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Company No. 3596379
THE COMPANIES ACTS 1985 TO 2006

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
NORTHERN BEAR Plc

{Proposed for adoption, with effect from 1 October 2009,
by a speclal resolution to be passed on s)

PRELIMINARY

1 Exclusion of Table A

The reguiations contained in Table A in the scheduls to The Companies (Tables A to F) Regulations
19885, the regulations cantained the Companies (Model Articles) Regulations 2008 and any
similar regulations in any other legislatron relating to companies shall not apply to the
Company

2 Definitions and Interpretation
In these articles of association, unless the context otherwise requires
21 the following words and expressions shail have the following meanings

"Act” means the Companes Act 2006,

"address” shall, In any case where electronic form 1s permitted by or
pursuant to these Articles or the Act, include a number or
address used for the purpose of sending or recewving
documents or mformation by electronic means but, in any
other casa, shall not include any number or address used for

such purpose;

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

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

“clear days' notice” means that the notice shall be exclusive of the day on which

it is served or deemed to be served and of the day for which
it is given or on which it is to take effect,

*Directors” rmeans the directors for the tme being of the Company, or,
as the case may be, the board of directors for the time being
of the Company or the persons present at a duly convened
meeting of the board of directors or any duly authonsed
commiitee thereof at which a quorum is present;

"dividend” includes bonus,
"electronic form™ and shall, where the context so admits, have the same
"elactronic” meaning as in the Act;

“"London Stock Exchange™  means London Stock Exchange pic;
"Mamber” means a member of the Company,
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"month"
"Office™

“Operator”

"paid up”

“properly authenticated
dematerialised instruction”

“recognised clearing
house”

“recognised Investment
exchange”
"Register™

*Regulations”
"relevant system”
*Seal”

"Secretary"

“Statutes”

"Subsidlary”

“treasury shares”

"Unlted Kingdom"”
*In writing” and “written™

means a calendar month;

means the registered office for the time being of the
Company;

a person approved under the Regulations as operator of a
relevant system;

includes credited as paid up;

shall have the same meaning as in the Regulations,

shall have the same meaning as n the Financtal Services
and Markets Act 2000,

shall have the same meaning as in the Financial Services
and Markets Act 2000,

means the register of members of the Company required
to be kept by the Statutes,

means the Uncertificaled Securities Regulations 2001;
shall have the same meaning as in the Regulations,

means the common seal of the Company or any official
or securnties seal that the Company may have or be
permitted to have under the Statutes,

includes a joint, deputy or assistant secretary and any
person appainted by the Directars to perform the duties
of the secretary of the Company,

means the Companies Act 1985, the Companjes Act 1989,
the Act, the Reqgulations, and every other statute or
subordinate legislation for the tme being in force concerning
companias and affecting the Company,

means a subsidiary andfor subsidiary undertaking of the
Company as each of the terms are dafined in the Act;

shall be construed in accordance within section 724(5)
of the Act;

means Great Britain and Northern ireland, and

tncludes printing, lithography, typewriting, photography and
other modes of representing or reproducing words in visible
form, whether sent or supplied in electronic form or
otherwise,

words importing the singular number only shall include the plural and vice versa,

words importing the masculine gender only shall include the feminine gender and vice versa,
words importing individuals and words importing persons shall include bodies corporate
and unincorporated associabons;

any refarence herein to the provisions of any statute or of any subordinate legisiation
shall include any amendment or re-enactment (with or without amendmenl) thereof for the
ttme being in force;

subject as aforesaid, words and expressions defined in the Statutes or the Regulations
shall bear the same meanings in these Articles;

a special resoiution shalt be effectve for any purpose for which an ordinary resolution is
expressed to be required under any provision of these Articles;

referencas herein to a share being in uncertificated form are references to that share
being an uncertificated unit of a security; and

headings to these Articies are for convenience only and shall not affect construction

— et ——————



REGISTERED OFFICE

3. Registered office
The registered cffice of the Company s to be situatad in England and Wales

SHARES

4 Limited Liability
The liabilty of the members of limited

5. Rights attaching to shares

Without prejudice to any special rights previously conferred an the holders of any existing shares or
class of shares, any share in the Company may be issued with such rights (including preferred,
deferred or other special nghts) or such restnctions, whether in regard to dividend, voting, return
of capital or otherwise, as the Company may from time to time by ordinary resolution determine {or, in
the absence of any such determination, as the Directors may detenmnine)

6. Redemption and purchase of shares

Subject to the provisions of the Statutes and to any nghts confaerred in the holders of any other
shares, any shares may be 1ssued on the terms that they are, ar at the option of the Company or a
Member are liable, to be redeemed on such terms and In such manner as may be determined by the
Board (and if so fixed, the date or dates must be fixed before the shares are allotted)

7. Financial assistance

The Company may glve financial assistance for the acquisition of shares in the Company, to the
extent that it is not restricted by the Statutes

8 Payment of commission and brokerage

The Company may exercise the powers of paying commissions conferred by the Statutes. Such
commission may be satisfled by the payment of cash or the allotment of fully or partly paid shares or
partly In one way and partly in the other The Company may also on any issue of shares pay such
brokerage as may ba lawful.

9. Unissued shares

Save as otherwise provided in the Statutes or in these Articles, all unissued shares (whether
forming part of the original or any increased capital) shall be at the disposal of the Directors who may
{subject to the provisions of the Statutes) allot (with or without conferring a cight of renunciation),
grant options over, offer or othaerwise deal with or dispose of them to such persons at such times
and generally on such terms and conditions as they may determine The Directors may at any time
after the allotment of any share, but bafore any person has been entered in the Register as the
holder, recognise a renuncation thereof by the allottee in favour of some other person and may
accord to any allottee of a share a right to effect such renunciation upon and subject to such terms
and condibons as the Directors may think fit to Impose.

10. Recognition of trusts

Except as required by law or pursuant to the provisions of these Articles, no person shall be
recognised by the Company as holding any share upon any trust and (except only as by these
Articles or by law otherwise provided or under an order of a court of compstent jurisdiclion) the
Company shall not be bound by or be compelled in any way to recognise any interest in any share or
any interest In any share or any other rights in respect of any share, except an absolute right to the
entirsty thereof in the registered hotdar.

SHARE CERTIFICATES

11 Uncertificated shares
111  Unless otherwise determined by the Direclors and permitted by the Regulations, no




person shall be entitied to receive a certificate in respect of any share for so long as the title
to that share is evidenced otherwise than by a certificate and for so long as transfers of that
share may be made otherwise than by a written instrument by wirtue of the
Regulations Notwithstanding any provisions of these Aricles, the Directors shall have
power to implement any arrangements they may, in thelr absolute discretion, think fit in
relation to the evidencing of titte to and transfer of an uncertificated share (subject always to
the Regulations and the faciliies and requirements of the relevant system concerned). No
provision of these Articles shall apply or have effect to the extent that it 1s in any respect
inconsistent with the holding of shares in uncertificated form

112 Conversion of a certificated share into an uncertificated share, and vice versa, may be
made in such manner as the Directors may, in ther absolute discretion, think fit (subject
always to the Regulations and the faciities and requirements of the relevant system
concemed)

11.3 The Company shali enter on the Register how many shares are held by each Member in
uncertificated form and in certrficated form and shall maintain the Register in each case as
required by the Regulations and the relevant system concemed. Unless the Directors
otherwise determine, holdings of the same holder or joint holders in certfficated form and
uncertificated form shall be treated as separate holdings

114 A class of share shall not be treated as two classes by virtus only of that class compnising
both certificated shares and uncertificated shares or as a result of any provision of these
Articles or the Regulations which apples only in respect of certficated or uncertificated
shares,

115 The Company shall be entitled, in accordance with regulation 32(2)(c) of the Regulations, to
require the conversion of an uncertificated share into certificated form to enable it b deal with
that share in accordance with any provision In these Articles (including, in particular,
Articles 50 to 53 (inclusive), 55 and 73)

11.6  The provisions of Articles 12 to 15 (inclusive) shall not apply to uncertificated shares

12. Share certificates and right to share certificates

12.1 Every share certificate shall specify the number and class and the distinguishing number
(if any) of the shares to which it relates and the amount paid up thereon No certificate shall
be issued relating to shares of more than one class.

122 Subject to Article 11, every parson (other than a recognisaed cleanng house or a nominee
of a recognised clearing house or of a recognised investment exchange, in respect of
whom the Company 1S not by law required to complete and have ready for delivery a
certificate) upon becoming the holder of a certificated share and whose name is entered as a
Member on the Register shall be entitled (without payment) to receive, within two months
after allotment or lodgement of iransfer (or within such other period as the conditions of
issue shall provide), one certificate for all the certificated shares registered in his name (or,
in the case of shares of more than one class being registered in his name, a separate
certificate for each class of certficated share so registered). Where a Member (except such a
clearing house or nominee) transfers part of the shares of any class registered in his
name he shall be entitled without payment to one certificate for the balance of certificated
sharas of that class retained by him

123 If a Member shall require addilional certificates he shall pay for each addiional certificate
such reasonable sum (if any) as the Directors may determine.

13. Share certificate of joint holders

in respect of certificated shares of one class held jointly by more than one person, the Company
shall not be bound to 1ssue more than one certificate, and delivery of a certificate for such
shares to the person first named on the Register in respect of such shares shall be sufficient
delivery to all such holders.

14, Replacement of share cortificates
If any certificate shall

14,1  be wom out or defaced then, upon delivery thereof to the Directors, they may order the same
to be cancelled and may 185ue a new cerlificate in lteu thereof; and



14.2  be lost or destroyed, then upon proof thereof to the satisfacton of the Directors and on such
indemnity with or without secunty as the Directors deem adequate being glven, a new
certificate n heu thereof shall be given to the party entiled to such lost or destroyed
certficate.

15 Payment for share certificates

Every certificate issued under the last preceding Article shall be issued without payment, but there
shall be paid to the Company such exceptional out-of-pocket expenses of the Company In connection
with the request (including, without limitmg the generality of the foregoing, the investigation of such
request and the preparation and execution of any such indemnity or secunty) as the Directors think
fit

16 Execution of share certificates

161  Every certificate shall be executed by the Company in such manner as the Board, having
regard to the Statutes and the listing requirements of the competent authority, may authorise.

16.2 The Board may by resolution decide, either generally or in any particular case or cases, that
any signatures on any cartificates for shares or any other form of security at anytime issued
by the Company need not be autographic but may be applied to the certificates by some
mechanical means or may be printed on them or that the certificates need not be signed by
any person.

VARIATION OF RIGHTS

17. Variation of class rights

if at any time the share capital i1s divided into different classes of shares, the rights attached to
any class or any of such rights may, subject to the provisions of the Statutes, whether or not the
Company 1s being wound up, be abrogated or varied with the consent in writing of the holders of at
least three-quarters (n nominal value of the issued shares of that class, or with the sanction of a
special resolution passed at a separate general meeting of the holders of the shares of that class

18 Separate general meetings

To every such separate general meeting the provisions of Chapter 3 of Part 13 of the Act {excluding

sections 303 to 306) and the provisions of these Articles relating to general meetings shall, mutats

mutandis {so far as apphicable) apply, subject to the folicwing provisions:

18.1  the necessary quorum at any such meeting, other than an adjourned meeting, shall be
two persons present holding at least one-third In nominal value of the 1ssued shares of the
class m question (excluding any shares of that class held as treasury shares) and at an
adjourned meeting one person present holding shares of tha class in question;

182  any holder of shares of the class in question present in person or by proxy may demand a poll;
and

183  the holder of shares of the class in question shal, on a pall, have ona vole in respect of every share of
such dass heid by himn.

For the purposes of Article 18 1 above, where a person is present by proxy or proxies, he is

treated as holding only the shares in respect of which those proxies are authorised to exercise

voting nghts

19. Issues of further shares

Subject to the terms on which any shares may be issued, the rights or privileges attached to any
class of shares shall, unless otherwise expressly provided by the terms of issue of the shares of
that class or by the terms upon which such shares are for the time being held, be deemed not to
be modified, abregated or varied by the creabon or issue of further shares ranking pari passu in
all respects (save as to the date from which such new shares shall rank for dividend) with or
subsequent to those already issued

20. Variation of rights attaching to only some shares of a class
The provisions of Articles 17 to 19 shall apply to the variation or abrogation of the special rights




attaching to some only of the shares of any class as if such group of shares of the class differently
treated formed a separate class .

CALLS ON SHARES

21. Calls

The Directors may, subject to the terms of allotment thereof, from time to time make such calls
upon the Members as they think fit in respect of any moneys unpaid on their shares (whether on
account of the nominal value of the shares or by way of premium) and each Member shall (subject to
receiving at least fourteen days' notice specifying the time or tmes and place of payment) pay to the
Company at the tme or tmes and place so specified the amount called on his shares. A call may be
revoked or postponed, in whole or in part, as the Directors may determine A person upon whom
a call is made shall remain hable for ali calls made upon him notwilhstanding the subsequent
transfer of the shares in respact of which the call was made.

22 Timing and payment of cails

A call shall be deemed to have been made at the time when the resolution of the Directors authonsing
the call was passed and may be required to be paid by instaiments.

23. Liabllity of joint holders
The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof

24, Interest due on non-payment of calls

If a sum payable in respect of any call or instaiment is not paid on or before the day appointed

for payment thereof, the person from whom it is due shall pay.

241 interest on the sum at such rate (not exceeding fifteen per cent per annum) as the Directors
may determine (from the day appointed for the payment thereof until the actual
payment thereof), and

24.2 all expenses that may have been incurred by the Company by reason of such non-payment,

but the Directors may, if they shall think fit, waive the payment of such interest and expenses or any

part thereof.

25. Deemed calis

Any sum which by the terms of issue of a share becomes payabie cn allotment or at any fixed date,
whether on account of the nominal value of the 'share or by way of premium, shall for the purposes of
these Articles be deemed to be a call duly made and payabie on the date on which by the terms of
issue the same becomes payable (and in case of nonpayment all the raelevant provisions of these
Articles as to payment of interest and expenses, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of a call duly made and notifiad)

26. Power to differentlate between holders

The Directors may, on the igsue of shares, make arrangements for a difference between the holders
of such shares in the amounts of calls to be paid and in the times of payment of such calls.

27 Payment of calls in advance

The Directors may (if they think fit):

271 recelve from any Member willing to advance the same all or any part of the moneys, whether
on account of the nominal value of the shares or by way of premium, uncalled and unpaid
upon any shares held by him, and

272  upon al or any of the moneys so paid in advance (unlil the same would, but for such
advance, become presently payable), pay interest at such rate, not exceeding (unless the
Company in general meeting shall otherwise direct) twelve per cent per annum, as may
be agreed upon between the Dwectors and the Member paying such moneys in
advance




FORFEITURE AND LIEN

28. Notice If call or instalment not paid

If any Member falls to pay any call or instaiment in full on or before the day appointed for payment
thereof, the Directors may, at any time thereafter during such tme as any part of the call or
instalment remafns unpard, serve a notica on him requiring him to pay se much of the call or
nstalment as is unpald {together with any interest which may have accrued and any expenses
incurred by the Company by reason of such non-payment)

29. Form of notice

The notice shall name a further day (not earlier than the expiration of fourteen days from the date of
service of the notice) on or before which, and the place whare, such call or instaiment and such
interest and expenses as aforesard are to be paid The notice shall also state that in the event of
non-payment at or before the time and at the piace appointed, the shares in respect of which
such call or instalment 1s payable will be hable to be forfeited.

30. Forfelture for non-compliance

If the requirements of any such notice as aforesaid are not complied with, any share in respect of
which such notice has been given may, at any time thereafter and before the payment
required by the notice has been made, be forfeited by a resolution of the Directors to that
effect Such forfeiture shall extend to all dvidends deciared and other moneys payable in respect of
the shares so forfeited and not actually paid before such forfelture. Forfeiture shall be deemed to
occur at the time of the passing of the said resolution of the Directars. The Directors may accept a
surrender of any share hable to be forfeited hereunder upon such terms and conditions as they think
fit

31 Notice after forfeiture

When any share has been torfeited, notice of the forfeiture shall be served upon the person
who was before forfaiture the holder of the share (or the person entitled to the share by
transmission) and an entry of the forfeiture or surrender, with the date thereof, shall forthwith be made
in the Register, but no forfeiture or surrender shall be invalidated by any failure 1o give such notice or
make such entry as aforesaid.

a2 Disposal of forfeited shares

Subject to the Statutes, a share so forfelted or surrendered shall be deemed to be the property of the
Company and may be sold, re-allotted or otherwmise disposed of in such mannaer, either subject to or
discharged from all calis made or instaiments due prnior to the forfelture or surender (as the Directors
thirk fit), provided that

3z1  the Company shall not exercise any voting rights in respect of such share; and

322 any such share not disposed of in accordance with the foregolng within a penod of three
years from the date of its forfeiture or surrender shall thereupon be cancslled in accordance
with the provisions of the Statutes

For the purpose of giving effect to any such sale or other disposition the Directors may authorise
some person 1o transfer the share so scid or otherwise disposed of to the purchaser thereof or
other parson becoming entifled thereto.

33. Annulment of forfelture

The Directors may, at any time before any share so forfeited or surrendered shall have been
cancelled or sold, re-allotted or otherwise disposed of, annul the forfeiture or surrender upon
such terms as they think fit

34, Continuing lHablity

Any parson whose shares have been forfeited or surrendered shall cease to be a Member In
respect of those shares, but shall, notwithstanding, remain liable to pay to the Company all
moneys which, at the date of the forfelture or surrender, were payable by him to the Company in
respect of the shares, together with interest therecn at such rate (not exceeding fifteen per cent. per
annum) as the Directors may determine from the tme of forfeiture or surrender untl the time of




payment provided that his labiity shall cease if and when the Company shall have received
payment in full of all such moneys in respect of the shares (together with interest as afaresald). The
Directors may, if they shall think fit, waive the payment of such interest or any part thereof. The
Company may enforce payment of such moneys without being under any cbligaticn to make any
allowance for the value of the shares forfeited or surrendered or for any consideration received on

their disposal

35 Lien on partly-pald shares

The Company shall have a first and paramount lien on every share (not being a fully-paid share) for
all moneys (whether presently payable or not) called or payable at a fixed time n respect of such
share provided that the Directors may at any time waive any lien which has arisen and may
declare any share to be wholly or in part exempt from the provisions of this Article The Company's
lien, if any, on a share shall extend to all amounts payable n respect of .

36. Enfarcement of llen by sale

The Company may sel), in such manner as the Directors think fit, any shares on which the Company
has a lien provided that no sale shall be made unless a sum in respect of which the lien exasts is
presently payable, nor until the expiration of fourteen days after a notice in wnting-

36.1 stating, and demanding payment of, the sum presently payable, and
362 giving notice of intention to sell in defaulf of such payment,

has been given to the registered holder for the time being of the share (or the person entitied
thereto by reason of his death or bankruptcy or otherwise by operation of law).

37. Application of sale proceads

The net proceeds of such sale, after payment of the costs thereof, shall be received by the Company
and applied in or towards satisfaction of such part of the amount in respect of which the hen exists as
1s presently payable The residue, if any, shall (subject o a hke lien for sums not presently payable
as existed upon the shares before the sale) be paid to the person entiffed to the shares at the date of
sale. For giving effect to any such sale the Direclors may authonse some person to transfer the
shares sold to the purchaser.

38. Statutory declaration

A statutory dedaration in writing that the declarant is a Director or the Secretary of the Company and
that a share has been duly forfeited or surrendered or sold to salisfy a lien of the Company on a date
stated in the declaration shall be conclusive evidence of the facts stated therein against all
persons claiming to be entitled to the share. Such declaration and the receipt of the Company
for the consideration (if any) given for the share on the sate, re-allotment or disposal thereof,
together with (in the case of certificaled shares, the share certificate delivered to a purchaser or
allottee thereof) shall (subject to the execution of a transfer if the same be required) constitute a
good title to the share and the person to whom the share is sold, re-allotted or disposed of shall be
registered as the holder of the share and shall not be bound to see to the application of the
purchase money (if any) nor shall his title to the share be affected by any irregularity or invalidity in
the proceedings in reference to the forferture, surrender, sale, re-allotment or disposal of the share

TRANSFER OF SHARES

39. Transfers of uncertificated shares

All transfers of uncertificated shares shall be made In accordance with and be subject to the
provisions of the Regulations and the facilities and requirements of the relevant system and,
subject thereto, in accordance with any arrangements made by the Directors pursuant to Article 11.1.

40 Form of transfer

40.1  All transfers of certificated shares shall be effected by instrument in wntng In any usual or
common farm or any other form which the Directors may approve,

40.2 The Instrument of transfer of any certificated share in the Company shall be signed by or
on behalf of the transferor (and, in the case of a share which is not fully paid, shall aiso be




signed by or on behalf of the transferee) In relation to the transfer of any share
{(whether a certificated or an uncertificated share) the transferor shall be deemed to
remain the holder of the share until the name of the transferee is entered in the Register in
respect thereof

403  Allinstruments of transfer which are registered may be retained by the Company

4], Right to decline registration

Subject to Article 73, the Directors may, in their absolute discretion and without assigning any reason
therefor, refuse to register any transfer of any share which is not a fully-pald share (whether
certificated or uncertificated) provided that, where any such shares ars admitted to the Official List of
the Financial Services Authority or admitted to the AIM Market of London Stock Exchange, such
discretion may not be exercised in a way which the Financial Services Authority or the London
Stock Exchange regards as preventing dealings in the shares of the relevant class or classes from
taking place on an open and proper basis The Directors may hkewse refuse to register any
transfer of a share (whether certificated or unceriificated), whether fully-paid or not, in favour of more
than four persons jointly

42 Further rights to decline registration

In relation to a certificated share, the Directors may decline to recognise any instrument of transfer

unless’

42 1 the instrument of transfer 1s left at the Office (or at such other place as the Directors may from
time to time determine), accompanied by the certificate(s) of the shares to which it relates
(save where the transfer 1s by a recognised clearing house or its nominee or by a
recognised investment exchange, in which event a share certificate is only needed If a
certificate has been issued for the shares in question) and such other evidence as the
Directors may reasonably require to show the right of the transferor to make the transfer (and,
i the instrumemt of transfer i1s executed by some other person on his behalf, the authority of
that person so to do); and

422 theinstrument of ransfer 1s in respect of only one class of share

43 Notice of refusal to register

If the Directors refuse to register a transfer they shall, in the case of cartificated shares, within two
months after the date on which the transfer was lodged with the Company (or in the case of
uncertificated shares the date on which the Operator instruction was received), send to the transferee
notice of the refusal and (except in the case of fraud) refurn to him the instrument of transfer {or, in
the case of uncertficated shares, notfy such person as may be required by the Regulations and
the requirements of the relevant system concerned). The Directors must send to the transferee
such further inforration about the reasons for the refusal as the transferee may reasonably request.

44, No fee for registration

No fee shall be charged by the Company on the registration of any instrument of transfer, probate,
letters of admmistration, certificate of death or mamage, power of atiorney, renunciation of a
renounceable letter of allotment, stop notice or other document or Instruction relating to or
affecting the titie to any shares or otherwise for making any entry in the Register affecting the title
to any shares.

45 Destruction of documents

The Company shall be entitled to destroy

451  any instrument of transfer (which phrase, together with references to documents, shall for
the purposes of this Article 45 include electronically generated or stored communicatiens in
relation to the transfer of unceriificaled shares and any electronic or tangible copies of the
same) or other document which has been registered, or on the basis of which
registration was made, at any time after the expiration of six years from the date of registration
thereof,

452 any dividend mandate or any variation or cancellation thereof or any nofification of
change of address {which shall include, in relation to communications in electronic form, any
number or address used for the purposes of such communications), at any time after the




expiration of two years from the date of recording thereof, and

453 any share certificate which has been cancelled, at any time after the expiration of one
year from the date of such cancellation;

and it shall conclusively be presumed in favour of the Company that every entry in the Register

purporting to have been made on the basis of an instrument of transfer or other document so

destroyed was duly and properly made, that every instrument of transfer so destroyed was a valid and
effective instrument duly and properly registered, that every share certificate so destroyed was a valid

certificate duly and properly cancelled and that every other document destroyed hereunder was a

valid and effective document in accordance with the recorded particulars thereof in the books or

records of the Company, provided always that

(a) the provisions aforesaid shall apply only to the destruction of a document in good faith and
without express notice to the Company that the preservation of such document was relevant
to any claim (regardless of the partes thereto),

(b) nothing contained in this Article shall be construed as imposing upon the Company any
liability in respect of the destruction of any such document earlier than as aforesaid or in
any case where the conditions of proviso (a) above ara not fulfilled;

{c} references in this Article to instruments of transfer shall include, in relation to uncertificated
shares, instructions and/or notificaions made n accordance with the relevant system
concemed retating to the transfer of such shares;

(d) referances in this Article to the destruction of any document include references to its
disposal in any manner; and
(8) In relation to uncertificated shares, the provisions of this Article shall apply only to the extent

the same are consistent with the Reguiations

TRANSMISSION OF SHARES

46. Transmission on death

In case of the death of a Member, the survivor or survivors (where the deceased was a jont
holder) and the legal personal representatives of the deceased (where he was a sole or only
surviving holder) shall be the only persons recognised by the Company as having any #itle to his
interest i the shares but nothing contained in these Articles shall release the estate of a deceased
Member from any liability in respect of any share which had been solely or jointly held by him

47. Person entitled by transmisslon

Any persen becoming entitled to a share in consequence of the death or bankruptcy of a Meamber or
otherwise by operation of law may, upon such evidence being produced as may from time to time
properly be reasonably required by the Directors and subject as provided in these Articles, elect
either to be registered himself as holder of the share or to have some person nominated by him
registered as the transferee thereof

48. Restrictions on aelection

if the person so becoming entitled shali elect to be registered himself, he shall deliver or send to the
Company a notice in writing signed by him stating that he so elects. If he shall elect to have
another person registered he shall tesbfy his election by executing to that person a transfer of the
share All provisions of these Articles relating to the right to transfer and the registration of transfers of
shares shall be apply to the notice or transfer as if the death or bankruptcy of the Member or other
event had not occurred and the notice or transfer were a transfer signed by that Member

49, Rights of persons entitled by transmisslon

A person becoming entitied to a share by reason of the death or banknuptcy of the holder or otherwise
by operation of law shall, subject to the requirements of these Articles, be entitled to the receive
(and give good discharge for) dividends and other money payable in respect of the share,
except that he shall not (before being registered as a Member in respect of the share) be entitied
in respect of it to exercise any nght conferred by membership 1n relation to meetings of the
Company (or at separate meetings of the holders of any class of shares). The Directors may
at any time give notice requiring any such person to elect either to be registered himself or to transfer
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the share, and, if the nofice is not complied with within sixty days, the Directors may thereafter
withhold payment of all dividends, bonuses or other moneys payable In respect of the share until
the requirements of the notice have been complied with.

UNTRACED SHAREHOLDERS

50. Power to sell shares

The Company shall be entitled to sell, at the best price reasonably obtainable at the time of sale, any
share of a Member or any share to which a person Is entitled by transmission If and provided that

501 for a period of twelve years no cheque, warrant or order sent by the Company in the
manner authorised by these Articles in respect of the share in question has been cashed and
no communication has been received by the Company from thea Member or the person
entitled by transmission provided always that, in such period of twelve years, at ieast
three dividends (whether interim or final) on or in respect of the share in question have
become payabile and no such dividend during that period has been daimed;

502 the Company has, on or after expiration of the said period of twelve years and
by adverhisement in both a national newspaper and a newspaper circulating in the area in
which the last known address of the Member (or the address at which service of notices
may be effected in the manner authorised 1in accordance with the provisions of these
Arlicles} 1s located, given notice of its intention to sell such share (but so that such
advertisements need not refer to the names of the holder(s) of the share or identify the share
in question), and

503 the Company has not, during the further period of three months after the publication of
such advertisements and prior to the exercise of the power of sale, received any
communication from the Member cor person entitled by transmission.

51. Powaer to sell further shares

If, during any twealve year period or three month period referred to in Articles 501 and 50 3
(respectively), further shares have been issued in respect of those held at the beginning of such
twelve year period or of any subsequently i1ssued during such penods and all the other
requirements of such Article have been satisfied in respect of the further shares, the Company may
also sell such further shares.

52. Authority to effect sale
521 To give effect to any sale pursuant to the prevlous two Articles, the Directors may

§2.11 if the shares concemed are in uncertificated form, in accordance with the
Regulations, issue a wniten nofificatton to the Operator requiring the conversion of
tha shares into certificated form; and

52.1.2 authonse any person to execute, as transferor, an instrument of transfer of the said
share and such instrument of transfer shall be as effective as if it had been executed
by the registered holder of, or person entitied by transmission to, such share.

522 The transferee shall not be bound to see to the application of the purchase moneys and the
tile of the transferee shall not be affected by any imegulanty or invalidity in the proceedings
relating thereto The net proceeds of sale shail belong to the Company, which shall be obliged
to account to the former Member or other person previously entitled as aforesaid for an
amount equal to such proceeds and shall enter the name of such former Member or other
person in the books of the Company as a creditor for such amount. No trust shall be
created in respect of the debt, no interest shall be payable in respect of the same and the
Company shall not be required to account for any money earned on the net proceeds,
which may be employed in the business of the Company or invested in such Investments
(other than shares of the Company or its holding company (if any)) as the Directors may from
time to time think fit.

53, Authority to cease sending cheques
If either.
{i) on two conseculive oceasions, cheques, warmrants or orders in payment of dividends or
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other moneys payable in respect of any share have been sen{ through the post or
otherwise in accordance with the provisions of these Articlas but have been retumed
undelivered or left uncashed during the penods for which the same are valid or any transfer
by bank or other funds transfer system has not been satisfled, or

(n} following one such occasion reasonable enquines have failed to establish any new address of
the registered holder;

the Company need not thereafter dispatch further cheques, wamants or orders and need not
thereafter transfer any sum (as the case may be) in payment of dividends or other moneys payable
in respect of the share in question unhl the Member or other person entitied thereto shall have
communicated with the Company and suppiied In writing to the Office an address for the purpose.

ALTERATION OF CAPITAL

54. Consolldation, sub-division and cancellation
54.1 The Company may, by ordinary resolution, alter its share capital in accordance wth the Act

54.2 A resolution to sub-divide its existing shares may determine that as between the resulting
shares one or more of such shares may be given any preferance or advantage or be
subject to any restriction as regards dividend, capital, voting or otherwise over the others
or any other of such shares

55. Fractions of shares

55.1 Whenaver as the result of any consolidation or division of shares Members are entitled to any
issued shares of the Company In fractions, the Directors may deal with such fractions as
they shall think fit and, in particular, may sell the shares to which Members are so entitled In
fractions, for the best prnce reasonably obtainable, to any person (Including, subject to the
provisions of the Statutes, the Company) and pay and distribute to and amongst the
Members entitled to such shares in due proporfions the net proceeds of the sales thereof,
save for individual entitiements (net of expenses) not exceeding £3 (which may be
retained for the benefit of the Company). For the purpose of giving effect to any such sale the
Directors may:

55.1.1 in respect of certificated shares, nominate some person to execute a transfer of the
sharas sold on behalf of the Members so entitled, or

55 1.2 in respect of uncerlificated shares, nominate any person to transfer such shares in
accordance with the facihties and requiremenis of the relevant systemn contemned or
make such aother amangements as are compatble with the relevant system
concemed; or

55 1.3 In either case, in accordance with the directions of the buyer thereof;

and may cause the name of the transferee(s) to be entered in the Register as the holder(s) of
the shares comprised in any such transfer and such transferee(s) shall not be bound to see to
the application of the purchase money nor shall such transferee's(s') title to the shares be
effected by any irregularity or invalidity in the proceedings in reference to the sale,

552  For the purposes of this Arucle, any shares representing fractional enlitfements to which any
Member would, but for this Article, become entitted may be issued in certficated form or
uncertificated form.

56. Purchase of sharas by the Company

On any purchase by the Company of its own shares, neither the Company nor the Board shall be
require to select the shares 1o be purchased rateable or in any manner as between the holders of
shares of the same class or as between them and the holders of shares of any other class or in
accordance with the rights as to dividend ar capital conferred by any class of shares.

GENERAL MEETINGS




57 Annual general meeting
The Company shall in accordance with the Statutes, hold a general mesting as its annual general
meeting. The annual general meeting shall be held at such time and place as the Directors shall

appoint

58 General meetings

The Directors may call a general meeting whenever it thinks fit and, on the requisition of members in
accordance with the Act, it shall forthwith proceed to convene a general meeting for a date not more
than 28 days after the date of the notice convening the meeting If there are not wathin the United
Kingdom sufficient Directors to call a general meeting, any Director or, if there is no Director within the
United Kingdom, any member of the Company may call a general meeting.

NOTICE OF GENERAL MEETINGS

59. Length and form of notice
59.1  An annual general meeting shall be called by not less than twenty one clear days notice and
a meeting of the Company other than an annual general meeting shall be called by not
less than fourteen clear days notice
592 The notice shall specify
532 1 i the meeting 15 an annual general meeting, that the meeting is an annual general
meeting,
59.2.2 the place, the day and the time of meeting,
59.2.3 inthe case of any special business, the general nature of that husinass;
5924 if the meeting is convaned to consider a special resolution, the intention to propose
the resolution as such, and
5925 with reasonable prominence, that a member entitled to attend and vote 1s entitled to
appoint cne or more proxies to attend o speak and to vote Instead of him and that a
proxy need not also be a member
593 Subject to the provisions of these Articles, to the rights attaching to any class of shares and to
any restrichon imposed on any holder, notice shall be given to to ali members, the Directors
and (in the case of an annual general meating) the auditors

60 Omission or non-recelpt of notice of resolution or meeting or proxy

The accidental failure.
601 togive notice of a meeting or of a resolution intended to be moved at a meeting,
602 ortossue an invitation to appoint a proxy with a notice where required by these Articles;

to any one or more persons entitled to receive notice or the non-receipt of notice of a meeting or of
such a resolution or of an invitation to appoint a proxy by any such persons shall be disregarded for
the purpose of determining whether nofice of the meeting or of any resolution to be moved at the
meeting is duly given

61 Postponement of general meetings

If the Directors, in their absolute discretion, consider that it Is impractical or unreasonable for any
reason to hold a general mesting on the date or at the time or place specified in the notice calling
the general meeting, they may postpone the general meeting to another date, ime and/or place.
When a mesting is so postponed, if practical and subject to the Acts, notice of the date, tme and
place of the postponed mesting shall be ptaced in at least two nationat newspapers 1n the United
Kingdom. The Directors must take reasonable steps to ensure that any shareholder trying to attend
the meeting al the onginal time and place is informed of the new arrangements. Notice of the
business to be transacted at such postponed meeting shall not be required If a meeting Is
rearranged in this way, proxy forms can be delivered, in the way required by Article 78, until 48
hours before the rearranged meeting. The Directors can also move or postpone the rearranged
meeling, or both, under this Article 61.
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62.

PROCEEDINGS AT GENERAL MEETINGS

Ordinary and special business

All business shall be deemed special that is*

62.1
62.2

63
631

63.2

transacted at a general meeting other than an annual general meeting, and
transacted at an annual general meeting, with the exception of:
6221 declaring a dividend;

6222 the receiving of the annual accounts and the reports of the Drectors and
Auditors on those accounts,

6223 the appointment of Directors in place of those retiring and the election of Directors
appainted since the last annual general meeting;

6224 the appointment of the Auditors (when special notice of the resolution for such
appomtment is not required by the Statutes); and

6225 the fixing of the remuneration of the Auditors or the determination of the manner in
which such remuneration is to be fixed

Quorum and procedure if quorum not present

No business shall be transacted at any general meeting unless a quorum of members s
present at the ime when the meeting proceeds to business Save as herein otherwise
provided, two Members present in person or by proxy and entitled to vote shall be a
quorum The appointment of a chairman of the meeting in accordance with the provisions of
these Articles shall not be treated as part of the business of the meeting

It within half an hour from the time appointed for the meeting a quorum be not present,
the meeting, if convened by or upon the requisition of Membaers, shall be dissolved. In any
other case it shall stand adjourned to such trme (being not less than fourteen days and not
more than twenty aight days thereafter) and place as the chairman of the meeting shall
appoint. If at such adjourned meeting a quorum is not present within half an hour from the
tme appointed therefor, the Member or Members present in person or by proxy and entitied
to vote shall have power to decide upon all matters which could properly have been
disposed of at the meeting from which the adjournment took place. The Company shall
give not less than seven clear days' notice of any meeting adjourned for want of a quorum
and the notice shall state that the Member or Members prasent as aforesaid shall form a
quorum and shall have the power aforesaid.

Arrangements for simultaneous attendance, security and orderly conduct

In the case of any general meeting, the Diractors may, notwithstanding the specification in the
notice convening the general meeting of the place at which the chairman of the meeting shall
preside (the "Principal Pilace™), make amangements for simultaneous attendance and
participation at other places by Members and proxies and others entitled to attend the general
mesting but excluded from the Principal Placa under the provisions of this Article 64 Such
arrangements may be by means of any communication equipmeant provided that all persons
participating in the meeting, whether at the Pnnclpal Place or elsewhere, are able to hear
each other and to address each other

Such arrangements for simultaneous attendance at the general meeting may include
arrangements regarding the level of attendance at the other places, provided that they shall
operate so that any Members and proxies excluded from attendance at the Principal Place
are able to attend at one of the ather places. For the purpose of alfl other prowisions of these
Articles, any such general meeting shall be treated as being held and taking place at the
Pnncipal Place

The Directors may, for the purpose of faciitating the organisation and administration of any
general meeting to which such arrangements apply, from time to time make arrangements,
whether involving the issue of tickets (on a basis intended to afford to all Members and
prexies and others entitled to attend the meeting an equal opportunity of being admitted to the
Pnnapal Place) or the imposition of some random means of selection or otherwise as they
shall in their absolute discretion consider to be appropriate, and may from time to time vary
any such arrangements or make new arrangements in thelr place The entittement of any
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65.
651

6852

66.
66 1

Member Or proxy or other person entitied to attend a general meeting at the Pnncipal Place
shall be subject to such arrangements as may for the time being be in force, whether stated in
the notice of the general meetng to apply to that Meeting or notified to the Members
concermned subsequent to the provision of the notice of the general meeting.

The Directars ar the chalrman of the meeting or any person authonsed by the Directors may
direct that Members, proxies or corporate representativas wishing to attend any general
mesing or anyone else permitted by the chalrman of the meeting to attend should submit to
such searches or other security arrangements or restrictions (including, without limiation,
restnctions on items of personal property which may be faken into the meeting) as the
Directors or the chairman of the meeting or such person authonsed by the Directors shall
consider appropnate in the circumstances. Such persons shall be entitled in their absolute
discretion to refuse entry to, or to eject from, such general meeting any such person who fails
to submit to such searches or otherwise to comply with such security arrangements or
restrictions.

The Directors or the chairman of the meeting or any person authorised by the Directors may,
at any meeting, take such action as Is thought fit to secure the safety of the people attending
the meeting and to promote the orderly conduct of the business of the meeting as lad down in
the nolice of the meeting and the chairman of the meeting's decision on matters of procedure
or matters ansing incidentally from the business of the meeting shall be final, as shall be his
determination as to whether any matter is of such a nature

Chairnman of general meetings and casting vote

The chawrman, if any, of the board of Directors shall preside as chalrman of every general
meeting of the Company. If there be no such chairman, or if at any general meeting he
sha!! not be present within fifteen minutes after the time appointed for holding the
meeting or 18 unwilling to act as chalrman, the Directors present shall select one of their
number to be chairman of the meeting (or if no Director be present and willing to take the
chair the Members present and entitled to vote shall choose one of their number to be
chairman of the meeting

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman
of the meeting at which the show of hands takes place or at which the poll is demanded, shall
be entitled to a second or casting vote

Adjournments

The chairman of the meeting may, at any time and without the consent of the

mesting, adjourn any meeting (whether or not it has commenced or has already been

adjourned or a quorum Is present), with or without a fixed time or place being (at that point)

assigned for such a meeting, where it appears to him that:

66.1.1 the Members wishing to attend cannot be conveniently accommodated In the place
appointed for the meeting;

6612 the conduct of any persons prevents or is likely to prevent the orderly continuation of
businass; or

6613 an adjournment is ostherwise necessary so that the business of the meeting may be
properly conducted

The chalrman of the meeting may, with the consent of any meeting at which a quorum is

present (and shall if so directed by the meeting), adjourn the meeting from time to tme and

from place to place provided that no business shall be transacted at any adjourned

meeting other than the business left unfinished at the meeting from which the adjournment

took place When a meetng is adjourned for thirty days or more, not less than seven

clear days' notice of the adjourned meeting shall be given specifying the day, the place and

the tme of the meeting as in the case of an original meeting, and the provisions of Articles

142 to 145 (Inclusive) apply to notices of any such adjoumed meeting as they apply to

notices of meetings provided that it shall not be necessary te specify in such notice the nature

of the business to be fransacted at the adjoumed meeting. Save as aforesaid it shall not be

necessary to give any notice of an adjoumment.
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67. Directors’ right to attend and speak

Each Director shail be entitled to attend and speak at any general meeting of the Company
and at any separate general meeting of the holders of any class of shares n the Company The
chairman of the meeting may invite any person to attend and speak at any general meeting of the
Company whom the chalman of the mesling considers to be equipped, by knowledge or
experience of the Company’s business, to assist in the deliberations of the meeting.

68. Amendments to resojutions

If an amendment shall be proposed to any resolution under consideration but shall in goad faith
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. in the case of a resolution duty proposed as a
special resolution no amendment thereto (other than an amendment to correct a patent error) may In
any event be considered or voted upon.

69. Method of voting and demand for a poli

691 At any general meeting a resolution put to the vote of the meeting shall be decided on a show
of hands unless a poit is (before or on the declaration of the result of the show of hands)
demanded:
6911 by the chairman of the meeting; or

6912 by atleast five Members present, in person or by proxy, and having the nght to vote on
the resolution, or

6913 Dby any Member or Members present, in person or by proxy, and representing not
less than one-tenth of the total voting rights of all the Members having the right to
vote on the resolution (excluding any voting rights attached to any shares in the
Company held as treasury shares); or

6914 by a Member or Members present, in person or by proxy, holding shares in the
Company conferring a right to vote on the resolution being shares on which an
aggregate sum has been pald up equal to not less than one-tenth of the total sum
pald up on all shares conferring that right {excluding any shares in the Company
conferring a right to vote on the resolution which are held as treasury shares)

69.2 Unless a poll Is so demanded (and the demand is not subsequently withdrawn), a
declaration by the chaimman of the meeting that a resolution has on a show of hands been
passed or passed unanimously {or with a particular majonty) or lost, an entry to that effect in
the minutes of the meeting of the Company shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in favour of or against such
rasolution

69.3 Except as provided in Article 70, if a poll is duly demanded it shall be taken in such
manner (including the use of ballot or voting papers or tickets) as the chairman of the meetling
directs and he may appoint scrutineers and fix a time and place for declaring the resuit of the
poll. The result of the poll shall be deemed to be the resolution of the meeting at which
the poll was demanded.

70. Timing and procedure for a pol!

A poli demanded on the election of a chawrman of the meeting or on the question of an adjournment
shall be taken forthwith A poll demanded on any other question shall be taken elther immediately or
at such subsequent time (not being more than thirty clear days after the date of the meeting or
adjoumned meeting at which the poll is demanded) and place as the chairman of the meeting may
direct No notice need be given of a poll not taken immediately. Any business other than that
upon which a poll has been demanded may be proceeded with pending the taking of the poll The
demand for a poll 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
shail not invalidate the result of a show of hands declared before the demand was made. No notice
need be given of a poll not taken forthwith if the time and place at which it is to be taken are announced
at the meeting at which it is demanded In any other case, at laast seven clear days’ notice shall be
given (in any manner in which notice of a meeting may lawfully be given from tme to time) specifying
the time and place at which the poli is to be taken
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71
711

72

73

72.

VOTES OF MEMBERS

Votes of Members and of joint hoiders

Subject to any nghts or restrichons for the time being attached 1o any class or classes of
shares and to any other provisions of these Articles or the Statutes.

71.11 on ashow of hands

(a) each Member (being an individual) present in person or by one or more
proxies has, in total, one vote; and

(b) each member (being a corporation) present by either one or more
proxies, or one or more duly authorised reprasentatives, or both, has, in total,
one vote, and

71.1.2 on a poll, every Member present in person or by proxy or {being a corporation) by a
duly autherised representative shall have one vote for each share of which he 15 the
holder

For the avoidance of doubt, the Company itself 1s prohibited (to the extent specified by the

Statutes) from exercising any rights to attend or vote at meetings in respect of any shares

held by it as treasury shares For the purpose of Article 71.1.1, on a show of hands a proxy or

representative has only one vote even if the proxy or representative 1s alse a member, orls a

proxy or representative for more than one member, or both

On a poll, a Member entitled to more than one vote need not, If he votes, use all his votes or

cast al votes in the same way

in the case of joint holders of a share, the vote of the senior wha tenders a vote (whether

in person or by proxy) shail be accepted to the exclusion of the votes of the other joint
holders {and for this purpose seniornty shall be determined by the order in which the
names stand in the Register in respect of the share)

Voting on behalf of incapable Member

A Member in respect of whem an order has been made by any court having jurisdiction (in the United
Kingdom or elsewhere) in matters concerning mental disorder may vote (whether on a show of
hands or on a poll} by his receiver, curator bonis or other person authorised on his behalf by that court
and such receiver, curator bonis or other person may, on a poll, vote by proxy provided that
evidence to the satisfaction of the Directors of the authority of the person caiming to exercise the
right to vote has been delivered at the Office (or at such other place as may be specified In
accordance with these Articles for the delivery of appointments of proxy) not later than the
last time at which an appeiniment of a proxy should have been delivered in order to be valid for
use at that meeting or on the holding of that poll

73
731

73.2

Suspension of rights for non-disclosure of interests

If any Member, or any other person appearing to the Directors to be interested in any
shares in the capital of the Company held by such Member, has been duly served with a
notice under section 793 of the Act and 18 in default, for the period of fourtean days from the
date of service of the notice under the sald section 793, 1n supplying to the Company
the information thereby required, then the Company may (at the absolute discretion of
the Directors) at any time thereafter, by notice (& "restriction notice™) to such Member,
direct that, in respect of the shares In relation to which the default occurred and any other
shares held at the date of the restrichon notice by the Member {(or such of them as the
Directors may determine from time to time) (the "restricted shares™, which expression shall
include any further shares which are issued n respect of any restncted shares), the Mamber
shall not {(nor shall any transferee to which any of such shares are transferred, other than
pursuant to a permitted transfer or pursuant to Articie 73 2 3 below) be entitled:

7311 to be present or to vote on any question (either in person or by proxy) at any general
meeting of the Company or separate general meeting of the holders of any class of
shares of the Company, or

73.12 to be reckoned in a quorum

Where the restricled shares represent at least 0 25 per cent (in nominal value) of the issued
shares of the same class as the restricted shares (excluding any shares of that class held
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733

734

735

as treasury shares), then the restriction notice may also direct that'

732 1 any dividend or any part thereof or other moneys which would otherwise be payable
on or in respect of the restricted shares-

(a) shall be withheld by the Company;
(b) shall not bear interest against the Company, and

(c) shall be payable {when the restnction notice ceases to have effect) to the
person who would but for the restriction notice have been entitted to them,
and/or

73.22 where an offer of the right to elect to receive shares of the Company (instead of
cash) in respect of any dividend or part thereof i1s or has been made by the
Company, any election made thereunder by such Member In respect of such
restricted shares shall not be effective; and/or

7323 no transfer of any of the shares held by such Member shall be recognised or
registered by the Directors unless the transfer 1s a permitted transfer or

(@) the Member is not himself in default as regards supplying the information
required, and
(b) the transfer is of part only of the Member's holding and, when presented for
registration, is accompanied by a certificate by the Member (1n a form
satisfactory to the Directors) to the effect that after due and careful enquiry
the Member is satisfied that none of the shares the subject of the transfer
are restncted shares.
Upon the giving of a restnction notice its terms shall apply accordingly
The Company shall send a copy of the restriction notice to each other person appearing to
be interested in the shares the subject of such notice (but the falure or omission by the
Company to do so shall not invalidate such notice)

Any restriction notice shall have effect in accordance with its terms until not more than
seven days after the Directors are satisfied that the default in respact of which the
restnction notice was tssued no longer continues but shall cease to have effect in relation to
any shares which are transferred by such Membet by means of a permitted transfer or in
accordance with Article 73 2.3 above on receipt by the Company of notice that a
transfer as aforesaid has been made The Company may (at the absolute discretion of the
Directors) at any time give notice to the Member cancelling, or suspending for a slated penod
the operation of, a restriction notice (in whole or in part)

For the purposes of this Article 73
73.51 a person shall be treated as appearing to be Interested in any shares If the Member

holding such shares has given to the Company a notification (whether following
service of a notice under the said section 793 or otherwise) which either

(a) names such person as being so interested, or

(b) (after taking into account the said nofification and any other relevant
information in the possession of the Company) the Company knows or has
reasonable cause to believe that the person in question s or may be
interested in the shares; and

7352 atransfer of shares Is a permitted transfer if (but only if)

(a) it is a transfer by way of, or In pursuance of, acceptance of a takeover offer
for the Company (as defined in section 974 of the Act); or

(b) the Directars are satisfied that the transfer is made pursuant to a bona fide
sale of the whole of the beneficial ownership of the shares to a thurd party,
unconnected with the transferring Member or with any other person
appearing to the Directors to be Interested in such shares (and for the
purposes of this Article 73 5.2(b) any associate (as that term is defined in
section 435 of the Insolvency Act 1986) of the Member or of any other
person appearing to the Directors to be interested in any of the restricted
shares shall be deemed to be connected with the transferring Member), or

{c) the transfer results from a sale made on or through a market operated by
the London Stock Exchange or on or through any stock exchange outside




the United Kingdom on which the Company's shares of the same class as
the restricted shares are normally deatt in.

736 The provisions of this Article 73 are in addiion and without prejudice to the provisions of the
Statutes

74 Objections to and errors In voting

No objection shall be raised to the qualification of any voter or to the counting of, or fadure to count, a
vote, except at the meeting or adjourned meeting at which the vote objected to is given or tendered
(or at which the error occurs) and every vote not disallowed at such meeting shall be valid for
all purposes Any such objection made in due time shall be referred to the chairman of the
meeting, whose detision shall be final and conclusive

75 Voting on a poll
On a poll votes may be given perscnally or by proxy and a Member entitled to more than one vote
need not, if he votes, use all his votes or cast all the votes he uses in the same way

76. Completing proxy forms

76 1 A proxy form can be in any form (including in electromc form) which is commonly used, or
in any other form which the Directors approve, subject to any conditions or limitations as
the directors may specfy Where the Company has given an electronic address in any
instrument of proxy or invitation to appoint a proxy, any document or information relating
to proxies for the general meeting (including any document necessary to show the validity
of the appointment of a proxy, or notice of the termination of the authority of a proxy) may
be sent by electronic means to that address, subject to any conditions or limitations
specifled in the relevant notice of general meeting.

762 A proxy form must be in wnting. A proxy form given by an individual must be signed by
the shareholder appointing the proxy, or by an agent who has been properly appointed in
writing If a proxy is appoinied by a company, the form should be either sealed with the
company's seat or signed by an officer or an agent who 15 properly authorised to act on
behalf of the company. Unless the contrary 15 shawn, the Directors are entitled to assume
that, where a proxy form purporis to have been signed by an officer or agent of a
company, such cfficer or agent was duly authorised by such company without requinng
any further evidence Signatures need not be witnessed

76 3  All notices convening general meetings which are sent to shareholders enbtled to vote at the
general meeting must, at the expense of the Company, be accompanied by a proxy form The
proxy form must make provision for two-way voling on all resolutions intended fo be
proposed, other than resolutions which are merely procedural.

764  The accidental omission to send out a proxy form to a sharehoider entitled to it (or non-
receipt by him of the proxy form) will not invalidate any resolution passed or proceedings at
the general meeting to which the proxy form relates.

77 Appointment of proxies

77.1 A proxy need not be a Member of the Company A Member may appoint more than one proxy
to attend and to speak and to vote on the same occasion, provided that each proxy is
appointed to exercise the rights attached to a different share or shares held by the
Member. References in these articles to an appointment of proxy include references to an
appointment of multiple proxies.

772 The appointment of a proxy shall not preclude a Member from attending and voting in
person at the meeting or any adjoumment thereaof

78. Delivery of proxies
78.1  The appointment of a proxy shall.

7611 (in the case of an appointment not sent in electronic form} be deposited at the
Office or at such other place or one of such places (if any) within the United Kingdom
as 1s or are specified for that purpose in or by way of note to the notice convening the
meeting or any document accompanying such notice, or
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782

783

79.

78.1.2 {n the case of an appointment sant in electronic form) where an address has been
specified for tha purpose by the Company (generally or specifically), be recelved at
such address;

not less than.

(a) forty eight hours before the time for holding the meeting or adjourned meeting at
which the persan named in the appointment proposes to vote, gr

(b) in the case of a poll taken otherwise than at or on the same day as the meeting or
adiourned meeating, not less than twenty four hours before the time appointed for the
taking of the poll at which it is to be used,

and in default the appointment of a proxy shall not be treated as valid Failing previous
registration with the Company, the powar of attorney or other authority (if any) under which the
appointment of a proxy 1s executed (or a notanally certifled copy or a copy certfied In
accordance with the Powers of Attomey Act 1971 of that power or authonty or a copy in some
other way approved by the Dlrectors) shall (whether Article 78.1 1 or 78.1.2 above shall apply)
also be deposited or received at the Office or at such other place specified in accordance with
Article 78.1.1 above or {if the Directors so agree) at the address or by the means provided m
accordance with Article 78.1.2 above, in either case not later than the tme by which the
appointment of a proxy is required to be deposited or (as the case may be) received in
accordance with this Article

Without miting the foregoing, In refation to any shares which are held in uncertificated form, the
Directors may from time to time parmit appointmants of a proxy to be made by an Uncertificated
Proxy Instruction (that 1s, a properly authenlicated demateralised instruction, and/or other
instruction or noffication, which I1s sent by means of the retevant system concemed and
received by such participant in that system acting on behalf of the Company as the Directors
may prescribe, in such form and subject to such terms and conditions as may from time to time
be prescribed by the Directors (subject always to the facilites and requirements of the relevant
system concerned)) and may th a similar manner pemit supplements to, or amendments or
revocations of, any such Uncestficated Proxy Instruction to be made by like means
Notwithstanding any other prowsion of these Articles, the Directors may (in addition) prescribe
the method of determirung the time at which any such properly authenticated demateratised
instruchon (and/or other instruction or notification) is to be treated as received by the Company
of such particpant The Directors may treat any such Uncertificated Proxy Instruction which
purports to be or is expressed to be sent on behalf of a holder of a share as sufficient evidence
of the authority of the person sending that instruction to send it on behalf of that holder.

An appointment of a proxy (and any other document referred to in Article 78.1) shall be
deemed to have been validly deposited or received In accordance with Article 78 1 if the
appoiniment 1s received at the Office or at such other place specified in accordance with
Article 78.1.1 by facsimite transmission within the period of time specified by Article
78.1, provided always that the original appomtment (or other document} in the same form as
the appointment (or other document) received by facsimile transmission is deposited at
the place at which the facsimile transmission was received not less than twenty four hours
before the time appointed for the meeting or adjourned meeting or the holding of a poll
subsequently at which the proxy vote is to be used

if two or more valid but differing appointments of a proxy are delivered or (in the case of
appointments in electronic form) received In accordance with Article 78 1 in respect of the
same share for use at the same meeting, the one which is last delivered or (as the case may
be) received as aforesaid (regardless of its date, its date of sending or the date of its
execution) shall be treated as replacing and revoking the others as regards that share If the
Company is unable to determine which was delivered or received iast, none of them shal
be treated as valid in respect of that share.

Validity of proxies

An appointment of a proxy shall, unless the contrary is siated thereon, be valid as well for any
adjournment of the meeting to which i relates. No appointment of a proxy shall be valid after the
axpiration of tweive manths from the date of its receipt in accordance with Article 78 1, except at an
adiourned meeting or on a poll demanded at a meeting or adjourned meeting In cases where the
meeting was originally held within twelve months from that date
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80 Authority of proxies to call for a poll
The appointment of a proxy to vole on a matter at a meeting of the Company shall be deemed to
confer authority on the proxy to demand, or join in demanding, a poll on that matter

81. Cancellation of proxy’s authority

A vote given or poll demanded in accordance with the terms of an appointment of a proxy or by the
duly authonsed representative of a corparation shall be valid notwithstanding the previous death or
insanity of the principal or revocation of the proxy or determination of the authonty of the person
voling or demanding a poll, provided that no inbmathon in writing of such death, insanity, revocation
or determination shall have been received by the Company at the Office or such other place (if any)
as is specified for depositing the appointment of proxy or {(where the appointment of the proxy was in
electronic form) at the address at which such appointment was duly received, in each case In
accordance with Article 78 1, before the time for holding the meeting or adjourned meeting or the
time appointed for taking a poil subsequently thereto at which such vote is given.

82. Corporate representatives

Any corparation which 1s a Member of the Company may, by resolution of its directars or other
governing body, authonse a person to act as its representative or representatives at any meeting
of the Company or of any class of Members of the Company, and the person s0 authorised shall
be entitled to exercise the same powers on behalf of the corporation which he represents as that
corporation could exercise if  were an individual Member of the Company (and such corporation shall
for the purposes of these Articles be deemed to be present in person at any such mesting Iif a person
so authorised 1s present thereat)

DIRECTORS

83 Number of Directors

Unless and untd the Company in general meeting shall otherwise determime, the number of Directors
shall be not more than ten nor less than two, The Company may by ordinary resolution from
time to time vary the minimum number and/or maximum number of Directors

84, Directors’ shareholding qualification

A Director shall not be required 1o hold any shares in the capital of the Company A Director
who is not a Member shall nevertheless be entitled to receive notice of, and attend and speak at, all
general meetings of the Company and all separate general meetings of the holders of any class of
shares In the capital of the Company.

85 Age of Directors
There shall not ba an age limit for Directors

86. Othar Interests of Directors

Subject to the prowisions of Article 97, a Director of the Company may be or continue as or become a
director or other officer, servant or member of, or otherwise interested in, any body corporate
premoted by the Company or in which the Company may be interested as shareholder or otherwise,
and no such Director shall be accountable to the Company for any remuneration or other benefits
received or recelvable by him as a director or other officer, servant or member of, ar from his interest
in, such other body corporate.

87 Directors’ fees and expenses

87.1 The Directors shall be paid out of the funds of the Company by way of fees for their
services as Directors such sums (if any) as the Directors may from time to time determine
{not exceeding in the aggregate an annual sum (excluding amounts payable under any other
provision of these Articles) of £200,000 or such larger amoun! as the Company may by
ordinary resolution determme) and such remuneration shall be divided between the
Directors as they shall agree or, faiing agreement, equally. Such reamuneration shall be
deemed to accrue from day to day.
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872

88.

The Directors may also be paud all reasonable travelling, hotel and other expenses
properly incurred by them in attending and returning from meetings of the Directors or any
committee of the Directors or general meetings of the Company or of the holders of any
class of shares or debentures of the Company or otherwise in connection with the business of
the Company.

Additlonal remuneration

Any Director who is appointed to any executive office or who serves on any committee or who
devotes spectal attention to the business of the Company, or whe otherwise perfarms services which
in the opinion of the Directors are outside the scope of the ordinary duties of a Director, may be paid
such extra remuneration by way of salary, percentage of profits or otherwise as the Directors may
determine

89.
89.1

892

89.3

894

89.5

89.6

ALTERNATE DIRECTORS

Altermate Directors
Each Director shall have the power al any tme to appoint as an altemate Director either.
8911 another Director, or

89 1.2 any other person approved for that purpose by a resolution of the Directors, and, at
any time, to terminate such appointment

Every appointment and removal of an altemnate Director shall be in writing signed by the
appotntor and (subject to any approval required) shall (unless the Drrectors agree aotherwise)
only take effect upon receipt of such written appointment or removal at the Office or at a
meeting of the Directors or, in the case of an appointment or removal in electronic form, at
such address (if any) specified by the Company for that purpose. An alternate Director
shall not be required to hold any shares in the capital of the Company and shall not be
counted In reckoning the maximum and mmimum numbers of Directors allowed or required by
Article 83.

An alternate Director so appointed shall not be entitied as such to receive any remuneration
from the Company (except only such part, if any, of the remuneration otherwise payable to his
appointar as such appaintor may by nhotice in wnting to the Company from time to time direct)
but shall otherwise be subject to the provisions of these Articles with respect to Direclors, An
alternate Director shall, during tus appointment, be an officer of the Company and shali alone
be responsible to the Company for his own acts and defaults and shall not ba deemed to be
an agent of his appointor

An alternate Director shall be entitied

89.3 1 (subject to his giving to the Company either an address within the United Kingdom or
an address for the purpose of sending or receiving documents or information by
electronic means at which notices may be served upon him) to receive notices of all
meetngs of the Directors and of any committee of the Diectors of which his
appointor is a member; and

89.32 to attend and vote as a Director at any such meeting at which his appolntor is not
personally present and generally, in the absence of his appointor, to perform and
exercise all functions, rights, powers and duttes as Director of his appointor and lo
recelve notice of all general meetings

An altemnate Director shall automatically cease to be an alternate Director if his appointor
ceases to be a Director or dies; but, if a Director retires by rolation or otherwise vacates office
but is elected or deemed to have been elected at the meeting al which he retires, any
appointment of an altemate Director made by him which was in force immediately prior te his
retirement shall continue after his election.

The appointment of an altemnate Director shall automatically determine on the happening of
any event which, if he were a Director, would cause him to vacate such office or if his
appointor shall cease for any reason to be a Director (otherwise than by retinng and being re-
appointed at the same meeting)

A Director or any other person may act as allemate Director to represent more than one
Director and an alternate Director shall be enttled at meetings of the Directors or any
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committee of the Directors to one vota for every Director whom he represents in addition to
his own vote (if any) as a Director but he shall count as only one for the purpose of
determining whether a quorum Is present.

BORROWING POWERS

Directors borrowing powers

Subject as hereinafter provided and to the provisions of the Statutes, the Directors may
exercise all the powers of the Company to borrow money and to mortgage or charge its
undertaking, property and uncalled capital or any part or parts thereof and to issue
debentures and other securites (whether outnght or as collateral security for any debt hiabllity
or obligatron of the Company or of any third party).

The Directors shall restrict the borrowings of the Company and exercise all voting and
other nghts or powers of control exercisable by the Company in relation to its Subsidiaries so
as to secure (so far as regards Subsidiaries as by such exercise it can secure) the aggregate
principal amount (mcluding any premium payable on final payment) for the time being
outstanding of all monles borrowed by the Group (exclusive of money borrowed by the
Company from and for the time being owing to any Subsidiary or by any Subsidiary and for
the time being owing to the Company or another Subsidiary) shall not at any time without the
previous sanction of an ordinary resolution of the Company, exceed an amount equal to
three times the Adjusted Share Capital and Reserves

For the purposes of this Article.

80.3 1 The "Group” means on any date on which the cafculation of mores borrowed falls to
be made the Company and such Subsidiaries of the Company as would pursuant to
the Statutes be required to be included in any group accounts prepared by the
Company as at that date but excluding any Subsidiary which In the opinion of the
Directors would not be consolidated in the group accounts prepared at such
date by reason of any exemption or permission then available under the Statutes

803.2 In applying the provisions of these Articles to subsidiary undertakings which are not
companies references to equity share capital:

{a) In relation to a substdiary underiaking with capita! but no share capital are to
nghts in the capital of the undertaking;

(b) in relation to an undertaking without capital are to interests
(3] conferring any right to share in the profits or liabiity to contribute to
the losses of the undertaking, or
{n) giving nse 1o an obligaten to contribule to the debts or

expenses of the undertaking in the event of a winding up
8033 Monies borawed by the Group should be deemed to include (to the extent that the
same would not otherwise fall to be taken into account):
(a) the principal amount of all debentures of any member of the Group which
are not for the time being beneficially owned within the Group,

(b) the outstanding amount of acceptances (not being acceptances of trade bills
in respect of a purchase or sale of goods in the ordinary course of trading)
by any member of the Group or by any bank or accepting house under
any acceptance credit opened on behalf of and i favour of any member of
the Group; and

{c} the nominal amount of any issued or patd up share capital and the principal
amount of any debentures or other borrowed monies (not being shares
or debentures which or monies bormowed the indebtedness in respect of
which 18 for the tme being beneficially owned witin the Group the
redemption or repayment of which is guaranteed or wholly or partly sacured
by any member of the Group.

9034 There shall be credited against the amount of any monies borrowed by the

Group (subject, in the case of any held or deposited by a partly owned

Subsidiary, to the exclusion therefrom of a proportion equal to the proportion of the
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8036

80 3.6

9037

8038

8039

80310

equity share capital of the partly owned Subsidiary which is not attributable
directly or indirectly to the Company) an amount equal to the aggregate of all cash
in hand, credit balances an current or deposit account with banks, cash
deposits, certificates of deposit and debt securities of govemments and
companies and simiiar instrumenis owned by any member of the Group which are
or represent amounts available for repayment of any monies borrowed falling
to be taken into account for the purpose of Article 90.2

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

Any amount borrowed by any member of the Group from bankers or others for the
purpose of financing any confract (up to an amount not exceeding that part of the
price receivable under such contract) which s guaranteed or insured by the Export
Credits Guarantee Department or other like institution carnang on a similar business
shall be deemed not be monies borrowed.

Monies borrowed by a partly owned Subsidiary and not owing to another
member of the Group shall be taken Into account (subject to the exclusion of a
proportion thereof equal to the minorty proportion} and monies borrowed from a
partly owned Subsidiary by another member of the Group shall be taken into account
(to the extent of a proportion thereof equal to the minorty proportion) For the
purposes of this paragraph "minority proportion” shall mean the proportion of the
issued equity share capital of such partly owned Subsidiary which is not attributable
(directly or indirectly) to the Company

Monies borrowed by any member of the Group expressed in or calculated by
reference to a currency other than sterling shall be translated into sterling

{a) by reference to the rate of exchange used for the conversion of such
currency in the latest audited balance sheet of the relevant member of the
Group, or

(b) (in the absence thereof) by reference to the middle market rate of exchange
prevailing in London at the close of business on the date of such balance
sheet;

but if the amount in sterling resulting from conversion at that rete would be greater
than the middie market rate prevailing in London at the close of business on
the business day immediately preceding the day on which the calculation falls to be
mads the {atter rate shall apply instead.

A sum equal to the amount of monies borrowed by a company which becomes a
Subsidiary after the date of adoption of these Articles and which s
outstanding at the date when such company becomes a Subsidiary shall, for the
period of six months from the date of such event, be deemed not to be monies
borrowed

"Adjusted Share Capital and Reserves™ shall mean at any material time the

aggregate of.
(a) the amount paid up on the issued share capital account of the Company; and

(b) the amount standing to the credit of the consofidsted reserves of the
Company (including any share premium account, special reserve or
capital redemption reserve fund or credit balance on profit and loss account)
and after deduchng any debit balance on the consolidated profit and loss
account,

all as showed by the then latest available audited consolidated balance sheet of the
Group but after

] making such adjusiments as may be appropriate in respect of any
variation in the amount of such paid-up share capital or any such reserves
subsequent to the relevant balance sheet date and so that, for the purpose
of making such adjustments, f any issue or proposed issue of shares by the
Company for cash has been underwritten then such shares shall be
deemed to have been issued and the amount (inciuding any
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premium) of the subscription monies payable in respect thereof (not
being monies payable later than six months after the date of
altotment) shall, to the extent so underwritten, be deemed to have been
paid up on a date when the issue of such shares was underwritten (or, If
such underwnting was conditonal, on the date when it became
unconditional),

(i) making such adjustments as may be approprate in respect of any
dwvidends or other distributtons declared, recommended, paid or made
by the Company or its Subsidiaries {otherwise than payable directly or
indirectly to the Company) out of profits earmed up to and including the
date of the latest audited balance sheet of the Company or its Subsidiaries
(as the case may be) to the extent that such distribution is not provided for
in such balance sheet,

(iu) making such adjustments as may be appropriate in respect of any
variation in the interests of the Company in its Subsidiaries since the date
of the latest audited balance sheet of the Company,

(iv) if the cealculation is required for the purposes of or in
connection with a transaction under or in connection with which any
company is to become or cease lo be a Subsidiary, making such
adjustments as would be appropriate if such transaction had been carried

into effect,

v excluding therefrom (if not otherwise taken into account) any sum set
aside for taxation;

) excluding such amounts (if any) as are attnbutable to minority interests in
Subsidaries,

{vir) excluding any amount for goocdwill or other intangible assets (not
being an amount representing part of the cost of an acqguisition of
shares or other property) incorporated as an asset in the audited balance
sheet, and

(vily  making such other adjustments {(If any) as the Auditors may consider
appropriate including in particular any further adjustments as may be
appropriate to provide for the carrying inte effect of the transaction for
the purposes of or in connection with which the Adjusted Share
Capital and Reserves are required to be calculated.

A cerfificate or report by the Auditors.
20.4.1 as to the amount of the Adjusted Share Capital and Reserves, or
90.4.2 the amount of monies borrowed or secured; or

9043 t{o the effect that the limit imposed by this Article has nat been or will not be
exceeded at any particular time or times;

shall be conclusive evidence of such amount or fact for the purposes of this Article. For the
purposes of their computation, the Auditors may at their discretion make such
further or other adjustments (if any) as they think fit Nevertheless, for the purposes
of this Article, the Directors may act in rellance on a bona fide estimate of the amount of the
Adjusted Share Capital and Reserves at any time and (, in consequence, such limit is
inadvertently exceeded an amount of monies bomrowed equal to the excess may be
distregarded untl the expiration of 60 days after the date on which (by reason of a
determination of the Auditors or otherwise) the Directors become aware that such a situation
has or may have ansen.

No debt incurred or security given in respect of momes borrowed In excess of the limt
imposed by this Article shall be invalid or ineffectual unless the lender or recipient of
the security had express notice, at the time when the deht was incurred or security given, that
the limit hereby imposed had been exceeded buf no lender shall be concerned to see or
enquire whether such itmi 1s observed

POWERS AND DUTIES OF DIRECTORS




91. Powaers of Company vested in the Directors

The business of the Company shall be managed by the Directors, who may exercise all such
powars of the Company as are not, by the Statutes or by these Articles, required to be exercised by
the Company in general meeting, subject, nevertheless, to the provisions of these Articles and of the
Statutes and to such direction (being not inconsistent with any provisions of these Articles and of
the Statutes) as may be given by the Company in general meeting by special resolution, provided
always that no alteration of these Articles and no such direction shall invalidate any prior act of the
Directors which would have been valid if such alteration had not been made or such direction
had not been given. The general powers conferred upon the Directors by this Article shall not be
deemed to be abridged or resincted by any specific power conferred upon the Directors by any other
Article

92, Directors’ pensions and other benefits

921 The Directors may exercise all the powers of the Company to provide benefits,
whether by the payment of pension, allowances or gratuities or insurance or death,
sickness or disabilty benefits or otherwise, for any Directors or former Director of the
Company or of any body corporate which 1s or was a Subsidiary of the Company or of
any predecessor in business of the Company or of any such Subsidiary and for any
member of his family (including a spouse or civil partner or a former spouse of former civil
pariner} or for any person who 1s or was dependent on hwm and may (before as well as
after he ceases to hold such office) contribute to any fund and pay premiums for the
purchase of provision of any such benefit.

92.2 The Directors can decide to contribute (before as well as after the relevant person ceases to
receive a salary or occupy a position for which he receives any form of remuneration) to
any schema or fund or to pay premwums to a third party for the purposes referred to in
Articte 92.1.

93. Local boards

The Directors may make such arrangements as they think fit for the management and transaction of
the Company's affairs in the United Kingdom and elsewhere and may, from time to tme and at any
time, establish any local boards or agencies for managing any of the affars of the Company in any
specified locality and may appeint any persons to be members of such local board or any managers or
agents and may fix therr remuneration The Directors, from time to time and at any time, may
delegate to any person so appomnted any of the powers, authonties, and discretions for the time
being vested in the Directors {other than the powaers of borrowing and of making calls), with power to
sub-delegate, and may authorise the members for the time being of any such local board (or any of
them) to fill up any vacancies therein (and to act notwithstanding vacancies). Any such appointment
or delegation may be made on such terms and subject to such conditions as the Directors may think
fit and the Directors may at any ime remove any person 50 appointed and may annul or vary any such
delegation.

94, Attormeys

The Directors may, from time to time and at any time, by power of attomey appoint any body
corporate, firm or person or body of persens (whether nominated directly or indirectly by the
Directors) to be the attorney or attorneys of the Company, for such purposes and with such powers,
authorities and discretons {not exceeding those vested in or exercisabte by the Directors under these
Articles) and for such period and subject to such conditions as they may think fit. Any such powers of
attorney may contain such provisions for the prolection and convenience of persons dealing with
any such attomey as the Directors may think fit and may also authorise any such attorney to sub-
delegate all or any of the powers, authorities and discretions vested in him.

95. Officlal seal

95.1 Al forms of certificates for shares or debentures or representing any other form of secunty
(other than letters of allotment or scrip certificates) shall be issued executed by the Company
but the Board may by resolution determine, either generally or in any particular case, that any
signatures may be affixed to such certificates by some mechanical or other means or may be
printed on them or that such certificates need not bear any signature

952 Al forms of certficates for shares or debentures or representing any other form of security
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(other than letters of allotment or scrip cerbficates) shall be issued executed by the Company
but the Board may by resolution determine, either generally or in any particular case, that any
signatures may be affixed to such certificates by some mechanical or other means or may be
printed on them or that such certificates need not bear any signature

96 Overseas branch register

The Company may axercise the powers conferred upon the Company by the Statutes with regard to
the keeping of an overseas branch register and the Directors may (subject te the provisions of the
Statutes) make and vary such regulations as they may think fit conceming the keeping of any such
register

97. Directors’ permitted Interasts and entitiement to vote

871  The Directors may, in accordance with these Articles, authonse a matter proposed to them
which would, if not authorised, involve a breach by a Director of his duty under section 175 of
the Act to avoid a situation in which he has, or can have, a direct or indirect interest that
conflicts, or possibly may conflict, with the Company’s interests

97.2 A matter referred to in Article 97.1 is proposed to the Directors by its being submitted-

87 21 in writing for consideration at a mesating of the Drrectors or for the authorisation of the
Directors by resolution in wnting; and

97.2.2 in accordance with the Director's normal procedures or in such other manner as the
Directors may approve.

97 3  Areference In these Arficles to a conflict of interest includes a confiict of interest and duty and

a conflict of duties

97.4 An authonsation raferred to in Article 97.1 is effective only if-

97.4 1 |tis given in atcordance with the requirements of the Act,

g7.4 2 in the case of an authorisation given at a meeting of the Directors:

{a) any requirement as to quorum at the mesting at which the matter is
considered is met without counting the Director in question or any other
Director who has a direct or indirect interest in the matter being autherised
{each such other Director being an "Other Interested Director™); and

(b) the matter has been agreed to without the Director in question or any Other
Interested Director voting or would have been agreed to if their votes had not
been counted; and

987.4.3 n the case of an authorisation given by resolution in wntng
(a) the resolution is signed in accordance with Article 117 by all the Directors,

and

(b} the number of Directors that sign the resolution (disregarding the Director 1n
question and any Other Interested Director) is not less than the number
requirad to form a quorum.

975 The Directors may

87 51 authorise a matter pursuant to Article 97 1 on such terms and for such duration, or
impose such limits or conditions on it, as they may decide; and

97.52 wary the terms or duration of such an authorisation (including any limits or conditions
imposed on 1) or revoke it

g7.6  Any terms, hmits or condrhions imposed by the Directors in respect of therr authorisation of a

Director's conflict of interest or possible conflict of interest, including (without limitation) an

authonsation given pursuant to Article 97.1, may provide (without imitation) that:

97 6 1 if the relevant Director has (other than through his position as Director) information in
refation to the relsvant matter in respect of which he owes a duty of confidentiality to
anather person, he is not obliged to disclose that information to the Company or to
use or apply it in performing his duties as a Director,

97.6.2 the Director is to be excluded from discussions i relation to the relevant matter
whether at a meeting of the Directors or any committee or sub-committes of the
Directors or ctherwise,
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977

97.8

979

97.10

97 11

97.12

97.13

97.14

97.63 the Drrector is not to be given any documents or other nformation in relation to the
relevant matter, and
97 64 the Director may or may not vote (or may or may not be counted in the quorum) ata
meeting of the Directors or any committee or sub-committee of the Directors in
celation to any resalution relating to the relevant matter
A Director does not infringe any duty he owes to the Company by virtue of sections 171 to
177 of the Act if he acts In accordance with such terms, imnts and conditions (if any) as the
Directors impose In respect of their authonsation of the Directors conflict of interest or
possible confliet of interest, including (without fimitation) an authorisation given pursuant to
Article 97 1.
A Director is not required, by reason of being a Director (or because of the fiduciary
relationship established by reason of bemng a Director), to account to the Comgpany for any
remuneration or other banefit which he derives from or in connection with a relatianship
mvolving a conflict of interest or possible conflict of interest which has been authonsed by the
Directors, including {without imitation) pursuant to Article 87 1, or by the Company in general
meeting (subject in each case to any temms, limits or condiions attaching to that
authorisation)
If he has disclosed to the Diectors the nature and extent of his interest to the extent required
by the Act, a Director is not requmred, by reason of being a Director (or because of the
fiduciary relationship established by reason of being a Director), to account to the Company
for any remuneration or other benefit which he dernves from or in connection with:
9791 being a party to, or otherwise interested in, any transaction or arrangement with-
{a) the Company or in which the Company is interested, or

{b) a body corporate promcted by the Company or in which the Company s
otherwise interested,

9792 acting (otherwise than as auditor) alone or through his organsation in a professional
capacity for the Company (and he or that organisation is entitied to remuneration for
professional services as if he were not a Director); or

97.9.3 Dbeing a director or othar officer of, or employed by, or otherwase interested in, a body
corporate promoted by the Company cor wm which the Company is otherwise
interested

Drrector's receipt of any remuneration or other benefit referrad to in Aricles 97.8 or 97.9 does

not canstitute an infingement of his duty under section 176 of the Act

A transaction or arrangement referred to in Artictas 97 8 or 97.9 is not liable to be aveided on

the ground of any remuneration, benefit or interest referred to in those Articles

Except as provided by Article 97 14 or by the terms of any authonzation given by the

Directors, including (without limitation) pursuant to Article 97 1, or by the Company in general

meeting, a Director must not vote at a meeting of the Directors or any committee or sub-

committee of the Duwectors In respect of any confract, transaction, arrangement ar prapaosal in
which he has an interest {cthar than an interest in shares, debentures or other secunties of or
otherwise in or through the Company) which is to his knowledge a material interest.

A Director must not be counted in the quorum at a meeting of the Direclors or any committee

or sub-committee of the Directors in relation to any resolution on which he 1s not entitled to

vote.

A Director may {in the absence of some material interest other than those indicated in the

following paragraphs 97.14 1 to 97.14 8) vote on any resoluton concerning any of the

following matters:

§7.14.1 the gwving of a guarantee, secunty or indemnity in respect of money lent, or
obligathons incurred, by him or by another person at the request of, or for the benefit
of, the Company or a Subsidiary,

97 14.2 the giving of a guarantee, security or indemnity in respect of a debt or obligation of
the Company or a Subsidiary for which the Director has assumed responsibility
(wholly or partly) under a guarantee or mdemnity or by the giving of security;

97.14.3 any proposal conceming an offer of shares or debentures or other securities of or by
the Company or a Subsidiary for subscnption or purchase or exchangs 1n which offer
he is or 1s to be interested as a parlicipant in the underwriting or sub-underwriting of
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the offers - .
{
97 144 any proposal conceming another company in which he s interested, directty” or -— By
e indirectly and whethen as an officeror shareholder or otherwise,  he (and persons
connectad ‘with im) dpés not to his knowledge hold an interest in shares (ast that -
term 1s wsed in sections 820 to 825 of the Act) representing one per cent or more of
+ the issued shares ofariy class of the equity share capital of that company (or oflany
third company through witich his interest is derived) or of the voting rights available to

members of the relevant company (that interest is deemed for the, purposes of this ¥
Article 10 be_.amaterial Iiiterest); N . =<
87.14.5 any proposal conceming the adoption, modification or operation of a peffsion, - “pte

= superannuation or simifar-scheme os retirement, death or disability benefits schgﬁ'lb
-or an emplayees’ shag!rscheme under which he may benefit and which relatas both
to employees and Disectors and does not accord to the Director=any privilege.or
benefit not generalty sccerded to the employees and Directlors to whotw the scheme* .

. felates, . o r 2 . ®
97.14'8 any proposaf.underwhich he may benefit conceming the grantmg of an indemnity to 4
- a Directot orpther officer of the Company pursuant to Article 149; - -
97.14 7 any proposal undest which he may.-benefit concerning the purchase. fundingy.or N
. maintenance of msuranee for any Director or other officer of the Compamy pursuam to .
Article 92; and. fra.’ ) A
97 14 8 any proposalsunder which he may benefit conceming the provnslon td a Director. of . Y/
funds to-meet expeaditure incurred or to be incurred by the Directorn defendng —

- proceedmngs ;or in' connection with any application under any ef_the pro@isions -
mentioned.In section. 234(6) of the Act or otherwise enebling the [Bimector to dteid" .
incumng that expenditare i W ¢

-, - 4

97.15 ° For the.pwpobes; of-Articte 97,54 “ . > - T Om
© 97 151" an jntemest ofa perspn who 1s, for any purpose of the Act, connected with” (withiasie
- meaning of section 252 of the Act) a Director is to be treated as-an intergst bfrthe:

Director:and “a “ ) RN

97.15.2 In relaten towan alternate Director, an interest of his appointor Is, torbe treated a¥-an e
- interest'of the alterhaté Director without prejudice to any interest which the afterzate
Directashas otherwise - oy vt

g7 16 Kilis proposed to appoint two or more Direclors to offices or employrients witit the Cotnpsisny o
or with a compagy inswhich the-Company is interested, or to foc or vary thertefms of thisse s
appointments, the proposals may-be divided and considered in relatorn #o ‘each Disgttor 'S
separately and iqnsudiscase each of those Directors (if not debarred from voting under Article ! i
87.14.4) may vote (and be counted In the quorum) in respect of each resotution excepnthat
which relates toddih s . - ‘ .

97.17 If a question-afises at any meeting of the Directors or committee er sub-committee’of the
Directors as ta thl(-meteriélltynof a_Director's interest or as to the entitlement of a Direttor to ro
vote and the question is not resolved by his voluntarily agreelng to abstain fgm votiighthe
question must be rgtdrred to the Chairman of the meeting (or where the interest concerittio *
Chatrman to the Deputy Charrmaii of the meeting who if not already appointed under Artitle -
114 18 the non-@xecative Direetor who has been in office as a non-executive Direclor the
longest}ang his ruliag in relatibn’ to.any other Director is final and conclusive extept in atise -
where the naturenbr extent of fhe nterests of the Director concerned havé’hot been ¥airly °
disclosed -t - g . v

97 18 The Directors™may exercise the voting power conferred by the shared in any cempany héMor "e,
owned by the Coipany in any way that it decides (including voting in favour of any resgiution Yoo
o

-
.

appoiring any of them directors of that company, or voting or providing for the payma#or
remuneration to the.dwectorssef that company) * e

o8 Exerclse of Company's voting powers
The Directors may: S * Y det ) - . - owmo 3

98.1 exercise or procure e exerclsg of the vating rights conferred by the shares n any o‘thérd!bdy & v
corporate held or owned by~ thie: Company or any power of appointment in relanon o dny 4 o0
other body corporate; and . o e
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98.2 exercise any voling rights or power of appointment to which they are entitied as
directors of such other body comorate,

in such manner gs they shall in their absolute discretion think fit, including the exercise thereof in

favour of appointing themselves (or any of them) as directors, officers or servants of such other body

corporate and fixing their remuneration as such, and may vote as Dweclors of the Company In

connection with any of the matters aforesaud

99, Signing of cheques etc

All cheques, promissory notes, drafls, bills of exchange and other negotiable instruments, and all
receipts for moneys paid to the Company, shall be signed, drawn, accepted, endorsed, or
otherwise executed, as the case may be, in such manner as the Direclors shall frem tme to tme
determine

100 Minutes
100.1 The Directors shall cause minutes to be recorded
100 11 of all appomniments of officers made by the Directors;
100.1 2 of the names of the Directors present al each meeting of the Directors and of any
committee of the Directors, and
100 1 3 of all resoiutions and procesdings at all meetings of the Company, of the Directors
and of commitiees of Directors
100.2 It shall not be necessary for Directors present at any meeting of Directors or committee of
Directors to sign their names in any minute book or other book kept for recording
attendance Minutes recorded as aforesald, if purporting to be signed by the chairman of the
meeting {or by the chairman of the next succeedmg such meeting) shall be recewvable as
evidence of the matters stated in such minutes.

DISQUALIFICATION OF DIRECTORS

101 Vacation of a Director's office

The office of a Director shall be vacated in any of the following events;

101 1 if a bankruptcy order is made against ham or he is the subject of an interim receving order or
he makes any arrangement or composition with his creditors generelly or apples to the court
for an intenm order under section 253 of the Insclvency Act 1986 (as amended) In connection
with a voluntary arangement under that act,

101.2 if he ceases to be a Diractor by virtue of any provision of the Statutes or becomes prohibited
by law from acting as a Director;

101.3 If he is or may be suffering from mental disorder and either.-

101.3 1 & registered medical practitioner who s treatmg that person gives a written opinion to
the Company stating that that person has become physically of mentafly incapable of
acting as a director and may remain so for more than three months; or

10132 by reason of that person’'s mental health, a court makes an order which whoily or
partly prevents that person from personally exercising any powers or rights which that
person would othermse have, or

101 4 if he rasigns his office by notice to the Company or offers to resign and the Directors
resolve to accept such offer;

101 5 if, not having leave of absence from the Directors, he and his alternate (if any) fail to
attend the mestings of the Directors for six successive months and the Directors resolve
that his office be vacated,

101.6 if, by notice in writing delivered to or recelived at the Office or (in the case of a notice In
alectronic form) at such addrass (if any) specified by the Directors for that purpose or
tendered st a meeting of the Directors, his resignation is requested by all of the other
Directors (but so that this shall be without prejudice to any claim such Director may have for
damages for breach of any contract of service between him and the Company), of

101.7 in the case of a Director who holds any executive office, ceases to hold such office (whather
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because his appointment is terminated or expires) and the majority of the other Directors
resolve that his office be vacated

RETIREMENT AND SUBMISSION FOR RE-ELECTION OF DIRECTORS

102 Regular submission of Directors for re-election

At every annual general meeting, there shall retire from office any Director who shall have been a
Director at each of the preceding two annual general meetings and who was nol appointed or re-
appointed by the Company in general meeting at, or since, either such meeting A retiring Director
shall be eligible for re-appointmant. A Director retinng at a meeting shall, if he is not re-appointed at
such meeting, retam office untl the meeting appoints someone in his place, or if it does not do
s0, unhl the conclusion of such meeting.

103  Appointment of Directors by separate resolution

A single resolution for the appointment of two or more persons as Directors shall not be put at any
general meeting, unless an ordinary resolution that it shall be so put has first been agreed to by the
meeting wathout any vote being given agamst it.

104. Persons eligible for appointment

No person (other than a Director retiring at the meeting) shall, unless recommended by the Directors,
be eligible for appomntment to the office of Director at any genseral meeting unless, not less than
seven nor mare than twenty one days before the date appointed for the meeting, there shall have
been left at the Office notice in writing, signed by a Member duly qualified to attend and vote at such
meeting, of his Intention to propose such person for appointment, together wath notice in wnting
signed by that person of his willingness to be appointed.

105. Casual vacancies and additlonal Directors - powers of Company

Subject as aforesaid, the Company may from tme to time by ordinary resolution appoint a person
who 1s willing to be a Director either to fill a casual vacancy or as an additional Director

106 Casual vacancies and additlonal Directors - powers of Directors

The Directors shall have power, from tme to time and at any time, to appoint any person to be a
Director of the Company, either to fill a casual vacancy or as an addition to the existing Directors, but
so that the total number of Directors shall not at any lime exceed the maximum numbar, «f any, fixed
by or pursuant to these Articles. Any Director so appointed shall hold office only until the next
following annual general meeting and shall then be eligible for election if not elected at such meeting,
he shall vacate office at the conclusion thereof.

107. Power of removal by ordinary resolution

The Company may by ordinary resolution, of which special notice has been given In
accordance with the prowisions of the Statutes, remove any Director before the exprration of his
period of office, notwithstanding anything in these Articles or in any agreement between the
Company and such Director Such removal shall be without prejudice to any claim such Director may
have for damages for breach of any contract of service between tumn and the Company.

108. Appointment of raplacement Director

Subject to Article 103, the Company may by ordinary resolution appoint ancther person in place of a
Director removed from office under the immediately preceding Article

PROCEEDINGS OF DIRECTORS

109. Board mestings and participation

The Directors may meet for the dispaich of business, adjourn and otherwise regulate their
meetings as they think fit Without prejudice to the foregoing, all or any of the Directors or of the
members of any committee of the Directors may participate in a meeting of the Directors or of
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that committee by means of a conference telephone or any communication equipment which allows
all persons participating in the meeting to hear each other and to address each other A person so
participating shall be deemed to be present in person at the meeting and shall be entitied to vote and
be counted in the quorum accordingly Such a meeting shall be deamed to take place where the
largest group of those participating is assembiled, or, if there 1s no such group, where the
Chairman of the meeting i1s then present The word "meeting”™ in these Articles shall be construed

accordingly.

110. Quorum at hoard meetings

The Directors may determine the quorum necessary for the transaction of business. Until otherwise
determined two Directors shall conshiute a quorum

111. Voting at board meetings

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

112. Notice of board meetings
1121 A Director may, and the Secretary on the requisition of a Director shall, at any time summon
a meeting of the Directors Any Director may waive notice of any meeting and any such
waiver may be retrospective
112.2 Noflice of a meeting of the Directors shall be deemed to be duly given to a Director if itis
112.2.1 given to him personally, or by word of mouth; or
112 22 sent in writing to him at his last known address or any other address given by him to
the Company for this purpose, or
112 23 sent In electronic form to such address (if any) for the tme being specified by him or
on his behalf to the Company for that purpose
112.3 A Drrector absent or intending to be absent from the Umited Kingdom may request the
Directors that notices of meetings of the Directors shall, during his absence, be sent in wnting
te him at his last known address or any other address given by him to the Company for this
purpose (whether or not out of the United Kingdom) or be sent by electronic means to such
address (f any) for the time being notified by him to the Company for that purpose. If no such
request is made to the Diractors, it shall not be necessary to send notice of a meeting of the
Directors to any Director who is for the time being absent from the United Kingdom.

113. Directors below minimum

The continuing Directors or sole continuing Director may act notwithstanding any vacancy i their
body provided that (if and so long as their number is reduced below the number fixed by or pursuant
to these Articles as the necessary quorum of Directors) the continuing Directors or Director may act
for the purpose of increasing the number of Directors to that number or of summoning a general
meeting of the Company but for no other purpose

114 Appointmaent of chairman and deputy chalrman of meetings
The Directors may elect

114.1 one of their number as a chalrman of thelr meetings; and

114 2 one of thelr number to be the deputy chairman of therr meetings

and may at any time remove either of them from such office provided that if no such chairman or
deputy chairman is elected or if, at any meeting neither the chairman nor the deputy chairman s
present within five minutes after the time appceinted for holding the mesting and willing to act, the
Directors present shall choose one of their number to be chairman of such meeting

115. Delegation of Directors' powers to committees

The Directors may delegate any of their powers or discretions (including, without prejudice to the
generality of the foregoing, all powers and discretions whose exercise involves or may involve any
payment to or the conferring of any other benefit on all or any of the Directors) to committees
consisting of one or more members of their body and (if thought fit) one or more other persons co-
opted as herenafter provided Insofar as any such power or discretion is delegated to a
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committee, any reference in these Articles to the exercise by the Directors of such power or
discretion shall be read and construed as if it were a reference to the exercise of such power or
discretion by such committee Any committee so formed shall, in the exercise of the powers and
discretions sO delegated, conform to any regulatons that may from time 1o time be imposed by
the Directors (in default of which the meetings and proceedings of a committee consisting of more
than one member shall be governed, as far as applicable and subject to appropriate changes as the
context permits, by the provisions of these Articles regulating the proceedings and meetings of the
Directors) Any such regulations may provide for, or authorise the co-option to, the committee of
persons other than Directors and for such co-opted members to have voling rights as members of
the committee.

116. Validity of Directors’ acts

All acts done by any mesting of the Directors or of a committee of the Directors or by any person
acting as a Director or as 2 member of a committee shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointment or contrnuance In office of any of the
parsons aching as aforesald or that any of such persons were disqualified from holding office
or not entitled to vote or had in any way vacated office, be as valid as If every such person had
been duly appointed or had duly continued in office and was quatfied and had continued to be a
Oirector or member of the committee and was entitled to vote,

117. Written resolution of Dlrectors

A resolution in writing, signed or otherwise agreed to by all the Directors for the time being
entitled to receive notice of 2 meeting of tha Directors or by all the members of a committea for the
time being, shall be as valid and effective for all purposes as a resolulion passed at a meeting
duly convened and held (and may consist of two or more documents in like form, each signed or
agreed to by one or more of the Directors or members of such committee, and such documents
may be facsimile copies of the signed resolution) A resolution in writing signed or agreed to by an
alteate Director need not be signed by his appointor and, if it is executed by a Director who
has appointed an altemate Director, it need not also be executed by the alternate Director in

that capacrty

MANAGING AND EXECUTIVE DIRECTORS

118. Appointment of executive Directors

Subject to the prowisions of the Statutes, the Directors may from tme to time appoint one or more of
their body to the office of Managing Director or to hold such other executive office In relation to the
management of the business of the Company as they may decide (for such period, subjact to the
Statutes and these Articles, and on such terms as they think fit) and (subject to the terms of
any service contract entered into 1n any particular case and without prejudice to any claim for
damages such Director may have for breach of any such service contract} may revoke such
appointment

119. Remuneration of executive Directors

The salary or remuneration of any Managing Director or any other executive Director of the Company
shall, subject as provided in any coniract, be such as the Directors may from tme to time
determine and may.

119.1 either be a fixed sum of money or may altogether or in part be governed by the business done
or profits made, and

119.2 nclude the making of provisions for the payment to twm, his widow or other dependant,
of a pension on retirement from the office or employment to which he 1s appointed
and for the participation in pension and life assurance and other benefits,

or may be upon such other terms as the Directors determine.
120. Powers of executive Directors

The Directors may entrust to and confer upon a Managing Director or any other exacutive Director
any of the powers and discretions exercisable by them, upon such terms and conditions and with
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such restnctons as they may think fit and either collaterally with or to the exciusion of therr own
powers and discretions and may from time to tme revoke, withdraw, alter or vary all or any of such
powers or discretions

SECRETARY

121 Appointment and removal of Secretary

Subject to the provisions of the Statutes, the Secrelary shall be appointed by the Directors
for such term, at such remuneration and upon such conditions as thay think fit and any Secretary may
be removed by them.

THE SEAL

122,  Use of Seal

1221 In additon 10 1ts powers under sechion 44 of the Act, the Company may have a seal and The
Directors shall provide for the safe custody of the such seal. The seal shall only be used with
the authority of the Directors or of a commitiee of the Directors authorised by the Directors in
that behalf The Board shall determine who may sign any instrument to which the seal is
affixed and unless otherwise so determined, & shall be signed by at least on authorised
person in the presence of a witness who attests the signature

1222 Al forms of certfficates for shares or debentures or representing any other form of
security (other than letters of aliotment or scrip certificates) shall be issued executed by
the Company but the Board may by resoluton determine, either generally or in any
particular case, that any signatures may be affixed to such certificates by some
rnechanical or other means or may be pnnted on them or that such certificates need
not bear any signature.

RESERVE

123 Establishment of reserve

The Directors may from time to tme set aside out of the profits of the Company such sums as they
think proper as a reserve or reserves which shall, at the discretion of the Directors, be applicable for
any purpose to which the profits of the Company may be properly apphed, and pending such
application may, at the like discretion, either be employed In the business of the Company or be
invested in such investments as the Directors think fit. The Directors may divide the reserve into such
special funds as they think fit, and may consolidate into one fund any special funds or any parts of
any special funds Into which the reserve may have been divided as they think fit. The Directors
may also without placing the same to reserve carry forward any profits which they may think prudent
not to divide

DIVIDENDS

124. Declarations of dividands by Company

The Company in general meseting may declare dividends, but no dividend shall exceed the amount
recommendead by the Directors.

125. Payment of interim and fixed dividends by Directors
125.1 Subject to the provisions of the Statutes, the Directors:
125.1.1 may from time to tme pay such intenm dividends as they think fit, and

125.1.2 may also pay the fixed dividends payable on any shares of the Company half-yearly
or otherwise on fixed dates

125.2 If the Directors act in good faith, they shall not incur any liability to the holders of shares




confernng preferred nghts for any loss they may suffer in consequence of the payment of an
interim dividend on any shares having non-preferted or deferred nghts

126 Restrictions on dividends

No dividend or interim dividend shall be paid otherwise than in accordance with the provisions of the
Statutes.

127. Calculation of dividends

Subject to the Statutes and to the rights of persons (f any) entitled to shares with any prionty,
preference or special rights as to dividend, all dividends shall be declared and pald according to
the amounts paid up on the shares in respect whereof the dividend is paid (provided that no
amount paid up on a share In advance of calls shall be treated for the purpose of this Article
as paid up on the share). All dividends shall be apportioned and pad proportionately to the
amounts paid up on the shares during any portion or portions of the period in respect of which the
drwvidend is paid (provided that if any share 18 issued on terms providing that it shall rank for
dividend as if paid up in full or in part from a particular date, whether past or future, such share
shall rank for dividend accordingly)

128 Deductions of amounts due on shares and waiver of dividends

128 1 The Directors may deduct from any dividend or other moneys payable to any Member on or
in respect of a share all sums of money (if any) presently payable by him to the
Company on account of calls or otherwise in relation to shares of the Company

1282 The walver in whole or in part of any dividend on any share by any document {whether or
not under seal) shall be effective anly if such document is signed by the shareholder (or the
person entitled to the share in consequence of the death or bankruptcy of the holder or
otherwise by operation of law) and delivered to the Company and if or to the extent that
the same Is accepted as such or acted upon by the Company

129 Dividends other than n cash

Any general meeting declaring a dividend may, upon the recommendation of the Directors,
direct payment of such dividend wholly or in part by the distnbution of spectfic assets (and, in
particular, of paid up shares or debentures of any other body corporate) and the Directors shall give
effect to such direction Where any difficulty arises «n regard to such distribution, the Directors
may settle the same as they think expedient and, n particular, may

129 1 issue fractional certificates;
1292 fix the value for distribution of such specific assets (or any part thereof), and

1293 determine that cash payments shall be made to any Members upon the footing of the value
so fixed in order to adjust the nghts of all parties, and

1294 vest any such specific assets in trustees

130. Payment procedure

130.1 Al dividends and other distributions shall be paid (subject to any hen of the Company) to
those Members whose names shall be on the Register at the date at which such dividend
shall be declared or at such other time and/or date as the Company {by ordinary resolution) or
the Directors may determine.

130 2 The Company may pay any dividend or other moneys payable in cash in respect of shares
by direct debit, bank or other funds transfer system (subject always, in respect of shares in
uncertificated form, to the facilties and requirements of the relevant system concernad, where
payment 13 to be made by means of such system) or by cheque, divdend warrant or money
order and may remit the same by post directed to the registered address of the holder or
parson entitled thereto (or, in the case of joint holders or of two or more persons
entitted thereto, to the registered address of the person whose name stands first n the
Register) or to such person and to such address as the holder or joint holders or person or
persons may in writing direct (and the Company shall not be responsible for any loss of any
such chegue, warrant or order nor for any loss in the course of any such transfer or
where it has acted on any such duections) Every such cheque, warrant or order shall be
made payable to, or to the order of, the person to whom it is sent or to the order of, such
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person as the holder or joint holders or person or persons entitied may i writing direct and
the payment of such cheque, warrant or order or the collection of funds from or transfer of
funds by a bank in accordance with such direct debit or bank or other funds transfer or, in
respect of shares in uncertificated form, the making of payment by means of the relevant
system concemed, shall be a good dischargs to the Company. Any ona of two ar mora joint
holders of any share, or any one of two or more persons entitled jomntly to a share in
consequence of the death or bankrupicy of the holder or otherwise by operation of law, may
give effectual receipts for any dividends or other moneys payable or property distnbutable on
or in respect of the share

131.  Interest

Subject to the rights attaching to, or the terms of issue of, any shares, no dividend or other
moneys payable on or In respect of a share shall bear interest against the Company

i132. Forfeiture of dividends

All dividends or other sums payable on or in respect of any share which remain unclaimed may be
Invested or otherwise made use of by the Directors for the benefit of the Company until claimed. All
dividends unclaimed for a penod of twelve years or more after becoming due for payment shall be
forfeited and shall revert to the Company The payment of any unclaimed dindend or other sum
payable by the Company on or in respect of any share into a separate account shall not constitute
the Company a trustee thereof

CAPITALISATION OF PROFITS AND SCRIP DIVIDENDS

133 Power to capitalise

Subject to the provisions of Article 134, the Directors may capitalise any part of the amount for the
time being standing to the credit of any of the Company's reserve accounts (including any
share premijum account and capital redemption reserve) or to the credit of the profit and loss account

(in each case, wheather or not such amounts are available for distribution) and appropriate the sum

resolved to be capitalised either.

1331 to the holders of ordinary shares (on the Register at such time on such date as may be
specified in, or determined as provided in, the resolution of the general meeting granting
authority for such capltalisation) who would have been entitled thereto if distrnibuted by way
of dividend and [n the same propartions (including, for this purpose, any shares in the
Company held as treasury shares, as If the restriction on payment of dividends in the Statutes
did not apply) and the Directors shall apply such sum on their behalf, either

133.1.1 in or towards paying up any amounts (if any) for the time being unpaid on any shares
held by such holders of ordinary shares respectively: or

133.1.2 in paying up in full at par unissued shares or debentures of the Company to be
aliotted (credited as fully pald up) to such holders of ordinary shares in the
proportions aforesaid;

or parily in the one way and partly in the other; or

1332 to such holders of ordinary shares who may, in relation to any dividend or dividends,
validly accept an offer or offers on such terms and conditions as the Directors may
determine (and subject to such exclustons or other arrangements as the Directors may
consider necessary or expedient to deal with legal or practical problems in respect of
overseas shareholders or in respect of shares represented by depository receipts) to
receive new ordinary shares, credited as fully paid up, In lieu of the whole or any part of any
such dividend or dividends (any such offer being called a "Scrip Dividend Offer”) and the
Directors shall apply such sum on their behalf in paying up i full at par urissued shares (in
accordance with the tarms, conditions and exclusions or other arrangements of the Scrip
Dividend Offer) to be allotted credited as fully paid up to such holders respectvely

134.  Authority required

1341 The authority of the Company In general meeting shall be required before the Directors
implement any Scrip Dividend Offer (which autharity may extend to one or more offers)
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1342 The authority of the Company in general meeting shall be requrred for any capitalisaton
pursuant to Article 133 above

134.3 A share premium account and a capital redemption reserve and any other amounts which
are not avallable for distnbution may anly be applied in the paying up of unissued shares to
be allottad to holders of ordinary shares of the Company credited as fully paid up.

135, Provislon for fractions etc

Whenever a capitalisation requires to be effected, the Directors may do all acts and things which they
may consider necessary or expedient to give effact thereto, with full power to the Directors to make
such provision as they think fit for the case of shares or debentures becoming distributable in
fractions (including provisions whereby fractional entitements are disregarded or the banefit
thereof accrues to the Company rather than to the Members concemed) and also to authonse
any person to enter on behalf of all Members concerned into an agreement with the Company
providing for any such caputaiisation and matters incidental thereto and any agreement made
under such authority shall be effective and binding on all concermned

ACCOUNTING RECORDS

136  Accounting records to be kept

The Directors shall cause accounting records to be kept in accordance with the provisions of the
Statutes

137. Locatlon of accounting records

The accounting records shall be kept at the Office or, subject to the provisions of the Statutes, at such
other place or places as the Directors think fit

138. Inspection of accounting records
Tha accounting records shall always be open to the inspection of the officers of the Company.

139. Power to extend inspection to Members

The Directors shall from time to time determine whether and to what extent and at what times and
places and under what conditions or regulations the accounting records of the Company or any of
thern shall be open to the inspaction of Members not being Directors,

140. Limit on Members’ right to inspect

No Member (not being a Director) shall have any nght of inspecting any account or book or
document of the Company except as conferred by statute or authorised by the Directors or by
the Company in general mesting.

AUDIT

141 Appointment of Auditors

Auditors shall ba appointed and ther dulies reguiated n accordance with the provisions of the
Statutes.

NOTICES

142. Service of notice and curtailment of postal service

1421 A nolice or other document (including a share certificate) or information may be given,
sent, supplied, delivered or provided by the Company to any Member in accordance with the
Act (subject to these Articles)

142 2 Subject to the Statutes, if at any time by reason of the suspension or any curtailment of
postal services in the United Kingdom or of services for delivery by electronic means, the
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143.

Company Is unable, in the opinion of the Directors, effectively to convene a general meeting
by notices sent thraugh the post or {in the case of thase Members in respect of whom an
address has for the time being been notified to the Company, in a manner specified by
the Directors, for the purpose of giving notices by electronic means) by electronic
means, a general meeting may be convened by a notice advertised in at least one national
newspaper and such notice shall be deemed to have been duly served on all Members and
other persons entitled thereto at noon on the day when the advertisement has appeared. In
any such case the Company shall send confirmatory caples of the notice by post or (as the
case may be) by electronic means If, at least seven days prior to the date of the general
meeting, the posting of notices to addresses throughout the United Kingdom or (as the case
may be) the sending of notices by electronic means again becomes, in the opinion of the
Directors, practicable

Members resident abroad

A Member who has no registered address within the United Kingdom and has not suppled to
the Company an address withun the United Kingdom at which notces or other documents or
information may be given to him shall not be entitied to receive any notice or other documents or
information from the Company Notwithstanding the foregoing, such a Member shall not be
entitled to receive any notice or other documents or information from the Company, even If
he has supplied an address for the purpose of receiving notices or other documents or information

in electronic form

144,
1441

144.2

145,
1451

145.2

1453

Notice deemed served

Where a notice or other document or information is given, sent, supplred, delivered or
provided by the Company by post, service of the notice or other document or information shall
be deemed ‘o be effected by properly addressing, prepaying and posting a letter containing
the notice or other document or infformation and to have been effected, at the latest at the
expiration of twanty four hours If prepatd as first-class and at the latest at the expiration of
seventy two hours If prepaid as second-tlass, after the letter containing the same 1S posted
In proving such service it shall be sufficient to prove that the letter containing the same was
properly addressed and stamped and put in the post.

Where a notice or other document or information Is given, sent, supplied, delivered or
provided by the Company by electronic means, service of the notice or other document or
information shall be deemed to be effected by sending it by electronic means to an
address for the time being notifled to the person giving the notice or other document or
information or as otherwise permitted by the Statutes for that purpose and to have been
effected at the latest at the expiration of twenty four hours from when it was sent In
proving such service it shall be sufficient to prove that the notice or other document or
information was properly addressed, subject to the provisions of section 1147(4} of the Act as
to deemed delivery of documents or information by means of a website

Notice to joint hoiders

A notice or other document or information may be given, sent, supplied, delivered or

provided by the Company to the joint holders of a share by giving, sending, supplying,

delivenng or providing the notice or other document or information to the jont holder first

named in the Register in respect of the share

Anything to be agreed ar spetified by joint holders of a share may be agreed or specified by

any of the joint holders (and any such agreement or specification shall be deemed for all

purposes to be agreed or specified by all the joint holders) unless the Directors require it to be

agreed or specified by all the joint holders or by the joint holder first named in the Register in

respect of the share.

A notice or other document or information may be given, sent, supplied, delivered or

provided by the Company to the persons entiled to a share in consequence of the death or

bankruptcy of a Member or otherwise by operation of law by giving, sending, supplying,

delivering or providing it addressed to them:

145.31 by name, or

145.3.2 by the tlitle of representatives of the deceased, or trustee of the bankrupt, or by any
like description,
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to the address, if any, within the United Kingdom supplied for the purpose by the persons
claiming to be so entitled or {until such an address has been so suppled) by giving, sending,
supplying, delivering or providing the notice or other document or information in any manner in
which the same might have been glven, sent, supplied, delivered or provided if the death or
bankruptcy or other event had not occurred.

ELECTRONIC COMMUNICATION

146 Electronic Communication

Notwithstanding anything In these Articles to the contrary:

146 1 Any document or information to be given, sent, supplied, delivered or provnided to any person
by the Company, whether pursuant to these Articles, the Statutes or otherwise, is also to be
treated as given, sent, supplied, delivered or provided where it is made avaflable on a
website, or is sent in electronic form, in the manner provided by the Act for the purposes of,
inter alia, the Act (subject to the provisions of these Asticles) For the purposes of
paragraph 10{2)}b) of schedule 5 1o the Acl, the Company may give, send, supply, deliver or
provide documents or information to Members by making them available on a website.

146 2 The Directors may from time to time make such arrangements or regulations (If any) as
they may from time to time In their absolute discretton think fit in relation to the giving of
notices or other documents or information by electronic means by or to the Company and
otherwise for the purpose of implementing and/or supplementing the provisions of these
Articles and the Statutes in relation to electronic means; and such arrangements and
regulations (as the case may be) shall have the same effect as if set out in this Arhicle

PROVISION FOR EMPLOYEES

147 Provision for employees

The Company may, pursuant to a resoluton of the Directors, make prowision for the benefit of
persons employed or formerly employed by the Company aor any of its Subsidiaries in connection with
the cessation or the transfer to any person of the whole or part of the underiaking of the Company or
that Subsidlary

WINDING UP

148 Distribution of assets

if the Company shall be wound up the liquidator may, subject to the Statutes and with the sanction of
a special resolution of the Company and any other sanction required by the Statutes, divide amongst
the Members In specie or in kind the whole or any part of the assets of the Company (whether they
shail consist of property of the same kind or not) and may, for such purpose, set such value as
he deems fair upon any property to be divided as aforesard and may determine how such division
shall be carried out as between the Members or different classes of Members. The liquidator may,
with the like sanction, vest the whole or any part of such assets in trustees upon such trusts for the
benefit of the contributortes as the liquidator, with the like sancbon, shall think fit, but so that no
Member shall be compelled to accept any shares or other securities or other assets whereon
there is any hability.

INDEMNITY

149  Indemnity

1491 Subject to sechon 204 of the Act the Company may indemnify out of the assets of the
Company, any Director or the Director of any associated company against all losses and
liabilsties which he may sustam or incur in the execution of the duties of his office or otherwise
i relation thereto, provided that this Article 149.1 shall only have effect insofar as its
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149 2

149 3

1494

149 5

provisions are not void under sections 309A or 309B of the Act.

Subject to sections 337(4) to (6) of the Act, the Company may provide a Director with funds
to meet expenditure incurred or to be mcurred by lum 1n defending (or seeking relief n
respect of) any civil or crimunal proceedings brought or threatened against him 1n connection
with any alleged negligence, default, breach of duty or breach of trust by lum in relation to the
Company or an associated company and the Company shall be permitted to take or omit to
take any action or enter into any arrangement which would otherwise be prohubited under
sections 197 to 203 of the Act to enable a director to avoid incurring such expenditure,

The Company may also indemnify, out of the assets of the Company, any director of cither
the Company or any associated company where the Company or such associated company
acts as trustee of a pension scheme, aganst lrability incurred by him 1n connection with the
relevant company's activitics as trustee of such scheme.

The Company may also provide a Director with funds to meet expenditure incurred or to be
incurred by him before, on or after 1 October 2007 1n defending himself 1n an 1nvestigation by
a regulatory authonty or against action proposed to be taken by a regulatory authority n
connection with any alleged negligence, default, breach of duty or breach of trust by him in
relation to the Company and the Company shall be permitted to take or omit to take any action
or enter into any arrangement which would otherwise be prolubited under section 197 of the
Act to enable a director to avoid incurring such expenditure

For the purpose of Articles 149.1 and 149.3 above, the expression "associated company" shal]
mean a company which is either a subsidiary or a holding company of the Company or a
subsidiary of such holding company as such terms are defined 1n the Act.
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