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passed as a special resolution) was approved by the eligible members pursuant to

sections 288 to 300 of the Compares Act 2006

Speaial Resolution

1. THAT Artcles of Association produced to the meeting and initialled by the
Chairman of the meeting for the purpose of identification be adopted as the
new articles of Association of the Company in substitution for, and to the
exclusion of, all the existing Articles of Association of the Company.
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No 09762451

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

METAL ROCKS AUSTRALASIA LIMITED
(adopted by special resolution passed on 2015)

PRELIMINARY
Exclusion of Model Articles and Table A

The regulations contained 1in Model Articles of Association applicable to the Company under
or pursuant to the Act, or in Table A m the schedule to The Comparues (Tables A to F)
Regulations 1985 (as amended) and in any Table A Applicable to the Company under any
former enactment relating to comparues shall not apply to the Company except insofar as
they are repeated or contained in these Articles

Definitions and Interpretation

In these Articles -

if not congistent with the subject or context —

“Act” means the Comparues Act 2006

“Acts” means the Comparies Act (as defined in section 2 of the Act)

mnsofar as they apply to the Company

“Address” includes a number or address used for the purpose of
sending ore receving notices, documents or information by
electronic means but, 1n any other case, shall not include any
number or address used for such purpose

“AIM” means the AIM market operated by the London Stock
Exchange



“AIM Rules”

“Alternate Director”

“these Articles”

“Auditors”

“Board”

“calender year”

“clear days”

“connected with”

“debenture” and “debenture

Holder”

“Dhrectors”
“dividend”
“electronic form” and
“glectronic means”
“Executive Director”

"Gl‘Ollp"

“hard copy”

means together, the AIM Rules for Companies and the AIM
Rules for Nomnated Adwvisers, published by the London
Stock Exchange from time to ime

means an alternate director appomted in accordance with
Article 92

means these Articles of Associabon as from tume to time
altered by special resolution

means the auditors of the Company from hime to time

means the Directors or any of them acting as the board of
directors of the Company

means a year from 1 January to 31 December mclusive

means 1n relation to the period of a notice that period
excluding the day when the notice 1s given or deemed to be
given and the day for which 1t 15 given or on whuch 1t 1s to

take effect

in relation to a Dhrector has the meaning given by sections
252 to 255 of the Act

shall include debenture stock and debenture stockholder
respectively

means the directors from time to time

means dividend or bonus

have the meanings given in section 1168 of the Act

means a Director holding any office or employment or
providing any services as referred to 1n Article 104

means the Company and all Subsidiary Undertakings for the
time bemng

has the meaning given in secion 1168 of the Act



-

“holder”

“member”

”Ofﬁce”

“QOperator”

Ilpaidll

“Register”

“Regulations”
“Seal”

“Secretary”

“Subsidiary Undertaking”

“Transfer Office”

“United Kingdom”

“mn writing”

llyear['

means m relation to any share the member whose name 1s
entered 1n the Register as the holder of that share

means a member of the Company

means the registered office of the Company for the time
being

means a person approved by the Treasury under the
Regulations

means paid or credited as pard

means the register of members of the Company and shall, so
long as the Regulations so permut or require, include a
related Operator register of members

means the Uncertificated Secunities Regulations 2001 (SI 2001
No 3755)

means the common seal of the Company

means the secretary of the Company or any other person
appointed by the Board to perform the duties of the secretary
of the Company mncluding a joint, assistant or deputy
secretary

means a subsidiary undertaking of the Company

means the place where the Company’s 1ssuer register of
members 1s for the ime bemng situated

means Great Britain and Northern Ireland

means the representation or reproduction of words, symbols
or other information in a visible form by any method or
combination of methods, whether comprised 1n electromc
form or otherwise, and “written” shall be construed
accordingly

means any period of 12 consecutive months

22 words denoting the masculine gender shall include the femmune and neuter genders, words
denoting the singular number shall include the plural number and vice versa, words

denoting persons shall include corporations and uruncorporated associations,




23 save as provided above any words or expressions defined mn the Act or the Regulations shall,
if not inconsistent with the subject of context, bear the same meaning,

24 all references to the Act, to any sechion or provision of the Act or to any other statute or
statutory provision or subordinate legislahion shall be deemed to include a reference to any
statutory re-enactment or modification thereof for the time being in force (whether coming
into force before or after the adoption of these Articles),

25 references to a share (or a holding of a share) being 1n uncerhficated form or 1n cerhficated
form are references, respectively, to that share being an uncertificated urt of a security or a
certificated umt of a secunty,

26 any reference to a meeting shall not be taken as requiring more than one person to be present
m person 1f any quorum requirement can be satisfied by one person,

27 any reference to a signature or to something being signed includes in the case of a
commurucation n electronic form, to 1t being authenticated as specified in the Act,

28 any reference to an “instrument” means, unless the contrary 1s stated, a wntten document
having tangible form and not compnsed 1n an electronic form,

29 subject to the Acts, a special resolution shall be effective for any purpose for which an
ordinary resolution 1s expressed to be required, and

210 headings to these Articles are mnserted for convenience only and shall not affect construction

LIMITATION OF LIABILITY

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

NAME

4. Change of name

The Company may change 1ts name by resolution of the Board

VARIATION OF RIGHTS



Variation of class rights

Subject to the Acts, whenever the share capital of the Company 1s divided into different
classes of shares, the nights attached to any class of shares 1n 1ssue may (unless otherwise
provided by the terms of 1ssue of the shares of that class) from time to time be varied or
abrogated, whether or not the Company 1s being wound up, erther with the consent in
writing of the holders of three-fourths in nominal value of the issued shares of the class
(excluding any shares of that class held as treasury shares) or with the sanction of a special
resoluhion passed at a separate meeting of such holders (but not otherwise)

Issues of further shares

The special nights conferred upon the holders of any shares or class of shares shall, unless
otherwise provided by these Articles or the terms of 1ssue of the shares concerned be deemed
to be varied by a reduction of capital paid up on those shares but shall be deemed not to be
varnied by the creation or 15sue of further shares ranking par1 passu with them or subsequent
to them The special nghts conferred upon the holders of ordinary shares shall be deemed
not to be varied by the creation or 1ssue of any further shares ranking in prnionty to them nor
shall any consent or sanction of the holders of ordinary shares be required under Article 5 to
any vanation or abrogation effected by a resclution on which only the holders or ordinary
shares are entitled to vote

SHARES
Raghts attaching to shares

Subject to the provisions of the Acts and without prejudice to any rights attached to any
existing shares, any share may be 1ssued with such rights or restrictions as the Company may
by ordinary resolution determune, or in the absence of such determnation, or so far as any

such resolution does not make specific provision as the Board may determine

Redeemable shares

Subject to the provisions of the Act, shares may be 1ssued which are to be redeemed or are
liable to be redeemed at the option of the Company or the holder on such term and 1n such
manner as the Board may determine

Payment of commission

In add1ton to all other powers of paying commussions the Company may exercise the powers
of paying commussions conferred by the Acts Subject to the provisions of the Acts, the AIM
Rules and any other rules made by the UK Listing Authority, the London Stock Exchange or




10.

11.

12.

121

122

123

13.

131

132

133

134

any recogrused investment exchange (within the meaning of FSMA), 1n each case to the extent

applicable to the Company from bme to time, any such commussion may be satisfied by the

payment of cash or by the allotment of fully or partly paid shares or partly in one way and

partly in the other, as the Directors may think fit

Trusts not recognised

Except as required by law, no person shall be recogrused by the Company as holding any

share upon any trust and {except as otherwise provided by these Articles or by law) the

Company shall not be bound to recogrise any mterest in any share except an absolute right

to the entirety of the share 1n the holder

Number of holders

Shares may not be registered mn the name of more than four persons jointly
UNCERTIFICATED SHARES

Shares in dematerialised form

The Company may -

1ssue shares and other secunties which do not have certificates,

permit exasting shares and other secunties to be held without certificates, and

permit any shares or other secunifies held without cerhificates to be transferred without an
instrument of transfer

mn each case in dematenalised form pursuant to the Regulations
Apphcation of Articles

If the Company has any shares in 1ssue which are 1n uncertificated form, these Articles wiall
continue to apply to such shares, but only insofar as they are consistent with ~

holding those shares 1in uncertificated form,
transferring ownership of those shares by using a relevant system,
any of the provisions of the Regulations, and

any regulation laid down by the Board under Article 16



14.

141

142

143

14 4

145

146

15.

and, without prejudice to the generality of this Article, no provision of these Articles shall
apply or have effect to the extent that 1t 1s m any respect inconsistent with the mamtenance,
keeping or entering up by the Operator, so long as that 15 permitted or required by the
Regulations, of an Operator register of secunities n respect of that class of shares n
uncertificated form

Forfeiture, hien and other entitlements

Where any class of shares tn the capital of the Company 1s a participating secunty and the
Company 1s entitled under any prowvisions of the Acts or the rules made and practices
instituted by the Operator or under these Articles to dispose of, forfert, enforce a lien or sell or
otherwise procure the sale of any shares which are held in uncertificated form such
entitlement (to the extent permitted by the Regulations and the rules made and prachices
instituted by the Operator) shall include the nght to -

require the conversion of any shares held in uncertificated form which are the subject of any
exercise by the Company of any such entitlement into certificated form to enable the
Company to effect the disposal, sale or transfer of such shares,

direct the holder to take such steps, by instruchions given by means of a relevant system or
otherwise, as may be necessary to sell or transfer such shares,

appomnt any person to take such other steps, by instruction grven by means of a relevant
system or otherwise, 1n the name of the holder of shares as may be required to effect the
transfer of such shares and such steps shall be as effective as if they had been taken by the
holder of the shares concerned,

transfer any shares which are the subject of any exercise by the Company of any such
entitlement by entering the name of the transferee in the Register in respect of that share as a
transferred share,

otherwise rectify or change the Register in respect of that share tn such manner as may be
appropnate, and

take such other achion as may be necessary to enable those shares to be registered n the name
of the person to whom the shares have been sold or disposed of as directed by him

Issuer record of securities

The Company shall be enttled to assume that the entries on any record of secuntes
maintained by 1t in accordance with the Regulations and regularly reconciled with the
relevant Operator register of securities are a complete and accurate reproduction of the
particulars entered in the Operator register of secunties and shall accordingly not be Lable in
respect of any act or thing done or omitted to be done by or on behalf of the Company n




16.

161

162

163

17.

18.

reliance upon such assumphtion, in particular, any provision of these Articles which requires
or envisages that action will be taken in reliance on mnformation contamed n the Register
shall be construed to permut that action to be taken in rehance on information contamned 1n
any relevant record of securities (as so mamntained and reconciled)

Additional regulations
The Board may also lay down regulations which -

govern the issue, holding and transfer and, where appropnate, the mechanics of conversion
and redemption of shares held 1n uncertificated form,

govern the mechanics for payments involving the relevant system, and

make any other provisions which the Board considers are necessary to ensure that these
Articles are consistent with the Regulations, and with any rules or guidance of an Operator
under the Regulations

If stated expressly, such regulahons will apply instead of other relevant provisions in these
Articles relating to certificates and the transfer, conversion and redemption of shares and

other secunties and any other provisions which are not consistent with the Regulations
SHARE CERTIFICATES
Right to share certificate

Every member (other than a person who 1s not entitled to a certificate under the Acts) upon
becoming the holder of any shares in certificated form shall be entitled without payment to
one cerhficate for all the shares of each class held by hum in certificated form and, upon
transferrnng a part of the shares compnsed 1n a certificate, to a certificate for the balance of
such shares held 1n certificated form Shares of different classes may not be ncluded in the
same certificate The Company shall not be bound to 1ssue more than one certificate for shares
held jointly by several persons and delivery of a certificate to one joint holder shall be
sufficient delivery to all of them

Execution of share certificates

Share certificates of the Company (other than letters of allotment, scrip certificates and other
like documents) shall, unless the Board by resolution otherwise determines, either generally
or in any particular case or cases, be issued under the seal or under any official seal kept by
the Company by virtue of sechon 50 of the Act Whether or not share certificates are 1ssued
under a seal, the Board may by resolution determine, either generally or in any particular
cases, that any signatures on any certificates for shares, stock or debenture or loan stock
(except where the trust deed constituting any stock or debenture or loan stock provides to the




19.

20.

21.

22,

23.

contrary) or representing any other form of secunty of the Company need not be autographic
but may be applied to the certificates by some mechanical means or may be printed thereon
or that such certificates need not be signed by any person Every share certificate shall speafy
the number and class of the shares to which it relates and the amount paid up on such shares

Replacement of share certificates

If a share certificate 1s worn out, defaced, lost, stolen or destroyed, 1t may be renewed without
payment of any fee but on such terms (if any) as to evidence and indemmty with or without
secunity and otherwise as the Board requires and, in the case of a worn out or defaced
certificate, on delivery of that certificate In the case of loss, theft or destruction, the person to
whom the new certificate 1s 1ssued may be required to pay to the Company any exceptional
out of pocket expenses incidental to the investigation of evidence of loss, theft or destruction

and the preparation of the requisite form of indemnty
Share certificates sent at holder’s risk

Every share cerhficate sent in accordance with these Articles will be sent out at the risk of the
member or other person entitled to the cerhificate The Company wi:ll not be responsible for
any share certificate lost or delayed in the course of delivery

LIEN ON SHARES
Company’s lien on shares not fully paid

The Company shall have a first and paramount lien on every share (not being a fully pad
share) for all moneys (whether presently payable or not) payable at a fixed iime or called in
respect of that share The Board may at any hme declare any share fo be whoily or in part
exempt from the provisions of this Article The Company’s lien on a share shall extend to any
amount payable in respect of 1t and to any share or secunty 1ssued in nght of 1t

Enforcing lien by sale

The Company may sell in such manner as the Board determines any share on which the
Company has a hen if the sum 1n respect of which the lien exists 1s presently payable and 1s
not paxd within 14 clear days after notice has been given to the holder of the share or to the
person entitled to 1t in consequence of the death or bankruptcy of the holder or otherwise by

operation of law, demanding payment and stating that 1f the notice 1s not comphed with the
shares may be sold

Giving effect to a sale




24,

25.

26.

27.

28,

To give effect to a sale the Board may authonise some person to execute an mnstrument or
transfer or otherwise affect the transfer of the shares sold to, or in accordance with the
directions of the purchaser The purchaser shall not be bound to see to the application or the
purchase moneys, and the title of the transferee to the shares shall not be affected by any
irregularity 1n or invalidity of the proceedings relating to the sale

Application of proceeds of sale

The net proceeds of the sale, after payment of the costs of sale, shall be apphed in or towards
payment of so much of the sum for which the lien exists as 1s presently payable, and any
residue shall (upon surrender to the Company for cancellation of the certificate, if any, for the
shares sold and subject to a like lien for any moneys not presently payable as existed upon
the shares before the sale) be paid to the person entitled to the shares at the date of the sale

CALLS ON SHARES

Calls

Subject to the terms of allotment, the Board may make calls upon the members n respect of
any moneys unpaid on their shares (whether in respect of nominal value or premium) and
each member shall (subject to at least 14 clear days’ notice having been given speaifying when
and where payment 1s to be made) pay to the Company as required by the notice the amount
called on his shares A call may be required to be paid by instalments A call may, before
receipt by the Company of any sum due thereunder, be revoked mn whole or part and
payment of a call may be postponed i whole or part A person upon whom a call 1s made
shall remain liable jointly and severally with the successors in title to his shares for calls made
upon him notwithstanding the subsequent transfer of the shares 1n respect of which the call
was made

When call made

A call shall be deemed to have been made at the time when the resolutton of the Board
authorised the call was passed

Liability of joint helders

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

Interest due on non-payment

If a call remains unpaid after 1t has become due and payable the person from whom the sum

1s due and payable shall pay interest on the amount unpaid from the day 1t became due and




29

30

31.

32.

33

payable until 1t 1s paid at the rate fixed by the terms of allotment of the share or in the notice
of the call or, 1if no rate is fixed, at the appropnate rate, but the Board may waive payment of

the interest wholly or in part
Sums payable treated as calls

An amount payable 1n respect of a share on allotment or at any fixed date, whether 1n respect
of nomnal value or premium or as an instalment of a call, shall be deemed to be a call and 1f
1t 1s not paid the provisions of these Articles shall apply as if that amount had become due
and payable by virtue of a call

Power to differentiate

Subject to the terms of allotment, the Board may make arrangements on the 1ssue of shares for
a difference between the holders in the amounts and times of payment of calls on their shares

Payment of calls in advance

The Board may, 1f 1t thinks fit, recetve from any member willing to advance 1t all or any part
of the moneys uncalled and unpard upon any shares held by hum, and may pay upon all or
any of the moneys so advanced (untl the same would but for such advance become presently
payable) interest at the appropnate rate or at such other rate as may be agreed between the

Board and such member, subject to any direchions of the Company 1n general meeting
FORFEITURE AND SURRENDER OF SHARES
Notice if call not paid

If a call remains unpaid after 1t has become due and payable the Board may give to the person
from whom 1t 15 due not less than 14 clear days’ notice requinng payment of the amount
unpaid together with any interest which may have accrued and any costs, charges and
expenses incurred by the Company by reason of such non-payment The notice shall name
the place where payment 1s to be made and shall state that 1f the notice 15 not complhied with
the shares 1n respect of which the call was made will be liable to be forferted

Forfeiture on non-compliance with notice

If the notice 1s not comphed with any share in respect of which it was given may, before the
payment required by the notice has been made, be forfeited by a resolution of the Board and
the forfeiture shall include all dividends or other moneys payable in respect of the forfeited
share and not paid before the forfeiture The Board may accept upon such terms and
conditions as may be agreed a surrender of any share liable to be forfeited and, subject to
such terms and conditions, a surrendered share shall be treated as if 1t had been forfeited
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Disposal of forfeited shares

Subject to the provisions of the Acts, a torfeited share may be sold, re-allotted or otherwise
disposed of on such terms and in such manner as the Board determines either to the person
who was before the forfetture the holder or to any other person and at any time before sale,
re-allotment or other disposition the forferture may be cancelled on such terms as the Board
thinks fit Where for the purpose of 1ts disposal a forfeited share 1s to be transferred to any
person the Board may authorise some person to execute an instrument of transfer or
ctherwise effect the transfer of the share to that person

Effect of forfeiture

A person any of whose shares have been forfeited shall cease to be a member in respect of
them and shall surrender to the Company for cancellation the certificate, 1f any, for the shares
forfeited but shall remain liable to the Company for all moneys which at the date of forfeiture
were presently payable by him to the Company m respect of those shares with interest at the
rate at which interest was payable on those moneys before the forfetture or, 1f no interest was
so payable, at the appropnate rate from the date of the forfeiture until payment but the Board
may waive payment wholly or in part or enforce payment without any allowance for the
value of the shares at the me of forferture or for any consideration recerved on their disposal

Statutory declaration as to forfeiture

A statutory declaration by a Director or the Secretary that a share has been forfeited or sold to
satisfy a lien of the Company on a speafied date shall be conclusive eviderce of the facts
stated 1n 1t as aganst all persons claiming to be entitled to the share and the declaration shall
(subject to the execution of an instrument of transfer if necessary) constitute a good title to the
share and the person to whom the share 1s disposed of shall not be bound to see to the
application of the consideration, if any, nor shall his title to the share be affected by any
wrregulanty in or mvahidity of the proceedings relating to the forfeiture, sale or disposal of the
share

TRANSFER OF SHARES
Form of transfer

A share held in certificated form may be transferred by an instrument of transfer in any usual
form or in any other form which the Board may approve, which shall be executed by or on
behalf of the transferor and, unless the share 1s fully paid, by or on behalf of the transferee A
share held in uncertficated form may be transferred by means of a relevant system The
transferor shall be deemed to remain the holder of the share until the transferee 1s entered on
the Register as its holder
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Refusal of registration of partly-paid share

The Board may, in the case of shares held in certificated form, in its absolute discretion refuse
to register the transfer of a share whach 1s not fully paird provided that, when any such shares
are admitted to the Official List of the UK Listing Authonty or admutted to trading on AIM or
PLUS, such discrebion may not be exercised 1n such a way as to prevent dealings 1n the shares
of that class from taking place on an open and proper basis

Rights to refuse registration of certificated shares

The Board may also refuse to register a transfer of shares held in certificate form unless the

instrument of transfer 1s -

3911 duly stamped or duly certified or otherwise shown to the satisfaction of the Board to
be exempt from stamp duty, lodged at the Transfer Office or at such other place as
the Board may appoint and (save 1n the case of a transfer by a person to whom no
cerbificate was 1ssued in respect of the shares in question) accomparued by the
certificate for the shares to which 1t relates, and such aother evidence as the Board may
reasonably require to show the nght of the transferor to make the transfer and, 1f the
mstrument of transfer 15 executed by some other person on his behalf, the authority
of that person so to do,

3912 nrespect of only one class of shares, and

3913 1 favour of not more than four transferees

Notice of refusal

If the Board refuses to register a transfer of shares held in certificated form, it shall as soon as
practicable and in any event within two months after the date on which the transfer was
lodged with the Company send to the transferee notice of the refusal together with 1ts reasons
for the refusal

No fee for registration

No fee shall be charged for the registration of any instrument of transfer or other document
relating to or affecting the title to any share or for making any entry in the Register affecting

the title to any share

Retention of transfers
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The Company shall be entitled to retain any instrument of transfer which 1s registered, but
any instrument of transfer which the Board refuses to register shall be returned to the person
lodging 1t when notice of the refusal is given

Renunciation deemed to be a transfer

For all purposes of these Articles relating to the registration of transfers of shares, the
renunciahon of the allotment of any shares by the allottee in favour of some other person
shall be deemed to be a transfer and the Board shall have the same powers of refusing to give

effect to such a renunciation as if it were a transfer
TRANSMISSION OF SHARES
Transmission on death

If a member dies the survivor or survivors where he was a jont holder, and his personal
representatives where he was a sole holder or the only survivor of joint holders, shall be the
only persons recognised by the Company as having any title to hus mterest, but nothing
contained n these Articles shall release the estate of a deceased member from any hability in
respect of any share which had been held (whether solely or jomntly) by him

Election of person entitled by transmission

A persont becoming enhitled to a share m consequence of the death or bankruptcy of a
member or otherwise by operation of law may, upon such evidence being produced at
the Board may properly require and subject as subsequently provided 1n these Articles, elect
either to become the holder of the share or to have some person nominated by him registered
as the transferee If he elects to become the holder he shall give notice to the Company to that
effect If he elecis to have another person registered he shall, if the share 15 held 1n cernficated
form, execute an mnstrument of transfer of the share to that person or, if the share 1s held
uncertificated form, transfer the share to that person by way of a relevant system All the
provisions of these Articles relating to the transfer and the registration of transfers of shares
(including any night to refuse to register any transfer) shall apply to the notice as if 1t were a
transfer by the member and the death or bankruptcy of the member or other event giving rise
to the entitlement had not occurred

Rights of person entitled by transmission

Subject to any other provisions of these Arhcles, a person becoming entitled to a share 1n
consequence of the death or bankruptcy of a member or otherwise by operation of law shall
have the rights to which he would be entitled 1f he were the holder of the share, except that he
shall not, before being registered as the holder of the share, be entitled 1n respect of 1t to
receive notice of or to attend or vote at any meeting of the Company or at any separate
meeting of the holders of any class of shares in the Company. The Board may at any time give
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notice requirng any such person to elect either to be registered himself or to transfer the
share and 1f the notice 15 not complied with within 60 days the Board may thereafter withhold
payment of all dividends or other moneys payable in respect of the share until the
requirements of the notice have been comphed with

UNTRACEABLE SHAREHOLDERS
Power to sell shares

The Company shall be entitled to sell at the best price reasonably obtainable any shares of a
member of the shares to which a person 1s enhtled by wvirtue of transmussion on death or
bankruptcy or otherwise by operation of law 1f and provided that —

4711 for a period of twelve years, no cash dividend payable 1n respect of the shares has
been claimed, no cheque or warrant sent by the Company through the post in a pre-
paird envelope addressed to the member or to the person entitled to the shares at his
address on the Register or (f different) the last known address given by the member
or the person so entitled to which cheques and warrants are to be sent has been paid,
each attempt to make a payment in respect of the shares by means of bank transfer or
other method for the payment of dividends or other moneys n respect of shares has
failed and no communication has been received by the Company from the member or

the person so entitled (1n his capacity as member or person entitled),

4712 1n such period of twelve years at least three dividends (whether interim or final) have
become payable on the shares,

4713 the Company has at the expiration of the said period of twelve years by
advertisement in both a national newspaper and in a newspaper arculating in the
area 1 which the address referred to 1n Antcle 47 11 1s located given notice of its
intention to sell such shares, and

4714 dunng the penod of three months followmng the pubhcation of the said
adverhsements the Company has recerved no commuracation letter 1n respect of such
share from such member or person entitled

If at any time during or after the said period of twelve years further shares have been 1ssued
in right of those held at the commencement of that period or of any 1ssued m right during
that period and, since the date of 1ssue, the requirements of Articles 4711 to 47 14 have been
satisfied tn respect of such further shares, the Company may also sell the further shares

Procedure on sale

To give effect to a sale pursuant to the preceding Article the Board may authonse some

person to execute an instrument of transfer or otherwise effect the transfer of the shares to be




sold If the shares concerned are 1in uncertificated form, in accordance with the Regulations,
the Company may 1ssue a written notification to the Operator requiring conversion of the
shares nto certificated form The purchaser shall not be bound to see to the application of the
purchase moneys and the title of the transferee to the shares shall not be affected by any
irregulanty mn or mvalidity of the proceedings relating to the sale The net proceeds of sale
shall belong to the Company which shall be obliged to account to the former member or other
person previously entitled to the shares for an amount equal to the net proceeds, which shall
be a debt of the Company, 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 and no
mterest shall be payable i respect of the debt, 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 for the benefit of the Company as the Board
may from time to time determine

DISCLOSURE OF INTERESTS
49. Disclosure of interests
491  For the purpose of thus Article, unless the context otherwise requires —
4911 “disclosure notice” means a notice 1ssued by or on behalf of the Company requiring

disclosure of interests in shares pursuant to sechon 793 and sections 821 to 825 of the
Act,

4912 “specified shares” means all or, as the case may be, some of the shares speaified n a
disclosure notice,

4913 “restrictions” means one or more, as the case may be, of the restrictions referred to 1n
Article 49 3,

4914 “restrichon notice” means a notice 1ssued by or on behalf of the Company stating, or
substantially to the effect, that (until such time as the Board determines otherwise
pursuant to Article 49 4) the speaified shares referred to therein shall be subject to one
or more of the restrichons stated theremn,

4915 “restricted shares” means all or, as the case may be, some of the specified shares
referred to 1n a restriction notice,

4916 a person other than the member holding a share shall be treated as appearing to be
mterested in that share 1f -

(a) the member has informed the Company, whether under any statutory provision
relating to disclosure of interests or otherwise, that the person 1s, or may be, or
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has been at any time during the three years immedchately preceding the date upon
which the disclosure notice 1s 1ssued, so inferested, or

(b) the Board (after taking account of any information obtained from the member or,
pursuant to a disclosure notice, from any other person } knows or has reasonable
cause to believe that the person 1s, or may be, or has been at any ime dunng the
three years immedately preceding the date upon whach the disclosure notice 1s
1ssued, so interested, or

(c) 1in response to a disclosure notice, the member or any other person appearing to
be so interested has failed to establish the identities of all those who are so
mterested and (after taking into account the response and any other relevant
information) the Board has reasonable cause to believe that such person 1s or may

be so interested,

“connected” shall have the meaning given to 1t in section 839 of the Income and
Corporation Taxes Act 1988,

“Interested” shall be construed as 1t 1s for the purpose of section 793 and sections 821
to 825 of the Act,

“recognised investment exchange” shall have the same meaning as m the Financial
Service and Markets Act 2000, and

for the purpose of Articles 49 2 2 and 49 4 the Company shall not be treated as having
recerved the information required by the disclosure notice in accordance with the
terms of such disclosure notice in circumstances where the Board knows or has
reasonable cause to beheve that the information provided i1s false or maternally
mcorrect

Notwithstanding anything in these Articles to the contrary, 1f —

4921

4922

a disclosure notice has been served on a member or any other person appearing to be
interested 1n the speafied shares, and

the Company has not received (in accordance with the terms of such disclosure
notice) the mmformation required theremn 1n respect of any of the speafied shares
within 14 days after the service of such disclosure notice,

then the Board may (subject to Article 49 7) determine that the member holding the speaified
shares shall, upon the 1ssue of a restrichon notice referring to those specified shares in respect
of which information has not been received, be subject to the restrictions referred to m such

restriction notice, and upon the 1ssue of such restrichion notice such member shall be so
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subject As soon as practicable after the issue of a restrichion notice the Company shall serve a
copy of the notice on the member holding the specified shares

The restrichons which the Board may determune shall apply to restncted shares pursuant to
thus Arhicle shall be one or more, as determned by the Board, of the following —

4931 that the member holding the restricted shares shall not be entitled, in respect of the
restricted shares, to attend or be counted in the quorum or vote erther personally or
by proxy at any general meeting or ay any separate meeting of the holders of any
class of shares or upon any poll or to exercise any other night or privilege in relation
to any general meeting or any meeting of the holders of any class of shares,

4932 that no transfer of the restricted shares shall be effective or shall be registered by the
Company, provided that where the restricted shares are held in uncertificated form
registrahion of a transfer may only be refused if permitted by the Regulations,

4933 that no dividend (or other moneys payable) shall be paid in respect of the restricted
shares and that, in aircumstances where an offer of the nght to elect to receive shares
mstead of cash n respect of any dividend 1s or has been made, any election made
thereunder in respect of such speafied shares shall not be effective

The Board may determine that one or more of the restricions imposed on restricted shares
shall cease to apply at any ime If the Company receives in accordance with the terms of the
relevant disclosure notice the information requuired therein in respect of the restricted shares
all restrictions imposed on the restricted shares shall cease to apply seven days after receipt
of the information In addition, 1n the event that the Company receives nohice of a transfer in
respect of all or any restricted shares, which would otherwise be given effect to, pursuant to a
sale —

4941 onarecognised investment exchange, or

4942 on any stock exchange outside the Uruted Kingdom on which the Company’s shares
are normally dealt, or

4943 on the acceptance of a takeover offer (as defined in sections 974 to 976 and 991 of the
Act} for the shares of the class of which such restricted shares form part,

to a party not connected with the member holding such restricted shares or with any other
person appearing to be interested in such restricted shares, then all the restrictions imposed
on such restricted shares shall cease to apply with effect from the date on which any such
notice as aforesaid 1s received by the Company provided always that 1if, within ten days after
such receipt, the Board decides that 1t has reasonable cause to believe that the change 1n the
registered holder of such restricted shares would not be as a result of an arm’s length sale
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resuling in a matenal change in the beneficial interests in such restricted shares, the

restrictions imposed on the restricted shares shall continue to apply

Where the Board makes a decision pursuant to the proviso to Article 49 4, the Company shall
notify the purported transferee of such decision as soon as practicable and any person may
make representations it writing to the Board concerning any such deasion The Company
shall not be hable to any person as a result of having imposed restrictions or deading that
such restrictions shall continue to apply if the Board acted in good faith

Where dividends or any other moneys are not paid as a result of restrichons have been
imposed on restricted shares, such dividends or other moneys shall accrue and, upon the
relevant restrictions ceasing to apply, shall be payable (without interest) to the person who
would have been entitled had the restrichon net been imposed

Where the aggregate number of shares of the same class as the specified shares in which any
person appearing to be interested 1n the restricted shares (together with persons connected
with him) appears to be interested represents less than 0 25 per cent (in nomnal value) of the
shares of that class in 1ssue (excluding any shares of that class held as treasury shares) at the
time of service of the disclosure notice in respect of such specified shares only the restriction
referred to in Article 49 3 1 may be determined by the Board to apply.

Shares 1ssued in night of restricted shares shall on issue become subject to the same
restrictions whilst held by that member as the restricted shares in nght of which they are
1ssued For this purpose, shares which are allotted or offered or for which applications are
mvited (whether by the Company or otherwise) pro rata (or pro rata 1gnonng fractional
enhtlements and shares not allocated to certain members by reason of legal or practical
problems associated with offering shares outside the United Kingdom) shall be treated as
shares 1ssued 1n right of restricted shares

The Board shall at all mes have the night, at its discretion, to suspend, in whole or 1n part,
any restriction notice given pursuant to this Article either permanently or for any given
period and to pay to a trustee any dividend payable in respect of any restricted shares or n
respect of any shares issued 1n night of restricted shares Notice of any suspension, speafying
the sanctions suspended and the period of suspension, shall be given to the relevant holder in
writing within seven days after any decision to tmplement such a suspension

The hmutations of the powers of the Board to 1mpose and retain restrictions under this Article
are without prejudice to the Company’s power to apply to the court pursuant to the Acts to
apply these or any other restrictions on any conditions

ALTERATION OF CAPITAL

Fractions of shares
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Upon any consohdation of shares into shares of larger amount the Board may settle any
difficulty which may anse with regard to such consohdation and in particular may, as
between the holders of shares so consolidated, determine whuch shares are consoldated mnto
each consohidated share and in the case of any shares registered in the name of one member
being consolidated with shares registered in the name of another member the Board may
make such arrangements for the allotment, acceptance andfor sale of shares representing
fractional entitlements to the consolidated share or for the sale of the consolidated share and
may sell the fractions or the consolidated share either upon the market or otherwise to such
person at such ime and at such price as it may think fit For the purposes of giving effect to
any such sale the Board may authonise some person to execute an instrument of transfer of
the shares or fractions sold to, or in accordance with the directions of, the purchaser The
purchaser shall not be bound to see to the application of the purchase moneys nor shall his
title to such shares be affected by any irregulanty tn or invalidity of the proceedings relating
to the sale The Board shall distnbute the net proceeds of sale among such members rateably
in accordance with their rights and interests in the consolidated share or the fractions
provided that the Board shall have power when making such arrangements to determine that
no member shall be entitled to receive such net proceeds of sale unless his entitlement
exceeds such amount as the Board shall determine (not exceeding £5 per holding) and if the
Board exercises such power the net proceeds of sale not distributed te members as a result
shall belong to the Company

GENERAL MEETINGS
Annual general meetings
All meetings other than annual general meetings shall be called general meetings

Calling of general meetings

The Board may call general meetings and, on the requisthon of members pursuant to the
provisions of the Acts, shall forthwith convene a general meeting If there are not sufficient
Directors capable of acting to call a general meeting, any Director may call a general meeting
If there is no Director able to act, any two members may call a general meeting for the
purpose of appointing Directors

NOTICE OF GENERAL MEETINGS

Length of notice

Unless consent to short notice 15 obtained 1n accordance with the prowvisions of the Act, an
annual general meeting shall be called by at least 21 clear days’ notice Every other general
meeting shall subject to the provisions of the Act, be called by at least 14 clear days’ notice
Subject to the provisions of these Articles and to any restricions imposed on any shares,
every notice of meeting shall be given to all the members, all other persons who are at the
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date of the notice entitled to receive notices from the Company and to the Directors and
Auditors

Contents of notice

Every notice of meeting shall specify the place, the day and the time of the meeting and the
general nature of the business to be transacted and, in the case of an annual general meeting,
shall specify the meeting as such Every notice calling a meeting for the passing of a speaal
resolution shall specify the intention to propose the resolution as a speaal resolution and the
terms of the resoluhon Every notice of meeting shall state with reasonable prominence that a
member entitled to attend and vote 15 entitled to appoint one or more proxies to attend and
vote instead of lum and that a proxy need not be a member

Omission or non receipt of notice

The acadental failure to give notice of a meeting, or a resolution mtended to be moved at a
general meeting or to send an mstrument of proxy or invitabon to appomnt a proxy as
provided by these Articles, to any one or more persons entitled to receive the same, or the
non-receipt of a notice of meeting or resolution or instrument of proxy or invitahon to
appoint a proxy by such persons, shall be disregarded for the purpose of determimng
whether notice of the meeting or of any resolution to be moved at the general meeting 1s duly
given

PROCEEDINGS AT GENERAL MEETINGS

Quorum

No business shall be transacted at any general meeting unless a quorum 1s present when the
meeting proceeds to business The absence of a quorum shall not preclude the appointment of
a chairman 1n accordance with the provisions of these Articles, which shall not be treated as
part of the business of the meeting Two members present in person or by proxy and entitled
to vote upon the business to be transacted at the meeting shall be a quorum

Procedures 1f quorum not present

If a quorum 1s not present within 15 minutes (or such longer time not exceeding one hour as
the Charrman may decide to wait) from the ttme appointed for the meeting, the meeting, 1f
convened on the requisition of or by the members shall be dissolved In any other case, the
meeting shall stand adjourned to such time, date and place as the directors may, subject to the
provisions of the Acts, determine 1If at the adjourned meeting a quorum 1s not present within

15 munutes after the time appointed for the holding of the meeting, the meeting shall be
dissolved

Security arrangements
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The Board may make any secunty arrangements which 1t considers appropnate relating to
the holding of a general meeting of the Company including, without limitation, requirements
for evidence of 1dentity to be produced by those attending the meehng, arranging for any
person attending a meehing to be searched and for 1items of personal property which may be
taken 1into a meeting to be restricted A Director or the Secretary may ~

5811 refuse entry to a meeting to any person who refuses to comply with any such
arrangements, and

5812 eject form a meeting any person who causes the proceedings to become disorderly
Chairman

The chairman {(if any) of the Board or in his absence the deputy chairman (if any) shall
preside as chairman at every general meeting of the Company. If there 1s no such chairman or
deputy charrman present and willing to act as chairman at any meetng withun five minutes
after the time appointed for holding the meeting the Directors present shall choose one of
their number to be chairman and, 1if there 15 only one Director present and wilhng to act, he
shall be chairman If no Director 1s willing to act as chairman, or if no Director 1s present
within five minutes after the time appointed for holding the meeting, the members present in
person or by proxy and entitled to vote shall choose one of their number to be chairman of
the meeting

Director’s right to attend and speak

A Drrector shall be entitied to attend and speak at any general meeting and at any separate
meeting of the holders of any class of shares in the Company, notwithstanding that he 1s not a
member, or not a holder of the class of shares 1n question

Adjournment

The chairman of a meeting at which a quorum 1s present may, with the consent of the
meehng (and shall if so directed by the meeting), adjourn the meeting from tie to tme and
from place to place and, if it appears to the chairman that 1t is hkely to be impracticable to
hold or continue the meeting, because the number of persons attending or wishing to attend
cannot be conveniently accommodated 1n the place appointed for the meeting, or the unruly
conduct of persons attending the meeting prevents or 1s likely to prevent the continuation of
the business of the meeting, he may adjourn the meeting to another time and place without
the consent of the meeting No business shall be transacted at any adjourned meeting other
than business which might properly have been transacted at the meeting had the
adjournment not taken place When a meeting 1s adjourned for 30 days or more (otherwise
than due to the absence of a quorum) or without a ime and place for the adjourned meeting
being fixed, at least seven clear days’ notice of the adjourned meeting shall be given in the
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same manner as m the case of the onginal meeting Otherwise 1t shall not be necessary to give

any such notice

Meeting at more than one place

A general meeting may be held at more than one place 1f -

the notice converung the meeting speaifies that 1t shall be held at more than one place, or

the Board resolves, after the notice convening the meeting has been given, that the meeting
shall be held at more than one place, or

1t appears to the chairman of the meeting that the place of the meeting speaified in the notice
converung the meeting 1s madequate to accommodate all persons entitled and wishing to
attend

A general meehng held at more than one place 1s duly conshituted and its proceedings are
valid 1if (in addition to the other provisions of these Articles relating to general meetings) the
chairman of the meeting 1s satisfied that there are adequate facilities to enable each person
present at each place to particapate in the business for which the meeting has been convened,
hear and see all persons present who speak, whether by the use of microphones,
loudspeakers, audio-visual commurucations equipment or otherwise (whether 1n use when
these Articles are adopted or developed subsequently) and have access to all documents
which are required by the Acts and these Articles to be made available at the meeting Each
person present at each place in person or by proxy and entitled to vote shall be counted in the
quorum for, and shall be entitled to vote at, the meeting The meeting 1s deemed to take place
at the place at which the chairman of the meeting 1s present

Amendments to resolutions

No amendment or proposed amendment to a resolution shall be considered or voted upon by
the members at any general meeting or adjourned general meeting unless —

in the case of a resolution duly proposed as a special resolution it 15 a mere clencal
amendment to correct a patent error, or

in the case of a resolution duly proposed as an ordmnary resolution either the Company shall
have received written notice of the amendment or proposed amendment and of the intention
of the proposer to attend and propose 1t at least 48 hours before the time fixed for the general
meeting or the chairman of the meeting in his absolute discretion shall deade that the
amendment or amended resolution should be considered and put to the vote

With the consent of the chairman, an amendment may be withdrawn by 1ts proposer before it
15 put to the vote If the chairman of the meeting in good faith rules an amendment to a
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resolution out of order, the proceedings on the substantive resolution shall not be invalidated
by any error in such ruling

Method of voting and demand for a poll

At any general meeting a resolution put to the vote of the meeting shall be decided on a show
of hands unless before, or on the declaration of the result of, the show of hands, or on the

withdrawal of any other demand for a poell, a poll 1s demanded by —
the chairman of the meeting, or

at least three members present in person or by proxy having the right to vote at the meeting,

a member or members present in person or by proxy and representing not less than cne-tenth
of the total voting rights of all the members having the night to vote at the meeting (excluding
any voting rights attached to any shares held as treasury shares), or

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

any member present tn person or by proxy in the case of a resolution to confer, vary, revoke
or renew authonty or approval for an off-market purchase by the Company of 1ts own shares,

And a demand by a person as proxy for a member shall be the same as a demand by the

member
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Declaration by chairman

Unless a poll 15 duly demanded and the demand 1s not withdrawn, a declaration by the
chairman of the meeting that a resolution has been passed or passed unarumously, or by a
particular majonty, or lost, or not passed by a parhicular majority or an entry to that effect in
the minutes of the meetings shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded 1n favour of or against the resolution

Withdrawal of demand for a poll

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

A poll shall be taken as the chairman of the meeting directs and he may appoint scrutmeers
(who need not be members) and fix a ime and place for declaring the result of the poll The
result of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded

When poll to be taken

A poll demanded on the elechon of a chairman of the meeting or on a question of
adjournment shall be taken forthwith A poll demanded on any other question shall be taken
either forthwith or at such time and place as the chairman directs not being more than 30
days after the poll 1s demanded The demand for a poll (other than on the election of a
charrman of the meeting or on a question of adjournment) shall not prevent the contnuance
of a meeting for the transaction of any business other than the question on which the poll has
been demanded If a poll 1s demanded before the declaration of the result of a show of hands
and the demand :s duly withdrawn, the meeting shail continue as if the demand had not been
made

Notice of a poll

No notice need be given of a poll not taken forthwith 1f the time and place at which 1t 1s to be
taken are announced at the meeting at which it 1s demanded In any other case at least seven
clear days’ notice shall be given speaifying the time and place at which the poll 1s to be taken

VOTES OF MEMBERS

Votes of members

Subject to any nights or restrichions attached to shares, and to Artcle 702 on a vote on a
resolution on a show of hands at a meeting, every proxy present who has been duly
appointed by one or more members entitled to vote on the resolution has one vote

Subject to any rights or restrictions attached to shares, on a vote on a resolution on a show of

hands at a meeting, a proxy has one vote for and one vote against the resolution 1f

7021 the proxy has been duly appointed by more than one member entitled to vote on the
resolution, and

7022 the proxy has been instructed by one or more of those members to vote for the

resolution and by one or more other or those members to vote against 1t

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

Votes on behalf of incapable members

A member 1n respect of whom an order has been made by any court having junsdiction
{whether 1n the Uruted Kingdom or elsewhere) in matters concerning mental disorder may
vote, whether on a show of hands or on a poll, and otherwise exercise all his rights as a
member by his recetver or other person authonsed in that behalf appointed by that court, and
any such recetver or other person may, on a poll, vote by proxy Ewvidence to the satisfaction
of the Board of the authonty of the person clairming to exercise the night to vote or act shall be
deposited at the Office, or at such other place as 1s specified in accordance with these Articles
for the deposit of instruments of proxy, not less than 48 hours before the hme appointed for
holding the meeting or adjourned meeting at which the night to vote 1s to be exerased, or, 1n
the case of a poll, at least 48 hours before the time appointed for the taking of the poll and 1n
default the right to vote shall not be exercisable

No right to attend or vote where sums overdue

Unless the Board otherwise determines, no member shall attend or vote at any general
meeting or at any separate meeting of the holders of any class of shares in the Company or
upon a poll, either in person or by proxy, in respect of any share held by him or exercise any
other night or privilege conferred by membership :n relation to any such meeting or poil
unless all moneys presently payable by him 1n respect of that share have been paid

Objections to voters

No objection shall be raised to the qualificahon of any voter except at the meeting or
adjourned meeting or poll at which the vote objected to 1s tendered, and every vote not
disallowed at the meeting or poll shall be valid Any objection made in due hme shall be
referred to the chairman of the meeting whose decision shall be final and conclusive

No obligation to verify proxy voting in accordance with instructions

The Company 1s not cbliged te verify whether a proxy or corporate representative has voted
in accordance with the instructions given by the member by whom the proxy or corporate
representative 15 instructed Any vote (whether given on a show of hands or on poll} 1s not
invalhidated f a proxy or corporate representaive does not vote in accordance with their
instructions

PROXIES
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Appointment of proxy

All votes may be given either personally or by proxy A member may appoint more than one
proxy to attend on the same occasion provided that each proxy 1s appointed to exercise the
nights attached to a different share or shares held by that member and a person entitled to
more than one vote need not use all his votes or cast all the votes he uses 1n the same way A

person appointed to act as a proxy need not be a member of the Company
Form of proxy

The appointment of a proxy shall be in any common form or in any other form which the
Board shall approve and may —

7711 be in hard copy form executed by or on behalf of the appointor or, if the appointor 1s
a corporahion, under the hand of a duly authorsed officer or attorney, or

7712 where an address has been spectfied for such purpose as set out in the following
Article, be in electromic form, subject to such terms and conditions, including as to
execution, as the Board may from time to time prescribe

In respect of any general meeting the Board may, if 1t thinks fit, but subject to the Acts, at the
Company’s expense send mstruments of proxy in hard copy form for use at the meeting and
1ssue mvitations 1n electronic form to appoint a proxy in relatton to the meeting in such a
form as may be approved by the Board The appomntment of a proxy shall be deemed (subject
to any contrary intenfion contained 1n the appomntment) to confer authority to demand or jon
in demanding a poll and to vote on any resolution or amendment of a resolution put to, or
any other business which may properly come before the meeting for which 1t 1s given as the
proxy thinks fit The appomntment of a proxy shall, unless the contrary 1s stated therein, be
vahd as well for an adjournment of the meehng as for the meeting to whach 1t refates If a
member appoints more than one person to act as his proxy the appointment of each such
proxy shall speafy the shares held by the member n respect of which each such proxy 1s
authonised to vote and no member may appomnt more than one proxy (save 1n the alternative)
to vote in respect of any one share held by that member

Delivery of proxies

The appointment of a proxy and (unless the Board otherwise decides) any authority under
which 1t 1s executed or a copy of such authonty certified notarially or 1n accordance with the
Powers of Attorney Act 1971 or in some other way approved by the Board shall —

in the case of an mstrument in hard copy form and any authorty or copy thereof be
deposited at the Office or at such other place in the Uruted Kingdom as may be specified i or
by way of note to the notice of meeting or any form of proxy or other document
accompanying the same not less than 48 hours before the hime appomnted for holding the
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meeting or adjourned meeting of the taking of the poll at which the person named n the
appointment proposes to vote,

in the case of an appointment contamed in electronic form be received at the address (if any)
specified for the purpose of receiving such appointments 1n electronic form

7821 norby way of note to the notice of meeting,
7822 1nany form of proxy sent by or on behalf of the Company 1n relation to the meeting,

7823 1n any imvitahon contained in electronic form to appomnt a proxy 1ssued by or on
behalf of the Company 1n relation to the meeting, or

7824 Dby means of a relevant system,

Not less than 48 hours before the time appointed for holding the meeting or adjourned
meeting or not taking of the poll at which the person named 1n the appointment proposes to
vote,

n either case, where a poll 1s taken more than 48 hours after it 1s demanded, be deposited or
recerved as aforesaid not less than 24 hours before the hme appointed for the taking of the
poll, or

in the case only of an instrument 1n hard copy form or any authority or copy thereof, where
the poll 15 not taken forthwith but 1s taken not more than 48 hours after it was demanded, be
dehvered at the meeting at which the poll was demanded to the chairman of the meeting or
to the Secretary or any Director,

and an appemntment which 1s not, or 1n respect or which the authonty or copy thereof 1s not,
deposited, recerved or delivered in a manner so permitted shall be invalid

Multiple proxies

Where two or more valid but differing appointments of proxies are deposited or received in
respect of the same share for use at the same meeting or poll, the one which 15 last deposited
or received (regardless of 1ts date or the date of 1ts execution) shall be treated as replacing and
revoking the other as regards that share, i1f the Company 15 unable to determine which was
last deposited or recerved, none of them shall be treated as valid 1n respect of that share No
appomntment of a proxy shall be valid after the expression of twelve months from the date
stated n 1t as the date of 1ts execution

Determination of proxy’s authority
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A vote piven or poll demanded by a proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination if the authonty of the
person voting or demanding a poll unless notice of the determmation was deposited or
recetved not less than two hours before the time for holding the meeting or adjourned
meeting at whach the vote 1s given or the poll demanded or (in the case of a poll taken
otherwise than at or on the same day as the meeting or adjourned meehng) the time
appotnted for taking the poll Such notce of determination shall be by means of instrument
deposited at the place, or contained in electronic form received at the address (if any),
specified 1n accordance with these Articles for the deposit or receipt of appointments of a
proxy at the meeting 1n question

REPRESENTATIVES OF CORPORATIONS
Representatives of corporation

Subject to the provisions of the Act, any corporation (other than the Company itself) which 1s
a member of the Company may, by resolution of its directors or other goverrung body,
authorise any person or persons 1t thinks fit to act as 1ts representative or representatives at
any meeting of the Company or at any separate meeting of the holders of any class of shares.
The person or persons so authonsed shall be entitled to exerctse the same powers on behalf of
the corporation which he or they represent as that corporation could exercise if 1t were an
individual member of the Company present 1in person and shall for the purposes of these
Articles be regarded as a member present in person Such representative or representatives
may be required to produce a copy of such resolution cerhified by a proper officer of such
corporation before being permitted to exercise hus or their power

CLASS MEETINGS
Class meetings

Unless otherwise provided by the terms of 1ssue of any class of shares of the Company, all the
provisions of these Articles relating to general meetngs of the Company or to the
proceedings at general meetings shall, mutatis mutandis, apply to every separate meeting of
the holders of any class of shares of the Company, except that in the case of a meeting held 1n
connection with the variation or abrogation of the nghts attached to the shares of the class -

the necessary quorum shall be two persons at least holding or representing by proxy at least
one-third 1n nominal amount of the 1ssued shares of the class (excluding any shares of that
class held as treasury shares) or, at any adjourned meeting of such holders, the holder or
holders of shares of the class who are present in person or by proxy, whatever his or their
holdings,

a poll may be demanded by any holder of shares of the class present in person or by proxy,
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the holders of shares of the class shall, on a poll, have one vote in respect of every share of the
class held by them respectively

NUMBER OF DIRECTORS
Number of directors

Unless otherwise determuned by ordmary resolution of the Company, the number of
Directors shall not be subject to any maximum but shall not be less than two

APPOINTMENT AND RETIREMENT OF DIRECTORS
Directors to retire by rotation

At every annual general meeting, with the exception of the first annual general meeting, any
Drrectors who are required to retire under Article 82 and one third of the other Directors or, 1f
their number 15 not a multiple of three, then the number nearest to but not exceeding one
third, shall retire from office by rotation

Subject to the provisions of the Act and of these Articles, the Directors to retire by rotation
shall include (so far as necessary to obtain the number required) any Director who wishes to
retire and not offer himself for re-election Any further Directors so to retire shall be those
who have been longest in office since their last election but, as between persons who became
or were re-elected Directors on the same day, those to retire shall {unless they otherwise agree
among themselves) be determined by lot A retiring Director shall be eligible for re-election
The Directors to retire on each occaston (both as to number and 1dentity) shall be determined
by the composition of the Board at the start of business on the date of the notice conveming
the annual general meeting notwithstanding any change n the number or 1dentity of the
Dhrectors after that time but before the close of the meeting If the Company, at the meeting at
which a Director retires under this Article, does not fill the vacancy the retiring Director shall,
if willing to act, be deemed to have been reappointed unless at the meeting 1t 1s resolved not
to fill the vacancy or unless a resolution for the reappointment of the Director 1s put to the
meeting and lost

Timing of vacation of office

A Director rehinng at a meeting who 1s not reappointed shall retain office until the meeting
appoints someone in his place or, 1f 1t does not do so, until the end of the meeting or of any
adjournment thereof

Age of directors

No director shall vacate or be required to vacate hus office as a Director on or by reason of his

attaining or having attained the age of 70 or any other age, and any Director retining or hable
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to retire under the provisions of these Articles and any person proposed to be appomted a
Drrector shall be capable of being apponted or reappomnted notwithstanding that he has
attained the age of 70 or any other age and no spectal notice need be given of any resolution
for the appointment or reappointment as a Director of a person who shall have attained the
age of 70 or any other age

Persons eligible as directors

No person other than a Director retining at the meeting shall be appointed or reappointed a
Director at any general meeting unless —

he 1s recommended by the Board, or

not less than 7 nor more than 21 clear days before the date appointed for the meeting, notice
executed by a member qualified to vote at the meeting has been given to the Company of his
intention to propose that person for appointment or reappointment stating the parhculars
which would, 1f he were so appoimnted or reappointed, be requred to be included mn the
Company’s register of directors together with notice executed by that person confirming his
willingness to be appomnted or reappointed

Power of company to appoint directors

Subject to the provisions of these Articles, the Company may by ordinary resolution appomt

a person who 1s willing to act to be a Director either to fill a vacancy or as an additional
Director

Power of Board to appoint directors

The Board may appoint a person who 1s willing to act to be a Director, etther to fill a vacancy
or as an additional Director provided that the appointment does not cause the number of
Directors to exceed any number fixed by or in accordance with these Articles as the
maximum number of Directors A Director so appointed (other than any director appointed
prior to the first annual general meeting of the Company) shall hold office only until the next
following annual general meeting when he shall retire from office and be eligible for

reappomntment If not reappointed at such annual general meeting, he shall vacate office at its
conclusion

DISQUALIFICATION AND REMOVAL OF DIRECTORS
Power of removal by special resolution

In addition to any power of removal conferred by the Acts, the Company may by speaal
resolutton remove any Director before the expirahon of his period office Such removal shall
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be without prejudice to any claim such Director may have for damages for breach of any
contract of service between him and the Company

Vacation of office

The office of a Director shall be vacated if —

that person ceases to be a director by wvirtue of any provision of the Act or these Articles or s
prohibited from being a director by law,

a bankruptcy order 1s made against that person,

a composition 1s made with that person’s creditors generally 1n satisfachon of that person’s
a registered medical prachiioner who 1s treating that person gives a written opinuon fo the
Company stating that that person has become physically or mentally incapable of acting as a
director and may remain so for more than three months,

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

would otherwise have,

notification 15 received by the Company from the director that the director 1s resignung from
office, and such resignation has taken effect 1 accordance with its terms,

he 1s convicted of a criminal offence (other than a motoring offence or series of offences not
resulting in disqualification) and the directors resolve that his office be vacated, or

m the case of a person who 15 also an employee of the Company he ceases to be such an

employee, or

919
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he shall for more than six consecutive months have been absent without permussion of the
directors from meetings of directors held during that period and the directors resolve that his
office be vacated, or

all the other directors unanimously resolve that hus office be vacated.

ALTERNATE DIRECTORS

Appeintment of alternate directors




Any Director may appoint any other Director, or any other person approved by resolution of
the Board and willing to act, to be an Alternate Director and may remove from office an
Alternate Director so appointed by him

93. Termination of appointment
The appointment of an Alternate Director shall automatically determine in any of the

following
Events —

931  if lus appointor terminates the appointment,

932  on the happenung of any event which, if he were a Director, would cause him to vacate the
office of Director,

933  1f he resigns his appointment by notice to the Company,

934  1f hus appointor ceases for any reason to be a Director otherwise than by retinng and being
reappointed or deemed to be reappomted at the meeting at which he retires, or

935  if he1s not a Director and the Board revokes its approval of him by resolution,

94. Effect of appointment
An Alternate Director shall (subject to his giving to the Company an address within the
Unuted Kingdom at which notices may be served upon him) be entitled at his appointor’s
request to recerve notice of all meetings of the Board and of all meetings of commuttees of the
Board of which his appointor ts a member, to attend and vote and (save as provided 1n these
Articles) be counted 1n the quorum at any such meeting at which the Director appointing hum
1s not personally present and generally fo perform all the funchions of hus appomtor as a
Drrector 1n his absence

95 Expenses and remuneration
An Alternate Director may be repaid by the Company such expenses as mught properly have
been repaid to him 1if he had been a Director and 1n respect of his office of Alternate Director
may receive such remuneration from the Company as the Board may determmne An
Alternate Director shall be entitled to be indemmified by the Company to the same extent as 1f
he were a Director

96. Alternate director to be officer

An Alternate Director shall, during his appointment, be an officer of the Company and shall
alone be responsible for his own acts and defaults and he shall not be deemed to be the agent
of the Director appointing him
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Method of appointment and removal

Any appomntment of removal of an Alternate Director shall be iIn wntng signed by the
Director making or revoking the appomtment or in any other manner approved by the Board
and shall take effect (subject to any approval required by these Articles) upon receipt of such
written appointment or removal at the Office or by the Secretary or at an address specified by
the Company for the purpose of communicating by electronic means

Appointee acting in more than one capacity

A Director or any other person may act as Alternate Director to represent more than one
Dhrector and an Alternate Director shall be entitled at meetings of the Board or any commuttee
of the Board to one vote for every Director whom he represents in addition to his own vote (if
any) as a Director

POWERS OF DIRECTORS

Subject to the provisions of the Acts and these Articles and to any directors given by special
resolution, the business of the Company shall be managed by the Board which may exercise
all the powers of the Company No alteration of these Articles and ne such direchon shall
mvalidate any prior act of the Board which would have been valid 1if that alteration had not
been made or that direction had not been given The powers given by ttus Article shall not be
limited by any special power given to the Board by these Articles and a duly convened
meeting of the Board at which a quorum 1s present may exercise all powers exercisable by the
Board

Local Board

The Board may make such arrangements as the Board thinks fit for the management and
transaction of the Company’s affairs and may for that purpose appomt local boards,
managers and agents and delegate to them any of the powers of the Board with power to sub-
delegate

Appoiniment of attorneys and agents

The Board may from tme to time, by power of attorney executed by the Company or
otherwise, appoint any company, firm or person, or any fluctuahing body of persons, whether
nominated directly or indirectly by the Board, to be the atiorney or agent of the Company for
such purposes and with such powers, authorities and discretions (not exceeding those vested
on or exercisable by the Board under these Articles) and for such period and subject to such
conditions as 1t may think fit Any such power of attorney or other authonty may contain

such provisions for the protechion and converuence of persons dealing with any such attorney
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or agent as the Board may think fit and may also authorise any such attorney or agent to sub-

delegate all or any of the powers, authontes and discretions vested i hum
DELEGATION OF DIRECTORS” POWERS

The Board may delegate any of its powers, authonties and discretions (including, without
prejudice to the generality of the foregoing, all powers, authonties and discretions whose
exercise nvolves or may nvolve agreement of the terms of service or termmation of
employment or appointment of or the payment of remuneration to or the conferning of any
other benefit on all or any of the Directors} to any committee consisting of one or more
Directors together with any other person or persons approved by the Board with power to
sub-delegate Any such delegation may be made subject to any conditions the Board may
impose, and either collaterally with or to the excluston of its own powers and may be revoked
or altered Subject to any such conditions, the proceedings of a commuttee with two or more
members shall be governed by the provisions of these Articles regulating the proceedings of
the Board so far as they are capable of applying Insofar as any power, authornty or discretion
1s delegated to a commuttee, any reference in these Articles to the exeraise by the Board of
such power, authonty or discretion shall be read and construed as if 1t were a reference to the
exercise of such power, authonty or discretion by such commuttee Every such commuttee
shall have as a majonty to 1ts membership persons who are Directors and no resolution of
any such commuttee shall be effective unless the majornity of the persons present (in person or
by thetr Alternate Directors} at the meeting at which 1t 1s passed are Directors

BORROWING POWERS
Borrowing powers

Subject to the provisions of the Acts, the Board may exercise all the powers of the Company
to borrow money and to mortgage or charge all or any part of its undertaking, property and
assets (both present and future), including 1ts uncalled capital, and to 1ssue Debentures and
other securities, whether outnight or as collateral security, for any debt, hability or obligation
of the Company or of any third party

EXECUTIVE DIRECTORS
Appointment to executive offices
Subject to the provisions of the Acts, the Board may —

appoint one of more of 1ts body to the office of managing director or chief executive or to any
other executive office (except that of auditor) of the Company and may enter mnto an
agreement or arrangement with any Director for hus employment by the Company or any
Subsidiary Undertaking or for the provision by lum or any services outside the scope of the
ordinary duties of a Director Any such appointment, agreement or arrangement may be
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made upon such terms as the Board deternmunes and 1t may remunerate any such Director for
his services as 1t thinks fit, and

permit any person appointed to be a Director to continue 1in any other office or employment
held by him with the Company or any Subsidiary Undertaking before he was so appointed

Managing director/Chief executive to be a director

Any appomntment of a Director to the office of managing director or chuef executive shall
terminate 1f he ceases to be a Director but with prejudice to any claxm for damages for breach
of contract of service between the Drrector and the Company and he shall not (unltess any
agreement between hum and the Company shall otherwise provide) cease to hold his office as

Director by reason only of his ceasing to be managing director or chief executive
Other executive office not linked to directorship

Save as provided in the foregoing Article, an Executive Director shall not (unless any
agreement between him and the Company shall otherwise provide) cease to hold his office or
employment with the Company by reason only of his ceasing to be a Director nor cease to be
a Drrector if he ceases from any cause to hold the office or employment with the Company by
reason only of his ceasing to be a Director nor cease to be a Director if he ceases from any
cause to hold the office or employment by virtue of which he 15 termed an Executive Director

Emoluments of executive directors

The emoluments and benefits of any Executive Director for his services as such shall be
determined by the Board anD may be of any description, and (without limiting the generality
of the foregoing) may include membership of any scheme or fund instituted or established or
financed or contributed to by the Company for the provision of pensions, life assurance or
other benefits for employees or their dependants or, apart from membership of any such
scheme or fund, the payment of a pensions or other benefits to lnm or his dependants on or
after retirement or death

Delegation to executive directors

The Board may delegate or entrust to and confer upon any Executive Director any of the
powers, authorities and discretions exercisable by 1t (with power to sub-delegate) upon such
terms and conditions and with such restrictions as 1t thinks fit and either collaterally with or

to the exclusion of its own powers and may from time to time revoke, withdraw or vary all or
any part of such powers

ASSOCIATE DIRECTORS

Associate directors






The Board may at any hime and from time to time appoint any person to be an associate
director having such title, including the word “director”, as the Board may decide and may at
any time remove any person so appointed A person so appointed shall not be a Director of
the Company and shall not be a member of the Board Subject as aforesaid, the Board may
define and himit the powers and duties of any associate director and may determine his
remuneration which may be in addition to any other remuneration receivable by him from
the Company or any Subsidiary Undertaking

REMUNERATION OF DIRECTORS
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Directors’s fees

The ordinary remuneration of the Directors (other than any Executive Directors appointed
under these Articles) shall be such amount as the Director shall from ttme to me determine
provided that, unless otherwise approved by the Company 1n general meeting, the aggregate
of the ordinary remuneration of such Directors shall not exceed £500,000 per year The
ordinary remuneration shall be divided among such Directors in such manner as the
Directors may determiner A Drirector holding office for part only of a year shall be entitled to
a proportionate part of a full year’s remuneration

Extra remuneration

Any Drrector who serves on any commuttee of the Board or, by request of the Board, performs
special services or goes or resides abroad for any purposes of the Company may be paid such
extra remuneration by way of salary, percentage of profits or otherwise as the Board may
determine

DIRECTORS’ EXPENSES

Directors’ expenses

The Directors may be paid all travelling, hotel and other expenses as they may occur in
connection with their attendance at meetings of the Board or of commuttees of the Board or
general meetings or separate meetings of the holders of any class of shares or debentures of
the Company or otherwise in connection with the discharge of their duties

DIRECTORS’ GRATUITIES AND PENSIONS

Directors’ Gratuities and Pensions

The Board may provide benefits, whether by the payment of gratuihes or pensions or by
insurance or otherwise, for any Director who has held but no longer holds any executive
office or employment with the Company or with any body corporate which 1s or has been a
Subsidiary Undertaking, and for any member of his family (including a spouse and a former




spouse) or any person who 1s or was dependant on him and may (as well before as after he
ceases to hold such office or employment) contribute to any fund and pay premiums for the
purchase or provision of any such benefit

DIRECTORS’ INTERESTS

114.  Interests in proposed transactions to be disclosed
A Director who 15 1 any way, directly or indirectly, interested in a proposed transaction or
arrangement with the Company must declare, in accordance with the Act, the nature and
extent of his interest to the other Directors

115 Interests 1n actual transactions to be disclosed
A Director who 15 in any way, directly or indwrectly, interested in a transacton or
arrangement that has been entered into by the Company must declare, in accordance with the
Act, the nature and extent of his interest to the other Directors unless the interest has been
declared under Article 119 above

116.  Issues relating to declarations of interests
For the purposes of Articles 114 and 115

1161 the declaration of interest must be made at a meeting of the Directors or by notice wn wniting
to the Directors in accordance with sechion 184 of the Act or by general notice in accordance
with section 185 of the Act,

116 2 1if the declaration proves to be or become maccurate or incomplete, a further declaration must

be made,

1163 a declaration in respect of a proposed transaction or arrangement must be made before the
company enters mto the transaction or arrangement,

1164 a declaration in respect of an existing transachon or arrangement must be made as soon as 1s
reasonably practicable,

1165 a declaration of an interest of which the director is not aware or where the director 1s not
aware of the transaction or arrangement 1n question 1s not required, and

116 6 an interest of a person who 1s connected with a Director shall be treated as an interest of the

Director

117.  When a declaration is not required
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A Drrector need not declare an interest under Articles 114 and 115 -

1f 1t cannot reasonably be regarded as likely to give nise to a conflict of interest,

if, or to the extent that, the other Dhrectors are aiready aware of it (and for this purpose the
other Directors are treated as aware of anything of which they ought reasonably to be aware),

or

if, or the extent that, 1t concerns terms of his service contract that have been or are to be

considered —
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117 31 by a meeting of the Directors, or
117 32 by a commuttee of the Directors appointed for the purpose under the Arhcles

Permitted Interests

Subject to the provisions of the Act, and provided that he has disclosed to the Board the
nature and extent of any mterest of hus in accordance with Articles 114 and 115, a Director
notwithstanding has office -

may be a party to, or otherwise interested in, any transachon or arrangement with the
Company or in which the Company 1s otherwise interested,

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

shall not, be reason of hus office, be accountable to the Company for any benefit which he
derives from any such office or employment or from any such transaction or arrangement or
from any interest in any such body corporate and no such transaction or arrangement shall be
liable to be avoided on the ground of any such interest or benefit

Director may act 1n a professional capacity

Any Director may act by himself or his firm 1n a professional capacity for the Company
(otherwise than as auditor) and he or his firm shall be entitled to remuneration for

professional services as 1f he were not a Director
Voting on matters where a director is interested
In the case of interests ansing under Article 114 or 115, save as otherwise provided 1n these

Articles, a Director shall not vote at a meeting of the Board or of a commuttee of the Board on

any resolutron concerning a matter in which he has, directly or indirectly, an interest in which




1201

1202

1203

120 4

120 5

120 6

121.

15 material (otherwise than by virtue of his interest in shares, debentures or other secunities of,
or otherwise 1n or through, the Company) unless his mterest or duty arises only because the
case falls within one or more of the following paragraphs —

the resolution relates to the giving to lum or a person connected with hum of a guarantee,
security or indemruty in respect of money lent to, or an obligation incurred by him or such
person at the request of or for the benefit of, the Company or any Subsidiary Undertaking,

the resolution relates to the giving to a thurd party of a guarantee, secunty or mdemnity n
respect of a debt or obligation of the Company or any Subsidiary Undertaking for which the
Director or a person connected with lum has assumed responsibility in whole or part and
whether alone or jointly with others under a guarantee or indemmnity or by the giving of
secunty

his interest arises by virtue of him or a person connected with lum subscribing or agreeing to
subscribe for any shares, debentures or other securities of the Company or any Subsidiary
Undertaking or by virtue of him or a person connected with humn being, or intending to
become, a participant in the underwriting or sub-underwniting of an offer of any such shares,
debentures, or other securities by the Company or any Subsidiary Undertaking for
subscription, purchase or exchange,

the resolution relates in any way to any other Company in which he 1s interested, directly or
indirectly and whether as an officer or shareholder or otherwise howsoever, provided that he
and any persons connected with him do not to his knowledge hold an interest in shares (as
that term 1s used 1n Part 22 of the Act) representing one per cent or more of any class of the
equity share capital of such company or of the voting rights available to members of such
company (excluding any shares in the company held as treasury shares and any voting rnights
attached thereto),

the resolution relates 1n any way to an arrangement in whole or 1n part for the benefit of the
employees of the Company or any Subsidiary Undertaking which does not award him as
such any privilege or advantage not generally awarded to the employees to whom such
arrangement relates,

the resolution relates in any way to the purchase or maintenance for the Directors of
insurance against any hability which by virtue of any rule of law would otherwise attach to
all or any of them 1n respect of any neglgence, default, breach of duty or breach of trust in
relation to the Company or any Subsidiary Undertaking

Quorum when a director is not entitled to vote

A Drrector shall not be counted in the quorum present at a meeting 1n relation to a resolution
on which he 15 not entitled to vote
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Proposals may be considered separately

Where proposais are under consideration concerning the appointment (including fixing or
varying the terms of appomntment) of two or more Dhrectors to offices or employments with
the Company or a body corporate in which the Company 1s interested the proposals may be
divided and considered m relation to each Director separately and (provided he 1s not for
another reason precluded from voting) each of the Dhrectors concerned shall be entitled to
vote and be counted 1n the quorum 1n respect of each resolution except that concerrung his
own appointment

Chairman to decide whether a director may vote

If a queshion anses at a meeting of the Board or of a commuttee of the Board as to the nghtof a
Director to vote or be counted n the quorum and such question 15 not resolved by his
voluntanly agreeing to abstain from voting or not to be counted 1n the quorum, the question
may (unless the Director concerned 1s the Chairman of the meeting in which case he shall
withdraw from the meeting and the Board shall elect a vice chairman to consider the question
in place of the chairman), before the conclusion of the meeting, be referred to the chairman of
the meeting and hus ruling in relation to any Director other than himself shall be final and
conclusive except 1n a case where the nature or extent of the interest of the Director concerned
has not been fairly disclosed and provided that any such question shall, for the purposes of
disclosure of the tnterest in the accounts of the Company, be finally and conclusively decided
by a majornity of the Board (other than the Director concerned)

DIRECTORS’ POWERS TO AUTHORISE CONFLICTS OF INTEREST
Anuthorisation of interests

The Directors may authorise, to the fullest extent permitted by law, any matter proposed to
them which would otherwise result in a Director infringing 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 interests of the Company and which may reasonably be
regarded as hikely to give nise to a conflict of interest

Requirement for authorisation to be effective
Authorisation of a matter under Arhicle 124 1s effechive only 1f ~
the matter has been proposed to the Directors by its being submitted in wnhng for

consideration at a meeting of the Directors or for the authornsation of the Directors by

resolution in wnhng and in accordance with the Board’s normal procedures or in such other
manner as the Board may approve,




1252

1253

126

of

127,

128.

1281

1282

1283

any requirement as to quorum at the meeting of the Directors at which the matter 1s
considered 1s met without counting the Director in question and any other interested
Director, and

the matter has been agreed to without the Director in question and any other mterested
Director voting or would have agreed to if their votes had not been counted

Conflicts arising out of authorised matter

Any authorisation of a matter under Article 124 shall extend to any actual or potential conflict
interest which may reasonably be expected to arise out of the matter so authorised

Directors may impose terms on authorisation

The Board may authornise a matter pursuant to Article 124 on such terms and for such
duration, or impose such limits or conditions on it, as it may deade and vary the terms or
duration of such an authorsation (including any Iimits or conditions 1mposed on 1t) or revoke
it A Director shall comply with any obliganons imposed on him by the Directors pursuant to
any such authorisation

Examples of terms that may be imposed

Any terms imposed by the Board under Arhcle 127 may include (without limitation) —
whether the Director may vote (or be counted in quorum) at a meeting of the Board or any
commuttee or sub-commuttee of the Board n relation to any resolution relating to the relevant

matter,

whether the Director 1s to be given any documents or other information in relation to the
relevant matter, and

whether the Director 1s to be excluded from discussions 1n relation to the relevant matter at a

meeting of the Board or any commuttee or sub-commuttee of the Board or otherwise

129.

130.

Confidential information

The Director shall not be required to disclose any confidenttal information cbtained 1n
relation to the relevant matter {other than through his posihion as a Director of the Company)
to the Company or to use or apply 1t in performing his duties as a Director if to do so would
result in a breach of a duty or obligation of confidence owed by hum in relation to or in
connection with that matter

General duties
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A Drrector does not infringe any duty he owes to the Company by virtue of sections 171 to
177 of the Act 1f he acts 1n accordance with such terms, limits and conditions (if any) as the
Board may 1mpose m respect of its authorisation of the Director’s conflict of interest or
possible conflict of interest under Article 124

Accountability for benefits

A Dhrector shall not, save as otherwise agreed by him, be accountable to the Company for any
benefit which he (or a person connected with him}) derives from any matter authorised by the
Directors under Article 124 and any contract, transaction or arrangement relating thereto
shall not be hable to be avoided on the grounds of any such benefit

Conflict of duties

A reference 1n these Articles to a conflict of interest includes a conflict of interest and duty
and a conflict of duhes

DIRECTORS’ INTERESTS - GENERAL
Connected persons
For the purposes of Articles 114 to 132 —

an interest of a person connected with a Director shall be treated as an interest of the Director,

section 252 of the Act shall determine whether a person 1s connected with a Director
Suspension or ratification by ordinary resolution

The Company may by ordinary resolution suspend or relax to any extent, either generally or
in respect of any particular matter, any provision of these Artcles prohibiting a Director from
voting at a meeting of the Board or of a committee of the Board or ratfy any contract,
transaction or arrangement, or other proposal, not duly authornsed by reason of a
contravention of any provisions of these Arhcles

PROCEEDINGS OF THE BOARD

Notice of board meetings

Subject to the provisions of these Articles, the Board may regulate its proceedings as 1t thinks
fit A Director may, and the Secretary at the request of a Director shall, call a meeting of the
Board. Notice of a board meeting may be given to a director personally or by word of mouth
or sent by mstrument to him at such address as he may from hme to time speafy for this
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purpose (or if he does not speafy an address, at his last known address) or sent in electronic
form to such address (if any) as my for the ime being be notified by him or on his behalf to
the Company for that purpose A Director absent or intending to be absent from the Umited
Kingdom may request the Board that notice of board meetings shall duning s absence be
given by instrument or in electronuc form to him {or to his alternate} at an address given by
him to the Company for this purpose, but if no such request 1s made 1t shall not be necessary
to give notice of a board meeting to any Director who 1s for the tme being absent from the
Unmited Kingdom A Director may waive notice of any meeting either prospectively or
retrospectively

Voting at board meetings

Queshions ansing at a meehing shall be decided by a majority of votes In the case of an

equality of votes, the chairman of the meeting shall have a second or casting vote
Quorum of board meetings

The quorum for the transaction of the busimess of the Board may be fixed by the Board and
unless so fixed at any other number shall be two. A person who holds office as an Alternate
Drrector shall, if his appointor 1s not present, be counted in the quorum provided that a
Drrector or Alternate Director who attends a meeting of the Board shall for the purposes of a
quorum be counted as one person notwithstanding that he also attend such meeting as an
Alternate Director or that he attends as an Alternate Director appointed by more than one
Drrector

Participation in meetings by telephone

Any Director or other person may participate in a meeting of the Board by means of
conference telephone or similar commurications equipment whereby all persons
participating 1in the meeting can hear each other and any person parhcipating in the meeting
in this manner shall be deemed to be present in person at that meeting Such a meeting shall
be deemed to take place where the largest group of those participating 15 assembled, or, if
there 1s no such group, at the place where the chairman of the meeting 1s at the time the
meeting 1s held

Number of directors below quorum

The continumg Directors or a sole continuing Director may act notwithstanding any
vacancies in the Board but, if the number of Directors 1s less than the number fixed as the
quorum, the continuing Directors or Director may act only for the purpose of filling vacancies

in the Board or of calling a general meeting

Chairman
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The Board may appoint one of 1ts number to be the chairman of the Board and one or more
deputy chairmen and may at any time remove them from office Unless he 1s unwilling to do
so, the chairman of the Board shall preside at every meeting of the Board at which he 1s
present But if there 1s no chairman of the Board or deputy chairman holding office, or if at
any meeting neither the chairman of the Board nor a deputy chairman 1s present and willing
to preside within five minutes after the ime appointed for the meeting, the Directors present

may appoint one of their number to be chairman of the meeting
Resolution in writing

A resolution in writing signed by all the Directors entitled to recerve notice of a meeting of
the Board (not being less than the number required to form a quorum of the Board) or all
members of a commuittee of the Board shall be as valid and effectual as if 1t had been passed at
a meeting of the Board or (as the case may be) a committee of the Board duly convened and
held and my consist of several documents in hard copy form and/or sent by electronic means
in the like form each signed by one or more Directors provided that all those sigrung and
agreeing to the resolution would have formed a quorum at such a meeting A resolution
signed by an Alternate Director need not also be signed by his appointor and, 1if 1t 15 signed by
a Director who has appomted an Alternate Director, 1t need not be signed by the Alternate
Director in that capacaty

Validity of acts

All acts done by a meeting of the Board, or of a commuttee of the Board, or by a person aching
as a Director, Alternate Director or member of a commuttee shall, notwithstanding that 1t be
afterwards discovered that there was a defect in the appointment or continuance m office of
any Director, Alternate Director or person acting as aforesaid, or that any of them were
disquahfied from holding office, or had vacated office, or were not entitled to vote, be as vahd
as 1f every such person had been duly appointed and was qualified and had continued to be a
Director, Alternate Director of member of a commuittee and had been entitled to vote

SECRETARY

Secretary

Subject to the provisions of the Acts, the Secretary shall be appointed by the Board for such
term, at such remuneration and upon such conditions as 1t may think fit and any Secretary so
appointed may be removed by the Board Two or more persons may be appomted as joint
secretaries and the Board may also appoint from time to ime on such terms as if may think fit
one or more temporary or assistant or deputy secretaries

MINUTES

Minutes
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The Board shall cause minutes to be kept -
of all appointments of officers made by the Board, and

of all proceedings at meetings of the Company, of the holders of any class of shares in the
Company, and of the Board, and of commuittees of the Board, mcluding the names of the
Directors present at each such meeting

Any such minutes, if purporting to be signed by the chairman of the meeting to which they
relate or of the meeting at which they are approved, shall be sufficient evidence without any
further proof of the facts stated in them

THE SEAL
Use of seal

If the Company has a seal 1t shall only be used by the authonty of the Board or of a commuttee
of the Board authornsed by the Board 1n that behalf The Board may determine who shall sign
any instrument to which the Seal 15 affixed and unless otherwise so deterrmined 1t shall be
signed by a Director and by the Secretary or by a second Director or by such other persons as
the Board may approve

Official seal
If the company has an official seal for use abroad, it may only be affixed to a document 1f its
use on that document, or documents of a class to which 1t belongs, has been authonsed by a

decision of the Board, or of a commuttee of the Board authorised by the Board in that behalf

Securities seal

If the company has a secunties seal, it may only be affixed to securihes by the company
secretary or a person authonised to apply 1t to secunties by the company secretary

Affixing of securities seal

For the purposes of the Articles, references to the securihes seal being affixed to any
document include the reproduction of the image of that seal on or in a document by any
mechanical or electronic means which has been approved by the directors 1n relation to that
document or documents of a class to which 1t belongs

DIVIDENDS

Declaration of dividends by the Company
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Subject to the provisions of the Acts, the Company may by ordinary resolution declare
dividends 1n accordance with the respective nights of the members, but no dividend shall
exceed the amount recommended by the Board

Calculation of dividends

Except as otherwise provided by the rights attached to the shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the dividend 1s
pard but (for the purposes of this Article only) no amount paid on a share 1n advance of calls
shall be treated as paid on the share All dividends shall be apportioned and pard
proportionately to the amounts pard up on the shares during any portton or portions of the
period 1n respect of which the dividend 1s paid, but, if any share 15 issued on terms providing
that 1t shall rank for dividend as from a particular date, that share shall rank for dividend
accordingly

Board may pay interim and fixed dividends

Subject to the provisions of the Acts, the Board may pay interim dividends if it appears to the
Board that they are justified by the profits of the Company available for distnbution If the
share capital 1s divided mto different classes of shares, the Board may pay interim dividends
of shares which confer deferred or non-preferred rights with regard to dividend as well as on
shares which confer preferential nghts with regard to dividend, but no interim dividend shall
be paid on shares carrying deferred of non-preferred rights if, at the time of payment, any
preferential dividend 1s in arrears The Board may also pay at intervals settled by it any
dividend payable at a fixed rate 1f 1t appears to 1t that the profits available for distribution
justify the payment Provided the Board acts in good faith the Directors shall not incur any
liability to the holders of shares conferning preferred rights for any loss that they may suffer
by the lawful payment of an intennm drvidend on any shares having deferred or non-deferred
rights Dividends may be declared or paid 1n any currency

Amounts due on shares may be deducted

The Board may deduct from any dividend or other moneys payable on or 1n respect of a share
to any member all sums of money (if any) presently payable by hum to the Company on
account of calls or otherwise in relahion to shares of the Company

Ne interest on dividends

No dividend or other moneys payable in respect of a share shall bear interest as against the
Company unless otherwise provided by the nghts attached to the share All unclaimed
dividends may be retained by the Company or invested or made use of by the Company as
the Board may think fit until they are claimed and so that the Company shall not be obhiged

to account for any interest or other income derived from them nor shall 1t be constituted a




trustee m respect of them or be responsible for any loss thereby ansing Any mterest or
profits earned on unclaimed dividends unvested or otherwise made use of shall belong to the
Company Any dividend which has remained unclaimed for twelve years from the date when
1t became due for payment shall be forfeited and cease to remain owing by the Company

154. Record dates

Without prejudice to any nights attached to any shares, the Company or the Board may fix a
date or a particular time on a date, as the record date by reference to which a dividend will be
declared or paid or a distribution, allotment or 1ssue 15 declared, paid or made In the absence
of a record date being fixed, entitlements to any dividend, distrtbution, allotment or 1ssue
shall be determmned by reference to the date on which the dividend 1s declared or the
distribution, allotment or 1ssue 1s made

155.  Payment to persons entitled by transmission

The Board may pay the dividends or other moneys payable on shares n respect of which any
person 15 entitled to be registered as holder by transmussion to such person upon produchon
of such evidence as would be required 1f such person desired to be registered as a member 1n
respect of such shares

156.  Payment procedure
Any dividend or other moneys payable 1n respect of a share may be paid —
1561 n cash,

1562 by cheque or warrant sent by post to the address in the Register of the person entitled to the
moneys or, 1f two or more persons are the holders of the shares or are jointly entitled to 1t by
reason of the death or bankruptcy of the holder or otherwise by operation of law, to the
address 1n the Register of that one of those persons who 1s first named 1n the Register in
respect of the joint holding or to such person and to such address as the person or persons
enhtled to the moneys may in wrnting direct Each such cheque or warrant shall be made
payable to the person or persons entitled to the moneys or to such other person as the person
or persons so entitted may 1 wnting direct and shall be sent at the risk of the person or
persons so entitled Any such cheque or warrant may be crossed “account payee” although
the Company shall not be obliged to do so,

1563 by bank transfer to such account (of a type approved by the Board) as the person or persons
enhitled to the moneys may in wrihing direct, or

1564 by such other method or payment approved by the Board as the person or persons entitled to
the moneys may in wrtting agree to
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Payment of a cheque or warrant by the bank on which 1t was drawn on the transfer of funds
by the bank instructed to make the transfer shall be a good discharge to the Company

Uncashed dividends

If 1n respect of dividends or other moneys payable in respect of any shares cheques or
warrants have been sent through the post in accordance with the provisions of the preceding
article but have been returned undelivered or left uncashed dunng the peniods for which they
are vahd or bank transfers or other methods of payment have failed either -

on two consecutive occasions, or

on any one occasion and reasonable enquirtes have failed to establish another address or
account of the person entitled to the moneys,

the Company need not thereafter despatch further cheques or warrants to give instruchions
for bank transfers or other methods of payment in payment of dividends or other moneys
payable on or in respect of the shares in queshon until the member of other person entitled
thereto shall have communicated with the Company and supplied in wnhng to the Transfer
Office a new address or account to be used for the purpose

Dividends other than in cash

Any general meeting declaring a dividend may, upon the recommendation of the Board,
direct payment or satisfaction of such dividend wholly or in part by the distribution of
specific assets and 1n particular of fully paid shares or debentures of any other company, and
the Board shall give effect to such direchons Where any difficulty arises 1n regard to the
distribution, the Board may settle the same as 1t thinks expedient, and 1n particular may fix
the value for distnbution of such specific assets or any part thereof and may determine that
cash payment shall be made to any members upon the footing of the value so fixed n order
to adjust the rights of those entitled to participate in the dividend, and may vest any such
specific assets in trustees, upon trust for the members entitled to the dividend, as may seem
expedient to the Board

Secrip dividends

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

the resolubion may specify a particular dividend, or may speaify all or any dividends declared
or paid within a speafied period, but such peniod shall end not later than the beginrung of the
annual general meeting 1n the fifth year following that in which such resotution s passed,
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the entitlement of each holder of shares to new shares shall be such that the value of such
new shares shall be as nearly as possible equal to (but not in excess of) the cash amount that
such holder would otherwise have received by way of dividend For this purpose the value of
a share shall be the average of the middle market quotations for such a share as denved from
the London Stock Exchange Daily Official List on such five consecutive dealing days as the
Directors shall determine provided that the first of such dealing days shall be on or after the
day when the shares are first quoted “ex” the relevant dividend,

no fraction of a share may be allotted and the Board may make such provision as 1t thinks fit
for any frachonal entitlements including provision —

15931 for the whole or part of the benefit of frachonal entitlements to be disregarded or to
accrue to the Company, or

15932 for the value of frachional entitlements to be accumulated on behalf of a member
(without entitlement to interest) and applied in paying up new shares in connection
with a subsequent offer by the Company of the nght to receive shares instead of cash
m respect of a future drvidend,

the Board, after determining the basis of allotment, shall notify the holders of shares in
wrihing of the right of elechion offered to them and (except in the case of any holder from
whom the Company has received written notice in such form as the Board may require which
15 effective for the purposes of the relevant dividend that such holder wishes to receive shares
instead of cash n respect of all future dividends in respect of which the Board offers the
holders of shares the nght to elect to recetve shares as aforesaid) shall send with, or following,
such notification, forms of election and specify the procedure to be followed and the place or
address at which, and the latest date and time by which, duly completed forms of election
must be recerved 1n order to be effective,

the dividend (or that part of the dividend in respect of which a nght of election has been
offered) shall not be payable on shares in respect of which such election has been duly made
(the “elected shares”) and instead additional shares shall be allotted to the holders of the
elected shares on the basis of allotment determined as provided above For such purpose the
Board shall capitalise out of such of the sums standing to the credit of reserves (including any
share premium account or capital redemption reserve) or any of the profits which could
otherwise have been applied in paying dividends tn cash as the Board may determine a sum
equal to the aggregate nominal amount of the additional shares to be allotted on such basis
and shall apply the same in payng up 1n full the appropriate number of urussued shares for
allotment and distribution to and amongst the holders of the elected shares on such basis,

the additional shares so allotted shall rank pan passu in all respects with the fully-paid shares
of that class then in 1ssue save only as regards participation in the relevant dividend, and
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the Board may on any occasion determine the rights of election shall only be made available
subject to such exclustons, restrichons or other arrangements as 1t may i 1its absolute
discrebion deem necessary or desirable in order to comply with legal or practical problems
under the laws of, or the requrements of any recognised regulatory body or any stock
exchange 1n, any territory

Joint holders

If several persons are entered in the Register as joint holders of any share or are jointly
entitled to a share, any one of them may give receipts for any dividend or other moneys
payable in respect of the share and the Board may deduct from the dividends or other
moneys payable 1n respect of any share held jointly by several persons all sums of money (if
any) presently payable in the Company from any one or more of the registered holders on
account of calls or otherwise 1n relation to shares in the Company held in the joint names of
all {(but not some only) of such registered holders

ACCOUNTS
Members have no rights to inspect records

No member shall (as such) have any right of inspecting any accounting records or other book
or document of the Company except as conferred by the Acts or authorised by the Board or
by ordmnary resolution of the Company

Delivery of accounts

Save as provided in this Articles, a copy of the annual accounts of the Company together with
a copy of the Auditors’ report and the Directors’ report and any other documents required to
accompany or to be annexed to them shall, not less than 21 days before the date of the general
meeting at which copies of those documents are to be laid, be sent to every member and to

every debenture holder of the Company and to every other person who 1s entitled to receive
notice from the Company of general meetings

Copies of the documents referred to mn Article 162 need not be sent —

16211 to a person who 1s not entitled to receive notices of general meetings and of whose
address the Company 1s unaware, or

16212 to more than one of the jomnt holders of shares or debentures i respect of those
shares or debentures,

provided that any member or debenture holder to whom a copy of such documents has not
been sent shall be entitled to receive a copy free of charge on application at the Office,
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The Company may, m accordance with sections 426 to 429 of the Act and any regulations
made under 1, send a summary financial statement to any of the persons otherwise entitled
to be sent copres of the documents referred to in Article 162 mstead of or in additional to
those documents and, where 1s does so, the statement shall be delivered or sent to such
person not less than 21 days before the general meeting at which copies of those documents
are to be laid

CAPITALISATION OF PROFITS
Procedure
The Board may with the authority of an ordinary resolution of the Company -

subject as subsequently provided in these Articles, resolve to capitalise all or any part of the
profits of the Company to whuch this Article apphes,

appropnate the sum resolved to be capitalised to the members who would have been entitled
to 1t if 1t were distributed by way of dividend and in the same propoertions and apply such
sum on therr behalf either —

163 21 1n or towards paying up the amounts, if any, for the time being unpaid on any shares
held by them respectively, or

16322 1n paying up m full unissued shares or debentures of the Company or a nomnal
amount equal to that sum, and allot the shares or debentures credited as fully paid to
those members, or as they may direct, 1n those proportions,

or partly in one way and partly 1n the other,

in respect of any shares held as treasury shares, include, to the extent permutted by the Act,
the Company among the members entitled to the sum resolved to be capitalised
notwithstanding that it is not entitled to any dividend 1n respect of such shares,

make such provision by the 1ssue of fractional securities or by payment in cash or otherwise
as 1t determmines m the case of shares or debentures otherwise becoming distributable under
this Article in fractions, and

authorise any person to enter on behalf of all the members concerned nto an agreement with
the Company providing for the allotment to them respectively, credited as fully paid, or any
shares or debentures to which they are entitied upon such capitalisation, any agreement

made under such authonty being binding on all such members

Profits which may be capitalised
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The profits of the Company to which the preceding Articles apphes shall be any undrvided
profits of the Company not required for paying fixed dividends on any preference shares or

other shares 1ssued on special condibons and shall be deemed to include -
any reserves arising from appreciation in capital assets or ascertamed by valuation, and

any other amounts for the time being standing to any reserve or reserves including capital
redemption reserve and share premium account,

provided that to the extent required by the Acts the Company shall not apply an unrealised
profit in paying up debentures or any amounts unpad on any or 1its 1ssued shares and the
only purpose to which sums standing to share premium account or capital redemption
reserve shall be apphed pursuant to the preceding Article shall be the payment up n full or
unissued shares to be allotted and distributed as aforesaid

NOTICES
Form of notice

Any notice or other document to be sent or given pursuant to these Articles (other than a
notice calling a meeting of the Board) shall be in writing and, subject to the Act, may be sent
mn electronic form to such address (if any) as may for the time being be notified for that
purpose to the person sending the notice or other document by or on behalf of the person to
whom the notice or document 1s sent The Board may from time to time speafy the form and
manner in which a notice may be given by or to the Company 1n electronic form and may
prescribe such procedures as 1t thinks fit for verifying the authentiaty or integrity of any such
communication 1n electronic form A notice may be given to the Company n electromic form
only 1f 1t 1s gaven to an address specified for the receipt of commurications in electroruc form
of that type and n accordance with the requirements specified by the Board

Method of service

The Company may give any notice m writing, document or other communication to a

member
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personally,

by sending 1t by post 1n a prepard envelope addressed to the member at his address in the

Regnster,
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by leaving 1t at that address,

by sending 1t in electronic form to such address (if any) as may for the time being be notified
to the Company by or on behalf of the member for that purpose, or
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169.

170.

by making it available on a website and notifying the member of 1ts availabihty m accordance
with the Act A member shall be deemed to have agreed that the Company may send or
supply a document or information by means of a website if the condihons set out in the Act
have been satisfred

In the case of joint holders of a share, all notices and other documents shall be given to the
joint holder whose name stands first in the Register in respect of the joint holding and notice
so given shall be sufficient notice to all the joint holders

Members with overseas addresses

A member whose postal address in the Register 1s not within the United Kingdom and who
gives to the Company a postal address withmn the United Kingdom at which notices may be
given to hum shall be entiled to have nohces given to him at that postal address, but
otherwise no such matter shall be entitled to recerve any notice from the Company through

the postal system
Member present deemed to have notice

A member present, either 1n person or by proxy, at any meeting of the Company or of the
holders of any class of shares 1n the Company (and, where such person 1s one of the jomnt
holders of a share, all the jomnt holders) shall be deemed to have recerved notice of the
meeting and, where requusite, of the purposes for which it was called

Service of notice on person entitled by transmission

A notice or other document may be given by the Company to the persons entitled to a share
in consequence of the death or bankruptcy of a member or otherwise by operation of law by
sending or delivering it, in any manner authorised by these Articles for the giving of notice to
a member, addressed to them by name, or by the title of representatives of the deceased, or
trustee of the bankrupt or by any like description at the address, if any, within the Urted
Kingdom supplied for that purpose by the persons claiming to be so entitled Until such an
address has been supplied, a notice may be given 1n any manner in which 1t might have been
given if the death or bankruptcy or other event giving rise to the transmission of the share by
operation of law had not occurred Every person who becomes entitled to a share shall be
bound by any notice 1n respect of that share whach, before his name 1s entered mn the Reguster,
has been duly given to a person from whom he derived his title

Untraced member not entitled to notices

If the Company has suspended the despatch of cheques or warrants to any member or other
person entitled thereto m accordance with the provisions of these Arhcles or, if on two

consecutive occasions notices have been sent through the post to any member or other person
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entitled thereto at his registered address or address for service but have been returned
undehvered, such member or other person entitled thereto shall not thereafter be enttled to
recerve notices from the Company until he shall have commumncated with the Company and
supplied in writing to the Transfer Office a new registered address or address within the
Uruted Kingdom for the service of notices

When notice deemed served

Proof that an envelope containing a notice in wnhng, document or other commurucation was
properly addressed, prepaid and put ito the post shall be conclusive evidence that the
notice, document or commurnucation was sent Proof (in accordance with the formal
recommendations of best practice contamned in the guidance 1ssued by the Institute of
Chartered Secretaries and Admirustrators) that a commurucation tn electroric form was sent
by the Company shall be conclusive evidence that the communication was sent If the
Company recerves a delivery failure notification following a communication by electromc
means the Company shall send or supply the document or notice 1n hard copy form or
electroruc form (but not by electronic means) to the member erther personally or by sending 1t
by post i accordance with Article 156 A notice in wntng, document or other
commurucation shall be deemed to have been given

if left at a registered address or address at which a notice in wnting, document or other
commurucation may be given, on the day on which 1t was so left,

if sent by first class post, on the day following that on which the envelope contaimung it was
put into the post,

if sent by second class post, on the second day following that on which the envelope
containing 1t was put mto the post,

if sent by electronic means on the day on which the communication was sent notwithstanding
that the Company subsequently sends a hard copy of such notice, document or information
by post, and

if made available on a website, when the recipient was deemed to have received notification
of the fact that the matenal was available on the website, in accordance with the Article

Notice when post not available

Without prejudice to the Article governing the acadental omussion to give notice and to the
presumption of service by post and the presumed date of service by post in the last preceding
Article, if at any time, by reason of the suspension or curtatlment of postal services within all
or any part of the United Kingdom, the Board reasonably believes that a notice of a general
meeting, 1if sent by post, 15 unlikely to be dehvered within seven working days of posting, the

Company may at 1ts sole discretion and either 1n addition to or in substitution for notice by
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post, convene a general meehlng by a notice advertised at least one national newspaper and
such notice shall be deemed to have been duly served on all members and other persons
entitled thereto on the day when the adverhisement has appeared in at least one such
newspaper If in any such case notices have not been posted the Company shall send
confirmatory coptes of the notice by post if at least seven days prior to the meeting the
delivery by post of notices to addresses throughout the Umted Kingdom again becomes
practicable

AUTHENTICATION OF DOCUMENTS
Authentication of documents

Any Director or the Secretary or any person appointed by the Board for the purpose may
authenticate any document affecting the constitution of the Company and any resolution
passed by the Company or the Board or any committee of the Board, and any books, records,
documents and accounts relating to the business of the Company and may certify copies
thereof or extracts therefrom as true copies or extracts Where these Articles require a notice
or other document to be signed or authenticated by a member or other person then any notice
or other document sent or supplied n electronic form 1s sufficiently authenticated 1n any
manner authonised by the Act or 1n such other manner as may be approved by the Directors
The Directors may designate mecharusms for validating any such notice or other document
and any such notice or other document not so validated by use of such mechamsms shall be
deemed not to have been received by the Company Except in the case of manifest error a
document which 1s certified as aforesaid shall be conclusive evidence 1n favour of all persons
dealing with the Company 1n good faith that the document 1s true and complete and i the
case of a copy of a resolution or an extract from the minutes of the Board or any commiuttee of
the Board that such copy or extract 1s a true and accurate recard or proceedings at a duly
constituted meeting

DESTRUCTION OF DOCUMENTS

Destruction of documents

[t shall be presumed conclusively in favour of the Company that every entry on the Register
purporting to have been made on the basis of an instrument of transfer or other document
destroyed by the Company was duly and properly made and that every instrument of
transfer so destroyed was a valid and effective instrument duly and properly registered, and
that every share certificate so destroyed was a valid and effective certificate duly and
properly cancelled and that every other document mentioned in Article 174 1 1 so destroyed
was a valid and effective document 1n accordance with the recorded particulars of 1t in the
books and records of the Company and that every paid dividend warrant and cheque so
destroyed was duly paid, provided always that -
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177.

174 11 six years shall have elapsed since the date of registration of the relevant instrument of
transfer of shares and two years shall have elapsed since the date of recording of the
relevant dividend mandate or notification of change of name or address and one year
shall have elapsed since the recorded date of payment of the relevant dividend
warrant or cheque or cancellation of the relevant cancelled share certificate, and

17412 the Company 1s not shown to have destroyed a document 1n bad faith or with actual
notice of any claim (regardless of the parties) to which the document might be
relevant

The Company shall be entitled to destroy any such document after the relevant period
referred to in Articles 174 1 1 but nothing in these Arhcles shall be construed as imposing
upon the Company any duty to retain any document for such period

References in this Article to the destruction of any document include references to its disposal

In any manner
PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS
Provision for employees on cessation of business

The Board may decide to make provisions for the benefit of persons employed or formerly
employed by the Company or any of 1ts subsidiaries (other than a director or former director
or shadow director) in connection with the cessabion or transfer to any person of the whole or
part of the undertaking of the Company or that subsichary

WINDING UP
Winding up

If the Company 1s wound up, the hiquidator may, with the sanction of a special resolution of
the Company and any other sanction required by the Acts, divide among the members 1n
specie the whole or any part of the assets of the Company and may, for that purpose, value
any assets and determine how the division shall be carried out as between the members or
different classes of members The iquidator may, with the like sanction, vest the whole or
any part of the assets in trustees upon such trusts for the benefit of the members as he with
the like sanchon determines, but no member shall be compelled to accept any assets upon
which there 1s a hability

INDEMNITY

Indemnity




Subject to the provisions of the Acts but without prejudice to any indemnity to which he may
otherwise be entitled, every Director, Alternate Director, Secretary or other officer (other than
the Auditors) of the Company or of any associated company shall be indemrufied out of the
assets of the Company against all costs, charges, expenses, losses, damages and lhabihities
(“Liabilihes”) mcurred by ham m or about the exception of his duties or the exercise of his
powers or otherwise in relahon thereto and, where the Company 15 a trustee of an
occupational pension scheme, agamnst all Liabithnes incurred in connection with the
Company’s activities as a trustee of the pension scheme, including (without prejudice to the
generality of the foregoing) any hability incurred by him in defending any proceedings,
whether civi], criminal or regulatory which relate to anything done or ormitted or aileged to
have been done or omitted by him as an officer or employee of the Company or of any
associated company in which judgement 1s given 1n his favour or in whach he 1s acqutted, or
which are otherwise disposed of without any finding or admission of material breach of duty
on hus part or in connection with any application in which rehef 1s granted to him by the court
from hability for neghgence, default, breach of duty or breach of trust in relation to the affairs
of the Company



