuant to the authority conferred by resolution
10 above or by way of a sale of treasury shares as 1f section 561 of the Act did not apply to
any such allotment provided that this power shall be hmited to

(1) the allotment of equity securities 1n connection with an offer of securities (but 1n
the case of the authority granted under paragraph (b) of resolution 10 by way of
rights 1ssue only) in favour of the holders of ordinary shares on the register of
members at such record dates as the directors may determine where the equity
securities respectively attributable to the interests of the ordinary shareholders are
proportionate (as nearly as may be) to the respective numbers of ordinary shares
held by them on any such record dates, subject to such exclusions or other
arrangements as the directors may deem necessary or expedient to deal with
treasury shares, fractional entitlements or legal or practical problems arising under
the laws of any overseas territory or the requirements of any regulatory body or
stock exchange or by virtue of shares being represented by depositary receipts or
any other matter, and

(n) the allotment (otherwise than pursuant to sub-paragraph (1) above) to any person or
persons of equity securities up to an aggregate nominal amount of $9,654,000,

and shall expire upon the expiry of the general authority conferred by resolution 10, save
that the Company shall be entitled to make offers or agreements before the expiry of such
power which would or might require equity securities to be allotted after such expiry and
the directors shall be entitled to allot equity securities pursuant to any such offer or
agreement as 1f the power conferred hereby had not expired

Authority to purchase own shares
Proposed as a special resolution

12

That the Company be generally and unconditionally authorised to make market purchases
(within the meaning of section 693(4) of the Companies Act 2006} of ordinary shares of
US$1 in the capital of the Company (“ordinary shares”) on such terms and in such manner
as the directors may from time to time determine provided that

(a) the maximum number of ordinary shares that may be purchased 1s 19,308,000,
(b) the mimimum price that may be paid for an ordinary share 15 US$1,

(c) the maximum price that may be paid for an ordinary share 15 an amount equal to
105% of the average of the middle-market prices shown in the quotation for an
ordinary share as derived from the London Stock Exchange Daily Official Last for
the five business days immediately preceding the day on which the ordinary share
1s contracted to be purchased,

(d) this authorty shall expire at the conclusion of the next AGM of the Company after

the passing of this resolution or 27 January 2011, whichever 1s earlier unless
previously renewed, varied or revoked by the Company 1n general meeting, and

19




(e)

the Company may enter into a contract to purchase its ordinary shares under this
authority prior to 1its expiry, which contract will or may be executed wholly or
partly after such expiry, and may purchase its ordinary shares in pursuance of any
such contract

Adoption of new Articles of Association
Proposed as a special resolution

14 That

(@

(b)

the Articles of Association of the Company be amended by deleting all of the
provisions of the Company's Memorandum of Association which, by virtue of
Section 28 of the Compamies Act 2006, are treated as provisions of the Company's
Articles of Association, and

the Articles of Association n the form produced to this AGM and signed by the
chairman for the purposes of identification be adopted as the new Articles of

Association of the Company in substitution for, and to the exclusion of, the
existing Articles of Association

Dated this 28" day of January 2010

ROBIN CHRISTIAN BELLHOUSE
Company Secretary
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The Companies (Consolidation) Act, 1908

The Companies Acts 1985 and 19589

COMPANY LIMITED BY SHARES

Memorandum of Association

OF

LONMIN PUBLIC LIMITED COMPANY

WE, the several persons whose names and addresses are subscribed, are desirous of being formed
into a Company n pursuance of this Memorandum of Association, and we respectively agree to
take the number of shares in the capital of the Company set opposite our respective names

NAMES, ADDRESSES AND
DESCRIPTIONS OF SUBSCRIBERS

Number of Shares taken
by each Subscriber

CHARLES WHITE, Gerntieman,
Fleet Farm House,
Fleet, Hampshire

Two hundred and fifty

JULIUS WEIL, Merchant,
1, Gresham Buildings, Basinghall Street,
London, E C

Two hundred and fifty

H DE LA RUE, Gentleman,
Six Mile Bottom, Newmarket

Two hundred and fifty

SAMUEL WEIL, Merchart,
1, Gresham Buildings, Basinghall Street,
London, EC

Two hundred and fifty

H B MITCHELL, Gentleman,
¢fo} T Renme & Co,
4, East India Avenue, EC

One

A N FULLER Clerg,
Clontarf Cottage, Kingswood,
Surrey

One

ERNEST E HOMAN, Gentleman,
43, St James Place,
London

One

21




DATED this 13th day of May, 1909

Witness to all the above Signatures -

ERNEST B. HAWKSLEY, Soliciior,
30, Mincing Lane,

London
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No. 103002

Incorporated on 13" May 1909

LONMIN PUBLIC LIMITED COMPANY

ARTICLES OF ASSOCIATION
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ARTICLES OF ASSOCIATION

of

LONMIN PUBLIC LIMITED COMPANY

(adopted by special resolution passed on 28 January 2010 and as amended by Special Resolution

Definitions

1 1)

10247173972

12A passed on 19 November 2015)

PRELIMINARY

In these articles the following words bear the following meanings

"Acts" means the Companies Acts (as defined in sectton 2 of the Companies Act
2008), in so far as they apply to the Company,

"articles” means the articles of association of the Company,

"clear days" means in relation to the pernod of a notice, that period excluding the
day when the notice 1s given or deemed to be given and the day for which 1t I1s
given or on which It 1s to take effect,

"electronic address" means any number or address used for the purposes of
sending or receving notices, documents or information by electronic means,

"electronic form" has the same meaning as In the Acts,
"electronic means” has the same meaning as In the Acts,
"executed” means any mode of execution,

"holder" means in relation to shares, the member whose name I1s entered in the
register of members as the holder of the shares,

"Office"” means the registered office of the Company,

"seal"” means the common seal (If any) of the Company and an official seal which
15 a facsimile of the Company's common seal with the addition on its face of the
word "Securities”, or either ¢of them as the case may require,

"secretary” means the secretary of the Company or any other person appointed
to perform the duties of the secretary of the Company, including a joint, assistant
or deputy secretary,

"Stock Exchange” means Londen Stock Exchange plc, and

"Uncertificated Securities Regulations™ means the Uncertificated Secunties
Regulations 2001

"Voting Record Date" means as defined in article 66




(2)

(3

4)

5

(6)

(7}

in these arficles, references to a share being in uncertificated form are references
to that share being an uncertificated unit of a security and references to a share
being in certificated form are references to that share being a certificated unit of a
security, provided that any reference {0 a share in uncertificated form apples only
to a share of a class which is, for the tme being, a participating secunty, and only
for so long as it remains a participating security

Save as aforesaid and unless the context otherwise requires, words or
expressions contained In these articles have the same meaning as In the
Companies Act 2006 or the Uncertificated Secunhes Regulations (as the case
may be)

Except where otherwise expressly stated, a reference in these articles to any
primary or delegated legislation or legislative provision includes a reference to
any modification or re-enactment of it for the time being in force

In these articles, unless the context otherwise requires

(a) words In the singular include the plural, and vice versa,
(b} words importing any gender include all genders, and
(c) a reference to a person Includes a reference to a body corporate and to

an unincorporated body of persons
In these articles

(a) references to wrting include references to typewnting, printing,
Iithography, photography and any other modes of representing or
reproducing words in a legible and non-transitory form, whether sent or
supplied in electronic form or made available on a website or otherwise,

n

(b) the words and phrases "other", "otherwise”, "including” and "in particular"
shall not mut the generalty of any preceding words or be construed as
being mited to the same class as the preceding words where a wider
construction 1s possible, and

(<) references to a power are to a power of any kind, whether administrative,
discretionary or otherwise

The headings are inserted for convenience only and do not affect the construction
of these articles

Exclusion of other regulations

2. No regulatons or medel articles contained in any statute or subordinate legislation
including without prejudice to such generality, the regulations contained in Table A to the
Companies (Consolidation) Act 1908, Table A to the Companies Act 1929, Table A to the
Companies Act 1948, Table A to the Companies Act 1985 and the Companies (Model
Articles) Regulations 2008, shall apply as the articles

SHARE CAPITAL

Liability of members

10/24717397_2




3. The lhiabiity of the members 1s limited to the amount, if any, unpaid on the shares held by
them

Further 1ssues and rights attaching to shares on issue

4, (1 Without prejudice to any rights attached to any existing shares, any share may be
issued with such nghts or restrictions as the Company may by ordinary resolution
determine or, If the Company has not so determined, as the directors may
determine

(2) In the event that nghts and restrictions attaching to shares are determined by
ordinary resolution pursuant to this article, those rights and restrictions shall apply,
in particular in place of any rights or restrictions that would otherwise apply by
virtue of the Companies Act 2006 1n the absence of any provisions in the articles
of a company, as If those rights and restrichions were set out in the articles

Redeemable shares

5. (1) Any share may be 1ssued which 1s or 1s to be liable to be redeemed at the option
of the Company or the holder, and the directors may determine the terms,
conditions and manner of redemphon of any such share

(2) In the event that nghts and restrictions attaching to shares are determined by the
directors pursuant to this article, those nghts and restrictions shall apply, in
particular in place of any nghts or restrictions that would otherwise apply by virtue
of the Companies Act 2006 in the absence of any provisicns in the articles of a
company, as If those rights and restrictions were set out In the articles

Payment of commissions

6. The Company may exercise the powers of paying commissions conferred by the Acts Any
such commission may be satisfied by the payment of cash or by the allotment of fully or
partly paid shares, or partly in one way and partly in the other and may be in respect of a
conditional or an absolute subscripticn

Trusts not recognised

7. Except as required by law, no person shall be recogrised by the Company as holding any
share upon any trust Except as otherwise provided by these articles or by law, the
Company shall not be bound by or recognise {even If having notice of it) any equitable,
contingent, future, partial or other ¢clam or any interest in any share other than the holder's
absolute ownership of it and all the nghts attaching to 1t

Uncertificated shares

8. Without prejudice to any powers which the Company or the directors may have to 1ssue,
allot, dispose of, convert, or otherwise deal with or make arrangements in relation to shares
and other securities in any form

(@ the holding of shares in uncertificated form and the transfer of title to such shares
by means of a relevant system shall be permitted, and

10724717397 2 3




{b) the Company may i1ssue shares in uncertificated form and may convert shares from
certificated form to uncertificated form and vice versa

If and to the extent that any provision of these articles 1s inconsistent with such holding or
transfer as 1s referred to in paragraph (a) of this article or with any provision of the
Uncertificated Secunties Regulations, it shall not apply to any share in uncertificated form

Separate holdings of shares in certificated and uncertificated form

9.

Notwithstanding anything else contained in these articles, where any class of shares s, for
the time being, a participating secunty, unless the directors otherwise determine, shares of
any such class held by the same holder or joint holder In certficated form and
uncertificated form shall be treated as separate holdings

VARIATION OF RIGHTS

Variation of rights

10.

If at any time the capital of the Company 1s dwided Into different classes of shares, the
nghts attached to any class may be varied, either while the Company is a going concern or
during or in contemplation of a winding up

(a) in such manner (If any) as may be provided by those nghts, or

{b) In the absence of any such provision, with the consent in writing of the holders of
three-quarters in nominal value of the issued shares of that class (excluding any
shares of that class held as treasury shares), or with the sanction of a special
resolution passed at a separate meeting of the holders of the shares of that class,

but not otherwise  To every such separate meeting the provisions of these articles relating
to general meetings shall apply, except that the necessary quorum shall be (1} at any such
meeting other than an adjourned meeting, two persons together holding or representing by
proxy at least one-third in nominat value of the issued shares of the class in question
(excluding any shares of that class held as treasury shares), and (1) at an adjourned
meeting, one person holding shares of the class in question (other than treasury shares) or
his proxy

Rights deemed not varied

11.

12

Unless otherwise expressly provided by the rights attached to any class of shares, those
nghts shall be deemed not to be vaned by the purchase by the Company of any of its own
shares or the holding of such shares as treasury shares In addition, the special nghts
attached to any class of shares having preferential rights shall not unless otherwise
expressly provided by the terms of 1ssue be deemed to be vaned by the creation or issue of
further shares ranking as regards participation in the profits or assets of the Company In
some or all respects pari passu with, but in no respect in prionty to, such shares

STERLING DEFERRED SHARE RIGHTS

The sterling deferred shares of £1 each shall confer upon the holders the following nghts
subject to the following restrictions, namely -

(a) Income

10/24717397_2 4




(b)

(c)

(d)

The holders of the sterling deferred shares shall not be entitled to participate in the
profits of the Company

Capital

The halders of the sterling deferred shares shall not have any nght to participate in
any distnbution of the Company's assets on a winding up or other distribution except
that after the return of the nominal amount paid up on every other class of share In
the capital of the Company and the distnbution of £100,000,000,000 there shall be
distributed amongst the holders of the sterling deferred shares an amount equal to
the nominal value of the sterling deferred shares

Voting and General Meelings

The holders of the sterling deferred shares shall not be entitled in respect of their
holdings of such shares to receive notice of any general meeting or to attend, speak
or vote at any general meeting

Class Rights

The Company may from time to time create, allot and i1ssue further shares, whether
ranking pan passu with, in priority to or deferred to the sterling deferred shares, and
such creation, allotment or 1ssue of any such further shares (whether or not ranking in
any respect In prtority to the sterling deferred shares and whether or not the same
confer on the holders voting nghts more favourable than those conferred by the
sterling deferred shares) shall be deemed not to involve a vanation of the nghts
attaching to the sterling deferred shares for any purpose A reduction in the share
capital {(whether or not 1ssued or fully or partly paid up) of the Company or its share
premium account or its capital redemption reserve shall not involve a vanation of the
nghts attaching to the sterling deferred shares for any purpose, and the Company
shall be authorised at any time to reduce its share capital {(whether or not 1ssued or
fully or partly paid up) or its share premium account or its capital redemption reserve
{subject to the confirmation of the Court to the extent required by and in accordance
with the Act) without obtaining the consent of the holders of the sterling deferred
shares

2015 DEFERRED SHARE RIGHTS

12A  The 2015 Deferred Shares of US$0 999999 each (the "2015 Deferred Shares™) shall rank
pan passu with each other but otherwise shall have the rights and be subject to the
limitations and restrictions set out In this Article 12A as well as such further rights,
limitations and restrictions (not being inconsistent with those set out in this Article 12A} as
may be determined by the board prior to allotment -

(@)

(b)

16/24717397_2

Income

The holders of the 2015 Deferred Shares shall not be entitted to participate in the
profits of the Company (save as provided in Article 12A(b)) and shall not be entitled
to any further or other nght of participation in the assets of the Company

Capital




(c)

(d)

(e)

(M

10/24717397 2

On a return of capital on a winding up, the holders of the 2015 Deferred Shares shall
be entitled only to the repayment of the amount paid up or credited as paid up on
such 2015 Deferred Share to a maximum of US$0 999999, such sum being paid
only after the holders of any and all ordinary shares and all sterling deferred shares
then in 1ssue shall have received payment in respect of such amount as i1s paid up or
credited as paid up on those ordinary shares or stering deferred shares held by
them at such time (notwithstanding the requirement in Article 12(b) that an amount
equal te the nominal value of the sterling deferred shares shall only be distnbuted
among the holders of such shares after the return of the nominal amount paid up on
every other class of share in the capital of the Company and the distribution of
US$500,000,000,000)

Voting and General Meetings

The holders of the 2015 Deferred Shares shall not be entitled in respect of ther
holdings of such shares to receive notice of any general meeting or to attend, speak
or vote at any general meeting

Limitations

No 2015 Deferred Share shall

)] be transferable at any time other than with the prior written consent of the
directors and the directors shall have the nght to refuse to register any
transfer undertaken without their pnor written consent, or

() entitle its holder to receive a share certificate in respect of their shareholding,
save as required by law

Transfer and Purchase

The Company may at its option and 1s urevecably authornised at any time after the
creation of the 2015 Deferred Shares to authorise and instruct the secretary of the
Company (or any other person appointed for the purpose by the directors) as agent
for the holders of the 2015 Deferred Shares and, without cbtaining the consent of
such holders, to

(1) transfer all of the 2015 Deferred Shares to the secretary of the Company for
aggregate nil consideration and to execute all documentation that such
person may consider 1s necessary or desirable in connection with such
transfer, and/or

) transfer all of the 2015 Deferred Shares to the Company for an aggregate
payment of US$0 01 in respect of the total number of 2015 Deferred Shares
being transferred or purchased and to execute all documentation that such
person may consider 1S necessary or desirable in connection with such
purchase of the 2015 Deferred Shares,

in each case without obtaining the sanction of the holder or holders thereof
Rights attaching to 2015 Deferred Shares

The nghts attached to the 2015 Deferred Shares shall not be deemed to be vared or
abrogated by

(1) the creation or 1ssue of any new shares ranking in prionity to or parn passu
with or subsequent to such shares,




(9)

(m

(m)
(v)

any amendment or vanation of the nghts of any other class of shares of the
Company,

the Company reducing its share capital or share premium, or

the redemption, surrender, purchase or cancellation of any share, whether a
2015 Deferred Share or atherwise,

nor by the passing by the members of the Company (or any class of them), whether
In connection with any of the foregoing or for any other purpose, and accordingly no
consent thereto by the holders of the 2015 Deferred Shares, or any of them, shall be
required

Cancellation

The Company shall have the irrevocable authonty to cancel any 2015 Deferred
Share without making any payment to the holder and such cancellation shall not be
deemed to be a vanatton or abrogation of the nights attaching to such 2015 Deferred
Share

SHARE CERTIFICATES

Rights to share certificates

13. Q)]

(3)

(4)

107247173972

On becoming the holder of any share other than a share in uncertificated form,
every person (other than a financial institution in respect of whom the Company 1s
not required by law to complete and have ready a certificate} shall be entitled,
without payment, to have issued to him within two months after allotment or
lodgement of a transfer (unless the terms of 1ssue of the shares provide
otherwise) one certificate for all the shares of each class registered in his name
or, upon payment for every certificate after the first of such reasonable sum as
the directors may determine, several certificates each for one or more of his
shares

Every certificate shall be 1ssued under the seal or under such other form of
authentication as the directors may determine (which may include manual or
facsimile signatures by one or more directors), and shall specify the number,
class and distinguishing numbers (If any) of the shares to which it relates and the
amount or respective amounts paid up on them

Where a member (other than a financial institution) has transferred part only of
the shares compnsed in a certificate, the member 15 entitled, without payment, to
have 1ssued to him a certificate in respect of the balance of shares held by him or,
upon payment for every certificate after the first of such reascnable sum as the
directors may determine, several certficates each for one or more of his shares

When a member's (other than a financial institution's) holding of shares of a
particular class increases, the Company may i1ssue that member with a single,
consoldated certificate in respect of all the shares of a particular class which that
member holds or a separate certificate in respect of only those shares by which
that member's holding has increased




Calls

14

15.

(5) A member {other than a financial institution) may request the Company, in writing,
to replace the member's separate certificates with a consolidated certificate or
the member's consolidated certificate with two or more separate certificates
representing such proportion of the shares as the member may specify, provided
that any certificate(s) which it 1s (or they are) to replace has first been returned to
the Company for cancellation When the Company complies with such a request
it may charge such reasonable sum as the directors may determine for doing so

(6) The Company shall not be bound to 1ssue more than one certificate for shares
held jointly by several persons and delivery of a certificate to the senior shall be a
sufficient delivery to all of them, and seniority shall be determined in the manner
described in article 67

(@) If a certificate 1ssued in respect of a member's shares 1s damaged or defaced or
said to be lost, stolen or destroyed, then that member 1s entitled to be 1ssued with
a replacement certificate in respect of the same shares A member exercising
the rnight to be 1ssued with such a replacement certificate

(a) must return the certificate which 15 t¢ be replaced to the Company If it 1s
damaged or defaced, and

(b) must comply with such conditons as to evidence, indemnity and the
payment of a reasonable fee as the directors may determine

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon the members in
respect of any amounts unpaid on their shares (whether in respect of nominal value or
premium) and each member shall {(subject to receving at least 14 clear days' notice
specifying when and where payment 1s to be made) pay to the Company as required by the
notice the amount called on his shares A call may be required to be paid by instalments
A call may, before receipt by the Company of an amount due under it, be revoked in whole
or in part and payment of a call may be postponed in whole or part A person upon whom
a call 1s made shall remain liable for calls made upon him notwithstanding the subsequent
transfer of the shares in respect of which the call was made

A call shall be deemed to have been made at the time when the resolution of the directors
authonising the call was passed

Joint and several liability in respect of calls

16. The joint holders of a share shall be jointly and severally liable to pay all calls in respect of
it

Interest

17. If a call or an instalment of a call remains unpaid after it has become due and payable the

person from whom it 1s due shall pay interest on the amount unpaid, from the day it
became due and payable until it 1S paid at the rate fixed by the terms of alloiment of the
shares In question or fixed in the notice of the call or, If no rate 1s fixed, at the apprepriate
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rate (as defined In the Acts) The directors may, however, waive payment of the interest
wholly or in part

Sums treated as calls

18

An amount payable in respect of a share on allotment or at any fixed date, whether In
respect of nominal value or premium or as an mstalment of a call, shall be deemed to be a
call and If it 1s not paid these articles shall apply as if that sum had become due and
payable by virtue of a call

Power to differentiate

19.

Subject to the terms of allotment, the directors may differentate between the holders in the
amounts and times of payment of calls on their shares

Payment of calls in advance

20

The directors may receive from any member willing to advance 1t all or any part of the
amount unpaid on the shares held by him (beyond the sums actually called up) as a
payment In advance of calls, and such payment shall, to the extent of it, extinguish the
hability on the shares in respect of whuch it 15 advanced The Company may pay interest
on the amount so received, or so much of it as exceeds the sums called up on the shares
in respect of which it has been received, at such rate (if any) as the member and the
directors agree

Notice if call not paid and forfeiture

21.

If a call or an instalment of a call remains unpaid after it has become due and payable the
directors may give to the persen from whom it 1s due not less than 14 clear days' notice
requinng payment of the amount unpaid together with any interest which may have
accrued The notice shall name the place where payment Is to be made and shall state
that if the notice 1s not complied with the shares n respect of which the call was made will
be liable to be forfeited If the notice 1s not comphed with, any shares in respect of which 1t
was given may, before the payment required by the notice has been made, be forfeited by
a resolution of the directors and the forfeiture shall include ali dividends and other amounts
payable In respect of the forfeited shares and not paid before the forfeiture

Sale of forfeited shares

22,

A forfeited share may be sold, re-allotted or otherwise disposed of on such terms and In
such manner as the directors determine either to the person who was before the forfeiture
the holder or to any other person and, at any time before the disposition, the forfeiture may
be cancelled on such terms as the directors determine  Where for the purposes of its
disposa! a forfeited share 1s to be transferred to any person

(a) In the case of a share in certificated form, the directors may authorise any person
to execute an instrument of transfer, and

(b) in the case of a share in uncertificated form, the directors may
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(0 to enable the Company to deal with the share in accordance with the
provisions of this article, require the Operator of a relevant system to
convert the share into certificated form, and

(n after such conversicn, authornse any person to execute an instrument of
transfer and/or take such other steps (Including the giving of directions to
or on behalf of the holder, who shall be bound by them) as they think fit to
effect the transfer

Cessation of membership and continuing liability

23.

A person whose shares have been forfeited shall cease to be a member in respect of the
shares forfeited and shall surrender to the Company for cancellation any certificate for the
shares forfeited However, such person shall remain hable to the Company for all amounts
which at the date of forfeiture were presently payable by im to the Company in respect of
those shares with interest at the rate at which interest was payable on those amounts
before the forfeiture or, If no Interest was so payable, at the appropnate rate {as defined in
the Acts) from the date of forfeiture until payment The directors may waive payment
wholly or in part or enforce payment without any allowance for the value of the shares at
the time of forferture or for any consideration received on their disposal

Statutory declaration as to forfeiture

24,

A statutory declaration by a director or the secretary that a share has been forfeited on a
specified date shall be conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share and the declaration shall (subject to the execution of an
instrument of transfer If necessary, in the case of a share in certificated form) constitute
good title to the share and the person to whom the share 1s disposed of shall not be bound
to see to the application of the consideration, If any, nor shall his title to the share he
affected by any irregulanty in or invaldity of the proceedings relating to the forfeiture or
disposal of the share

LIEN

Company's lien on shares not fully paid

25,

The Company has a lien over every share which 1s partly paid for all amounts (whether
presently payable or not} payable at a fixed time or called in respect of that share The
directors may declare any share to be wholly or in part exempt from the provisions of this
article The Company's lien over a share takes priority over any third party's interest in that
share, and extends to any dividend or other money payable by the Company in respect of
that share (and, If the lien I1s enforced and the share 1s sold by the Company, the proceeds
of sale of that share)

Enforcing lien by sale

26

The Company may sell, In such manner as the directors determine, any share on which the
Company has a lien if an amount in respect of which the lien exists 1s presently payable
and 1s not paid within 14 clear days after notice has been given to the holder of the share,
or the person entitled to it in consequence of the death or bankruptcy of the holder or
otherwise, demanding payment and stating that if the notice I1s not complied with the shares
may be sold
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Giving effect to a sale

27. To give effect to the sale

(a) In the case of a share n certificated form, the directors may authonse any person
to execute an instrument of transfer of the share to the purchaser or a person
nominated by the purchaser, and

(b} In the case of a share in uncertificated form, the directors may

{n to enable the Company to deal with the share in accordance with the
provisions of this article, require the Operator of a relevant system to
convert the share into certificated form, and

(m) after such conversion, authorise any person to execute an instrument of
transfer and/or take such other steps (including the giving of directions to
or on behalf of the holder, who shall be bound by them) as they think fit to
effect the transfer

The ttle of the transferee to the share shall not be affected by any rregulanty in or
invalidity of the proceedings in reference to the sale

Application of proceeds of sale

28. The net proceeds of the sale, after payment of the costs, shall be applied in payment of so
much of the amount for which the lien exists as 1s presently payable Any residue shall
(upon surrender to the Company for cancellation of the certificate for the share sold, in the
case of a share in certificated form, and subject to a like hen for any amcunt not presently
payable as existed upon the share before the sale) be paid to the person entitled to the
share at the date of the sale

TRANSFER OF SHARES

Transfer of shares In certificated form

29, The instrument of transfer of a share in certificated form may be In any usual form or in any
other form which the directors approve and shall be executed by or on behalf of the
transferor and, where the share 1s not fully paid, by or on behalf of the transferee

Transfer of shares in uncertificated form

30. Where any class of shares 1s, for the time being, a participating security, title to shares of
that class which are recorded on an Operator register of members as being held n
uncerbficated form may be transferred by means of the relevant system concerned The
transfer may not be in favour of more than four transferees

Refusal to register transfers

31. {1} The directors may, in their absolute discretion, refuse to register the transfer of a
share 1n certificated form which 1s not fully paid provided that if the share 1s listed
on the Official List of the UK Listing Authonty such refusal does not prevent
dealings in the shares from taking place on an open and proper basis They may
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also refuse to register a transfer of a share in certificated form {whether fully paid
or not) unless the instrument of transfer

(a) 18 lodged, duly stamped, at the Office or at such other place as the
directors may appoint and {except in the case of a transfer by a financial
institution where a certificate has not been 1ssued in respect of the share)
Is accompanied by the certificate for the share to which it relates and such
other evidence as the directors may reasonably require to show the right of
the transferor to make the transfer,

(b) 1s In respect of only one class of share, and
(c) 1s In favour of not more than four transferees
(2) The directors may refuse to register a transfer of a share in uncertificated form to a

person who 1s to hold it thereafter in certificated form in any case where the
Company 1s entitled to refuse (or 1s excepted from the requirement) under the
Uncertificated Secunties Regulations to register the transfer

Notice of and reasons for refusal

32. if the directors refuse to register a transfer of a share, they shall as scon as practicable and
In any event within two months after the date on which the transfer was lodged with the
Company {In the case of a transfer of a share in certificated form) or the date on which the
Operator-instruction was recewed by the Company (in the case of a transfer of a share In
uncertificated form to a person who 1s to hold it thereafter in certificated form) send to the
transferee notice of the refusal together with reasons for the refusal The directors shall
send such further information about the reasons for the refusal to the transferee as the
transferee may reasonably request

No fee for registration

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

Retention or return of instrument of transfer

34. The Company shall be entitled o retain any instrument of transfer which Is registered, but
any instrument of transfer which the directors refuse to register shall (except in the case of
fraud) be returned to the person lodging it when notice of the refusal 1s given

Recognition of renunciation

35. Nothing in these articles shall preclude the directors from recognising a renunciation of the
allotment of any share by the allottee in favour of some other person

TRANSMISSION OF SHARES

Transmission on death

36. If 2 member dies the survivor or survivors where he was a joint holder, or his perscnal
representatives where he was a sole holder or the only survivor of joint holders, shall be
the only persons recognised by the Company as having any title to his interest However,
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nothing In this article shall release the estate of a deceased member from any hability in
respect of any share which had been solely or jointly held by him

Election of person entitled by transmission

37.

A person becoming entitled to a share in consequence of the death or bankruptcy of a
member may, upon such evidence being produced as the directors may properly require,
elect either to become the holder of the share or to have some person nominated by him
registered as the transferee If he elects to become the holder he shall give notice to the
Company to that effect If he elects to have another persen registered he shall transfer title
to the share to that person All the provisions of these articles relating to the transfer of
shares shall apply to the notice or instrument of transfer (if any) as if it were an instrument
of transfer signed by the member and the death or bankruptcy of the member had not
occurred

Rights of person entitled by transmission

38.

A person becoming entitled to a share by reason of the death or bankruptcy of a member
shall have the rights to which he would be entitled If he were the holder of the share,
except that he shall not, before being registered as the holder of the share, be entitled In
respect of it to attend or vote at any general meeting or at any separate meeting of the
holders of any class of shares

DISCLOSURE OF INTERESTS

Disclosure of interests

39.

{1 If a member, or any other person appearing to be interested tn shares held by
that member, has been given a notice under section 793 of the Companies Act
2006 and has falled in relation to any shares (the "default shares") to give the
Company the information thereby required within 14 days from the date of giving
the notice, the following sanctions shall apply, unless the directors otherwise
determine

(a) the member shall not be entitled In respect of the default shares to be
present or to vote (either In person or by corporate representative or
proxy) at any general meeting or at any separate meeting of the holders
of any class of shares or on any poll, and

(b) where the default shares represent at least 0 25 per cent of therr class
{calculated exclusive of treasury shares)

{n any dividend payable in respect of the shares shall be withheld
by the Company, which shall not have any obligation to pay
interest on i, and the member shall not be entitied to elect,
pursuant to these articles, to receive shares mstead of that
dwidend, and

{1 no transfer, other than an excepted transfer, of any shares held
by the member in certificated form shall be registered unless

(A) the member 1s not himself In default as regards supplying
the information required, and
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(2

(4}

(3)
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(B} the member proves to the satisfaction of the directors that
no person n default as regards supplying such
information 1s interested In any of the shares the subject
of the transfer,

(1) for the purposes of sub-paragraph (1)(b)}{1) of this article, in the
case of shares held by the member in uncertificated form, the
directors may, to enable the Company to deal with the shares In
accordance with the provisions of this article, require the
Operator of a relevant system to convert the shares nto
certificated form

Where the sanctions under paragraph (1) of this article apply in relation to any
shares, they shall cease to have effect at the end of the perniod of seven days (or
such shorter period as the directors may determine) following the earlier of

{a) receipt by the Company of the information required by the notice
mentioned in that paragraph, and

{b) receipt by the Company of notice that the shares have been transferred
by means of an excepted transfer,

and the directors may suspend or cancel any of the sanctions at any time In
relation to any shares

Any new shares in the Company 1ssued in nght of default shares shall be subject
to the same sanctions as apply to the default shares, and the directors may make
any right to an allotment of the new shares subject to sanctions corresponding to
those which will apply to those shares on 1ssue, provided that

(a) any sanctions applying to, or to a night to, new shares by virtue of this
paragraph shall cease to have effect when the sanctions applying to the
related default shares cease to have effect (and shall be suspended or
cancelled if and to the extent that the sanctions applying to the related
default shares are suspended or cancelled), and

(b) paragraph (1} of this article shall apply to the exctusion of this paragraph
(3) if the Company gives a separate notice under section 793 of the
Companies Act 2006 In relation to the new shares

Where, on the basis of information obtained from a member In respect of any
share held by him, the Company gives a notice under section 793 of the
Companies Act 20086 to any other person, 1t shall at the same time send a copy of
the notice to the member The accidental omission to do so, or the non-receipt
by the member of the copy, shall, however, not invalidate or otherwise affect the
application of paragraph (1) of this article

For the purposes of this article

(a) a person, other than the member heolding a share, shall be treated as
appearing to be interested in that share If the member has informed the
Company that the person 1s, or may be, so interested, or If the Company
(after taking account of any information obtained from the member or,
pursuant to a notice under section 793 of the Companies Act 2006, from
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(b)

(c)

(d)

anyone else or otherwise) knows or has reasonable cause to believe that
the person Is, or may be, so interested,

"Interested” shall be construed as it 1s for the purpose of section 793 of
the Companies Act 20086,

reference to a person having failed to aive the Coempany the information
required by a notice, or being in default as regards supplying such
information, includes (1) reference to his having failed or refused to give
all or any part of it and (1) reference to lis having given infermation which
he knows to be false in a matenal particular or having recklessly given
information which 1s false in a matenal particular, and

an "excepted transfer” means, in relaton to any shares held by a
member

(n a transfer pursuant to acceptance of a takeover offer (within the
meaning of section 974 of the Companies Act 2006) in respect of
shares in the Company, or

() a transfer in consequence of a sale made through a recognised
investment exchange (as defined in the Financial Services and
Markets Act 2000) or any other stock exchange outside the
United Kingdom on which the Company's shares are normally
traded, or

(i} a transfer which 15 shown to the satisfaction of the directors to be
made In consequence of a sale of the whole of the beneficial
interest In the shares to a person who 1s unconnected with the
member and with any other person appearing to be interested in
the shares

(6) Nothing in thus article shall hmit the powers of the Company under section 794 of
the Companies Act 2006 or any other powers of the Company whatsoever

Untraced members

UNTRACED MEMBERS

40. (1) The Company shall be entitled to sell at the best price reasonably obtamable any
share held by a member, or any share to which a person 15 entitled by
transmission, if

(a)

{b)
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for a penod of 12 years no cheque or warrant or other method of payment
for amounts payable in respect of the share sent and payable in a
manner authorised by these articles has been cashed or effected and no
wrnitten communication has been received by the Company from the
member of person concerned,

dunng that pernod the Company has paid at least three dividends
{whether intertim or final) and no such dividend has been claimed by the
member or person concerned,
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(c) the Company has, after the expiration of that period, by advertisement in
a national newspaper published in the United Kingdom and in a
newspaper circulating in the area of the registered address or last known
address of the member or person concerned, given notice of its intention
to sell such share, and the advertisements, If not published on the same
day, shall have been published within 30 days of each other, and

(d) the Company has not during the further penod of three menths following
the date of publication of the advertisements (or, if published on different
dates, the later or latest of them) and pnior to the sale of the share
received any communication from the member or person concerned

{2) The Company shall also be entitled to sell at the best price reasonably obtainable
any additional share 1ssued during the said period of 12 years in nght of any
share to which paragraph (1) of this article apphes (or in nght of any share so
iIssued), If the cnteria 1n sub-paragraphs (a), (¢} and (d) of that paragraph are
satisfied in relation to the additional share (but as If the words "for a penod of 12
years" were omitted from sub-paragraph (a) and the words "after the expiration of
that penod," were omitted from sub-paragraph (¢))

(3) To give effect to the sale of any share pursuant to this article

(a) in the case of a share in certificated form, the directors may authorise any
person to execute an instrument of transfer of the share to the purchaser
or a persen nominated by the purchaser, and

(b) in the case of a share in uncertificated form, the directors may

{1 to enable the Company to deal with the share in accordance with
the provisions of this article, require the Operator of a relevant
system to convert the share into certificated form, and

{u) after such conversion, authorise any person to execute an
instrument of transfer and/or take such other steps (including the
giving of directions to or on behalf of the holder, who shall be
bound by them) as it thinks fit to effect the transfer

The purchaser shall not be bound to see to the application of the
proceeds of sale, nor shall his title to the share be affected by any
irregulanty or invaldity in the proceedings relating to the sale The
Company shall be indebted to the member or other person entitled to the
share for an amount equal to the net proceeds of the sale, but no trust or
duty to account shall anse and no interest shall be payable in respect of
the proceeds of sale

ALTERATION OF CAPITAL
Consolidation and sub-division
41 The Company may by ordinary resoclution -
(a) consolidate and divide all or any of its share capital into shares of larger amount

than its existing shares,
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(b)

(€)

sub-divide its shares, or any of them, into shares of smaller amount than its
existing shares, and

determine that, as between the shares resulting from such a sub-division, any of
them may have any preference or advantage as compared with the others,

and where any difficulty anses in regard to any consolidation or division, the directors may
settle such difficulty as they see fit |n particular, without imitation, the directors may sell to
any person (including the Company) the shares representing the fractions for the best price
reasonably obtainable and distnibute the net proceeds of sale in due proportion among
those members or retain such net proceeds for the benefit of the Company and

{1

()

In the case of shares In certificated form, the directors may authorise any person to
execute an instrument of transfer of the shares to the purchaser or a person
nominated by the purchaser, and

In the case of shares in uncertificated form, the directors may, to enable the
Company to deal with the share in accordance with the provisions of this article,
require the Operator of a relevant system to convert the share into certificated form,
and after such conversion, authonse any person to execute an instrument of
transfer and/or take such other steps {inciuding the giving of directions to or on
behalf of the holder, who shall be bound by them) as they think fit to effect the
transfer

The transferee shall not be bound to see to the application of the purchase money nor shall
his title to the shares be affected by any iregulanty in or invalidity of the proceedings In
reference to the sale

NOTICE OF GENERAL MEETINGS

Calling general meetings

The directors may call general meetings If there are not sufficient directors to form a
guorum In order to call a general meeting, any director may call a general meeting  If there
1s no director, any member of the Company may call a general meeting

Notice of annual general meetings and other general meetings

An annual general meeting and all other general meetings of the Company shall be called
by at least such minimum period of notice as 15 prescnibed or permitted under the Acts
The notice shall specify the place, the date and the time of meeting and the general nature
of the business to be transacted, and in the case of an annual general meeting shall
specify the meeting as such Where the Company has given an electronic address in any
notice of meeting, any document or information relating to proceedings at the meeting may
be sent by electronic means to that address, subject to any condtions or limitations
specified In the relevant notice of meeting Subject to the provisions of these articles and
to any nights or restrictions attached to any shares, notices shall be given to all members,
to all persons entitled to a share in consequence of the death or bankruptcy of a member
and to the directors and auditors of the Company
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Omission or failure to give notice and non-receipt of notice

44, The accidental omission to give notice of a meeting to, or the failure to give notice due to
circumstances beyond the Company's control to, or the non-receipt of notice of a meeting
by, any person entitled to receive notice shall not invalidate the proceedings at that
meeting

PROCEEDINGS AT GENERAL MEETINGS
Quorum
45, No business shall be transacted at any meeting unless a quorum Is present Two persons

entitled to vote upon the business to be transacted, each being a member or a proxy for a
member or a duly authorised corporate representative which 1s a member (including for this
purpose two persons who are proxies or corporate representatives of the same member),
shall be a quorum

Procedure if quorum not present

46.

If a quorum 15 not present within half an hour after the time appointed for helding the
meeting, or If during a meeting a quorum ceases to be present, the meeting, If convened
on the requisition of members, shall be dissolved In any other case it shall stand
adjourned to the same day in the next week at the same time and place, or to such day,
time and place as the chairman of the meeting may determine  If at the adjourned meeting
a quorum 1s not present within 15 minutes after the time appointed for holding the meeting,
the meeting shall be dissolved

Chairing general meetings

47.

48

The chairman (If any) of the board of directors, or In his absence the deputy chairman, or in
the absence of both of them some other director nominated prior to the meeting by the
directors, shall preside as charrman of the meeting  If neither the chairman nor the deputy
chairman nor such other director (if any) s present within 15 minutes after the time
appointed for holding the meeting and willing to act, the directors present shall elect one of
theirr number present and willing to act to be charrman of the meeting, and if there 1s only
ane director present he shall be chairman of the meeting

If no director 1s present within 15 minutes after the time appointed for holding the meeting,
the members present and entitled to vote shall choose one of therr number to be chairman
of the meeting

Secunity arrangements and orderly conduct

49,

The directors or the chairman of the meeting may drrect that any person wishing to attend
any general meeting should submit to and comply with such searches or other secunty
arrangements (including without hmitation, requiring evidence of identity to be produced
before entering the meeting and placing restrictions on the items of personal property
which may be taken into the meeting) as they or he consider appropriate in the
crcumstances The directors or the chairman of the meeting may in their or his absolute
discretion refuse entry to, or gject from, any general meeting any person who refuses to
submit to a search or ctherwise comply with such secunty arrangements
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50.

The directors or the chairman of the meeting may take such action, give such direction or
put In place such arrangements as they or he consider appropriate to secure the safety of
the people attending the meeting and to promote the orderly conduct of the business of the
meeting Any decision of the chairman of the meeting on matters of procedure or matters
ansing incidentally from the business of the meeting, and any determination by the
chairman of the meeting as to whether a matter i1s of such a nature, shall be final.

Directors entitled to attend and speak

51.

Directors may attend and speak at general meetings and at any separate meeting of the
holders of any class of shares, whether or not they are members The charrman of the
meeting may permit other persons who are not members of the Company or otherwise
entitlied to exercise the nights of members n relation to general meetings to attend and, at
the chairman of the meeting's discretion, speak at a general meeting or at any separate
class meeting

Attendance and participation at different places and by electronic means

52,

53.

in the case of any general meeting, the directors may, notwithstanding the specification in
the notice convening the general meeting of the place at which the chairman of the meeting
shall preside (the "Principal Place"), make arrangements for simultaneous attendance and
participation by electronic means allowing persons not present together at the same place
to attend, speak and vote at the meeting (including the use of satellite meeting places)
The arrangements for simultaneous attendance and participation at any place at which
persons are participating, using electronic means may include arrangements for controlling
or regulating the level of attendance at any particular venue provided that such
arrangements shall operate so that all members and proxies wishing to attend the meeting
are able to attend at one or other of the venues

The members or proxies at the place or places at which persons are participating via
electronic means shall be counted in the quorum for, and be entitled to vote at, the general
meeting in question, and that meeting shall be duly constituted and its proceedings vald If
the chairman of the meeting 1s satisfied that adequate faciities are available throughout the
meeting to ensure that the members or proxies attending at the places at which persons
are participating via electronic means are able to

(a) participate in the business for which the meeting has been convened, and

(b) see and hear all persons who speak (whether through the use of microphones,
loud speakers, audiovisual communication equipment or otherwise) In the Principal
Place (and any other place at which persons are participating via electronic means)

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

If it appears to the chairman of the meeting that the facilities at the Principal Place or any
place at which persons are participating via electronic means have become inadequate for
the purposes set out in sub-paragraphs (a) and (b) above, the charman of the meeting
may, without the consent of the meeting, interrupt or adjourn the general meeting All
business conducted at the general meeting up to the point of the adjournment shall be
valid The provisions of article 54(2) shall apply to that adjournment
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Adjournments

54.

(1) Without prejudice to any other power of adjournment he may have under these
articles or at common law

(a) the charrman of the meeting may, with the consent of a meeting at which
a quorum Is present (and shall if so directed by the meeting), adjourn the
meeting from time to time and from place to place, and

{b) the charman of the meeting may, without the consent of the meeting,
adjourn the meeting before or after it has commenced, to another date,
time or place which the charrman of the meeting may decide, if the
chairman of the meeting considers that

{1} there 1s not enough room for the number of members and proxies
who wish to attend the meeting,

)] the behaviour of anyone present prevents, or 1s likely to prevent,
the orderly conduct of the business of the meeting,

(n)  an adjournment 15 necessary to protect the safety of any persen
attending the meeting, or

(v)  an adjournment i1s otherwise necessary in order for the business of
the meeting to be properly camed out

(2) Subject to the provisions of the Acts, It shall not be necessary to give notice of an
adjourned meeting except that when a meeting 1s adjourned for 14 days or more,
at least 7 clear days' notice shall be given specifying the time and place of the
adjourned meeting and the general nature of the business to be transacted No
business shall be transacted at an adjourned meeting cther than business which
might properly have been transacted at the meeting had the adjournment not
taken place

PROXIES AND CORPORATE REPRESENTATIVES

Appointment of proxies

55

56

A member 1s entitled to appoint another person as his proxy to exercise all or any of his
rights to attend and to speak and vote at a meeting of the Company The appointment of a
proxy shall be deemed also to confer authority to demand or join in demanding a poll
Delivery of an appointment of proxy shall not preclude a member from attending and voting
at the meeting or at any adjournment of it A proxy need not be a member A member
may appoint more than one proxy in relation to a meeting, provided that each proxy 1s
appointed to exercise the nghts attached tc a different share or shares held by him
References n these articles to an appointment of proxy include references to an
appointment of multiple proxies

Where two or more valid appointments of proxy are received in respect of the same share
in relation to the same meeting, the one which is last sent shall be treated as replacing and
revoking the other or others If the Company 1s unable to determine which 1s last sent, the
one which Is last receved shall be so treated If the Company 1s unable to determine either
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which 15 last sent or which 1s last received, none of such appointments shall be treated as
valid in respect of that share

Form of proxy appointment

57 (1) Subject to article 58 an appointment of proxy shall be in wrniting in any usual form
or In any other form which the directors may approve and shall be executed by or
on behalf of the appointor which in the case of a corporation may be either under
its common seal or under the hand of a duly authorised officer or other person
duly authonsed for that purpose The signature on the appointment of proxy
need not be withessed

(2) Where the appointment of a proxy 1s expressed to have been or purports to have
been executed by a duly authonised person on behalf of a member

{) the Company may treat the appointment as sufficient evidence of that
person to execute the appointment of proxy on behalf of that member, and

() the member shall, if requested by or on behalf of the Company, send or
procure the sending of any authority under which the appointment of proxy
has been executed, or a certified copy of any such authonty to such
address and by such time as required under article 59 and, If the request I1s
not complied with In any respect, the appointment of proxy may be treated
as invalid

Proxies sent or supplied in electronic form

58 The directors may (and shall If and to the extent that the Company I1s required to do so by
the Acts) allow an appointment of proxy to be sent or supplied n electronic form subject to
any conditions or hmitations as the directors may specify  Where the Company has given
an electronic address In any instrument of proxy or invitation to appoint a proxy, any
document or information relating to proxies for the meeting (including any document
necessary to show the validity of, or otherwise relating to, an appointment of proxy, or
notice of the termination of the authority of a proxy} may be sent by electronic means to
that address, subject to any conditions or hmitations specified In the relevant notice of
meeting

Receipt of appointments of proxy

59. An appointment of proxy may

(a) in the case of an appointment of proxy in hard copy form, be received at the Office
or such cther place as is specified in the notice convening the meeting, or in any
appointment of proxy or any mvitaton to appoint a proxy sent out or made
avallable by the Company n relation to the meeting, not less than 48 hours before
the time for holding the meeting or adjourned meeting to which it relates, or

(b) in the case of an appointment of proxy in electronic form, be received at the
electronic address specified in the notice convening the meeting, or in any
instrument of proxy or any invitation to appoint a proxy sent out or made available
by the Company in relation to the meeting, not less than 48 hours before the hime
for holding the meeting or adjourned meeting to which it relates, or
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{c) in the case of a poll taken subsequently to the date of the meeting or adjourned
meeting, be received as aforesaid not less than 24 hours {or such shorter time as
the directors may determine) before the tme appointed for the taking of the poll

The directors may specify In the notice convening the meeting that in determining the tme
for delivery of proxies pursuant to this article, no account shall be taken of any part of any
day that 1s not a working day n the United Kingdem An appointment of proxy which i1s not
received or delivered in a manner so permitted shall be invalid

Termination of appointments of proxy

60.

A vote given or poll demanded by proxy shall be valid notwithstanding the previous
termination of the authonty of the person voting or demanding a polt, unless notice of the
termination was delivered in wnting to the Company at such place or address at which an
appointment of proxy may be duly received under article 59 not later than the last time at
which an appointment of proxy should have been received under article 59 In order for it to
be valid

Availability of appointments of proxy

61.

Subject to the other provisions of these articles, the directors may at the expense of the
Company send or make available appointments of proxy or invitations to appoint a proxy to
the members by post or by electronic means or otherwise (with or without provision for their
return prepaid) for use at any general meeting or at any separate meeting of the holders of
any class of shares, either in blank or nominating in the alternative any one or more of the
directors or any other person If for the purpose of any meeting, appointments of proxy or
invitations to appoint as proxy a person or one of a number of persons specified in the
invitations are i1ssued at the Company's expense, they shall be 1ssued to all (and not to
some only) of the members entitled to be sent a notice of the meeting and to vote atit The
accidental omission, or the failure due to circumstances beyond the Company's control, to
send or make avallable 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
invalidate the proceedings at that meeting

Corporations acting by representatives

62.

(1) Subject to the provisions of the Acts, any corporation (other than the Company
itself) which 1s a member of the Company may, by resolution of its directors or
other governing body, authorise a person or persons to act as its corporate
representative or representatives at any meeting of the Company, or at any
separate meeting of the holders of any class of shares The corporation shall for
the purposes of these articles be deemed to be present in person at any such
meeting If a person or persons so authorised 1s present at it The Company may
require such person or persons to produce written evidence of theirr authorty
(including a certified copy of the resolution or letter of authonty or such other
authonty reasonably satisfactory to the directors) before permitting him to
exercise his powers

(2) A vote given or poll demanded by a corporate representative shall be valid
notwithstanding that he 1s no lenger authorised to represent the member unless
notice of the termination was delivered In writing to the Company at such place
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or address and by such time as I1s specified in article 59 for the receipt of an
appointment of proxy

AMENDMENTS TO RESOLUTIONS

Amendments to special and ordinary resolutions

63 {1) A special resolution to be proposed at a general meeting may be amended by
ordinary resolution iIf

(@) the chairman of the meeting proposes the amendment at the general
meeting at which the resolution s to be proposed, and
(b) the amendment does not go beyond what 1s necessary to correct a clear
error in the resolution
(2) An ordinary resolution to be proposed at a general meeting may be amended by

ordinary resclution If

(a)

(b)

written notice of the terms of the proposed amendment and of the
intention to move the amendment have been delivered to the Company at
the Office at least 48 hours hefore the time for holding the meeting or the
adjourned meeting at which the ordinary resolution in question 1Is
proposed and the proposed amendment does not, in the reasonable
opinion of the charrman of the meeting, matenally alter the scope of the
resolution, or

the chairman of the meeting, in his absolute discretion, decides that the
proposed amendment may be considered or voted on

Withdrawal and ruling amendments out of order

64. With the consent of the chairman of the meeting, an amendment may be withdrawn by its
proposer before it 1s voted on If an amendment proposed to any resolution under
consideration 1s ruled out of order by the chairman of the meeting, the proceedings on the
resolution shall net be invalidated by any error in the ruling

Voting rights

VOTES OF MEMBERS

65. Subject to any rights or restrictions attached to any shares

(a) on a show of hands

n
(n)
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every member who 1s present in person has one vote,

every proxy present who has been duly appointed by one or more
members entitied to vote on the resolution has one vote, except that if the
proxy has been duly appointed by more than one member entitled to vote
on the resolution and 1s instructed by one or more of those members to
vote for the resolution and by one or more others to vote against it, or 1s
instructed by one or more of those members to vote In one way and 15
given discretion as to how to vote by one or more others (and wishes to
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use that discretion to vote in the other way) he has one vote for and one
vote against the resolution, and

() every corporate representative present who has been duly authorised by a
corporation has the same voting nights as the corporation would be entitled
to,

(b) on a poll every member present in person or by duly appointed proxy or corporate

representative has one vote for every share of which he Is the holder or in respect
or which his appointment as proxy or corporate representative has been made

A member, proxy or corporate representative entitied to more than one vote need not, If he
votes, use all his votes or cast all the votes he uses the same way

Voting record date

66. For the purposes of determiming which persons are entitled to attend or vote at a general
meeting and how many votes such persons may cast, the directors may specify in the
notice convening the meeting a time, being not more than 48 hours before the time fixed
for the meeting (and for this purpose no account shall be taken of any part of a day thats
not a working day), by which a person must be entered on the register in arder to have the
nght to attend or vote at the meeting ("Voting Record Date")

Votes of joint holders

67. In the case of joint holders the vote of the sentor who tenders a vote shall be accepted to
the exciusion of the votes of the other joint holders, and senionty shall be determined by
the order in which the names of the holders stand n the register of members

Votes on behalf of an incapable member

68. A member In respect of whom an order has been made by any court reasonably appearing
to the directors to have jurisdiction 1n matters concerning mental disorder may vote, on a
show of hands or on a poll, by any person authorised n that behalf by that court and the
person so authorised may exercise other nghts in relation to general meetings, including
appointing a proxy Ewvidence to the satisfaction of the directors of the authornty of the
person claiming the nght to vote shall be delivered to the Office, or such other place as 1s
specified In accordance with these articles for the delivery or receipt of appointments of
proxy, not less than 48 hours before the ttme appointed for holding the meeting or
adjourned meeting at which the right to vote i1s to be exercised, and in default the nght to
vote shall not be exercisable

No right to vote where sums overdue

69 No member shall have the nght to vote at any general meeting or at any separate meeting
of the holders of any class of shares, either in person or by corporate representative or
proxy, in respect of any share held by him unless all amounts presently payable by him in
respect of that share have been paid
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Objections and validity of votes

70.

(1) Any objection to the qualification of any person voting at a general meeting or on
a poll or to the counting of, or falure to count, any vote, must be made at the
meeting or adjourned meeting or at the time the poll 1s taken (if not taken at the
meeting or adjourned meeting) at which the vote objected to s tendered Any
objection made in due time shall be referred to the chairman of the meeting
whose decision shall be final and conclusive If a vote 15 not disallowed by the
chairman of the meeting it 1s valid for all purposes

{2) The Company shall not be bound to enquire whether any proxy or corporate
representative votes In accordance with the instructions given to hhm by the
member he represents and If a proxy or corporate representative does not vote
in accordance with the instructions of the member he represents the vote or
votes cast shall nevertheless be vald for all purposes

POLLS

Demand for a poll

71.

A resolution put to the vote of a general meeting must be decided on a show of hands
unless a poll 1s validly demanded A poll on a resolution may be demanded either before a
vote on a show of hands on that resolution or iImmediately after the result of a show of
hands on that resolution 1s declared

A poll an a resclution may be demanded by

(a) the chairman of the meeting,

(b) a majority of the directors present at the meeting,

(c) not less than five members having the nght to vote at the meeting,

(d} a member or members representing not less than one-tenth of the total voting

rights of all the members having the nght to vote at the meeting (excluding any
voting rnights attached to any shares in the Company held as treasury shares), or

(e) a member or members holding shares conferring a nght to vote on the resolution
on which an aggregate sum has been paid up equal to not less than one-tenth of
the total sum paid up on all the shares conferning that right (excluding any shares in
the Company conferring a night to vote at the meeting which are held as treasury
shares),

any of whom shall have the power to demand a poll en one or more reseclutions to be
considered at the meeting

Chairman's declaration

72

Unless a poll 1s duly demanded and the demand i1s not subsequently withdrawn, a
declaration by the chairman of the meeting that a resolution has been carried or carried
unammously, or by a particular majenty, or lost, or not carried by a particular majority, and
an entry In respect of such declaration in the minutes of the meeting, shall be conclusive
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evidence of the fact without proof of the number or proportian of the votes recorded in
favour of or against the resolution

Withdrawal of demand for a poll

73. The demand for a poll may, before the poll 1s taken, be withdrawn but only with the consent
of the chairman of the meeting, and a demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand was made

Polls to be taken as chairman directs

74. Polls at general meetings shall, subject to articles 75 and 76 below, be taken when, where
and in such manner as the charrman of the meeting directs The chairman of the meeting
may appoint scrutineers (who need not be members) and decide how and when the result
of the poll 1s to be declared The result of a poll shall be the decision of the meeting In
respect of the resolution on which the poll was demanded

When poll to be taken

75. A poll on the election of the chairman of the meeting or on a question of adjournment must
be taken immediately Any cther polls must be taken either at the meeting or within 30
days of the poll being demanded A demand for a poll does not prevent a general meeting
from continuing, except as regards the question on which the poll was demanded If a poll
Is demanded before the declaration of the result of a show of hands and the demand 1s
duly withdrawn, the meeting shall continue as If the demand had not been made

Notice of poll

76. No notice need be given of a poll not taken at the meeting if the tme and place at which it
Is to be taken are announced at the meeting at which it 1Is demanded In any other case, at
least seven clear days' notice must be given specifying the time and place at which the poll
Is to be taken

Class meetings

77 The provisions of the articles relating to general meetings apply, with any necessary
modifications, to meetings of the holders of any class of shares

APPOINTMENT AND RETIREMENT OF DIRECTORS

Number of directors

78. Unless otherwise determined by the Company by ordinary resolution the number of
directors {disregarding alternate directors) shall not be more than fifteen and not be less
than four

Power of the Company to appoint a director

79. Subject to the provisions of these articles, the Company may by ordinary resolution appoint
a person who 1s willing to act as a director, and 15 permitted by law to do s0, to be a director,
either to fill a vacancy or as an additional director
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Procedure for appointment or reappointment at general meeting

80. No person other than a director retinng at a general meeting shall be appointed or
reappointed a director unless

{a) he 15 recommended by the directors, or

{b) not less than 14 nor more than 35 days before the date appointed for holding the
meeting, notice executed by a member qualfied to vote on the appointment or
reappointment has been given to the Company of the intention to propose that
person for appomtment or reappointment, stating the particulars which would, if he
were appointed or reappointed, be required to be included in the Company's
register of directors, together with notice executed by that person of tus willingness
to be appointed or reappointed

Power of directors to appoint a director

81 The directors may appoint a person who 1s willing to act as a director, and 15 permitted by
{aw to do so, to be a director, either to fill a vacancy or as an additional director, provided
that the appointment does not cause the number of directors to exceed any number fixed
as the maximum number of directors A director so appointed shall retire at the next
annual general meeting and shall then be eligible for reappointment

Number and identity of directors to retire by rotation

82. At the annual general meeting In every year there shall retire from office by rotation all
directors who held office at the time of the two preceding annual general meetings and did
not retire by rotation or pursuant to article 81 at either of them A retinng director shall be
eligible for reappointment

Annual retirement of non-executive director who has served nine years or more

83. Any non-executive director (other than the charman) who has held office as a
non-executive director for nine years or more shall retire from office at each annual general
meeting and shall be eligible for reappcintment

Director not reappointed at annual general meeting

84, A director who retires at an annual general meeting may be reappointed If he 1s not
reappointed, he shall retain office until the meeting elects someone 1n his place or, If it does
not do so, until the close of the meeting

DISQUALIFICATION AND REMOVAL OF DIRECTORS

Removal of director

8s. In addition to any power of removal under the Acts, the Company may, by special
resolution, remove a director before the expiration of tis period of office and, subject to
these articles, may, by ordinary resolution, appeint another person who 1s willing to act as a
director, and 15 permitted by law to do so, to be a director instead of hm A person so
appointed will retire according to the provisions of article 82
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Termination of a director's appointment

86. A person ceases to be a director as soon as

(a)

(b}
(c)

(d)

(e)

)

(9)

(h)

that person ceases to be a director by virtue of any provision of the Acts or I1s
prohibited from being a director by law, or

a bankruptcy order 1s made against that person, or

a composition 1s made with that persen's creditors generally in satisfaction of that
person’s debts, or

by reason of that person’s mental health, a court makes an order which wholly or
partly prevents that person from personally exercising any powers or nights which
that person would otherwise have, or

he resigns his office by notice in writing to the Company and such resignation has
taken effect in accordance with its terms or he makes a written offer to resign and
the directors resolve to accept such offer, or

in the case of a director who holds any executive office, his appointment as such 1s
terminated or expires and the directors resolve that he should cease to be a
director, or

that person 1s absent without permission of the other directors from meetings of the
directors for more than six consecutive months and the other directors resolve that
he should cease to be a director, or

a notice in wniting 1s served upon him personally, or at his residential address
provided to the Company for the purposes of section 165 of the Companies Act
2008, signed by all the other directors stating that that person shall cease to be a
director with immediate effect (and such notice may consist of several copies each
signed by one or more directors, but a notice executed by an alternate director
need not alsc be executed by his appointor and, if it 1s executed by a director who
has appointed an alternate director, it need not also be executed by the alternate
director in that capacity)

ALTERNATE DIRECTORS

Appointment and removal of an alternate director

87. (1)

(2)
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Any director (other than an alternate director) may appoint any other director, or
any other person approved by resolution of the directors and willing to act and
permitted by law to do so, to be an alternate director and may remove an alternate
director appointed by him from his appointment as alternate director

An appointment or removal of an alternate director shall be by notice In writing to
the Company signed by the director making or revoking the appointment or in any
other manner approved by the directors
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Rights of an alternate director

88 An alternate director shall be entitled to receive notices of meetings of the directors and of
committees of the directors of which his appointor 1s a member, to attend and vote at any
such meeting at which the director appointing hum 15 not present, and generally to perform
all the functions of his appointor as a director in hus absence An alternate director shall not
(unless the Company by ordinary resolution otherwise determines) be entitled to any fees
for his services as an alternate director, but shall be entitled to be paid such expenses as
might properly have been paid to him If he had been a director

Termination of an alternate director's appointment

89. An alternate director shall cease to be an alternate director if his appointor ceases to be a
director, however, if a director retires, by rotation or otherwise, and i1s reappointed or
deemed to have been reappointed at the meeting at which he retires, any appointment of
an alternate director made by him which was In force immediately prior to his retirement
shall continue after his reappomntment

90. An alternate director shall cease to be an alternate director on the occurrence n relation to
the alternate director of any event mentioned in article 86

Other provisions regarding alternate directors

91. Save as otherwise provided in these articles, an alternate director shall
{a) be deemed for all purposes to be a director,
(b) alone be responsible for his own acts and omissions,
{c) in additton to any restrictions which may apply to him personally, be subject to the

same restrictions as his appointor, and
{d) not be deemed to be the agent of or for the director appointing him
POWERS OF DIRECTORS

General powers of the Company vested in the directors

92 The business of the Company shall be managed by the directors who, subject to the
provisions of these articles and to any directions given by special resolution to take, or
refrain from taking, specified action, may exercise all the powers of the Company No
alteration of these articles and no such direction shall invalidate any prior act of the
directors which would have been valid if that alteration had not been made or that direction
had not been given The powers given by this article shall not be imited by any special
power given to the directors by these articles and a meeting of the directors at which a
quorum IS present may exercise all powers exercisable by the directors

Borrowing powers and restrictions

93. (1) The directors shall restrict the borrowings of the Company and exercise ali
powers of control exercisable by the Company in relation to its subsidiary
undertakings so as to secure {as regards subsidiary undertakings so far as by
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such exercise they can secure) that the aggregate principal amount (including
any premium payable on final repayment) outstanding of all money borrowed by
the Group (excluding amounts borrowed by any member of the Group from any
other member of the Group, ather than amounts to be taken into account under
paragraph (3){c) and (d) of this article) shall not at any time, save wih the
previous sanction of an ordinary resolution of the Company, exceed an amount
equal to two and a half tmes the aggregate of

{(a) the amount paid up, or credited as paid up, on the share capital of the
Company (excluding any share capital presented as debt), and

(b) the total of any credit balance on the distnbutable and undistnibutable
reserves of the Group, but excluding amounts attnbutable to outside
shareholders in subsidiary undertakings of the Company and deducting
any debit balance on any reserve,

all as shown In the then latest audited consolidated balance sheet of the Group,
but adjusted as may be necessary In respect of any vanation in the paid up share
capital or share premium account or capital redemption reserve of the Company
since the date of that balance sheet and further adjusted as the directors may
reasonably consider to be appropnate to reflect any change since that date in the
companies comprsing the Group and, for the avoidance of doubt any balance
representing the Company's own shares (whether held pursuant to an
employees' share scheme (within the meaning of section 1166 of the Companies
Act 2008) or as treasury shares) shall reduce the reserves of the Group for the
purposes of paragraph (1}(b) of this article

In this article

(a) “the Group™ means the Company and its subsidiary undertakings (if any),
and

(b} "subsidiary undertaking" means a subsidiary undertaking which falls to be

treated as such in the audited accounts of the Group

For the purposes of this article, but without prejudice to the generality of the terms
"berrowing” and "borrowed"

(a) amounts borrowed for the purpose of repaying the whole or any part of
any amounts previously borrowed and then outstanding (including any
premium payable on final repayment) and to be applied for that purpose
within six months of the borrowing shall not, pending such application, be
taken into account as money borrowed,

(b) the pnncipal amount (iIncluding any premium payable on final repayment)
of any debentures tssued 1n whole or In part for consideration other than
cash shall be taken into account as money borrowed by the member of
the Group 1ssuing them,

(c) money borrowed by a partly-owned subsidiary undertaking and not owing
to another member of the Group shall (notwithstanding sub-paragraph (b)
of this paragraph) be taken into account subject to the exclusion of a
proportion of it equal to the minonty proportion, and money borrowed and
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owing to a partly-owned subsidiary undertaking by another member of the
Group shall (subject to sub-paragraph (d) of this paragraph) be taken into
account to the extent of a proportion of it equal to the minonty proportion
{and for the purpose of this sub-paragraph "minonty proportion” means
the proportion of the 1ssued equity share capital of the partly-owned
subsidiary undertaking which 1s not attributable, directly or indirectly, to
the Company),

{d) in the case of meney borrowed and owing to a partly-owned subsidiary
undertaking by another partly-owned subsidiary undertaking the
proportion which would otherwise be taken into account under sub-
paragraph (c) of this paragraph shall be reduced by excluding such part
of it as 1s equal to the proportion of the 1ssued equity share capital of the
borrowing subsidiary undertaking which 1s not atinbutable, directly or
indirectly, to the Company,

(e) the amount of any share capital presented as debt in the audited
accounts of the Group shall be taken into account as money borrowed by
the member of the Group 1ssuIng such share capital, and

H the amount of moneys borrowed shall be reduced by any cash balances
as shown in the audited consohdated balance sheet of the Group

In calculating the aggregate amount of borrowings for the purpose of this article,
money borrowed by any member of the Group which 1s denominated or
repayable in a currency other than US Dollars shall be treated as converted into
US Dollars

(a) at the rate of exchange used for the conversion of that currency in the
latest audited balance sheet of that member, or

(b) if no rate was so used, by reference to the rate of exchange or
approximate rate of exchange ruling on such date and determined on
such basis as the Auditors may determine approve

No debt incurred or secunty given in respect of money borrowed or to be taken
into account as money borrowed In excess of the above mit shall be invald or
ineffectual except in the case of express notice to the lender or the recipient of
the security at the time when the debt was incurred or secunty given that the imit
hereby imposed had been or was thereby exceeded, but no lender or other
person dealing with the Company shall be concerned to see or enquire whether
such limit ts observed

In this article references to a consolidated balance sheet of the Group are to be
taken

{a) In a case where the Company had no subsidiary undertakings at the
relevant time, as references to the balance sheet of the Company,

(b) In a case where the Company had subsidiary undertakings at the relevant
time but there are no consolidated accounts of the Group, as references
to the respective balance sheets of the companies comprising the Group,
and
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(©) In a case where the Company had subsidiary undertakings at the relevant
time, one or more of which has, In accordance with the Acts, been
excluded from consclidaticn, as references to the consolidated balance
sheet of the Company and those of its subsidiary undertakings inctuded
In the consolidation

Delegation to persons or committees

94. (1

(2)

(3)

4)

3

(6)

(7)
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Subject to the provisions of these articles, the directors may delegate any of the
powers which are conferred on them under the articles

(a) to such persen or committee,

(b) by such means (tncluding by power of attorney}),

(c) to such an extent,

(d) In refation to such matters or terntortes,

(e) on such terms and conditions,

f to any chief executive officer, any directer holding any other executive

office or any other director, and

(D to any local hoard or agency for managing any of the affars of the
Company either in the United Kingdom or elsewhere,

as they think fit

If the directors so specify, any such delegation may authonse further delegation
of the directors' powers by any person to whom they are delegated

The directors may also alter the terms and conditions of any such delegation or
revoke it in whole or part

The power to delegate under this article includes power to delegate the
determination of any fee, remuneration or other benefit which may be pad or
provided to any director

Subject to paragraph (6) of this article, the proceedings of any commitiee
appointed under paragraph (1)(a) of this article with two or more members shall
be governed by such of these articles as regulate the proceedings of directors so
far as they are capable of applying

The directors may make rules regulating the proceedings of such committees,
which shall prevall over any rules derived from these articles pursuant to
paragraph (5) of this article if, and to the extent that, they are not consistent with
them

References to a committee of the directors are to a committee established 1n
accordance with these articles, whether or not comprnsed wholly of directors
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DIRECTORS' REMUNERATION, GRATUITIES AND BENEFITS

Directors' remuneration

95.

{1 Until otherwise determined by the Company by ordinary resolution, there shall be
paid to the directors who do not hold executive office (other than alternate
directers) such fees for therr services in the office of director as the directors may
determine and, subject to paragraph {2) of this article, not exceeding in the
aggregate an annual sum of £750,000 or such larger amount as the Company
may by ordinary resolution decide, divided between the directors as they may
determine, or, failling such determination, equally. The fees shall be deemed to
accrue from day to day and shall be distinct from and additional to any
remuneration or other benefits which may be paid or provided to any director
pursuant to any other provision of these articles

(2) Any director who holds any other office in the Company {including for this
purpose the office of chairman or deputy charman or senior independent
director), or who serves on any committee of the directars, or who performs, or
undertakes to perform, services which the directors consider go beyond the
ordinary duties of a director may be paid such additional remuneration {whether
by way of fixed sum, bonus, commisston, participation in profits or otherwise) as
the directors may determine

Expenses

96.

The directors may also be paid all reasonable expenses properly incurred by them In
connection with therr attendance at meetings of the directors or of committees of the
directors or general meetings or separate meetings of the holders of any class of shares or
of debentures of the Company and any reasonable expenses properly incurred by them
otherwise in connection with the exercise of ther powers and the discharge of ther
responsibilities 1n relation to the Company

Directors’ gratuities and benefits

97.

The drectors may (by the establishment of, or maintenance of, schemes or otherwise)
provide benefits, whether by the payment of allowances, gratuities or pensions, or by
insurance or death, sickness or disability benefits or otherwise, for any director or any
former director of the Company or of any body corporate which i1s or has been a subsidiary
of the Company or a predecessor in business of the Company or of any such subsidiary,
and for any member of his family (including a spouse or civil partner or a former spouse or
former civil partner} or any person who s or was dependent on him and may (before as
well as after he ceases to hold such office) contribute to any fund and pay premiums for the
purchase or provision of any such benefit

Provision for employees on cessation or transfer of business

98.

The directors may decide to make provision for the benefit of persons employed or farmerly
employed by the Company (other than a director or former director or shadow director) or
any of its subsidiaries in connection with the cessation or transfer to any person of the
whole or part of the undertaking of the Company or that subsidiary
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Executive directors

99. The directors may appoint one or more of their number te the office of chief executive
officer or to any other executive office of the Company and any such appointment may be
made for such term, at such remuneration and on such other conditions as the directors
think fit Any appointment of a director to an executive office shall terminate If he ceases to
be a director but without prejudice to any claim for damages for breach of the contract of
service between the director and the Company

DIRECTORS' APPOINTMENTS AND INTERESTS

Other interests and offices

100. (%)

@)
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Provided that he has disclosed to the directors the nature and extent of any
material interest of his, a director notwithstanding his office

(a) may be a party to, or otherwise interested n, any transaction or
arrangement with the Company or in which the Company I1s otherwise
interested, and

(b) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body
corporate 1n which the Company 1s interested,

and (1} he shall not, by reason of his office, be accountable to the Company for
any benefit which he denves from any such office or employment or from any
such transaction or arrangement or from any interest in any such body corporate,
(1) he shall not infnnge his duty to avoid a situation in which he has, or can have,
a direct or indirect interest that conflicts, or possibly may conflict, with the
interests of the Company as a result of any such office or employment or any
such transaction or arrangement or any Interest in any such body corporate, ()
he shall not be required to disclose to the Company, or use in performing his
duties as a director of the Company, any confidential information relating to such
office or employment if to make such a disclosure or use would result in a breach
of a duty or obligation of confidence owed by him in relation to or In cennection
with such office or employment, (iv) he may absent himself from discussions,
whether 1In meetings of the directors or otherwise, and exclude himself from
information, which will or may relate to such office, employment, transaction,
arrangement or interest, and (v) no such transaction or arrangement shall be
liable to be avoided on the ground of any such interest or benefit

For the purposes of this article

(a) a general notice given to the directors that a director 1s to be regarded as
having an interest of the nature and extent specified in the notice In any
transaction or arrangement in which a specified person or class of
persons 15 Interested shall be deemed to be a disclosure that the director
has an interest in any such transaction of the nature and extent so
specified,

(b) an interest of which a director has no knowledge and of which it 1s
unreasonable to expect him to have knowledge shall not be treated as an
interest of his,
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{c) a director shall be deemed to have disclosed the nature and extent of an
interest which consists of im being a director, officer or employee of any
subsidiary undertaking of the Company,

(d) a director need not disclose an interest If it cannot be reasonably
regarded as likely to give nse to a conflict of interest, and

(e) a director need not disclose an interest If, or to the extent that, the other
directors are already aware of it (and for this purpose the other directors
are treated as aware of anything of which they ought reasonably to be
aware)

The directors may (subject to such terms and conditions, If any, as they may think
fit to impose fram time to time, and subject always to therr nght to vary or
terminate such authorisation) authonse, to the fullest extent permitted by law

(a) any matter which would ctherwise result in a director infringing his duty to
avoid a situation in which he has, or can have, a direct or indirect interest
that conflicts, or possibly may conflict, with the interests of the Company
and which may reasonably be regarded as likely to give rise to a conflict
of interest {including a conflict of interest and duty or conflict of dutes),
and

(b} a director to accept or continue In any office, employment or position In
addition to his office as a director of the Company and, without prejudice
to the generality of paragraph (1){a) of this article, may authorise the
manner 1n which a conflict of interest ansing oui of such office,
employment or position may be dealt with, either before or at the time
that such a conflict of interest arises,

provided that the authonsation 1s effective only If (i) any requirement as to the
quorum at the meeting at which the matter 1s considered 1s met without counting
the dwrector in question or any other interested director, and (1} the matter was
agreed to without therr voting or would have been agreed to If their votes had not
been counted

If a matter, or office, employment or position, has been authcnsed by the
directors In accordance with this article then (subject to such terms and
conditions, If any, as the directors may think fit to impose from time to time, and
subject always to thewr nght to vary or terminate such authorisation or the
permissions set out below)

(a) the director shall not be required to disclose to the Company, or use In
performing his duties as a director of the Company, any confidental
infarmation relating to such matter, or such office, employment or position
if to make such a disclosure or use would result in a breach of a duty or
obligation of confidence owed by him in relation to or in connection with
that matter, or that office, employment or position,

{b) the director may ahsent himself from discussions, whether in meetings of
the directors or otherwise, and exclude himself from information, which
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will or may relate to that matter, or that office, employment or position,
and

(c) a director shall not, by reason of his office as a director of the Company,
be accountable to the Company for any benefit which he derives from
any such matter, or from any such office, employment or position

PROCEEDINGS OF DIRECTORS

Notice of board meetings

102. (1)

(2)

A director may, and the secretary at the request of a director shall, call a meeting
of the directors

Notice of a board meeting may be given to a director personally, or by telephone,
or sent in hard copy form to him at a postal address notfied by him to the
Company for this purpose, or sent Iin electronic form to such electronic address
(f any) as may for the time being be notified by him to the Company for that
purpose A director may waive nctice of any board meeting and any such waiver
may be retrospective

The accidental omission to give notice of a board meeting to, or the fatlure to
give notice due to circumstances beyond the Company's control to, or the non-
receipt of notice of a board meeting by any director entitled to receive notice,
shall not invalidate the proceedings at that board meeting

Procedures regarding board meetings

103. (1)

(2)

(3)
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Subject to the provisions of these articles, the directors may regulate their
proceedings as they think fit

Questions ansing at a meeting shall be decided by a majonty of votes  In case of
an equality of votes, the chairman shall {unless he 1s not entitled to vote on the
resolution in question) have a second or casting vote A director who 15 also an
alternate director shall be entitled in the absence of his appointor to a separate
vote on behalf of his appointor in addition to his own vote, and an alternate
director who 1s appointed by two or more directors shall be entitled to a separate
vote on behalf of each of hus appointers in the appointor's absence

A meeting of the directors may consist of a conference between directors some
or all of whom are in different places provided that each director who participates
in the meeting 1s able

(a) to hear each of the other participating directors addressing the meeting,
and
{b) if he sc wishes, to address each of the other participating directors

simultaneously,

whether directly, by conference telephone or by any other form of communication
equipment (whether In use when this article 1s adopted or developed
subsequently) or by a combination of such methods A quorum shall be deemed
to be present if those conditions are satisfied in respect of at least the number of

36




directors required to form a gquorum A meeting held in this way shall be deemed
to take place at the place where the largest group of directors 1s assembled or, If
no such group 15 readily identifiable, at the place from where the chairman of the
meeting participates at the start of the meeting

Number of directors below minimum

104.

The continuing directors or a sole continuing director may act notwithstanding any
vacancies tn their number, but, If the number of directors 15 less than either the number
fixed as the mimimum, or the quorum required for a meeting of the directors (or both) the
continuing directors or director may act only for the purpose of filling vacancies or of calling
a general meeting

Resolutions in writing

105.

A resolution in wnting agreed to by all the directors entitled to receive notice of a meeting of
the directors and who would be entitled to vote {and whose vote would have been counted)
on the resclution at a meeting of the directors shall (if that number 1s sufficient to constitute
a quorum) be as valid and effectual as If it had been passed at a meeting of the directors,
duly convened and held A resclution in wnting is adopted when all such directors have
signed one or more copies of it or have otherwise indicated theirr agreement to it in wniting

A resolution agreed to by an alternate director, however, need not also be agreed to by his
appointor and, If it 15 agreed to by a director who has appointed an alternate director, 1t
need not also be agreed to by the alternate director in that capacity

Quorum

106.

No business shall be transacted at any meeting of the directors unless a quorum 1s present
The quorum may be fixed by the directors If the quorum 1s not fixed by the directors, the
quorum shall be two A director shall not be counted in the quorum present in relation to a
matter or resclution on which he 15 not entitled to vote {(or when his vote cannot be
counted) but shall be counted in the quorum present in relatton to all other matters or
resolutions considered or voted on at the meeting An alternate director who 1s not himself
a director shall If his appointor 1s not present, be counted In the quorum

Election and removal of chairman and deputy chairman

107.

The directors may elect from their number, and remove, a chairman and a deputy chairman
of the board of directors The charrman, or in his absence the deputy charrman, shall
preside at all meetings of the directors, but If there I1s no chairman or deputy chairman, or If
at the meeting neither the chairman nor the deputy chairman 1s present within ten minutes
after the tme appointed for the meeting, or if neither of them 1s willing to act as charrman,
the directors present may choose one of their number to be chairman of the meeting

Permitted interests and voting

108

(n Subject to the provisions of these articles, a director shall not vote at a meeting of
the directors on any resolution concerning a matter in which he has, directly or
indirectly, a matenal interest (other than an interest in shares, debentures or other
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secuntes of, or otherwise in or through, the Company), unless his interest anses
only because the case falls within one or more of the following sub-paragraphs

(a)

(b)

(c)

(d})

(e)

the resolution relates to the giving to him of a guarantee, secunty, or
indemnity In respect of money lent to, or an obligation incurred by him for
the benefit of, the Company or any of its subsidiary undertakings,

the resolution relates to the giving to a third party of a guarantee, secunty,
or indemnity in respect of an obligation of the Company or any of ds
subsidiary undertakings for which the director has assumed responsibility
in whole or part and whether alone or jointly with others under a guarantee
or indemnity or by the giving of secunty,

the resolution relates to the purchase or maintenance for any director or
directars of insurance against any lhabilty,

his interest arises by wvirtue of his being, or intending to become, a
participant in the underwnting or sub-underwniting of an offer of any shares
in or debentures or other securihes of the Company for subscripticn,
purchase or exchange,

the resolution relates to an arrangement for the benefit of the employees
and directors and/or former employees and former directors of the
Company or any of its subsidiary undertakings, and/or the members of
therr families (including a spouse or cvil partner or a former spouse or
former ¢cwvil partner) or any person who 1S or was dependent on such
persons, Including but without being hmited to a retirement benefits
scheme and an employees’ share scheme, which does not accord to any
director any pnvilege or advantage not generally accorded to the
employees and/or former employees to whom the arrangement relates,

the resolution relates to a transaction or arrangement with any other
company in which he is interested, directly or indirectly (whether as director
or shareholder cor otherwise), provided that he 1s not the holder of or
beneficially interested in 1 per cent or more of any class of the equity
share capital of that company and not entitled to exercise 1 per cent or
more of the voting nghts availlable to members of the relevant company
(and for the purpose of calculating the said percentage there shall be
disregarded (1) any shares held by the director as a bare or custodian
trustee and in which he has no beneficial interest, (1) any shares
compnsed in any authonsed unit trust scheme in which the director is
interested only as a unit holder, and (m) any shares of that class held as
treasury shares)

Where proposals are under constderation concerning the appointment (including
the fixing or varying of terms of appointment) of two or more directors to offices or
employments with the Company or any body corporate in which the Company 1s
interested, the proposals may be divided and considered in relation to each
director separately and (provided he I1s not for any reason precluded from voting)
each of the directors concerned shall be entitled to vote and be counted in the
quorum In respect of each resolution except that concerning his own appointment
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Suspension or relaxation of prohibition on voting

109. The Company may by ordinary resolution suspend or relax to any extent, in respect of any
particular matter, any provision of these articles prohibiting a director from voting at a
meeting of the directors or of a committee of the directors

Questions regarding director's nghts to vote

110. If a question anses at a meeting of the directors as to the nght of a director to vote, the
question may, before the conclusion of the meeting, be referred to the chairman of the
meeting (or, If the director concerned 1s the chairman, to the other directors at the meeting),
and his ruling in relation to any director other than himself (or, as the case may be, the
ruling of the majonty of the other directors In relation to the chairman) shall be final and
conclusive

INDEMNITY

Power to indemnify directors

111, (1) Subject to the paragraph (2) of this article, the Company may

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

(b) purchase and maintain insurance for any person who I1s or was a director, or
a director of any associated company, against any loss or liabiity or any
expenditure he may incur, whether in connection with any proven or alleged
neghgence, default, breach of duty or breach of trust by him or otherwise, 1n
relation to the Company or any associated company,

and for this purpose an associated company means any body corporate which 1s or
was a subsidiary of the Company or in which the Company or any subsidiary of the
Company I1s or was Interested

(2) This article does not authonse any indemnity which would be prohibited or
rendered void by any provision of the Acts or by any other provision of law

DIVIDENDS

Declaration of dividends by Company

112. The Company may by ordinary resolutton declare dividends in accordance with the
respective rights of the members, but no dividend shall exceed the amount recommended
by the directors Subject to any provisions of these articles and the nghts attaching to any
shares any dividend or other monies payable on or in respect of a share may be declared
and/or paid In such currency or currencies and using such exchange rate and/or such date
for determining the value of currency conversions as the directors may determine

Payment of intenim dividends
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113.

The directors may pay intenm dividends if it appears to them that they are justified by the
profits of the Company available for distribution If the share capital 1s divided inte different
classes, the directors may pay interm dividends on shares which confer deferred or non-
preferred nghts with regard to dividend as well as on shares which confer preferential nghts
with regard to dividend, but no intenim dividend shall be paid on shares carrying deferred or
non-preferred nghts If, at the time of payment, any preferential dividend 1s tn arrear The
directors may also pay at intervals settled by them any dividend payable at a fixed rate if it
appears to them that the profits available for distribution justify the payment If the directors
act in good faith they shall not incur any lhability to the holders of shares conferring
preferred rnights for any loss they may suffer by the lawful payment of an intenm dividend
on any shares having deferred or non-preferred nghts

Payment according to amount paid up

114.

Except as otherwise provided by these articles or the nghts attached to shares, all
dividends shall be declared and paid according to the amounts paid up on the shares on
which the dividend 1s paid  If any share i1s 1ssued on terms that it ranks for dividend as from
a particular date, it shall rank for dividend accordingly In any other case (and except as
aforesaid), dividends shall be apportioned and paid propertionately to the amounts paid up
on the shares during any portion or portions of the period in respect of which the dividend
1s paid For the purpose of this article, no account 15 to be taken of any amount which has
been paid up on a share in advance of the due date for payment of that amount

Non-cash distribution

115.

A general meeting declanng a dividend may, upon the recommendation of the directors,
direct that it shall be satisfied wholly or partly by the distribution of specific assets Where
any difficulty anses in regard to the distribution, the directors may settle the same as they
think fit and in particular (but without hmitation) may

(a) issue fractional certificates or other fractional entitlements (or ignore fractions) and
fix the value for distnbution of such specific assets or any part thereof,

(b) determine that cash shall be paid to any member an the basis of the value so fixed
in order to adjust the nghts of those entitled to participate in the dividend, and

(c) vest any such specific assets in trustees

Dividend payment procedure

116.

m Any dividend or other money payable in respect of a share may be paid by cheque
or warrant sent by post to the registered address of the person entitied or, If two or
more persons are the holders of the share or are jointly entitled to it by reason of
the death or bankruptcy of the holder, to the registered address of that one of
those persons who 1s first named in the register of members or to such person and
to such address as the person or persons entitled may by notice direct Any such
dividend or other money may also be paid by any other method (including direct
debit or credit and bank transfer or, In respect of shares in uncertficated form,
where the Company Is authonsed to do so by or on behalf of the holder or joint
holders in such manner as the directors may from time to time consider sufficient,
by means of a relevant system) which the directors consider appropriate
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(2) Every cheque or warrant shall be made payable to the order of or to the person or
persons entitled or to such other person as the person or persons entitled may by
notice direct

(3) Payment of such cheque, warrant or order, the collection of funds from or transfer
of funds by a bank in accordance with such direct debit or bank transfer or, in
respect of shares in uncertificated form, the making of payment by means of a
relevant system, shall be a good discharge to the Company

Right to cease sending payment

117.

The Company may cease to send any cheque or warrant (or to use any other method of
payment} for any dividend payable in respect of a share If

(a) in respect of at least three consecutive dividends payable on that share the cheque
or warrant has been returned undelivered or remams uncashed (or that other
method of payment has failed), or

(b} following one such occasion, reasonable enquines have failed to establish any new
address or account of the person entitled to the payment,

but, subject to the provisions of these articles, may recommence sending cheques or
warrants (or using another method of payment) for dividends payable on that share If the
person or persons entitled so request and have supplied in wnting an address or account
to be used for that purpose

No interest on dividends

118.

No dividend or other money payable in respect of a share shall bear interest against the
Company, unless otherwise provided by the nights attached to the share

Forfeiture of unclaimed dividends or other monies payable or due In respect of a share

119.

Any dividend or other monies payable or due in respect of a share which have remained
unclaimed for 12 years from the date when they became due for payment shall, if the
directors so resclve, be forfeited and cease to remain owing by the Company

Scrip dividends

120.

The directors may, with the authonty of an ordinary resolution of the Company, offer any
holders of ordinary shares the nght to elect to receive ordinary shares, credited as fully
paid, instead of cash in respect of the whole (or some part, to be determined by the
directors) of any dividend specified by the ordinary resolution The following provisions
shall apply

(a) The resolution may specify a particular dividend (whether or not declared), or may
specify all or any dividends declared or payable within a specified period, but such
penod may not end later than the beginning of the fifth annual general meeting
next following the date of the meeting at which the ordinary resclution 1s passed

(b) The entitlement of each holder of ordinary shares to new ordinary shares shall be
such that the relevant value of the entittement shall be as nearly as possible equal

10724717397 2 41




(©)

(d)

{e)
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to (but not greater than) the cash amount (disregarding any tax credit) that such
holder weuld have received by way of dividend For this purpose "relevant value”
shall be calculated by reference to the average of the middle market quotations for
the Company’'s ordinary shares as derived from the London Stock Exchange Daily
Official List, for the day on which the ordinary shares are first quoted "ex" the
relevant dividend and the four subsequent dealing days, or in such other manner
as may be determined by or in accordance with the ordinary resoluton A
certificate or report by the auditors or such other independent advisor selected by
the directors as to the amount of the relevant value in respect of any dividend shall
be conclusive evidence of that amount

No fraction of a share shall be allotted and the directors may make such provision
for fractional entitlements as they think fit, including provision

{1} for the whele or part of the benefit of fractional entilements to be
disregarded or to accrue to the Company, or

() for the value of fractional entittements to be accumulated on behalf of a
member (without entittement to interest) and applied in paying up new
shares in connection with a subsequent offer by the Company of the right
to receive shares instead of cash in respect of a future dividend

The directors shall, after determining the basis of allotment, notify the holders of
ordinary shares of the nght of election offered to them, and (except in the case of
any holder from whom the Company has received written notice in such form as
the directors may require which 1s effective for the purposes of the relevant
dividend that such holder wishes to receive shares instead of cash in respect of all
future dividends In respect of which a nght of election is offered) shall send with, or
following, such notification, forms of election and specify the procedure to be
followed and place at which, and the latest tme by which, elections must be
received In order to be effective

The directors may on any occasion decide that nghts of election shall only be
made available subject to such exclusions, restrictions or other arrangements as
they shall 1n theirr absolute discretion deem necessary or desirable 1n order to
comply with legal or practical problems under the laws of, or the requirements of
any recognised regulatory body or stock exchange in, any terntory

The dividend {(or that part of the dividend In respect of which a right of election has
been given) shall not be payable on ordinary shares in respect of which an election
has been duly made ("the elected ordinary shares") Instead, additional ordinary
shares shall be allotted to the holders of the elected ordinary shares on the basis
of allotment determined as aforesaid For such purpose the directors shall
capitalise out of any amount for the time being standing to the credit of any reserve
or fund (including any share premium account or capital redemption reserve) or
any of the profits which could otherwise have been applied In paying dividends In
cash, as the directors may determine, a sum equal to the aggregate nominal
amount of the additional ordinary shares to be allotted on that basis and apply itin
paying up in full the appropriate number of ordinary shares for allotment and
distrnibution to the holders of the elected ordinary shares on that basis
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The directors shall not proceed with any election unless the Company has
sufficient reserves or funds that may be capitalised to give effect to it after the
basis of allotment s determined

The additional ordinary shares when allotted shall rank parn passu in all respects
with the fully paid ordinary shares then in 1ssue except that they will not be entitled
to participation in the dividend in lieu of which they were allotted

The directors may do all acts and things which they consider necessary or
expedient to give effect to any such capitalisation, and may authorise any person
to enter on behalf of all the members interested into an agreement with the
Company providing for such capitalisation and incidental matters and any
agreement so made shall be binding on all concerned

CAPITALISATION OF PRCFITS

Capitalisation of profits

121. (1)
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The directors may with the authonty of an ordinary resoluton of the
Company

{(a) subject as provided in this article, resolve to capitalise any profits of the
Company not required for paying any preferential dividend (whether or
not they are available for distribution} or any sum standing te the credit of
any reserve or fund of the Company (including any share premium
account, capital redemption reserve, merger reserve or revaluation
reserve),

(b} appropriate the sum resolved to be capitalised to the members in
proportion to the nominal amounts of the shares (whether or not fully
paid) held by them respectively which would (or in the case of treasury
shares, which would If such shares were not held as i{reasury shares)
entitle them to participate in a distnbution of that sum if the shares were
fully paid and the sum were then distributable and were distributed by
way of dividend and apply such sum on their behalf either 1n or towards
paying up the amounts, If any, for the time baing unpaid on any shares
held by them respectively, or in paying up in full shares or debentures of
the Company of a nominal amount equal to that sum, and allot such
shares or debentures credited as fully paid to those members or as they
may direct, in those proportions, or partly in one way and partly in the
other, but the share premium account, the capital redemption reserve,
and any profits which are not avallable for distribution may, for the
purposes of this article, only be applied in paying up shares to be allotted
to members credited as fully paid,

{c) resolve that any shares so allotted to any member in respect of a holding
by him of any partly paid shares shall so long as such shares remain
partly paid rank for dividend only to the extent that the latter shares rank
for dvidend,

{d) make such provision by the i1ssue of fractional certfficates or other
fractional entittements (or by ignoring fractions} or by payment in cash or
otherwise as they think fit in the case of shares or debentures becoming
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(2)

distnbutable In fracttons (including provision whereby the benefit of
fractienal enhtlements accrues to the Company rather than to the
members concerned),

(e) authonse any person to enter on behalf of all the members concerned
into an agreement with the Company providing for the allotment to them
respectively, credited as fully paid, of any further shares to which they are
entitled upon such capitalisation, any agreement made under such
authonty being binding on all such members, and

() generally do all acts and things required to give effect to such resolution
as aforesaid

Where, pursuant to an employees’ share scheme (within the meaning of section
1166 of the Companies Act 2006) the Company has granted options to subscrnbe
for shares on terms which provide (inter aha) for adjustments to the subscription
price payable on the exercise of such options or to the number of shares to be
allotted upon such exercise In the event of any increase or reduction in or other
reorganisation of the Company's 1ssued share capital and an otherwise
appropriate adjustment would result in the subscription price for any share being
less than its nominal value, then the directors may, on the exercise of any of the
optiens concerned and payment of the subscnption price which weould have
apphed had such adjustment been made, capitalise any such profits or other sum
as 1s mentioned in paragraph (1)(a) above to the extent necessary to pay up the
unpaid balance of the nominal value of the shares which fall to be allotted on the
exercise of such options and apply such amount in paying up such balance and
allot shares fully paid accordingly The provisions of paragraphs (1)(a) to (f) above
shall apply with the necessary alterations to this paragraph (but as If the authority
of an ordinary resolution of the Company were not required)

RECORD DATES

Company or directors may fix record dates for payment or distribution

122. Notwithstanding any other provisicn of these articles, but without prejudice to the nights
attached to any shares, the Company or the directors may fix a date as the record date by
reference to which a dividend will be declared or paid or a distnbution, allotment or 1ssue
made, and that date may be before, on or after the date on which the dividend, distribution,
allotment or 1ssue I1s declared, paid or made Where such a record date 1s fixed, references
In these articles to a holder of shares or member to wham a dividend I1s to be pad or a
distribution, allotment or 1ssue 1s to be made shall be construed accordingly

NOTICES AND OTHER COMMUNICATIONS

Requirements for writing

123. Any notice to be given to or by any person pursuant to these articles shall be in writing
other than a notice callng a meeting of the directors which need not be 1n wniting
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Notice by reference to register of members

124

(1)

(2)

Any notice to be given to a member may be given by reference to the register of
members as it stands at any time within the penod of 14 days before the notice is
given, and no change In the register after that time shall invaldate the giving of
the notice

Every person who becomes entitled to a share shall be bound by any notice In
respect of that share which, before his name 1s entered in the register of
members, has been given to the person from whom he dernves his title, but this
paragraph does not apply to a notice given under section 793 of the Companies
Act 2006

Methods of sending or supplying

125.

(1)

(2}
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Any notice, document or information may (without prejudice to articles 127 and
128) be sent or supplied by the Company to any member either

(a) personally, or

{b) by sending it by post in a prepaid envelope addressed to the member at
his registered address or postal address given pursuant to article 125(4),
or by leaving it at that address, or

(c) by sending 1t in electronic form to a person who has agreed (generally or
specifically) that the notice, document or information may be sent or
supplied in that form (and has not revoked that agreement), or

(d) by making 1t available on a website, provided that the requirements in
paragraph (2) of this article and the provisions of the Acts are satisfied

The requirements referred to in paragraph (1)(d) of this article are that

(a) the member has agreed (generally or specifically) that the notice,
document or information may be sent or supplied to him by being made
avallable on a website (and has not revoked that agreement), or the
member has been asked by the Company to agree that the Company
may send or supply notices, documents and information generally, or the
notice, document ar information 1n question, to him by making it available
on a website and the Company has not received a response within the
period of 28 days beginning on the date on which the Company's request
was sent and the member 1s therefore taken to have so agreed {and has
not revoked that agreement),

{b) the member 1s sent a notification of the presence of the notice, document
or information on a website, the address of that website, the place on that
website where 1t may be accessed, and how it may be accessed
("notification of availability"),

{c) tn the case of a notice of meehng, the notification of availlability states that
it concerns a notice of a company meeting, specifies the place, ttme and
date of the meeting, and states whether it will be an annual general
meeting, and
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(3)

(4)

(5)
(6)

(d)

the notice, document or information continues to be published on that
website, in the case of a notice of meeting, throughout the period
beginning with the date of the notification of avallability and ending with
the conclusion of the meeting and in all other cases throughout the penod
specified by any applicable provision of the Acts, or, If no such pernicd Is
specified, throughout the penod of 28 days beginning with the date on
which the notfication of availability 1s sent to the member, save that if the
notice, document or information 1s made available for part only of that
perod then failure to make 1t avalable throughout that period shall be
disregarded where such fallure 15 wholly attributable to crrcumstances
which it would not be reasonable to have expected the Company to
prevent or avoid

In the case of joint holders of a share

(a)

it shall be sufficient for all notices, documents and other information to be
sent or supplied to the joint holder whose name stands first in the register
of members In respect of the jaint holding (the "first named holder”) only,
and

the agreement of the first named holder that notices, documents and
information may be sent or supplied In electronic form or by being made
available on a website shall be binding on all the joint holders

A member whose registered address I1s not within the United Kingdem shall not be
enhtled to receive any notice, document or information from the Company unless
he gives to the Company an address (not being an electranic address) within the
United Kingdom at which notices, documents or information may be sent or
supplied to him

For the avoidance of doubt, the provisions of this article are subject to article 44

The Company may at any time and at its sole discretion choose to send or supply
notices, documents and information only in hard copy form to some or all members

Deemed receipt of notice

126. A member present either in person or by proxy, or in the case of a corporate member by a
duly authorised corporate representative at any meeting of the Company or of the holders
of any class of shares shall be deemed to have received notice of the meeting and, where
requisite, of the purposes for which 1t was called

Notice when post not availlable

127. Where, by reason of any suspension or curtallment of postal services, the Company 1s
unable effectively to give notice of a general meeting, the board may decide that the only
persens to whom notice of the affected general meeting must be sent are the directors, the
Company's auditors, those members to whom notice to convene the general meeting can
valdly be sent by electronic means and those members to whom notfication as to the
availability of the notice of meeting on a website can validly be sent by electronic means
In any such case the Company shall also
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(a)

(b)

advertise the general meeting in at least twe national dally newspapers published
in the United Kingdom, and

send or supply a confirmatory copy of the notice o members in the same manner
as It sends or supplies notices under article 125 If at least seven clear days
before the meeting the posting of notices again becomes practicable

Other notices and communications advertised in national newspaper

128  Any notice, document or information to be sent or supplied by the Company to the
members or any of them, not being a notice of a general meeting, shall be sufficiently sent
or suppled If sent or supplied by advertisement in at least cne national dally newspaper
published in the United Kingdom

When notice or other communication deemed to have been received

129.  Any notice, document or information sent or supplied by the Company to the members or
any of them

(a)

(b)

(c)

(d)

(e)

0

by post, shall be deemed to have been received 24 hours after the time at which
the envelope containing the notice, document or information was posted unless it
was sent by second class post, or there 15 only one class of post, or it was sent
by air mail to an address outside the United Kingdom, in which case it shall be
deemed to have been received 48 hours after it was posted Proof that the
envelope was properly addressed, prepawd and posted shall be conclusive
evidence that the notice, document or information was sent,

by being left at a member's registered address or postal address given pursuant
to article 125(4), shall be deemed to have been receved on the day it was left,

by electronic means, shall be deemed to have been recewved 24 hours after it
was sent Proof that a notice, document or information in electromic form was
addressed to the electronic address provided by the member for the purpose of
receiving communications from the Company shall be conclusive evidence that
the notice, document or information was sent,

by making it available on a website, shall be deemed to have been received on
the date on which notification of availability on the website 1s deemed to have
been received in accordance with this article or, if iater, the date on which it is first
made available on the website,

by means of a relevant system shall be deemed to have been received 24 hours
after the Company or any sponsoring system-participant acting on the Company's
behalf, sends the Issuer-instruction relating to the notice, document or
information,

by advertisement, shall be deemed to have been received on the day on which
the advertisement appears

Communications sent or supplied to persons entitled by transmission

130. Any notice, document or information may be sent or supplied by the Company to the
person entitled to a share in consequence of the death or bankruptcy of a member by
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sending or supplying it in any manner authonised by these articles for the sending or supply
of notice to a member addressed to that person by name, or by the title of representative of
the deceased or trustee of the bankrupt or by any like description, at the address, if any,
within the United Kingdom suppled for that purpose by the person claming to be so
entitted Untl such an address has been supplied, a notice may be sent or supplied in any
manner in which it might have been given If the death or bankruptcy had not occurred

Power to stop sending communications to untraced members

131

If on three consecutive occasions notices, documents or infermation sent or supphed to a
member have been returned undelivered or if a member has been an untraced member for
the purpeses of article 40, the member shall not be entitied to receive any subsequent
notice, document or information until he has supplied to the Company (or its agent) a new
registered address, or a postal address within the United Kingdom, or (without prejudice to
article 125(4)) shall have informed the Company, in such manner as may be specified by
the Company, of an electronic address For the purposes of this article, references to
notices, documents or information include references to a cheque or other instrument of
payment, but nothing in this article shall entitfe the Company to cease sending any cheque
or aother mstrument of payment for any dividend, unless it 1s otherwise so entitled under
these articles

Validation of documents in electronic form

132

Where a document 1s required under these articles to be signed by a member or any other
person, If the document 1s In electronic form, then in order to be valid the document must
either

(a) incorporate the electronic signature, or personal identification detalls (which may
be detaills previously allocated by the Company), of that member or other person,
in such form as the directors may approve, or

{b) be accompanied by such other evidence as the directors may require 1in order to be
sabisfied that the document 1s genuine

The Company may designate mechanisms for valdating any such document and a
document not validated by the use of any such mechanisms shall be deemed as having not
been receved by the Company In the case of any document or information relating tc a
meeting, an nstrument of proxy or invitaton to appoint a proxy, any valdation
requirements shall be specified in the relevant notice of meeting 1n accordance with articles
43 and 58

ADMINISTRATION

Making and retention of minutes

133.

The directors shall cause minutes to be made in books kept for the purpose
(a) of all appointments of officers made by the directors, and

(b} of all proceedings at meetings of the Company, of the holders of any class of
shares n the Company, and of the directors, and of committees of the directers,
including the names of the directors present at each such meeting
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Minutes shall he retained for at least ten years from the date of the appointment or meeting
and shall be kept availlable for inspection in accordance with the Acts

Inspection of accounts

134 Except as provided by statute or by order of the court or authorised by the directors or an
ordinary resolution of the Company, no person 1s entitled to inspect any of the Company's
accounting or other records or documents merely by virtue of being a member

Appointment of secretary

135  The secretary shall be appointed by the directors for such term, at such remuneration and
upen such other conditions as they think fit, and any secretary so appointed shall only be
removed by them

Use of the seal

136. The seal shali be used only by the authorty of a resclution of the directors or of a
committee of the directors The directors may determine whether any instrument to which
the seal s affixed shall be signed and, If it 1s to be signed, who shall sign it Unless
ctherwise determined by the directors

(a) share certificates and, subject to the provisions of any instrument constituting the
same, certificates 1ssued under the seal In respect of any debentures or other
secunties, need not be signed and any signature may be applied tc any such
cerhificate by any mechanical or other means or may be printed on it, and

{b) every other instrument to which the seal is affixed shall be signed by-
{n two directors of the Company, or
()] one director and the secretary of the Company, or
() at teast one authonsed person in the presence of a witness who attests

the signature

For this purpose an authornsed person I1s any director of the Company or the
secretary of the Company, or any person authorised by the directors for the
purpose of signing instruments to which the seal 1s affixed

Official seal for use abroad

137. The Company may have an official seal for use in any place abroad Such a seal shall be
used anly by the authonity of a resclution of the directors or of a committee of the directors

Destruction of documents

138. (1) The Company may destroy
(a) any instrument of transfer, after six years from the date on which it 1s
registered,
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(2)

(3

Change of name

{b) any dwvidend mandate or notification of change of name or address, after
two years from the date on which it I1s recorded,

{c) any share certificate, after one year from the date on which it 1s
cancelled, and

{d) any other document on the basis of which an entry in the register of
members 1s made, after six years from the date on which it 1s made

Any document referred to in paragraph (1) of this article may be destroyed earler
than the relevant date authorised by that paragraph, provided that a copy of the
document (whether made electronically, by microfilm, by digitat imaging or by any
other means) has been made which i1s not destroyed before that date

It shall be conclusively presumed in favour of the Company that every entry in the
register of members purporting to have been made on the basis of a document
destroyed in accordance with this article was duly and properly made, that every
nstrument of transfer so destroyed was duly registered, that every share
certificate so destroyed was duly cancelled, and that every other document so
destroyed was valid and effective in accordance with the particulars in the
records of the Company, provided that

(a} this article shall apply only to the destruction of a document in good faith
and without notice of any claim (regardless of the parties to it) to which
the document might be relevant,

{b) nothing in this article shall be construed as imposing upon the Company
any lability in respect of the destruction of any such document otherwise
than in accordance with this article which would not attach to the
Company in the absence of this article, and

(c) references n this article to the destruction of any document include
references to the disposal of it in any manner

139. The Company may change tts name by resolution of the directors

Winding up

WINDING UP

140 If the Company 15 wound up, the hquidator may, with the sanction of a special resolution
and any other sanction required by law, divide among the members in specie the whole or
any part of the assets of the Company and may, for that purpose, value any assets and
determine how the dwvision shall be carned out as between the members or different
classes of members The hquidator may, with the Iike sanction, vest the whole or any part
of the assets n trustees upon such trusts for the benefit of the members as he may with
the like sanction determine, but no member shall be compelled to accept any assets upon

which the
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CESSATION OR TRANSFER OF BUSINESS

Directors power to make provision for the benefit of persons
employed or formerly employed
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LIEN

Application of proceeds of sale
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