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ARTICLES OF ASSOCIATION
of ..
Ashmore Group pic
(Articles amended by special resolution on 16 October 2010)

Interpretation

1.

Excklusion of Model Articles

No articles set out in any statute, or in any statutory instrument or other subordinate legislation made
under any statute, concerning companies shall apply as the articles of the company.

2.

Definitions

In these articles unless the context otherwise requires:-

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

“these articles” means these articles of association as altered from time to time and the
expression “this article” shall be construed accordingly;

“the auditors” means the auditors from time to time of the company or, in the case of joint
auditors, any one of them; ‘ '

“the Bank of England base rate” means the base lending rate most recently set by the
Monetary Policy Committee of the Bank of England in connection with its responsibilities
under Part 2 of the Bank of England Act 1998;

“the board” means the board of directors from time to time of the company or the directors
present at a meeting of the directors at which a quorum is present;

“‘certificated share” means a share which is not an uncertificated share and references in
these articles to a share being held in certificated form shall be construed accordingly;

“clear days” in relation to the period of a notice means that period excluding the day when
the notice is served or deemed to be served and the day for which it is given or on which it
is to take effect;

“the Companies Acts” means every statute. (including any orders, regulations or other
subordinate legislation made under it) from time to time in force concerning companies in so
far as it applies to the company;

“the holder’ in relation to any shares means the member whose name is entered in the
register as the holder of those shares;

‘member” means a member of the company;
“the office” means the registered office from time to time of the company;

“Operator’” means a person approved by the Treasury under the uncertificated securities
rules as Operator of a relevant system; ~

“paid up” means paid up or credited as paid up;
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be transferred by means of a relevant system

“person entitled by transmission’smeans ayperson whose entitiement to a share in

consequence o of the death or bankruptcy of a member or.of any, other event giving rise to its
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transmission by operatlon of Iaw ‘has been noted in the'register;

“the register” means the register of members of the company; noitsisqrasnl

“seal’ means any common or official seal that the company may be permitted to have under
the Companles Acts‘ 89!3”1A leDW TO ﬂctaubfﬂ .f

ebsIT Nuthe'Secretary” means the'secretary,2or (if there' are’joint secretaries) any ‘one of the joint
secretariés ‘of the'company and inclides an"assistant or deputy secretary and any person
appointed by the board to perform any of the duties of the secretary;
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“the uncertificated securities rules’ means any provisions of the Companies Acts relating

to the holding, evidencing of title to, or-transfer. of . uncértificated shares and‘any legislation!

rules or other arrangements made under or by virtue of such provision; ——t
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“uncertificated share” means a share of a class which is'at the relévant time a participating
class t|tIe to whrch Js, recorded on the reglster as_being held.in uncertificated fom'r and
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references in these articles to_a share bemg held in uncertificated form shall’be’s construed
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accordingly; T
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nited Kingdom” means Great Britain and Northern Irela.ng'” 1o o110 y16 .2105ibUS

references to a document bemg lgned or to srgnature rnclude references to, its being
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executed .under_hand_ or under seal' or by any other method and;Cin_the case of a
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communication in electronic form, such references aretoits berng authenticated as specrf ied
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by the Companies Acts;
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references to wrrtmg rnclude references to any method of representing or. reprod ucrng words
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in a legible and non-transrtory form whether sent or supplred in electronic form or othervvlse
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words orbexpressrons to which a particular meaning is grven by the Companies’Acts in force
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when these articles or any part of these articles are adopted bear (if not inconsistent with
nerhy ythe 'subject matter.or.context) the same' meaning in these’ artrcles or. that,part!(as.the case
fi dartemay be).save that the word ‘company’ shall include any body co'rporat‘e"i saifon erl}
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references to a meeting shall not be taken as requiring more than one p%?so’r'retoobe present
1261n 1if any.quorum requirement can be satisfied by.one person; andA_28insgmed sii”
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headings are included only for convenience and shall not affect meani ng.
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The liability of members of the company is limited to the amount, if any, unpaid on the shares in the
company held by them. XNEQMOD =i} 1o wsdman B 2nsam ”TedeFQ‘
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The company may change its name by resolution of the board: 15 qu rieq zreem “qu bisg”
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5. Rights Attached to Shares

bhazinporaft ol etenT M
Subject to any rights attached to existing shares, any share may be issued with or have attached to

it(such¢rights.and “restrictions*as:the:company ‘may. by .ordinary resolution décideior,)if'no'such
resolution has been passéd or so far as the resolution does not make specific provision, as the board
may decide: Such rights and:restrictions shall‘apply to the:relevant shares as'if the same were set
out.in these articles!rto yas Labivoig ceiene o wsl vd 10 2stors saadi yd es vino 13atxs) 10 ssrie
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6. Redeemable Shares
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Subject to any rights attached to existing shares, any share may be issued which is to be redeemed,

or is'liable to be redeemed at the option of the company or the holder.*The board'may determine the
terms tconditions' and:mannér of redemption:of any redeemable 'sharé so issued: Such terms and
conditions shall apply to the relevant shares as'if the same were set out in these articles.
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Subject to,the, provisions of the Companies Acts, all or,any,of.the.rights. attached to any existing
cl&as.sl of shares  may.fr from tlme to dtlme (whether or not the company is belng wound up) be varied
either, wrth“the consent |n wrrtlng of the holders of not Iess than three-fourths in nomlnal value of the

|ssued shares of that class (excludmg any shares of that class'h't'ald‘a‘s trelals'ury“s‘l'lares) or with the
sanctlon of a specual resolu'troln. pgssgd ata ssparate general meetlng of the holders ‘of those shares.
AII the JProvisions of these articles asto .general meetings ¢ of the company shall wnth any necessary
modlflcatlons,,apply to any)such separate general meetlng, but t so | that the necessary quorum shall
be two persons, entltled (to,vote. and hold:ng or, representlng by proxy,. not less than one-third in
nomlnal value of. the‘ lssued _shares of the class (excludmg any shares of that class held as treasury
shares) (but so that at any adjoumed meetlng one holder entltled to vote and present in person or
by proxy (whatever the number of shares held by hrm) shall be a}quorum) and that any holder of
shares of the class present in person or by proxy and entltled to votebmay demand a poll. The
foregoing provisions of this article shall apply to the variation of the special nghts attached to some
only of the sharés of any class’as if each'group of Sharés of the'class ‘differently treated formed a
§éparaté class and their'special fights were'to'be Varied o wWE.A 10 Mo g st
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The rights conferred upon,the holders of any shares shall not, unless otherwise expressly provided
in-the rights attaching:to those shares, be;deemed,to_bevaried by the creation or.issue of further
shares ranking pari passu with them be 1 l2nns racd aven esrertz Insvelol el P
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Subject to the provisions of these articles and to any resolution passed by the company and without
prejudice to any rights attached to existing;sharesthe board;may offer, allot;:grant options over or
: tﬂhenmsge deal with orﬁdlspps-e of' sh’ar'les‘ in thg company to suc:h persons, at such tlmes and for such
consideration and'u upon’ SUCH téms as the Board may decide, " Ml #21Eri@ vaanyna - (U)
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The company may in connection with the issue of any shares or the sale for.cash of treasury shares

exercise all powers of paying commission and brokerage conferred or permitted by the Companies
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Acts. Any such commission or brokerage may be satisfied by the payment of cash or by the allotment
of fully or partly-paid shares or other securities or partly in one way and partly in the other.
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11 Trusts Not Recogmsed
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Except-as‘ ordered by a:court of competent jurisdiction, or.as:required by,law,-no-person‘shall .be
recognisedby;the,company.as)holding any:shareiupon;any:trust.andi;the:company,shall,not be
bound:by.or,required:in any,way,to.recognise (eveniwhen having:notice of;it) any_interest:in-any
share or (except only as by these articles or by law otherwise provided) any other right in respect of
any share other than an absolute right to the whole of the share in the holder.
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12.  Suspension of nghts Where Non-Disclosure of Interest
.bamsaiar 2J of <. A2 Bulel od VEMSIBAR \r 2L-A2 pEing af beretls e non e of for e

st v (A)1su \Where the:holder. of any,shares.in-the,company, or,any other;personiappearing to
brs crme’ rauibesinterested. in-those;shares; failsto:comply-within:the relevant:period (with rany
.2als statutory notice in:respect of those shares or,:in:purported compliance with:such:a

notice, has made a statement which is false or inadequate in a material particular,

the company may give the holder of those shares afurther:notice (a ;:restriction

notlce ) to the effect that from the servrce of the restnctlon notice those shares will

EruIExe (16 2 g subject to" some for" alI of ‘the’ relevant restrlctlons and from” servrce’vsthe
OV Bu (W restrlctlon notlc Jthose shares’ shall notwrthstandlng any other provrsron of 'these

arftlo sulev IrAynagey b subject'1 torthose relevant restnctrdns accordmgly ‘For the purp'o‘s"e‘ of

erli dfw 10 (225 0¢0ring the relevant restnctron referred to m sub—paragraph (m)"of the def nltron of

B2 52001 b r’elé’yant restrlctrons”"the board may give fotice to" the relevant ‘member: requrrlng
“""a““” Sa 0y the member to change ‘the’ relevant shares‘held in uncemf cated form t6 certrf cated
sz munoug v foﬁby the time stated in'the T notrce ‘and to keep them in certlflcated form foras: Iong
i buni-sro fegg the board Yequires® The' notrce may Palso state that the ‘member may ot change
viuzsen r6 bIsT e st the' relevant"shares held in certrf cated form' to uncemf cated form if the

10 FORIES M NG ET does not comply With the notlce the board may authonse any person to

10 15531 Y8 Yirdini tHe Operator"to change the relevant shares’held’ i’ uncertrfrcated 'form o
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¢ hami (B) piec f afterthe service of a restriction notice in respect of any shares the board is satisfied

that all information required,by,any, statutory, notice relating,to those shares or.any

of them from their holder or any other person appearing to be interested in the shares

the subject of the restriction notice has been supplieq,it.hg‘.'compﬁny shall, within

seven days, cancel the restriction notice. The company may at any time at its

babivotg vieza™giseretion ‘cancel any restriction notice or exclude any ‘sharés from it! The Company

1 hutio 8¢ siiall cancél @ Testriction notice withirt seven days aftér Teceipt of a'noticé in wiiting
that the relevant shares have been transferred pursuant 'to'an arm’s léngth sale.*- 12

(C) Where any restriction notice is cancelled or ceases to have effect i in relatron to any

shares, any moneys relating to those shares which were withheld by reason of that

Juortia bns yrinotice shall be paid without interest to the' person.who would but for the notice have

10 1. vo gnotiqobeen entitled to them'or as he may direct2iteias o barderis orng™ \ns of 5o oUW
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(»)] Any new shares in the coJrnggny |ssued in nght of any, shares subject:to' a rest&rotrgn

notice shall also be subject to the restnctron notlce and the board may make any

right to an allotment of the new shares subject to ";eftﬂ?,t,'?,’,‘é So}rcr)espondlng to those

which will apply to those shares by reason of the' restriction notice when such shares
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8 no bs(E) 2 92Any holder of shares on whom a restrictioninotice has been served may at any time
request the company to'give in writing the reason why the restriction notice has been
served, or why it remams uncancelled, and within 14 days of receipt of such a notice
81OV 12 bRetts o DV ViTE 1300 81 1O ETINGY) 10T PSNE 7915 2 6l 1))
e company shall gwe that information accordingly.
NBqMos edf 10 prnsai s u.: St IS 18 (XOIG (G 10 ViUsioZ19q wi1ih3
o 2csf(F)1s Y|f a statutory!notice is given by.the company to a person appearing to be interested
vd bsnstioa tiin‘any.sharesa copy.shall at the' same time be given'to the holder, but the failure or
omission to;do’ so or:;the:non-receipt:ofithe ‘copy by the holder shall not invalidate

such notic
10 2bngbiwtb 0 1C rieg ‘(lelb o a0 tnumysq blordlivy yam bised it (i)

Jon I'eri (G)blori This article is in addition to? and shall.not in any way prejudice or affect, the statutory
rights of the company arising from any failure by any person to give any information
. required by a statutory notlce within the trme speclf ed in rt For the purpose of this
rAsidw 291802 20 ) vk 1 1t S 21 3 NI DI H0 VE
article a statutory notrce need not speclfy the relevant perlod and may require any
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mformatuon to be given before the explry of éhearﬁlgxgnt period.
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In this article:- .
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a sale is an “arm’s length sale”:if the boardiis'satisfied that it is a bona fide
sale of the whole of the beneficial, ownerrshlp n?f the shares to a party
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q onnected ‘with the holder or wrth"any person appeanng to be interested
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in such shares and shall mclude a sale made by way of or in pursuance of
Bt Cletwinl 21021
acceptance of a takeover offer and a sale made through a recognised
investment exchange or any other stock exchange outsrde the Unlted
Kingdom. For this purpose an assocrate’9 (wnthm the def nmon of that
oiny hrmsg yem Wisod ¢expression finyany (statutesrelating ;to. insolvency; in forceiat the, date of
ot v.1: bne atsatines @doption: of:. this sarticle)shall:berincluded amongst,the;persons who are
ysm bns melave maviconnected with the holder. or,any,person-appearing to be:interested in such
2to9nzst e m 918 eaci:shares; gevgriz s ) ze>2i2 Y0 r2si0 £ 10t 2insrmsgnsns eAsm
xsm 2zslo iclijoheg “"‘gﬁ rSon aé’g’ é‘é*l.’ngta’i;é’ interested” ﬁm é’l& Shares shail mean any person
orlt 15 &t esarle To e2aln iyt g ‘résponse’to’ a statutory notlce"nor?’othenmse notified to the
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1 com y by a member as bemg so interested ‘or shown’ |n ,any register or

1o 22sls ne ot ol Ay record kep't by ?he"gompany “Under '{hé““éompéﬁTéé’“Aan as so interested or,
S2WENo coatobive, “ta l?ﬁgn'mto account a responsgc or fallure to respond rnlthe light of the
Yd_ bamotzncy wd of 5""?&»%22“6 a?l,? other statutory notlce and’ any "other relevant information in
faidw 2ererie Jduob ?Oth“ pRossessmn of the con?p' 1ﬁ)\/fa’a{r'l‘y“‘f)lér's'z‘gn' whom the 'company knows or
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“'has’ reasonable cause to believe'is or may be so interested;”
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gerson with a 0.25 Qer cent. interest’ means a person who holds oris
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{i @8 gnol o2 101 bris & hown in” any reglster or record kept by the company under the Compames
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Acts as havrng an mterest m shares m the company Which'c csomprlse in total
at least 0 257 per “centoin number or nomlnal value of1the shares of the
:rrrcompany (calculated exclusive of any shares:held as treasury shares), or of
b java inevel any class of such shares (calculated excluslve of any shares of that class
A8 (maizy2 nevsisy E'helc!"'as treasury shares) in |ssue at thedatesof service of the restriction
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22ioihs seerll 1o notelvcrelevant geriod",means a period of,14 days following service of a statutory
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13.

“relevant restrictions” mean in the case of a restriction notice served on a
person with a 0.25 per cent. interest that:-

(i) the shares shall not confer on the holder any right to attend or vote
either personally or by proxy at any general meeting of the company
»or at any separate general meeting of the holders of any class of
shares in the company or to exercise any other right conferred by
membership in relation to general meetings;

(i)  the board may withhold payment of all or any part of any dividends or
. other moneys payabie in respect of the shares and the holder shall not
be entitled to receive shares in lieu of dividend;

(i)  the board may decline to register a transfer of any of the shares which
‘ are certificated shares, unless such a transfer is py'rsuant toan arm’s
length sale ‘

and in any other case mean only the restriction spec‘iﬁed in sub-paragraph
(i) of this definition; and

“statutory notice” means a notice served by the company under the
Companies Acts requiring particulars of interests in shares or of the identity
of persons interested in shares.

Uncertificated Shares ”

(A)

(B)

Pursuant and subject to the uncertificated securities rules, the board may permit title
to shares of any class to be evidenced otherwise than by a certificate and title to
shares of such a class to be transferred by means of a relevant system and may
make arrangements for a class of shares (if all shares of that class are in all respects
identical) to become a participating class. Title to shares of a particular class may
only be evidenced otherwise than by a certificate where that class of shares is at the
relevant time a participating class. The board may also, subject to compliance with
the uncertificated securities rules, determine at any time that title to any class of

‘shares may from a date specified by the board no longer be evidenced otherwise

than by a certificate or that title to such a class shall cease to be transferred by
means of any particular relevant system. For the avoidance of doubt, shares which
are uncertificated shares shall not be treated as forming a class which is separate
from certificated shares with the same rights.

In relation to a class of shares which is a participating class and for so long as it
remains a participating class, no provision of these articles shall apply or have effect
to the extent that it is inconsistent in any respect with:-

(i) the holding of shares of that class in uncertificated form;
(i) the transfer of title to shares of that class by means of a relevant system; and
(iii) any provision of the uncertificated securities rules,

and, without prejudice to the generality of this article, no provision of these articles
shall apply or have effect to the extent that it is in any respect inconsistent with the
maintenance, keeping or entering up by the Operator, so long as that is permitted or
required by the uncertificated securities rules, of an Operator register of securities in
respect of that class of shares in uncertificated form.
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1o @10 ((C)'c211 Shares of a class which'is at the relevant time a participating class'may be changed
%o IIs Jon tud a.from:uncertificated to’certificated formxand from:certificatedito :uncertificated form;
or's .o hetr vin accordance with a’nd:subject as provided in the uncertificated securities rules: ari
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(D) if, under these articles or the Compames Acts, the company is entitled to sell, transfer

or otherwise dispose of, forfeit, re-allot, accep,t the surrender of or otherxvrse enforce
a lien over an uncertificated share, then subfect to these artlcles and the Companles
1) armet daue Acts; such entitiement shall include the right of the board to:- ¢t gieamings sz 8 #
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requnre 'the' holder of that uncertrf cated share by notrce in wrrtlng to change
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911 Yo saar s (ii)!sAacappoint any person to take such other steps; by.instruction given'by means
owt i s30 YA efo . of. a relevant system or,otherwise, in the name of the holder. of such share as
may be required.to effect the transfer.of such share and such steps shall be
as effective as if they had been taken by the registered holder of that share;
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gniven bisod «(iii) 5 -ctake such other action that.the board.considers appropriate to achieve the

ar} ytiosaz llsr. has sale,transfer, disposal-forfeiture; re-allotment or surrender,of that-share or
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transferee shall not be bound to see to the application of the purchase moneéy,.nor shall his title'to

the share be affected by any irregularity or mvalrdrty in relation to the sale.
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20. Application of Proceeds of Sale ™ ¥ s i = Hom

The net proceeds, after payment of the costs, of the sale by the ‘company. of anylshare onwhich’it
has a lien shall be applred in or towards payment or dlscharge of the de’btﬁor Ilabrllty in respect of
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Calls on Shares
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21.  Calis bisq 1oVl Snemistent o 133 Y aoitol .88

Subject to the terms of issue, the board may from trme to time make calls upon the members in
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respect of any moneys unpard on thelr shares (whether on account of the nommal amount of the
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shares or by way of premrum) and not payable on a date fi xed’by or in accorglance with'the terms of
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lssue ‘and ‘each member shall (subject to the company servmg i on "him_at least 14 clear days
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notice specifying when and where payment is to be made) pay to the company as required by the

notice the amount called on his shares. A call may be made payable by lnstalments A call may be
IOty w2y
revoked or postponed, in whole or in part, as the board may decide. A person upon ‘whom a call'is

made shall remain liable jointly, and:severally;with the successors in title to his shares, for;all calls
made:upon; him notwithstanding the subsequent transfer; of.the shares, in-respect of,which.the call
was made. baimoqas soe!q orff 18 bne ysb et ¢1o0led 30 no nurrisa-non 10 nava el niiads sfde
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22. Timing of Calls
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A call shall be deemed to have been made-; at the tlme vsr?e"ncthrérresolutroniof the b board authonsrgg
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The jornt holders of a share shall be jomtly and severally Ilable to pay allcalls in respect of the share.
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24.  Interest Due on Non-Payment -

If a call remains unpaid after it has become due and payable, the person from whom:it'is'due and

payable shall pay mterest on the amount unpald from the day it is due and payable to the tlme of
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actual payment at such rate (not exceedmg the Bank of England base rate- by more than five
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percentage pomts) as the board may decnde and ali’ expenses “that have been incurred by the
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company by reason of such non-payment, but the board shall be at liberty'i |n any case or cases to

waive payment of the interest or expenses wholly or in part.
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26.- Power to Differentiate

The board may on or before the issue of sharés differentiate between the allottees or holders as to
the amount of calls to be paid and the times of payment.

27. Payment of Calls in Advance

The board may, if it thinks fit, receive from any member who is willing to advance them all or any
part of the moneys uncalled and unpaid upon any shares held by hlm and on all or any of the moneys
so advanced may (until they would, but for the advance, become presently payable) pay interest at
such rate (not exceeding the Bank of England base rate by more than five percentage points, unless
the company by ordinary resolution shall otherwise direct) as the board may decide.

Forfeiture of Shares

28. Notice if Call or Instalment Not Paid

If any call or instalment of a call remains unpaid on any share after the day appointed for payment,
the board may at any time serve a notice on the holder i'equiring payment of so much of the call or
instalment as is unpaid, together with any interest which may have accrued and any éxpenses
incurred by the company by reason of such non-payment. '

29. Form of Notlce

The notice shall name a further day (not belng less than 14 clear days from the date of the notice)
on or before which, and the place where, the payment required by the notice is to be made and shall
state that in the event of non-payment on or before the day and at the place appointed, the shares
in respect of which the cali has been made or instaiment is payable will be liable to be forfeited.

30. Forfeiture for Non-Compliance with Notice

If the notice is not complied with, any share in respect of which it was given may, at any time before
payment of all calls or instalments and interest and expenses due in respect of it has been made,
be forfeited by a resolution of the board to that effect and the forfeiture shall include all dividends
declared and other moneys payable in respect of the forfeited shares and not paid before the
forfeiture. The board may accept the surrender of any share liable to be forfeited and, in that event,
references in these articles to forfeiture shall include surrender.

31. Notice after Forfeiture -

When any share has been fdrfeited notice of the forfeiture shall be served upon the berson who
was before forfeiture the holder of the share but no forfelture shall be invalidated by any omission
or neglect to glve notlce

32. Sale of Forfeited Shares

Until cancelled in accordance with the requirements of the Companies Acts, a forfeited share shall
be deemed to be the property of the company and may be sold or otherwise disposed of either to
the person who was, before forfeiture, the holder or to any other person upon such terms and in
such manner as the board shall decide. The board may for the purposes of the disposal authorise
some person to sign an instrument of transfer to the designated transferee. The company may
receive the consideration (if any) given for the share on its disposal. At any time before a sale or
disposition the forfeiture may be cancelied by the board on such terms as the board may decide.

I
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33. Arrears to be Paid Notwithstanding Forfeiture. =+ . .": T

Aperson whose shares have been forfeited shall cease to be a member in respect of them and shall
surrender to the company for cancellation the certificate for the forfeited shares but shall remain
liable to pay to the company all moneys which at the date of the forfeiture were payable by him to
the company in respect of those shares with interest thereon at such rate (not exceeding the Bank
of England base rate by more than five percentage points) as the board may decide from the date
of forfeiture untii payment, and the company may enforce payment without being under any
obligation to make any allowance for the value of the shares forfelted or for any consideration
received on their disposal. :

34. Statutory Declaration as to Forfeiture '

-~

A statutory declaration that the declarant is a director of the company or the secretary and 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. The declaration shall (subject to the signing
of an mstrume_nt of transfer if necessary) constitute a good title to the share and the person to whom
the share is sold or otherwise disposed of shall not be bound to see to the application of the purchase
money (if any) nor shall his title to the share be affected by any irregularity or invalidity in the
proceedings relating to the forfeiture, sale or disposal.

L]

Transfer of Shares

~

35. Transfer : o
(A) Subject to such of the restrictions of these articles as may be applicable:-

@ « any member may transfer all or any of his uncertificated shares by means of
a relevant system in such manner provided for, and subject as provided in,
the uncertificated securities rules, and accordingly no provision of these
articles shall apply in respect of an uncertificated share to the extent that it
requires or contemplates the effecting of a transfer by an instrument in writing

-or the-production of a certificate for the share to be transferred; and

(i) any member may transfer all or any of his certificated shares by an
instrument of transfer in any usual form or in any other form which the board
S " may approve.

(B) The transferor of a share shall be deemed to remain the holder of the share
concerned until the name of the transferee is entered in the register in respect of it.

36. Signing of Transfer

The instrument of transfer of a certificated share shall be signed by or on behalf of the transferor
and (in the case of a partly paid share) the transferee. All instruments of transfer, when registered,
may be retained by the company.

37. Right to Decline Registration of Partly Paid Shares

The board can decline té register any transfer of any share which is not a fully paid share.

n
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38.

39.

Other Rights to Decline Registration

(A

B)

()

Registration of a transfer of an uncertificated share may be refused in the
circumstances set out in the uncertificated securities rules, and where, in the case
of a transfer to joint holders, the number of joint holders to whom the uncertificated

.« share is to be transferred exceeds four.

The board may decline to register any transfer of a certificated share unless:-

0

(ii)
(iii)

the instrument of transfer is duly stamped or duly certified or otherwise
shown to the satisfaction of the board to be exempt from stamp duty and is
left at the office or such other place as the board may from time to time
determine accompanied (save in the case of a transfer by a person to whom
the company is not required by law to issue a certificate and to whom a
certificate has not been issued) by the certificate for the share to which it
relates and such other evidence as the board may reasonably require to
show the right of the person signing the instrument of transfer to make the
transfer and, if the instrument of transfer is signed by some other person on
his behalf, the authority of that person so to do;

the instrument of transfer is in respect of only one class of share; and

in the case of a transfer to joint holders, the number of joint holders to whom
the share is to be transferred does not exceed four.

For all purposes of these articles relating to the registration of transfers of shares,
the renunciation of the allotment of any shares by the aliottee in favour of some other
person shall be deemed to be a transfer and the board shall have the same powers
of refusing to give effect to such a renunciation as if it were a transfer.

No Fee for Registration

No fee shall be charged by the company for registering any transfer, document or instruction relating
to or affecting the title to any share or for making any other entry in the register.

40.

Untraced Shareholders

(A)

The company may sell any certificated shares in the company on behalf of the holder
of, or person entitled by transmission to, the shares if:-

)

ity

(iii)

the shares have been in issue either in certificated or. uncertificated form
throughout the qualifying period and at least three cash dividends have
become payable on the shares during the qualifying period;

no cash dividend payable on the shares has either been claimed by
presentation to the paying bank of the relevant cheque or warrant or been
satisfied by the transfer of funds to a bank account designated by the holder
of, or person entitled by transmission to, the shares or by the transfer of funds
by means of a relevant system at any time during the relevant period;

so far as any director of the company at the end of the relevant period is then
aware, the company has not at any time during the relevant period received
any communication from the holder of, or person entitled by transmission to,
the shares; and

N
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(iv)  the company has sent a noticelin:psfl ni noiazimarsyT fo yitn3d <

vorauminsd 10 risab orl(a) oon electronic form to the last known email address that the company has
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no iz licde e e oo S atnT entﬁle‘d'by' transmlssron to7 the Shares engagun‘g’f ﬁ the 'So?n?;;a"ny
FAIEG 10R10M "0 T * considers app?dprrate (m rt§ 3sole d.s“é'r‘éubri) a' professronal asset
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el & M,(B) a7if The tcompany;shali;also be centitied yto sell ‘at_the, time of, sale, any jadditional
erif 1 :lz2ne of certificated shares in the company issued either;in certificated or uncertificated form
(sm brsod o, during the qualifying period in right of any share to which paragraph (A) of this article
ar kiny swrizapplies (onin right of any;share so issued),tif:the criteria-in'paragraph (A)(ii):to (iv)
10 1e*enc! ey are satisfied.in relation to the additional shares:w tailomos asad ever ainmsmentyg '
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0 fligs C b To s glve effect to any sale of shares pursuant to thrs artrcle the board may authorise
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ome person to transfer the shares rn questton and an mstrument of transfer srgned
by that person shall be as effective as if it had | been srgned by the. holder of or pefsan‘
entitied by transmission to, the shares The purchaser s title to the shares shall not

be affected by any |rregular|ty or mvalrdrty in'the proceedrngs relatrng tothe sale The
of m..r,._lm i 1ghet proceeds of sale shall be forfeited by, the relevant holder,of, or. person entitled by
atrlgn amea s be llable in any respect nor be requrred to account to the former holder of or, person

esarnooad e m‘entltled by transmission to ‘the shares for r.any amount eamed from the et proceeds
ot brson ofh .qtbe_wmpanv shall be entitied.to use or;invest the net proceeds of such sale. for the
ofgicss2 \rs ~company’s benefit in any manner that the directors may,from time to time think fit. o;
it 2(D)VE Forthé purpose'of this SHicle: #27Er2 to 23,3 s o evablosd sil 1o pritsom lsvenip
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“the qualifying period” means the period of 12 years immediately preceding the

sending of the noticé Teférred to in paragraph'{A)(iv) above; and

“the relevant period” means the period beginning at the commencement of the
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qualifying period and ending on the date when all the requrrements of m
Jedf eranatati(A)(i) to (iv) above have been satisfied s # o Ynsqrics sl gniznoriius notulozan ynA
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41. . Transmission on Death stoiford .8h

If a. member .dies, the survrvor or survrvors,B .here he _was %“jOInt holder and hIS pe,r.sloln'a‘l

representatlves where he was a sole hoIder or, the only, survrvortof jomt holders shall be the only
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persons recognrsed by the company as havrng any trtle to hl§ shares but nothmg contamed in these
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artrcles shall release the estate of a deceased holder from nany, llablllty in res_pect of, any,share held
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42. Entry of Transmission in Register icr. 5 1992 26d vasgmoo edi  (n)

Where the entitlement of a person to a certificated share in consequence of the death or bankruptcy
of a member.or.of any.other.event giving rise to its transmission by operation of law is proved to the
satisfaction of the board, the board shall within two months-after.proof cause the entitlement of that

erson to be noted in the register.
eueqmua St L2 222ID0E .gszaoq nwoni Jgsl 3y ) ot yauo e {h)
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43. * Election of Person Entitled by Transmission

sz
Anylpersonl entrtled’lby tranjsmlgsllon‘toaa'shareumay, ‘sgbje%t as pjovbdeg‘elsgwhere in these articles,
eleJct glth‘er to become the holdeJr gf'the .shage or to hgvs some pJerson nommated by him registered
as, ‘“}?,.'l?."’,'ﬁ.[ if he ellects to be reglstered hrr}nsﬂelf h'g“shall gnve go_tlce to the company to that effect.
lf hbeqetegt% tg ha,‘;’.q a‘niother persgn regr,s)ter"gdcang t‘he' s_hare S, aucertrf cated share, he shall sign an
instrument of transfer of the share to. that person. If he elects to have hrmself or another person
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registered and the share |s an uncertrf; cateJd share he shg!l take any’actron the board may require
(including, without limitation, the srgnmg of any document and the giving of any instruction by means
of relevant system)'to'enable himself or that person to bé registered as the holder of the share. The
board:may at any time require the person:to elect either-to beé registered himself or to transfer the
share and if the requirements are‘not compliedwith within 60 days 'of being'issued the board may
withhold }payment: of all ‘dividends and. other-moneys“payable inTrespect ofithesshare until the
requirements have been complied with"All the provisions of these ‘articlés relating to the transfer of,
and Creglstratlon of transfers of shares shall apply to the notlce or, transferpas -if the. death or
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bankruptcy of the member or other event glvrng rise to the transmrssnon had not occurred and the
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Wh‘é?é'b”pé@b"ﬁ‘ bécomes'entitied’ By'trénsmlssron to'a sharethe ‘ri'ght“s of thé'holder in relation to
that" share"shall"éé'é'se"but 'the person r'entrtled’by transmrssron to'the’ share” may give a good
drscharge for’ any drvrdends or othér moneys payable in respect of it'and shall have the same rights
in Telation o the's share as'hé would havé had if hé Weré the holdérof it save that!until he becomes
the holder he shall not Hé‘ éntrtled‘rn' 're‘s"pect of the sha're (except wrth the authorrty / of the board) to

general meeting of the holders of any class of shares |g‘theﬂcgmpgnyﬁg&tgﬁegerql\se any\g_ther right

conferred by membership in relation to general meetings.
odl priocosig wa.sibstary 212ey SE Yo Lonen wrd cresin bolbisq paiyliisup ari”
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Any resolution authorising the company to sub-divide its shares or any of them may determine that,
as between the shares resulting from the _’sub-drvn‘swn any of them may have any preference or
advantage or be subject to any restnctron as compared With' the others.

i~y 3teey oud
V\!heneyer as a result of a consolrdatlon consolldatron and sub—drvrsron or sub—dlvrsron of shares
utne adde - A

any members would become entrtted fo fractrons of a share the board may deal wrth ‘the'fractions
asqrt thlnks frt mcludrng by aggregatmg and’ sellmg them or by deallng wnth them in some other way'
For the' purposes Sof effectrng any such ‘sale, "the board’ may arrange for the ‘Shares’ representrng the
fractions to be entered in the register as certificated shares’ The board’ may 'seli shares representrng

the fractions to any person including the company and may authorise some person to transfer or

" .
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deliver the shares to, or in accordance with the directions of, the purchaser. The person to whom
any shares are transferred or delivered shall not be bound to see to the application of the purchase
money nor shall his title to the shares be affected by any irregularity in, or invalidity of, the
proceedings relating to the sale. Where any member’s entitlement to a portion of the proceeds of
sale amounts to a value not greater than £5.00, that member’s portion may, at the directors’
discretion, be distributed to an organisation which is a charity for the purposes of the law of England
and Wales.

Notice of General Meetings.

47. Omission or Non-Receipt of Notice

(A) The accidental omission to give any notice of a meeting or the accidental omission
to send or supply any document or other information relating to any meeting to, or
the non-receipt (even if the company becomes aware of such non-receipt) of any
such notice, document or other information by, any person entitled to receive the
notice, document or other information shall not invalidate the proceedings at that
meeting.

(B) A member present in person or by proxy at a meeting shall be deemed to have
received proper notice of that meeting and, where applicable, of the purpose of that
meeting.

48. Postponement of General Meetings

If the board, in its absolute discretion, considers that it is impractical or undesirable for any reason
to hold a general meeting on the date or at the time or place specified in the notice calling the general
meeting, it may postpone or move the general meeting to another date, time and/or place. The board
shall take reasonable steps to ensure that notice of the date, time and place of the rearranged
meeting is given to any member trying to attend the meeting at the original time and place. Notice
of the date, time and place of the rearranged meeting shall, if practicablé, also be placed in at least
two national newspapers in the United Kingdom. Notice of the business to be transacted at such
rearranged meeting shall not be required. If a meeting is rearranged in this way, the appointment of
a proxy will be valid if it is received as required by these articles not less than 48 hours before the
time appointed for holding the rearranged meeting. The board may also postpone or move the
rearranged meeting under this article.

Proceedings at General Meetings

49. Quorum

No business shall be transacted at any general meeting unless a quorum is present when the
meeting proceeds to business, but the absence of a quorum shall not preclude the choice or
appointment of a chairman of the meeting which shall not be treated as part of the business of the
meeting. Save as otherwise provided by these articles, two members present in person or by proxy
and entitled to vote shall be a quorum for all purposes.

50. Procedure if Quorum Not Present

If within five minutes (or such longer time not exceeding one hour as the chairman of the meeting
may decide to wait) after the time appointed for the commencement of the meeting a quorum is not
present, or if during the meeting a quorum ceases to be present, the meeting:

"
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(A) if convened by or upon the requisition of members, shall be dissolved; and

(B) in any other case, shall stand adjourned to such other day (being not less than ten
days later, excluding the day on which the meeting is adjourned and the day for
which it is reconvened) and at such other time or place as the chairman of the
meeting may decide. At any adjourned meeting one member present in person or by
proxy and entitled to vote (whatever the number of shares held by him) shall be a
quorum and any notice of an adjourned meeting shall state that one member present
in person or by proxy and entitled to vote (whatever the number of shares held by
him}) shall be a quorum.

51. Security Arrangements

The board may direct that persons wishing to attend any general meeting should submit to such
searches or other security arrangements or restrictions as the board shall consider appropriate in
the circumstances and shall be entitled in its absolute discretion to, or to. authorise some one or
more persons who shall include a director or the secretary or the chairman of the meeting to, refuse
entry to, or to eject from, such general meeting any person who fails to submit to such searches or
otherwise to comply with such security arrangements or restrictions.

52.  Chairman of General Meeting

The chairman (if any) of the board or, in his absence, the deputy chairman (if any) shall preside as
chairman at every general meeting. If more than one deputy chairman is present they shall agree
amongst themselves who is to take the chair or, if they cannot agree, the deputy chairman who has
been in office as a director longest shall take the chair. If there is no chairman or deputy chairman,
or if at any meeting neither the chairman nor any deputy chairman is present within five minutes
after the time appointed for the commencement of the meeting, or if neither the chairman nor any
deputy chairman is willing to act as chairman, the directors present shall choose one of their number
to act, or if one director only is present he shall preside as chairman of the meeting if willing to act.
If no director is present, or if each of the directors present declines to take the chair, the persons
present and entitled to vote shall appoint one of their number to be chairman of the meeting. Nothing
in these articles shall restrict or exclude any of the powers or rights of a chairman of a meeting which
are given by law.

§3. Orderly Conduct

The chairman of the meeting shall take such action or give directions for such action to be taken as
he thinks fit to promote the orderly conduct of the business of the meeting as laid down in the notice
of the meeting. The chairman’s decision on points of order, matters of procedure or arising
incidentally from the business of the meeting shall be final as shall be his determination as to whether
any point or matter is of such a nature.

54. Entitlement to Attend and Speak

Each director shall be entitled to attend and ‘spe’ak at any general meeting of the company. The
chairman of the meeting may invite any person to attend and speak at any general meeting of the
company where he considers that this will assist in the deliberations of the meeting.

n
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55. Adjournments

The chairman of the meeting may at any time without the consent of the meeting adjourn any
meeting (whether or not it has commenced or a quorum is present) either sine die or to another time
or place where it appears to him that (a) the members entitled to vote and wishing to attend cannot
be conveniently accommodated in the place appointed for the meeting (b) the conduct of persons
present prevents or is likely to prevent the orderly continuation of business or (¢) an adjournment is
otherwise necessary so that the business of the meeting may be properly conducted. In addition,
the chairman of the meeting may at any time with the consent of any meeting at which a quorum is
present (and shall if so directed by the meeting) adjourn the meeting either sine die or to another
time or place. When a meeting is adjourned sine die the time and place for the adjourned meeting
shall be fixed by the board. No business shall be transacted at any adjourned meeting except
business which might properly have been transacted at the meeting had the adjournment not taken
place. Any meeting may be adjourned more than once.

56. Notice of Adjournment

If the continuation of an adjourned meeting is to take place three months or more after it was
adjourned or if business is to be transacted at an adjourned meeting the general nature of which
was not stated in the notice of the original meeting, notice of the adjourned meeting shall be given
as in the case of an original meeting. Except as provided in this article, it shali not be necessary to
give any notice of an adjourned meeting or of the business to be transacted at an adjourned meeting.

Amendments

§7. Amendments to Resolutions

In the case of a resolution duly proposed as a special resolution no amendment thereto (other than
an amendment to correct a patent error) may be considered or voted upon and in the case of a
resolution duly proposed as an ordinary resolution no amendment thereto (other than an amendment
to correct a patent error) may be considered or voted upon unless either at least two working days
prior to the date appointed for holding the meeting or adjourned meeting at which such ordinary
resolution is to be proposed notice in writing of the terms of the amendment and intention to move
the same has been received by the company or the chairman of the meeting in his absolute
discretion decides that it may be considered or voted upon. With the consent of the chairman of the
meeting, an amendment may be withdrawn by its proposer before it is put to the vote.

58. Amendments Ruled Out of Order

If an amendment shall be proposed to any resolution under consideration but shall be ruled out of
order by the chairman of the meeting the proceedings on the substantive resolution shall not be
invalidated by any error in such ruling.

Voting

59.. 'Votes of Members

Subject to any special terms as to voting upon which any shares may be issued or may at the
relevant time be held and to any other provisions of these articles, members shall be entitled to vote
at a general meeting whether on a show of hands or on a poll as provided in the Companies Acts.
For this purpose, where a proxy is given discretion as to how to vote on a show of hands, this shall

"
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be treated as an instruction by the relevant member to vote in the way that the proxy elects to
exercise that discretion.

60. Method of Voting

At any general meeting a resolution put to the vote of the meeting shall be decided on a show of
hands unless (before or on the declaration of the result of the show of hands) a poIl is demanded. A
poll may be demanded by:-

(i) the chairman of the meeting; or
(i) at least five persons present and entitled to vote on the resolution; or

(i) any member or members present in person or by proxy and representing in the
aggregate not less than one-tenth of the total voting rights of all the members having
the right to vote on the resolution; or

(iv) any member or members present in person or by proxy and holding shares
conferring a right to vote on the resolution on which there have been paid up sums
in the aggregate equal to not less than one-tenth of the total sum paid up on all the
shares conferring that right.

The chairman of the meeting can also demand a poll before a resolution is put to the vote on a show
of hands.

Unless a poll is so demanded and the demand is not withdrawn, a declaration by the chairman of
the meeting that a resolution on a show of hands has been carried or carried unanimously or by a
particular majority or not carried by a particular majority or lost shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded for or against the resolution.

61. Procedure if Poll Demanded

If a poll is properly demanded it shall be taken in such manner as the chairman of the mee{ing shall
direct. The result of the poll shall be deemed to be the resolution of the meeting at which the poll
was demanded.

62. When Poll to be Taken

A poll demanded on the election of a chairman of the meeting, or on a question of adjournment,
shall be taken forthwith. A poll demanded on any other question shall be taken either forthwith or on
such date (being not later than 30 days after the date of the demand) and at such time and place as
the chairman of the meeting shall direct. It shall not be necessary (unless the chairman of the
meeting otherwise directs) for notice to be given of a poll.

63. Continuance of Other Business after Poll Demand

The demand for a poll (other than on the election of a chairman of the meeting or on a question of
adjournment) shall not prevent the continuance of a meeting for the transaction of any business
other than the question on which the poll was demanded, and it may be withdrawn with the consent
of the chairman of the meeting at any time before the close of the meeting or the taking of the poll,
whichever is the earlier, and in that event shall not invalidate the result of a show of hands declared
before the demand was made.

I
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In the case of joint holders of a share the voteeof the senior, vy’ho tenders a vote,.whether, in person
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or by proxy, shall be accepted to the exclusion of the votes of the other Jornt holders and, for this
purpose, seniority shall be determined by the order in which the na'!n;e's\(s'ta‘n'd in.the registerdg
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respect of the joint holding.
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bom A

hrs affairs' may Vote"at’ any general meetlng of the company or at~ any separate general meeting of

the holders of any class"of shares in the company and may exercrse any other rrght conferred by

crrcumstances to do’ so dn his béhalf (and that | person may Voté by proxy) c’provrded that evidence
t the'satisfaction of the Board of the authorlty "of the person clarmmg to’éxetcise the right to vote or
such other right has been received by thé company "fiot later than the last tine at which appointments
of proxy should have been Teceived, |n order.to be valid for use at that meeting or,on the holding of
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No member shall unless the' board othenmse decrdes'rbe entrtled m respect of any share held by
him'toTattend 'or vote" (erther personally or by proxy)fat any general meetlng of the company or at

%hfgepfa?ate general'meetlng of the' holders "of 2 any class of shares in the. company or upon a poll

or to’ exercrse any other nght conferred by membershlp m relatlon to general meetlngs or polls unless

ali calls or other sums presently payable by him in respect £of that share have been paid.
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(i) any objection shall be raised to the qualifi catlon of any voter, or
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(i) any votes are not counted which ought to have been counted
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the !objection:or error:shall. not vitiate the decision. of the meeting:or, adjourned meeting or poll on
any resolution unless it is raised or pointed out at the meeting or, as the case may be, the adjourned
meeting or poll at which the vote objected to is given or.tendered.or at which the error occurs. Any
objection or error shall be referred to the chalrman of the meetrng and shall only vrtlate the decision
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of the meeting on any resolutlon 'if 'the charrman decrdes that the same may have affected the
0 W ey SRy <d o2 TETHOT SO NS Y2000 [ ) DOV.enel 100 2

decision of the meetrng The decision of the chalrman on stch matters shall be ‘conclusive.
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The appointment of a proxy, shall be in wntrng srgned by. the appomtor or his duly authonsed attorney
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or, i if thle appomtor is a corporatron shall}eltherbte execlt\{tec‘lql{nder rts geal:olr sagned by an officer,
attomey or other, person authonsed to srgn it. If a member appornts more than one proxy and the
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proxy forms appointing those proxres would give those proxres the apparent right to exercise votes
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on behalf of the member in a general meeting over more shares than are held by the member, then
each of those proxy forms will be invalid and none of the proxies so appointed will be entitled to
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(A) The appointment of a proxy must:-

(i) in the case of an appointment made'in hard £opy form, be fecewed at the
antt ng isoro 1¢ huoo Office (orsuch other;place in the United Kingdom as may.be specified by the,
ompensm 1o sldsqsoncompany f for the recerpt of appointments of;proxy in hard copy form) not less
0 grussm isvencp otsthan 48, hours [or-such shorter time as the board may determine) before the
vd be19t03 fdpiy 1ed. b tlme appomted forrholdmg the. meetmg or; adjourned meetmg at whtch the
dour i PO Cib.b qperson named in the apporntment proposes to vote together with (if requrred
surmbive et tebnny by the board) any. authonty under which it is made or.a copy, of the authority,
10 256V ¢t g 8t 5G,‘,certif ied. notanally‘_or,m _Jaccordance with.the Powers of Attorney Act 1971 or.
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address specified by the company for the receipt of appointments c'>’f‘5r6x'y'
by electronic means not less than 48 hours (or such shorter time as the board
may detefimine) ¢before*the” timeé'fappointéd- for Ihoiding theTmeeting-or
(¢ Blod m1era yns 1o 18 adjoumed meeting at which the person, named in the appointment Pproposes
to vote Any authonty pursuant to whrch such an apporntment is made ora
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the receipt of such documents) not less than 48 A‘hours (or‘such shorter trme
as the board may determine) before the time appointed for holdmg the
meeting or adjourned meeting at which the person named in the appointment

proposes to vote;
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board may determine) before the time appornted for the takmg of the poli;
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more valid but drffermg appomtments of a proxy are received in respect of the same
share for use at the same meeting or poll, the one which is last received (regardiess
of its date or of the date of its signature) shall be treated as replacing and revoking
the others as regards that share; if the company.is:unable to determine which was
last recelved none of them shall be treated as valld |n respect of that share The
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in electronic form as provided in these articles, but because of a technical problem
it cannot be read by the recipient.

(B) The board may at its discretion determine that in calculating the periods mentioned
in this article no account shall be taken of any part of a day that is not a working day.

70. Maximum Validity of Proxy

No appointment of a proxy shall be valid after 12 months have elapsed from the date of its receipt
save that, unless the contrary is stated in it, an appointment of a proxy shall be valid for use at an
adjourned meeting or a poll after a meeting or an adjourned meeting even after 12 months, if it was
valid for the original meeting.

71. Form of Proxy

The appointment of a proxy shall be in any usual form or in such other form as the board may
approve. The appointment of a proxy shall be deemed to confer authority to demand or join in
demanding a poll and to vote on any amendment of a resolution put to, or any other business which
may properly come before, the meeting for which it is given as the proxy thinks fit. The appointment
of a proxy shall, unless the contrary is stated in it, be valid as well for any adjournment of the meeting
as for the meeting to which it relates.

72. Cancellation of Proxy’s Authority

A vote given or poll demanded by a proxy or by the duly authorised representative of a corporation
shall be valid notwithstanding the previous determination of the authority of the person voting or
demanding a poll, uniess notice in writing of the determination was received by the company at the
office (or such other place or address as was specified by the company for the receipt of
appointments of proxy) not later than the last time at which an appointment of a proxy should have
been received in order to be valid for use at the meetmg or on the holding of the poll at which the
vote was given or the poll taken.

Class Meetings

73. Separate General Meetings

The prdVisions of these articles relating to general meetings shall apply, with any necessary
modifications, to any separate general meeting of the holders of shares of a class convened
otherwise than in connection with the variation or abrogation of the rights attached to the shares of
that class. For this purpose, a general meeting at which no holder of a share other than an ordinary
share may, in his capacity as a member, attend or vote shall also constitute a separate general
meeting of the holders of the ordinary shares. '

Appointment, Retirement and Removal of Directors

74. Number of Directors

Unless otherwise determined by ordinary resolution of the company, the directors (disregarding
alternate directors) shall be not less than two nor more than nine in number.

75. Directors’ Shareholding Qualification

No shareholding qualification for directors shall be required.

i
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76. Power of Company to Appoint Directors

Subject to the provisions of these articles, the company may by ordinary resolution appoint any
person who is willing to act to be a director, either to fill a vacancy or as an addition to the existing
board, but so that the total number of directors shall not at any time exceed any maximum number
fixed by or in accordance with these articles.

77. Power of Board to Appoint Directors

Subject to the provisions of these articles, the board may appoint any person who is willing to act to
be a director, either to fill a vacancy or as an addition to the existing board, but so that the total
number of directors shall not at any time exceed any maximum number fixed by or in accordance
with these articles. Any director so appointed shall retire at the next annual general meeting and
shall then be eligible for re-appointment. :

78. Retirement of Directors by Rotation
At every annual general meeting any director:

(i) who has been appointed by the board since the last annual general meeting, or

(ii) who held office at the time of the two preceding annual general meetings and who
did not retire at either of them, or

i) who has held office with the company, other than employment or executive office, for
a continuous period of nine years or-more at the date of the meeting,

shall retire from office and may offer hi‘mself for re-appointment by the members.

79. Filling Vacancies

Subject to the provisions of these articles, at the meeting at which a director retires the company
can pass an ordinary resolution to re-appoint the director or to appoint some other eligible person in
his place.

80. Power of Removal by Special Resolution

In addition to any power of removal conferred by the Companies Acts, the company may by special
resolution remove any director before the expiration of his period of office and may (subject to these
articles) by ordinary resolution appoint another person who is willing to act to be a dlrector in his
place.

81. Persons Eligible as Directors

No person other than a director retiring at the meeting (whether by rotation or otherwise) shalil be
appointed or re-appointed a director at any general meeting unless:- V

(i) he is recommended by the board; or

(ii) not less than seven nor more than 42 days before the day appointed for the meeting,
notice in writing by a member qualified to vote at the meeting (not being the person
to be proposed) has been given to the secretary of the intention to propose that
person for appointment or re- appointment together with confirmation in writing by
that person of his willingness to be appointed or re-appointed.

[
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82. Position of Retmng Directors

A dlrector who retires (whether by rotation or otherwise) at an annual general meeting may, if willing
to continue to act, be re-appointed. If he is re-appointed he is treated as continuing in office
throughout. If he is not re-appointed, he shall retain office until the end of the meeting or (if earlier)
when a resolution is passed to appoint someone in his place or when a resolution to re-appoint the
director.is put to the meeting and lost. , , "

83. Vacation of Office by Directors

"

Without prejudice to the provisions for retirement contained in these articles, the office of a director
shall be vacated if -

(i) he resigns his office by notice in writing sent to or received at the office or at an
address specified by the company for the purposes of communlcatlon by electronic
'means or tendered at a meeting of the board; or

*

(ii) by notice in writing sent to or recelved at the office or at an address specified by the
company for the purposes of communication by electronic means or tendered at a
meeting of the board, he offers to resign and the board resolves to accept such offer;
or

(i) _ by notice in writing sent to or received at the office or at an address specified by the
company for the purposes of communication by electronic means or tendered at a
meeting of the board, his resignation is requested by all of the other directors and all
of the other directors are not less than three in number; or

(iv) he is or has been suffering from mental or physical ill health or becomes a patient
for the purpose of’ any statute relating to mental health and the board resolves that
his office is vacated; or’ :

v) he is absent without the permission of the board from meetings of the board (whether
-or not an alternate director appointed by him attends) for six consecutive months and
the board resolves that his office is vacated; or

(vi) he becomes bankrupt or compounds with his creditors generally; or
‘(vii) he is proh'ibited by law from being a director; or

(viii)  he ceases to be a director by virtue of the Companies Acts or is removed from office
pursuant to these articles.

If the office of a director is vacated for any reason, he shall cease to be a member of any
committee or sub-committee of the board.

84. Alternate Dnrectors

(A) Each director may appoint any person to be hlS alternate and may at his dlscretlon
remove an alternate director so appointed. If the alternate director is not already a
director, the appointment, unless previously approved by the board, shall have effect
only upon and subject to its being so approved. Any appointment or removal of an
alternate director shall.be effected by notice in writing signed by the appomtor and
sent to or received at the office or at an address specified by the company for the
purpose of communication by electronic means or tendered at a meeting of the
board, or in any other manner approved by the board. An alternate director shall be

i
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entitled to receive notice of all meetings of the board or of committees of the board
of which his appomtor |s a member lt shall not be necessary to grve notice of such
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profits or otherwise) as the board or any committee authorised by the board may decide, and either
in addition to or in lieu of his remuneration as a director.

()

Fees, Remuneration, Expenséé and Peﬁ;ions

86. Directors’ Fees

Each of the directors shall be paid a fee at such rate as may from time to time be determined by the
board provided that the aggregate of all fees so paid to directors (excluding amounts payable under
any other provision of these articles) shall not exceed £500,000 per annum.or such higher amount
as may from time to time be decided by ordinary resolution of the company.

87. Additional Remuneration -

Any director who performs services which in the opinion of the board or any committee authorised
by the board go-beyond the ordinary duties of a director may be paid such extra remuneration
(whether by way of salary, commission, participation in profits or otherwise) as the board or any
committee authorised by the board may in its discretion decide in addition to any remuneration
provided for by or pursuant to any other article. co

[ v i e “

88. Expenses , . ) '

Each director may be paid his reasonable travelling, hotel and incidental expenses of attending and
returning from meetings of the board or committees of the board or general meetings of the company
or any other meeting which as a director he is entitled to attend and shall be paid all other costs and
expenses properly and reasonably incurred by him in the conduct of the company’s business or in
the discharge of his duties as a director. The company may also fund a director’s or former director’s
expenditure and that of a director or former director of any holding oombany of the company for the
purposes permitted under the Companies Acts and may do anything to ‘enable a director or former
director or a director or former director of any holding company of the company to avoid incurring
such expenditure as provided in the Companies Acts.

89. . Pensions and Gratuities for Directors

The board or any committee authorised by the board may exercise all the powers of the company
to provude beneﬂts either by the payment of gratuities or pensions or by insurance or in any other
manner whether similar to the foregoing or not, for any director or former director or the relations, or
dependants of, or persons connected to, any director or former director provided that no benefits
(except such as may be provided for by any other article) may be granted to or in respect of a director
or former director who has not been employed by, or held an executive office or place of profit under,
the company or any body corporate which is or has been its subsidiary undertaking or any
predecessor in business of the company or any such body corporate without the approval of an
ordinary resolution of the company. No director or former director shall be accountabie to the
company or the members for any benefit provided pursuant to this article and the receipt of any such
benefit shall not dlsquallfy any person from being or becommg a director of the company.

1
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90.

Directors’ Interests

Conflicts of Iinterest Requiring Board Authorisation

(A)

(8)

(D)

The board may, subject to the quorum and voting requirements set out in this article,
authorise any matter which would otherwise involve a director breaching his duty
under the Companies Acts to avoid conflicts of interest (“Conflict”).

A director seeking authorisation in respect of a Conflict shall declare to the board the
nature and extent of his interest in a Conflict as soon as is reasonably practicable.
The director shall provide the board with such details of the relevant matter as are
necessary for the board to decide how to address the Conflict together with such
additional information as may be requested by the board.

Any director (including the relevant director) may propose that the relevant director
be authorised.in relation to any matter the subject of a Conflict. Such proposal and
any authority given by the board shall be effected in the same way that any other
matter may be proposed to and resolved upon by the board under the provisions of
these articles save that: :

(i) the relevant director and any other director with a similar interest shall not
count towards the quorum nor vote on any resolution giving such authority;
and

(ii) the relevant director and any other director with a similar interest may, if the
other members of the board so decide, be excluded from any board meeting
while the Conflict is under consideration. :

Where the board gives authority in relation to a Conflict, or where any of the
situations described in Article 91(B) apply in relation to a director (“Relevant

. Situation”):

(i) the board may (whether at the relevant time or subsequently) (a) require that
the relevant director is excluded from the receipt of information, the
participation in discussion and/or the making of decisions (whether at
meetings of the board or otherwise) related to the Conflict or Relevant
Situation; and (b) impose upon the relevant director such other terms for the
purpose of dealing with the Conflict or Relevant Situation as it may
determine;

(i) the relevant director will be obliged to conduct himself in ‘accordance with
" any terms imposed by the board in relation to the Conflict or Relevant
Situation;

(iii) the board may provide that where the relevant director obtains (otherwise
than through his position as a director of the company) information that is
confidential to a third party, the director will not be obliged to disclose that
information to the company, or to use or apply the information in relation to
the company’s affairs, where to do so would amount to a breach of that
confidence;

(iv) the terms of the authority shall be recorded in writing (but the authority shall
be effective whether or not the terms are so recorded); and

n
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91.

92.

v)

the board may revoke or vary such authority at any time but this will not affect
anything done by the relevant director prior to such revocation in accordance
with the terms of such authority.

Other Conflicts of Interest

(A)

(B)
may:
(i)
(i)
(iif)
(iv)
v)

Benefits

If a director is in any way directly or indirectly interested in a proposed contract with
the company or a contract that has been entered into by the company, he must
declare the nature and extent of that interest to the directors in accordance with the
Companies Acts.

Provided he has declared his interest in accordance with paragraph (A), a director

be party to, or otherwise interested in, any contract with the company or in
which the company has a direct or indirect interest;

hold any other office or place of profit with the company (except that of
auditor) in conjunction with his office of director for such period and upon
such terms, including as to remuneration, as the board may decide;

act by himself or through a firm with which he is associated in a professional
capacity for the company or any other company in which the company may
be interested (otherwise than as auditor);

be or become a director or other officer of, or employed by or otherwise be
interested in any holding company or subsidiary company of the company or
any other company in which the company may be interested; and

be or become a director of any other company in which the company does
not have an interest and which cannot reasonably be regarded as giving rise
to a conflict of interest at the time of his appointment as a director of that
other company.

A director shall not, by reason of his office or of the fiduciary relationship thereby established, be
liable to account to the company or the members for any remuneration, profit or other benefit realised
by reason of his having any type of interest authorised under Article 90(A) or permitted under Article
91(B) and no contract shall be liable to be avoided on the grounds of a director having any type of
interest authorised under Article 90(A) or permitted under Article 91(B).

93.

Quorum and Voting Requirements

: -(-A)i

®)

A director shall not vote on or be counted in the quorum in relation to any resolution

of the board concerning his own appointment, or the settlement or variation of the

terms or the termination of his own appointment, as the holder of any office or place

of profit with the company or any other company in which the company is interested.

Where proposals are under consideration concerning the appointment, or the

settlement or variation of the terms or the termination of the appointment, of two or
more directors to offices or places of profit with the company or any other company

~ in which the company is interested, a separate resoiution may be put in relation to

each director and in that case each of the directors concerned shall be entitled to

"
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vote and be counted in the quorum in respect of each resolution unless it concerns
his own appointment or the settlement or variation of the terms or the termination of
his own appointment or the appointment of another director to an office or place of
profit with a company in which the company is interested and the director seeking to
vote or be counted in the quorum has a Relevant Interest in it.

A director shall not vote on, or be counted in the quorum in relation to, any resolution
of the board in respect of any contract in which he has an interest and, if he shall do
so, his vote shall not be counted, but this prohibition shall not apply to any resolution
where that interest cannot reasonably be regarded as likely to give rise to a conflict
of interest or where that interest arises only from one or more of the following
matters:-

(i) the giving to him of any guarantee, indemnity or security in respect of money
" lent orobligations undertaken by him or by any other person at the request
of or for the benefit of the company or any of its subsidiary undertakings,

(ii) the giving to a third party of any guarantee, indemnity or security in respect
of a debt or obligation of the company or any of its subsidiary undertakings
for which he himself has assumed responsibility in whole or in part under a
guarantee or indemnity or by the giving of security;

(iii) the giving to him of any other indemnity where all other directors are also
being offered indemnities on substantially the same terms;

(iv) the funding by the company of his expenditure on defending proceedings or
the doing by the company of anything to enable him to avoid incurring such
expenditure where all other directors are being offered substantially the
same arrangements,

v) where the company or any of its subsidiary undertakings is offering securities
in which offer the director is or may be entitled to participate as a holder of
securities or in the underwriting or sub-underwriting of which the director is
to participate;

(vi) any contract in which he is interested by virtue of his interest in shares or
debentures or other securities of the company or by reason of any other
interest in or through the company; ‘ ’

(vii)  any contract concerning any other company (not being a company in which
the director has a Relevant Interest) in which he is interested directly or
indirectly whether as an officer, shareholder, creditor or otherwise
howsoever,

(viii)  any contract concerning the adoption, modification or operation of a pension
fund, superannuation or similar scheme or retirement, death or disability
benefits scheme or employees’ share scheme which relates both to directors
and employees of the company or of any of its subsidiary undertakings and
does not provide in respect of any director as such any privilege or
advantage not accorded to the employees to which the fund or scheme
relates;

(ix) any contract for the benefit of employees of the company or of any of its
subsidiary undertakings under which he benefits in a similar manner to the

i
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94.

(D)

E)

(F)

G)

employees and which does not accord to any director as such any privilege
or advantage not accorded to the employees to whom the contract relates;
and

(x) any contract for the purchase or maintenance of insurance against any
liability for, or for the benefit of, any director or directors-or for, or for the
benefit of, persons who include directors.

A company shall be deemed to be one in which a director has a Relevant Interest if
and so long as (but only if and so long as) he is to his knowledge (either directly or
indirectly) the holder of or beneficially interested in one per cent. or more of any class
of the equity share capital of that company (calculated exclusive of any shares of

‘that class in that company held as treasury shares) or of the voting rights available

to members of that company. In relation to an alternate director, an interest of his
appointor shall be treated as an interest of the alternate director without prejudice to
any interest which the alternate dlrector has otherwise.

Where a company in which a dlrector has a Relevant Interest is interested in a
contract, he also shall be deemed interested in that contract.

If any question shall arise at any meeting of the board as to the interest of a director
(other than the chairman of the meeting) in a contract and whether it is likely to give

.. rise to a conflict of interest or as to the entitlement of any director (other than the

chairman of the meeting) to vote or be counted in the quorum and the question is
not resolved by his voluntarily agreeing to abstain from voting or not to be counted
in the quorum, the question shall be referred to the chairman of the meeting and his
ruling in relation to the director concerned shall be conclusive except in a case where
the nature or extent of the director’s interest (so far as it is known to him) has not
been fairly disclosed to the board. If any question shall arise in respect of the
chairman of the meeting, the question shall be decided by a resolution of the board

‘(for which purpose the chairman of the meeting shall be counted in the quorum but

shall not vote on the matter) and the resolution shall be conclusive except in a case
where the nature or extent of the interest of the chairman of the meeting (so far as it
is known to him) has not been fairly disclosed to the board.

Subject to these articles, .the board may also cause any voting power conferred by
the shares in any other company held or owned by the company or any power of
appointment to be exercised in such manner in all respects as it thinks fit, including
the exercise of the voting power or power of appointment in favour of the
appointment of the directors or any of them as directors or officers of the other
company, or in favour of the payment of remuneration to the directors or officers of
the other company. Subject to these articles, a director may also vote on and be
counted in the quorum in relation to any of such matters.

General

A)

References in Arﬁcles 90 to 93 and in this article to

0] a contract include references to any proposed contract and to any
transaction or arrangement or proposed transaction or arrangement whether
or not constituting a contract; and .

"
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resolution, the business of the company sha be managed by the board whrch may exercise all the
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powers of the company whether relatmg to the management of the busmess of the company or not.
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svig of (A)Mil 21 The” boardfmay'ex‘ercis‘e all thepowers ‘of ithe company totborrow money and to
edi red! 1stioimortgage or charge all or'any part of the undertakrng"property and ‘assets (present
2i noitesup orligng; future) Tand" uncalled (capital~of ithe company, ‘to"issuefdebentures and other
bstrod sd of ‘Seciirities and to give secunty. whether outrrght or as collateral security, for any debt,

21l bne pnit2 3 jiability or obligation'of the company 'or'of any third party.icup erit ru
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ton esn( ) et i1 N board shall restrlct the_bq_rrowmgs of, the .company, and exercrse all voting and

sl Yo Legem other lrrghts gr poy(vers of control e){‘ercrsatb‘le by thcebcgmpany rn relation to its
msod st 1o nc ubsrdlary undertakrngs (rfJ any) $0,as to Secure (but regards subsidiary
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tud smnoun sd‘uln'd‘egt'a‘lg\ngs only |n Eo far as by the e)‘('e‘r'ccl;rlslevo'f the rrg.ht‘s or powers of control the

9289 6 11 fqaon. bo‘a'rg gans secure) that save wrth the prevrous sanctron of an ordmary resolution, no

fi 26 16} 02) gm,.m. Ieydsh_all be bo‘rromeg 1g‘,the aggregate prmcupal amount outstandlng of all

borrowmgs by the group (exclusrvve. of bo;rovgmgs gwrng lby one \m‘e'mper of the group

to another member of the group) then exceeds, or would as a result of such

Yd bemisinod |‘borrowrng ‘exceed ‘an amount equal to three times the adjusted’ capital andTéserves.
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e (lncludmg any shares held as treasury shares)
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(b) the amount standing to the credit of the reserves of the company
including any share premium account, capital redemptionlreservé

and credit balance on profit and loss account or retained earnmgs
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@ o e tomtno, CLEENYYNDY, g then latest audited balance sheet but after

writsnw In3meansTs 1(c) o *ededucting . from the aggregate any: debit:balance on profit and loss
account or retainediearnings subsisting:atithe date of that audited
balance sheet except to the extent that a deduction has already been
made on that account, and
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(i)

(d)

making such adjustments as may be appropriate to reflect any
variation in the amount of the paid up share capital, share premium
account, capital redemption reserve or other reserve since the date
of the audited balance sheet;

“borrowings” include not only borrowings but also the following except in so
far as otherwise taken into account:-

(@

(b)

(c)

(d

(e)

®

the nominal amount of any issued and paid up share capital (other
than equity share capital) of any subsidiary undertaking beneficially

- owned otherwise than by a member of the group,

the nominal amount of any other issued and paid up share capital
and the principal amount of any debentures or borrowed moneys
which is not at the relevant time beneficially owned by a member of
the group, the redemption or repayment of which is the subject of a
guarantee or indemnity by a member of the group or which any
member of the group may be required to purchase,

the outstanding amount raised by acceptances by any bank or
accepting house under any acceptance credit opened on behalf of
and in favour of any member of the group,

the principal amount of any debenture (whether secured or
unsecured) of a member of the group beneficially owned otherwise
than by a member of the group, ' ’

any fixed or minimum premium payable by a member of the group
on final repayment of any borrowing or deemed borrowing, and

the minority proportibn of moneys borrowed by a member of the
group and owing to a partly-owned subsidiary undertaking;

but do not include:-

(9)

(h)

)

borrowings incurred by any member of the group for the purpose of
repaying within six months of the borrowing the whole or any part of
any borrowings of that or any other member of the group outstanding
at the relevant time, pending their application for that purpose within
that period, '

borrowings incurred by any member of the group for the purpose of
financing any contract in respect of which any part of the price
receivable under the contract by that or any other member of the
group is guaranteed or insured by the Export Credits Guarantee
Department or by any other governmental department or agency
fuffilling a similar function, up to an amount equal to that part of the
price receivable under the contract which is so guaranteed or
insured,

borrowings of, or amounts secured on assets of, an undertaking
which became a subsidiary undertaking of the company after the
date as at which the latest audited balance sheet was prepared, to
the extent their amount does not exceed their amount immediately
after it became such a subsidiary undertaking,

"
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(i)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

() the minority proportion of moneys borrowed by a partly-owned
subsidiary undertaking and not owing to another member of the
group, or

(k) any variation that is attributable to the introduction and operation of
.the IFRS 16 leasing standard;

when the aggregate principal amount of borrowings required to be taken into
account on any particular date is being ascertained, any particular borrowing
then outstanding which is denominated or repayable in a currency other than
sterling shall be notionally converted into sterling at the rate of exchange
prevailing in London on the last business day before that date or, if it would
result in a lower figure, at the rate of exchange prevailing in London on the
last business day six months before that date and so that for these purposes
the rate of exchange shall be taken as the spot rate in London recommended
by a London clearing bank, selected by the board, as being the most
appropriate rate for the purchase by the company of the currency in question
for sterling on the day in question;

if the amount of adjusted capital and reserves is being calculated in
connection with a transaction involving a company becoming or ceasing to
be a member of the group, the amount is to be calculated as if the transaction
had already occurred;

“audited balance sheet” means the audited balance sheet of the company
prepared for the purposes of the Companies Acts for a financial year unless
an audited consolidated balance sheet dealing with the state of affairs of the
company and its subsidiary undertakings required to be dealt with in group
accounts has been prepared for those purposes for the same financial year,
in which case it means that audited consolidated balance sheet, and in that
case all references to reserves shall be deemed to be references to
consolidated reserves;

-the company may from time to time change the accounting convention on

which the audited balance sheet is based provided that any new convention
adopted complies with the requirements of the Companies Acts; if the
company should prepare its main audited balance sheet on the basis of one
convention, but a supplementary audited balance sheet on the basis of
another, the main audited balance sheet shall be taken as the audited
balance sheet;

“the group” means the company and its subsidiary undertakings (if any);

“the minority proportion” means a proportion equal to the proportion of the
issued share capital of a partly-owned subsidiary undertaking which is not
attributable to a member of the group; and

a certificate or report by the auditors as to the amount of the adjusted capital
and reserves or the amount of any borrowings or to the effect that the limit
imposed by this article has not been or will not be exceeded at any particular
time or times shall be conclusive evidence of that amount or of that fact.

i
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97. Agents azeyolagm3 10t rivieivord .00

er} 10t (A)-vorThe'board can‘appoint-anyone!asithe company's:attorney:by.granting a. power of
i zsnsibiedue attorney or by authorising them in some other.way. Attorneys can either.be appointed
pridshakny sddirectly, by .theboard:or.the :board.cangive someone!else:the ipower.to:select
attorneys. The board or the persons who are authorised by.it to select attorneys can
decide on the purposes powers, authorrtles and discretions of attorneys. But they

Mitad OFil Ty anmnn
cannot give an attorney any power, authonty or dlscretron which the board does not

have under these articles. N
epnizasM bwso8l 1O

The board can decnde how Iong a power of attomey will Iast for and attach any
condltlons to rt The power of attomey can mclude 5‘ny°provrsnons whrch the board
oG decndes on for the | protectlon and convemence Yof 2 anybody deallng wrth the attorney

The power of attorney can allow the attorney to grant any orali of his T power authorlty
or discretion to any other person.

(B)
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(C) The board can:-
ud of 0c.'p 2l 3 ¥ rotosub o of awg hisyolg 84 o! bamash ad Usde pnijswm hsod 6 fo s0ii~1
1t yre v 2:().bps (delegate any of its authority, powers or.discretions to any, manager;or. agent
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toshs ton lsde (/8w 316w managers or agents to delégate to another parson: e gniesm yas 1o
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(iii) remove any people it has appointed in any of these ways; and

(iv)  cancel or change anything that it has delegated, although this Will not afféct
b 300 311t ve bexit od & anybody who!acts in, good , faith who has_not_ had any,notlce of any
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136 ¢! bris P 'Any appointment or delégation by the board which'is referred to'in this article can bé
9fifo 0% 1 gMion any conditions decided on by the'board.2up efl} al pelmad ed bas 1oleib & &8
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(D) The ability of the board to delegate under this article applies to all its powers and is

not limited because certaln arttcles refer to powers being, exercrsed by the board or
.2 O by, SITtiNg

LE
by a committee authonsed by the board whnle other articles do not.
w0 LAY YIS DBAsEd Wi 18 vE M 10§991b Qnitininod sloz & 10 ziotasiib grruninod edT
98: 13Delegation to Individual Directors>ioant: te ~admur > Z& grof ve bac it fud redmuen
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TJ\e board_ may entrust to and confer upon any, drrector . any, of, rts S powers, authontles and discretions

Wowr? ks NI ‘ GO 21310

(wrth power. t to sub-de\legate) upon such terms and condrtlpns and wrth such restnctlons as it thinks

1 W Sow AR IR AN V2= A 4~ 10 )

fi it, and erther collaterally wrth ,or, to the exclusron of its own powers authontres and dlscretrons anq
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may from tlme to tlme revoke or vary aII or.any ¢ of them but ,no person dealmg |n good faith_and
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without notice of the revocatton or vanatton shaII be affected by it. The power to. delegate contained

in this article shall be effective in relation to the powers a'flth‘o'nt'les hand‘czgerdetroins( of'thg 655}'&
generally and shall not be limited by the fact that in certain artl‘oLes, 1but H?L "III"IJ 3thers, express
reference is made to particular powers, authorities or discretions being exercrsed by the board or by
a‘committee authorised by.the'board!anb « 10 agerieda sff 2d o1 1o**s1;b & IN0QQs s birod 24T
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The company.may, keep an overseas or |oca| or other reglster m any place and the board may make
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100. Provision for Employees uinaph \®

The:board: may exercise :any {power. conferrediby;the .Companies-Acts totmake provision for the
benefit|of. persons)employed:or-fomerlyiemployed by. the:company or any.of:its subsidiaries in
connection:with the cessation or.the transfer.to'any.person of.the whole or part of.the undertaking
of the company or.that subsidiary..iius 916 oriv: encaysg o w bwsod of T .2ysmotls
vonl L8 eyamcia Yo socisinaib hPr'r c%rg&gté.g ‘;f‘a\“ é)‘B 62 raé-q'uq sif e ebivwh
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101. Board Meetings

vns dostle boe vos f2s! lihw vaemolls 1o Jovoa g paol wor shock n3) hsod anT 8)
The board may, meet for the despatch of, busrtness adjourn and othenmse regulate its meetings as
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lt thrnks fi t A drrector. at any trme may, and the secretary on th the reqursmon of a dlrector at any time

IR AR F T LY ]
shajl ﬁ“l*.‘!l?°"t? boaﬁqu["%e{'."‘tg,rs 10 0l ysmotts 3dt wols nss yomoke 1o ~awoq o T

. . ro21ay 942 s of noiteiezib o
102. Notice of Board Meetings
o breoad an T (N
Notice of a board meeting shall be deemed to be properly given to a director if it is given to him
personally’or by word of mouthor sént in“Wiiting t6'him”at ‘his ast'Kiiown address or any other
address given by him to the company for this purpose. A directdr ay waive his entitlement to notice
of any meeting erthernprospectrvely or retrospectrvely and any. retrospectlve warver shall not affect

the validity of the meeting or of ' any busrness conducted at the meetlng
bns “ayew ezudl Yo yre 5i bausrogqo ecd i 21098 vis ovaman (]

103.; 1 Quorum clpucm‘te ba!sgot-ab =5 1 1srlf gridivns apnsds w0 Buned (Vi)
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The q quorum necessary for the’ transactron of the busmess of the board ay be fixed by the board
and, unless so fixed at any other number, shall be three! Subject to'the ] provisions of these articles,
any director, who ceasesto be a director.at a: boa_rd;meetr_rlg may continue to:be present and to act
as a director and be counted in the quorum:until the termination of the board meeting if no other

director objects and if otherwise a quorum of directors would not be present
o Lns 21swoq aff M of 2aiiqas ehhne 2inl vsbaw etspeinb of bisnd edl o yhlds 3T {e}}
Aottt v hapn-vewa reecard mayp~ ot al s salsihae cichag 92306290 boli ol Jon

LYY y.-l
104.°° Directors below Minimum through Vacancies
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The continuing directors or a sole continuing director may act notwithstanding any vacancy in their
number but, if and so long as the number of directors is reduced below,the minimum;number fixed
by or m accordance with these articles or |s below the number fixed by or |n accordance wrth these

& 20 hinh: AUCUAL
artucles as the’ quor'flm or the?e |s'only one contmumg dlrector the contlnurng drrectors or'direcior
1‘\!1

may "act for th purpose of fi II|ng vacancres or of summonmg general meetrngs of the' company /but
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not fo?'apy other purpose If there are no dlrectors or dlrector able or wrlhng o act’then far't‘yrtwo
noe ol gt At aren LS LR Lt
members (excludrng any member holdmg shares as’ treasury shares) may summon a“QEneral

s Py adr [ o
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The board may appoint a director to be the chairman or a deputy.chairman of.theiboard,»and - may
at any time remove him from that office. The chairman of the board or failing him a deputy chairman
shall act as chairman at every meeting of the board. if more than one deputy chairman:is|present
they shall agree amongst themselves who is to take the cha|r or, if they cannot agree the deputy
chairman who has been in offce asa drrector Iongest shail take the' charr But rf no charrman of the
board or deputy chairman:is' appomted orifaf’ any r?fe'etrng nerther 'the hairman’ hor any deputy
chairman is present within five minutes after the time appointed for holding the meeting, the directors

present may choose one of their number to be chairman of the meeting. References in these articles
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to a deputy chairman include, if no one has been appointed to that title, a person appointed to a
position with another title which the board designates as equivalent to the position of deputy
chairman.

106. Competence of Meetings

A meeting of the board at which a quorum is present shall be competent to exercise all the powers
authorities and discretions vested in or exercisable by the board.

107. Voting

Questions arising at any meeting shall be determined by a majority of votes. In the case of an
equality of votes the chairman of the meeting shall have a second or casting vote.

108. Delegation to Committees

(A) The board may delegate any of its powers, authorities and discretions (with power
to sub-delegate) to any committee, consisting of such person or persons (whether a
member or members of its body or not) as it thinks fit, provided that the majority of
persons on any committee or sub-committee must be directors. References in these
articles to committees include sub-committees permitted under this article.

(B) Any committee so formed shall, in the exercise of the powers, authorities and
discretions so delegated, conform to any regulations which may be imposed on it by
the board. The meetings and proceedings of any committee consisting of two or
more members shall be governed by the provisions contained in these articles for
regulating the meetings and proceedings of the board (including with respect to
resolutions in writing) so far as the same are applicable and are not superseded by
any regulations imposed by the board. ‘

©) The power to delegate contained in this article shall be effective in relation to the
powers, authorities and discretions of the board generally and shall not be limited by
the fact that in certain articles, but not in others, express reference is made to
particular powers, authorities or discretions being exercnsed by the board or by a
committee authorised by the board.

109. Participation in Meetings

All or any of the members of the board may participate in a meeting of the board by means of a
conference telephone or any communication equipment which allows all persons participating in the
meeting to speak to and hear each other. A person so participating shall be. deemed to be present
in person at the meeting and shall be entitled to vote and be counted in a quorum accordingly.

110. Resolution in Writing

A resolution in writing signed by all the directors who are at the relevant time entitled to receive
notice of a meeting of the board and who would be entitled to vote on the resolution at a meeting of
the board (if that number is sufficient to constitute a quorum) shall be as valid and effectual as a
resolution passed at a meeting of the board properly called and constituted. The resolution may be
contained in one document or in several documents in like form each signed by one or more of the
directors concerned.

"
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111. Validity of Acts of Board or Committee

All acts done by the board or by any committee or by any person acting as a director or member of
a committee shall, notwithstanding that it is afterwards discovered that there was some defect in the
appointment of any member of the board or committee or person so acting or that they or any of
them were disqualified from holding office or had vacated office or were not entitled to vote, be as
valid as if each such member or person had been properly appointed and was qualified and had
continued to be a director or member of the committee and had been entitled to vote.

Seals

112. Use of Seals

The board shall provide for the custody of every seal of the company. A seal shall only be used by
the authority of the board or of a committee of the board authorised by the board in that behalf.
Subject as otherwise provided in these articles, and to any resolution of the board or committee of
the .board dispensing with the requirement for any counter-signature on any occasion, any
instrument to which the common seal is applied shall be signed by at least one director and the
secretary, or by at least two directors or by one director in the presence of a witness who attests the
signature or by such other person or persons as the board may approve. Any instrument to which
an official seal is applied need not, unless the board otherwise decides or the law otherwise requires,
be signed by any person.

Dividends and Other Payments

113. Declaration of Dividends by Company

The company may by ordinary resolution from time to time declare dividends in accordance with the
respective rights of the members, but no dividend shall exceed the amount recommended by the
board.

114. Payment of |nter|m and Fixed Dividends by Board

The board may pay such interim dividends as appear to the board to be justlf ed by the financial
position of the company and may also pay any dividend payable at a fixed rate at intervals settled
by the board whenever the financial position of the company, in the opinion of the board, justifies its
payment. If the board acts in good faith, it shall not incur any liability to the holders of any shares for
any loss they may suffer in consequence of the payment of an interim or fixed dividend on any other
class of shares ranking pari passu with or after those shares.

115. Calculation and Currency of Dividends

Except in so far as the nghts attachlng to, or the terms of issue of, any share othen/vlse provide:-

(i) all dividends shall be declared and paid according to the amounts paid up on
~ the share in respect of which the dividend is paid, but no amount paid up on
a share in advance of calls shall be treated for the purposes of this article as

paid up on the share;

(ii) all dividends shall be apportioned and paid pro rata according to the amounts
paid up on the share during any portion or portions of the period in respect
of which the dividend is paid; and

i) dividends may be declared or paid in any currency.

"
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The:board imay decide the basis’of conversion for.any.currency.conversions thatimay be required
and how any costs involved are to be met. . SOHNE RN
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116. Amounts Due on Shares may be Deducted from Dividends
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The board may deduct from any dividend or. other, moneys payable to a member by the company on
or,in respect of any shares alI sums of money.| (|f any) presently payable by him to the company on
account of calls or othenmse m respeot oi shareshgf 3hlgxgornpany §lt1'rn‘s. so deducted can be used

to pay amounts owing to the company in respect of the shares.
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117. No |nterest on Dividendslnaaﬂ'ﬂ wnrem siit m sawisin s

Subjéct to the rights attaching £0.or the tetms ‘of iSSU of “any Sharés, 'Ad dividend-or other moneys
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.payable by the company on or in respect of any share shall bear interest against the company.
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(A) Any dividend or other sum payable in cash by the company in respect of a share
may be paid by: gbnabiviQ bangsral 81T
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MmNz 1IBVeRN & 10 epgigar 4t his' regrstered address or, in' the Case of jomt holdersqaddressed to
no Yennsm st m bie"thé holder whose n'a'rh"é Stands first in the regrster in'respect of the’ shares at
ait 2gsda 820 N0 [icHydréss as: appeanng iR'the register or Addresséd to slich person and at
mBMSY 0 YenavilabnLg e address} as the' holder or¥joint: holders may 2in ‘writing *direct? Every
tnormysq to 2neem 16iicraqia! warrant or similar financial instrGment Shall} Uniéss th'e“hold"e”r'o"r'jéint
Isionanil 18k:mig 10 INB 5| gers! otherwrse "direct? be'made payablé' to'the' holder BrEin the” case ‘of
1o t20qe3 ni I INSMVESiKt KBIders, 6 the Holder whose hame stands ﬁrst onthe’ reglster if réspect
noed gr Inarunanils gp 'the"sha'r'é"s'i and shall be'sént at hig of their risk and payment of the cheque”'
zi amee 8 fizirw Y0t K355 6r Similar fi nancral mstrument by the financial' mstltutlon onhWhich'it

wen yns flzildsles o bejg g 2iwn' shall Sonstitite a’good discharge 16 the Companyor 1 1l 10 bty
jaum ynsqmod edr 22isiths azeni 10 enoizvoiq erit of josiduc aabion srt jo In:od0s 10 eesibbe
1o Aoz prn(i)yps. a@ny;bank or,other;funds transfer system,or such other. means (electronic or

vd hudiiing noar g - Oothervvrse) Jncluding;, in;respect, OLmssaiﬁsat%ql?:'laf.%s;-}?v;m?a'ls of the
facilies and requirements, of a; relevant, system, and; to, or, through, such
person as the holder or joint holders may in writing direct and the company
may agree, and the making of, such payment shall be a good discharge fo
the company and the company shall have no responsibility for any sums lost

e Aoty 83.o0d \ordelayéd:in'the colirse of payment by any siich'system or other means or

to nitensd ori} 10! bicodwhere it has acted on‘any such directions and accordingly, payment by any

St Yo bansg s 1efts Dsrs(ichisystem?or’ other Jmeans shall Tconstitute fa‘good €discharge to the

ed lisrla Ird8G Yat ‘company.*Any ‘one of two or more‘joint holders'may give effectual receipts

3ris bne seivisio 2st. for any dividends'or other moneys payable'or property distributable on or in

M 10 o 2ideyed MUE respéct” of 1the 'sharestheld \by themitWhere/fatiperson! is entitled by

2sfeult & YNSqmod o1 transmission to’a share?any dividénd or other sum'payable by the company

of borwper sd 100 1o8in? 'fespect of the' share may be paid 'as'if he were a’holder of the share and
f1e2b no noizumenait *his address noted in the'register were his registered address and where two
22rer 1ento e 2bnsigr more persons are so'entitled ‘~any one of them may give effectual receipts

i 1laM6d 5'yneamod Sfor any dividends or other moneys payabie or property distributable on or in
respéct'of the shares: or! Mol <101k edf 15a1 19ansm s
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beniLp 24 pee(iii)zAt 2zany.such other.method of payment as the payee or,payees'and the directors
may agree. yam a¢ oj 918 baviowai Steod ¢na wod bne

(B) In respect of any dividend or other sum payable m cash by the company in respect

£ L o ¥ A
of a share 'the dirediors Y decide’ and hotify the holder that | SITHOMA ¥t

o yREOMmal i’ﬁzi')'d PUEe o'r‘m"o?e of the means descrlbed |n ‘Atticle 118(A) wrll be used for pé‘yment
n0 Ynsamad oy of ein yy o holder may elect (Y recerve the payment by ‘one"6f the means'so
beey ad nes beoybsb o

e
notified i m thé ‘manner prescnbed by the directors; 3010 2115, 10 10208
2818112 sl te faayen, pl e amod &f o1 PR 2'nuomis Yaq of

(ii) one or more of such means will be used for the payment uniess a holder

elects otherwise in the manner prescribed by;the directors; oy g4 St

syeniom 186ic 1(ii)) ytyrOn€ 01 More of such means will be used for the payment and thatthe holder
grEamuo edf JzmeWill NOLE be able t° elect °the"”'seJ 198G Ao no yragmod st vd sldsyea

(C) The directors may for this purpose decide that different methods of payment may

app]y to different holders. owsh 3019 ing “!qu Bt
iz 50 126020 n vnswimod and vd F2e0 M 9leyeg muz Yorltd o brsbah ¢t {A)
119. Uncashed Dividends {4 bisq sd yern

The company. may cease,to send .any cheque,,warrant,or,similar,financial,instrument through the
post or,to employ,any other,means of,payment, including payment by means of a relevant system,
for.any, dividend,payable, on anyjshares in the company which is.normally paid in that manner on
those shares, if.in, respect of Lat least, two consecutive dwrdends payable on those shares the
cheques, ‘warrants or., srmllar fi nanclal mstruments} have bee rcatum'egbundelrvered or remain
uncashed during or.at the end of the period forwhich the same are valid.or.that means of payment
has, failed. In addition, the ;company, may cease o, send any,cheque, warrant or similar financial
mstrument through the post or,may,cease to employ‘any)other means of payment if, in respect of
one | drvrdend payable on, those shares, the cheque, warrant or srmrlar f nancral instrument has been
returned undehvered or [remains, uncashed during or, at the endJ pf the perrod for which the same is
valrd or that means of payment has falled and reasonable enquiries have failed to establish any new
address or account of the holder Sub;ect to the provrsrons of these artrcles the company must
recommence sendrng cheques warrants ‘orsimilar financial mstruments for employmg such other
means fin> respect 26f Fdividends”" payable on’thosesharés ' if 'theéZholder: or person entitled by
traRSMISSIOn réGuests Such recommencement in Wiiting NuPe1 bRs eciltios]

YNEHMOoY ant bns fooub pataw i yarrt 2veblon .1 oy 10 sllor ad) 26 roeieg

1202 Forfeitire of Unclaimed Dividends?¥3!1 91 bns saps vam
teol amue i 1ot ylilidiznoage 3 Ln avert Bz ynegmc~ sl bas ynsgmoo s

-0 ance(A) s All dividends,or. other.sums; payable. on.or in.respect;of.any shares which remain
(s yd Insiny ,._un\cl_armedmay‘be rnvested,or@herwrse_ made use _o_f by.the board for the benefit of
sl of - operiaithe company .until claimed: Any dividend or other sum unclaimed after a period of 12
21gis 291 {sufog'years from the, date when.it-was declared or,became;due for payment shall be
ni 10 no sldstiforfeited and shall revert to the company unless the board decides otherwise and the
ya botiine ei payment, byjthe\board,of any unclaimeddividend orJothery sum payable on or in
yasqroa edl prespect of a share into a separate account shall not constitute the company a trustee
paw enerie ot tin respect of:it,nor shallithe company,be, liable.injany;respect, nor be required to
0w} #i3nw hoz account to the relevant member or. person entitled by virtue of transmission on death
2igqreas: Istlag OF bankruptcy.or, otherwise by, operation.of, law,to_such.dividends or other moneys.
at 70 no ak.studl hejcompany, shall :be entitled.to use, such;divjde_nds\ for the company’s benefit in
any manner that the directors from time to time may think fit
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(B)  Ifthe company sells shares in accordance with Article 40, any dividend or other sum
that has not been cashed or claimed by the holder, such dividends or sums shall be
forfeited and shall revert to the company when such shares are sold. The company
shall be entitled to use such uncashed or unclaimed dividends or other sum for the
company's benefit in any manner that the directors may from time to time think fit.

121. Dividends Notin Cash - ,

Any general meeting declaring a dividend may, upon thé recommendation of the board, by ordinary
resolution direct, and the board may in relation to any interim dividend direct, that it shall be satisfied
wholly or partly by the distribution of assets, and in particular of paid up shares or debentures of any
other company, and where any difficulty arises in regard to the distribution the board may settle it as
it thinks expedient, and in particular may authorise any person‘to sell and transfer any fractions or
may ignore fractions altogether, and may fix the value for distribution purposes of any assets or any
part thereof to be distributed and may determine that cash shall be paid to any members upon the
footing of the value so fixed in order to secure equality of dlstnbutnon and may vest any assets to be
distributed in trustees as may seem expedient to the board

122. Scrip Dlwdends ¢ -

The board may, if authorlsed by an ordmary resolution of the company, offer any holders of ordinary
shares (excluding any member holding shares as treasury shares) the right 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 board) of any dividend specifi ed by the ordinary resolution. The following
provnsnons shall apply

(i) An ordinary resolutlon may specify some or ali,of a particular dlwdend (whether or not
already declared) or may specify some or all of any dividends declared or. paid within a
specified period, but such period may not end later than the third anniversary of the date of

. the meeting at which the ordinary resolution is passed,

4

@iy’ The entitlement of each holder of ordinary shares to new Ordinar{/ shares shall be such that
the relévant value of the entitlement shall be as nearly as possible equal to (but not greater
than) the cash amount (disregarding any tax credit) of the dividend that such holder elects

> to forgo. For this purposé “relevant value” shall be calculated by reference to the average of
the middle market quotations for the con’1pany's ordinary shares on the London Stock

. Exchange as derived from the Daily Official List (or any other publication of a recognised
investment exchange showing quotations for the company’s ordinary shares) on such five
consecutive dealing days as the board shail determine provided that the first of such days
shall be on or after the day on which the ordinary shares are first quoted “ex” the relevant
dividend or in such other manner as may be determined by or in accordance with the ordinary
resolution. A certificate or report by the auditors as to the amount of the relevant value in
respect of any dividend shall be conclusive evidence of that amount and in giving such a
certificate or report the auditors may rely on advice or mformatlon from brokers or other
sources of information as they thlnk fit;

iii) No fractlon of any ordlnary share shaII be aIIotted The board may make such provisions as
they think fit for any fractional entitlements including provisions whereby, in whole or in part,
the benefit thereof accrues to the company and/or under which fractional entitiements are
accrued and/or retained and in each case accumulated on behalf of any member and such
accruals or retentions are applied to the allotment by way of bonus to or cash subscription

"
39



mus2 vaon behalf of isuch member. of ifully paid ordinary :shares and/or: provisions whereby cash
ad ilsriepayments:may be made to members in respect of their.fractional entitlements;
(rv):’qm The boa‘rd ’rfﬂ I‘tinften‘d's’to off‘e?‘a?\‘e%'ct‘ron |nhrespeéthof‘ ;’n);'dTV|dend bshall grve notice to the
ans ot holders of ord'rnary shar‘é'sro'f the nght of election offered 1o them and specrfy the procedure
l "ntg be. follosved whrch for theagvorda‘nce 6f"a'3lmt mayrrn’c'lu'd‘e' an electron by means of a
relevant system and the place at which, and the latest trme by vrrhr'cﬁh e‘lectlgn’s must be

Iodged in order for elections to be effectrve no such notrce need ‘be given to holders Sof
beua i and whose rnand,a,tes have not been reyoked.:th,e. acmdgntal.omISS.lon torglv_e_.notlce ofany
\ne 13 ¢right-of election to, or.the;non,receipt (even;;if,the.company becomes,aware of suchinon;
25 i airreceipt) of any such.notice by, any holder of ordinary shares entitled to the same shall neither
1 enayinvalidate any,offer of an election:nor give rise to any,claim, suit or,action; ysisg1xe 2. b

1y it 3ok 12— =2} ~n

)™ "fh’e’ﬁo"a”rcd 'sh?iil"riot proceed wrth any electron unless the company has suft’ cient reserves
30 1. o‘7or funds that may be capltalrsed and the board has" authonty 13" ailot"sufficient’ shares to

-4 o 2 GiGS effct 10 it after the basis of allotment is detaminad. 2010 M bevH vz stisv «rit1o prutcot

biead LAt of Insinsqgxa mees yem ¢6 295l m bauaniab
(vi) The board may exclude from any offer or make other arrangement in relation to any holders

of ordinary shares where the board believes that such exclusionyor;arrangement cis

necessary or expedient in relation to legal or practical problems under the laws of, or the
BN DIGEGLirEMENts of any récoghised TeguItory body o any stock'eXchangs'in} any teritory, or
VISR Biard Believes that for any Gther Teason the offér Shaild Tt b& made to'themi; ! # a2
ad of fieg Moz 10 slorhy e 10 100 yien m derd 1o vestenr misy vt 86 CBDGY  crasde vikrabio
(yll)'\t),\ The dividend: (or, that part.of.the drvrdend |n ,respect of which a{nght of. electron has been

offered) shall not be payable on ordrnary shares in respect of which an electlon has been

made (for the purposes of this artrcle “the elected ordinary shares ) and mstead addrtronal
Jon 1o ordlnary shares shall be allotted to thé"holdérs of thé’elécted’ ordmary $hares'on the basrs
8 nidlivofi3ilotment ‘alculated as’statéd. Forsiich’purpose thé board ‘shall'capitalisé,-out of any
1o £17B 3motint Standing to the credit of any reserve or fiind (inciliding the profit and'1ossEccount or

retained earnings) at the relevant timé ' whethar or ot the sameé 'is'available for distribution
sr.di g @8 the board may, determrne asum equal to Lthe aggregate nominal amount of the addrtronal
1clep 954".‘?!3/ §h§.’§§.“2.‘32@l‘9‘32‘“9'l !.!‘.%‘P‘;‘ﬁ'% a.rtd.ﬁpp.'vu.t in,paying up,in ,f.‘.’!',"l‘.?, .ap.efopﬂate
21oats 10UMber of ordinary shares for allotment and distribution to the holders ofthe elected ordinary
10 aps: Shares on;that basis: The board, may;do,all acts ;and-things, considered,necessary or
,-;Om expedientlto give‘effect to .any such capitalisation; 03 anollsmup :e>i~sm elbbrm or ,

prp—

2 sb fi: th‘é r"elevant dividend: brvmq grirm2iab lienz hiscd st 24 eyeb prosed sviiLosznod
hg. lar adi xg be:oup teut 18 eswnrte msmtno eri! doidw no veo or't 1sfls 10 10 va sre

faAirrViete

. ouls thenmse requrre the new ordrnary share onshares whrch a member,has elected to receive
3 dwe rnstead of cashin, respect of the whole (or some part) of the specrf ed drvrdend declared or
the member‘s elected ordlnary “shares whlch were Er uncegrﬁcatgd(fgm op (the'g‘ate of the
member’s election) and in certificated form (in respect of the member’s elected ordinary

S er0ighargs Which Wére in'cértificatéd form on thé date of the meémber's election); =1 oWt (i)
Jig 0o alofw ni ydeame anciz «aia privuidm Ainencat s snousst vne 1ot Lt Aniag yei
(X); o3 The,board may.also,from time to time estab_lish orsvary,a procedure for election mandates,
> "‘b:"lili AR L N'. ahvoce we L4 - NI ."l.-' L ‘e ’.« Wi bt KNPt TtV fTswri A A W S
¢ biWhich, for the avoidance of doubt, may include an election by means,of a relevant system,
nongiounderswhich a holder; of ordinary, sharesmay elect in, respect, of future rights, of; election

" W
40



offered to that holder under this article until the election mandate is revoked or deemed to
be revoked in accordance with the procedure; -

(xi) The board may decide how any costs relating.to.-making new shares available in place of a
cash dividend will be met, including deciding to deduct an amount from the entitiement of a
shareholder under this article, and o

(xii) - At any time before new ordinary shares are allotted instead of cash in respect of any part of
a dividend, the board may determine that such new ordinary shares will not be allotted. Any
such determination may be made before or after any election has been made by members
in respect of the relevant dividend.

Capitalisation of Reserves ~

123. Power to Capitalise Reserves and Funds .

The company may, upon the recommendation of the board, at any time and from time to time pass
an ordinary resolution to the effect that it is desirable to capitalise all or any part of any amount
standing to the credit of any reserve or fund (including the profit and loss account or retained
earnings) at the relevant time whether or not the same is available for distribution and accordingly
that the amount to be capitalised be set free for distribution among the members or any class of
members who would be entitled to it if it were distributed by way of dividend and in the same
proportions, on the footing that it is applied either in or towards paying up the amounts unpaid at the
relevant time on any shares in the company held by those members respectively or in paying up in
fuil shares, debentures or other obligations of the company to be allotted and distributed credited as
fully paid up among those members, or partly in one way and partly in the other, but so that, for the
purposes of this article: (i) a share premium account and a capital redemption reserve, and any
reserve or fund representing unrealised profits,-may be applied only in paying up in full shares of
the company that are to be allotted and distributed as fully paid up; and (i) where the amount
capitalised is applied in paying up in full shares that are to be allotted and distributed as fully paid
up, the company will also be entitled to participate in the relevant distribution in relation to any shares
of the relevant class held by it as treasury shares and the proportionate entitlement of the relevant
class of members to the distribution will. be calculated accordingly. The board may authorise any
person to enter into an agreement with the company on behalf of the persons entitled to participate
in the distribution and the agreement shall be binding on those persons.

124. Settlement of Difficulties in Distributionu

Where any difficulty arises in regard to any distribution of any capitalised reserve or fund the board
may settle the matter as it thinks expedient and in particular may authorise any person to sell and
transfer any fractions or may resolve that the distribution should be as nearly as may be practicable
in-the correct proportion but not exactly so or may ignore fractions altogether, and may determine
that cash payments shall be made to any members in order to adjust the rights of all parties, as may
seem expedient to the board. : . . -1 !

Record Dates

125. Power to Choose An_y Record Date

!

Notwithstanding any other provision of these articles, the company or the board may fix any date as
the record date for any dividend, distribution, allotment or issue and such record date may be on or
at any time before or after any date on which the dividend, distribution, allotment or issue is declared,

n
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paid or made. The power to fix any such record date shall include the power to fix a time on the
chosen date. ' .o

Accounting Records and Summary Financial Statements

126. Inspection of Records

No member in his capacity as such shall have any right of inspecting any accounting record or book
or document of the company except as conferred by law, ordered by a court of competent jurisdiction
or authorised by the board or by ordinary resolution of the company.

127. Summary Financial Statements ,

The company may send or supply summary financial statements to members of the company
instead of copies of its full accounts and reports. ~ i ,

Service of Notices, Documents and Other Information

128 Service of Notices

‘(A). Any notice or document (including a share certificate) or other information may be
served on or.sent or delivered to any member by the company either personally or
by sending it through the post addressed to the member at his registered address or
by leaving it at that address addressed to the member. or by means of a relevant
_system or, where appropnate by sending it in electronic form to an address notified
by the member concerned to the company for that purpose or by publication on a

_ web site in accordance with the Companies Acts or by any other means authorised

. ~in writing by the member concerned. In the case of joint holders of a share, service,

. sending or delivery of any notice,.document or other information on or to one of the

joint holders shall for ali purposes be deemed a sufficient service on or sending or
‘ delivery to all the joint holders. ,

e (B) In the case of joint'holders of a share, anything to be agreed or specified in relation
‘ to any notice, document or other information to be served on or sent or supplied to
them may be agreed or specified by any one of the joint-holders and the agreement
or specification of the senior shall be accepted to the exclusion of that of the other
joint holders and, for this purpose, seniority shall be determined by the order in which
the names stand in the register in respect of the joint holding.

-‘ *'

©) If on three consecutive occasions any notice, document or other information served

on or sent or supplied to a member has been returned undelivéred, such member

- shall not thereafter be entitled to receive notices,” documents or other information
from the company until he shall have communicated with the company and supplied

o to the company (or its agent) a new registered address, or a postal address within
the United Kingdom for the service of notices and the despatch or-supply of

documents and other information, or shall have informed the company of an address

for the service of notices and the despatch or supply of documents and other

information in electronic form. For these purposes, any notice, document or other

information sent by post shall be treated as returned undelivered if the notice,

document or other information is served, sent or supplied back to the company (or

its agents) and a notice, document or other information served, sent or supplied in

¥, electronic form shall be treated as returned undelivered if the company (or its agents)

/
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a-cHz srl 0 receives notification that the notice, document or other information was not delivered
1admsm yns oito the address to which'it was sent.rrolm 19310 1G3rm0200 L 3aMt yns &4 20

et ae i mnrd W £ash 13 A acpa s L Bt adbeetrdtivion e palat s deorit o tnsuzavia

- The company may. at any. tlme and m |ts sole discretion choose to serve, send or
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supp y nottces documents or other information in hard copy form alone to some or
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all members. .

wsdmam Ll 39 sinsn oo or petate gl g vno Yo 1:ges. i ooyl 2 1192 vise vLaeoig 12ed

Jeblod Iniop1e sloe e
129. Record Date for Service he

Any notice, document or other information may be served, sent or delivered.by the ‘companyby
reference to the register’ as rt stands at any time not t more (than 15 days before the, date of servrce

vyl ALIAR LA S IR 'RRT 2N

sendmg or dellvery No change |n the reglster after that time shgll |nv(alldate that servrce sending or

DL RS YN YR T-Y ¥ T3 HNE O UIX T~ R T R R R R A N EARA N O YT <%

delivery Where any. notlce document or other information is served on or sent or delivered to any

PSS AS o e KT SE 3 22y [ DTHLIN CaaW 0
person in respect of a share m accordance }Nlt‘h thﬁge atrttcles no person derlvmg any title or interest
(1 H ogs Tur
in that share shall be entltled to any further service, sending or delivery of that notlce document or
SIS i SYOI O ot OE D% 190G 1 L9012 s 0D /193 th ¥ LT &I

i
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130.2c'Members Resident ’Abroadfor‘dn'branch"registers'l 20D enonynd (B)
S2NNES N3 nefliacin) Ledhbo NE 1110 c2910DS RYIsiaIbe1 8 i vararnng el ya 'l
(A). «Any, member, whose reglstered address Jis not wnthin the Un‘l‘ted K|mgdom and who

™ \ﬂgq i (LA 94 ARV u.r ETCRT R (R LT

stz B of NG gives to the  company a postal address wrthin the Umted Klngdom at which notices,
documents or other informatlon may be served upon or sent or, supplred to, him shall
be entitled to have notices documents or other mformatlon served on or sent or
YIEGINL o' Siipplied to himTat that address or, ‘whére'applicablé:by making them available on a
et nsthw bavisyebsite™ andfnottfymg*the‘holde‘r“at'that ‘addréss.fAny'member whose registered
-ieueat ot 2drgddress'is not within the United Kingdom'and who gives to the’company an address
for the purposes’ of !communications® by electronic” means’ may,- subject to these
articles have, notices documents or. other mforrnattonﬂserved on or sent or-supplied

..DQH"QD \1.1 v v lirus

Az W 0 (B - to .'l',"l at th?3.a?9$§$,s or where applicable by maklng them available on alwebsne

1o yqoo bis.i sandn notrfying the holder at that address (})»thermse 2, member whose registered
sadie W tneamB address is. not wrthm the Unlted Kingdom shall not be entltled to. recerve any notice,

i 1.0 21 1 o d0CUMENt OF. °the' '"f°"“al'%?!'°“1 thggquagy“ v aoisr acim

< 'dehey(B) bS T Fort at mémber iregistered'on <a? b'ranchJregister,""'notices,‘(d'ocu'ments or other
vBA 0f CHMSS information’can\be posted’ or:déspatchied:in‘the United:Kingdom:or in the country
wrilo 19 I8 uwhere the branch registér.is kept/Ti5 eiff o insiraun bawude resd
Mtz Bres o oedW 2Tt L L T D W DehGaTTe Y NN DEY €3 P Laem

131. Service of Notice on:Person Entitled by Transmission - ¥ Fotc™:

A person who rs “éntitied by "fransmission 03 share' upon supplying ‘the” company with‘a postal
address wrthm ther Unlted Klngdomsfonthe servrce of notices and the despatch or supply of
such address any notice, document or other information to ~Which hé Would:havé been entitled if he
were the holder of that share or, where applicable, to be notif ed at that address of the availability of
the notice, document or other information on a website! AP person who iS éntitled by tiansmission t0
a share,,upon supplylng the .company. wrth an, address for the ,purposes . of commumcatrons by
electronic means for.the servrce of notices and the despatch or supply of documents anq ‘eth‘er
mformatlon may have served on, sent or supplied to hlm at such address any nottce document or,
gther lnfgrrna't‘lon to‘which he would have been entitled if he were the hoIder of that share or, where
applicable, ,,\may be notlf ed at that address of the avallablllty of the notlce docurrLent or other
mformation ona websrte ln erther case such servrce sending or supply shall for alI purposes be

i W NS

deemed a sufficient servrce sendlng or supply of such notlce document or other informatlon on aII

"
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persons interested (whether jointly with or as claimants through or under him) in the share.
Otherwise, any notice, document or other information served on or sent or supplied to any member
pursuant to these articles shall, notwithstanding that the member is then dead or bankrupt or that
any other event giving rise to the ‘transmission of the share by operation of law has occurred and
whether or not the company has notice of the death, bankruptcy or other event, be deemed to have
been properly served, sent or supplied in respect of any share registered in the name of that member
as sole or joint holder.

132. Deemed Delivery

(A) Any notice, document or other information, if served, sent or supplied by the
company by post, shall be deemed to have been received on the day following that
on which it was posted if first class post was used or 48 hours after it was posted if
first class post was not used and, in proving that a notice, document or other
information was served, sent or supplied, it shall be sufficient to prove that the notice,
document or other information was properly addressed, prepaid and put in the post.

(B) Any notice, document or other-information not served, sent or supplied by post but
left by the company at a registered address or at an address (other than an address
for the purposes of communications by electronic means) notified to the company in
accordance with these articles by a person who is entitled by transmission to a share
shall be deemed to have been received on the day it was so left.

©) Any notice, document or other information served, sent or supplied by the company
by means of a relevant system shall be deemed to have been received when the
company or any sponsoring system-participant acting on its behalf sends the issuer-
instruction relating to the notice, document or other information.

(D) Any notice, document or other information served, sent or supplied by the company
using electronic means shall be deemed to have been received on the day on which
it was sent notwithstanding that the company subsequently sends a hard copy of
such notice, document or 'information by post. Any notice, document or other
information made available on a website shall be deemed to have been received on
the day on which the notice, document or other information was first made available
on the website or, if later, when a notice of availability is received or deemed to have
been received pursuant to this article. in proving that a notice, document or other
information served, sent or supplied by electronic means was served, sent or
supplied, it shall be sufficient to prove that it was properly addressed.

(E) Any notice, document or other information served, sent or supplied by the company
by any other means authorised in writing by the member concerned shall be deemed
to have been received when the company has carried out the action it has been
authorised to take for that purpose.

133. Notice When Post Not Availéble

If there is a suspension or curtailment of postal services within the United Kingdom or some part of
the United Kingdom, the company need only give notice of a general meeting to those members
with whom the company can communicate by electronic means and who have provided the
company with an address for this purpose. The company shall also advertise the notice in at least
one newspaper with a national circulation and make it available on its website from the date of such
advertisement until the conclusion of the meeting or any adjournment thereof. If at least six clear
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days ‘prior to the meeting the sending or delivery of notices by post in hard copy form has again
become generally possible, the company shall send or delivery confirmatory copies of the notlce by
post to those members who would otherwise receive the notice in hard copy form. .

Destruction of Documents

134. Presumptions Where Documents Destroyed
If the company destroys or deletes:-

(i) any share certificate which has been cancelled at any time after a period of one year
has elapsed from the date of cancellation, or

(ii) any instruction concerning the payment of dividends or other moneys in respect of
any share or any notification of change of name or address at any time after a period
of two years has elapsed from the date the instruction or notification was recorded
by the company, or

(jii) any instrument of transfer of shares or Operator-instruction for the transfer of shares
which has been registered by the company at any time after a period of six years
has elapsed from the date of registration, or

(iv) any instrument of proxy which has been used for the purpose of a poll at any time
after a period of one year has elapsed from the date of use, or

(v) any instrument of proxy which has not been used for the purpose of a poll at any
time after a period of one month has elapsed from the end of the meeting to which
the instrument of proxy relates, or

(vi) any other document on the basis of which any entry is made in the register at any
time after a period of six years has elapsed from the date the entry was first made in
the register in respect of it

and the company destroys or deletes the document or instruction in good faith and without express
notice that its preservation was relevant to a claim, it shall be presumed irrebuttably in favour of the
company that every share certificate so destroyed was a valid certificate and was properly cancelled,
that every instrument of transfer or Operator-instruction so destroyed or deleted was a valid and
effective instrument of transfer or instruction and was properly registered and that every other
document so destroyed was a valid and effective document and that any particulars of it which are
recorded in the books or records of the company were correctly recorded. If the documents relate
to uncertificated shares, the company must comply with any requirements of the uncertificated
securities rules which limit its ability to destroy these documents. Nothing contained in this article
shall be construed as imposing upon the company any liability which, but for this article, would not
exist or by reason only of the destruction of any document of the kind mentioned above before the
relevant period mentioned in this article has elapsed or of the fact that any other condition precedent
to its destruction mentioned above has not been fulfilled. References in this article to the destruction
of any document include references to its disposal in any manner.

Indemnity

135. Indemnity of Directors

To the extent permitted by the Companies Acts, the company may indemnify any difector or former
director of the company or of any associated company against any liability and may purchase and
maintain for any director or former director of the company or of any associated company insurance
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against any liability. No director or former director of the company or of any associated -company
shall be accountable to the company or the members for any benefit provided pursuant to this article
and the receipt of any such benefit shall not disqualify any person from being or becoming a director
of the company.
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