Company No. SC1836

The Edinburgh Investment Trust plc
(the “Company”’)

Special Resolutions of the members passed at the Annual General Meeting of the
Company duly convened and held at the Weston Link, National Galleries of Scotland,

That,

Princes Street, Edinburgh on Monday 21 July 2008 at 2.30pm.

SPECIAL RESOLUTION

in substitution for any existing authority, the Company be and 1t 1s hereby authonised

i accordance with Section 166 of the Companies Act 1985 (the “Act”), to make market
purchases (within the meaning of Section 163(3) of the Act) of any of 1ts ordinary shares of
25p each (“shares”} in such manner and upon such terms as the Directors of the Company
may from tume to time determine, provided that

)

(1)
(1)

(1v)

That,

the maximum number of shares hereby authonised to be purchased 15 14 99% of the
1ssued share capital of the Company as at the date of the passing of this 1esolution,

the mimimum price which may be paid for a share shall be 25p,

the maximum price (exclusive of expenses) which may be paid for a share shall be an
amount equal to 105% of the average of the mddle market quotations (as denved
from the London Stock Exchange Daily Official List) for the shares for the five
business days immediately preceding the date of purchase, and

unless previously revoked, renewed or varied, the authonty hereby conferred shall
expire on the earlier of 20 January 2010 or at the conclusion of the Annual General
Meeting of the Company to be held i 2009, save that the Company may, pnior to
such expiry enter mnto a contract or contracts to purchase shares under such authority
which would or might be executed wholly or partly after the expiry of such authonty
and the Company may make such a purchase 1n pursuance of any such contract or
contracts as 1f the authonty hereby conferred had not expired

SPECIAL RESOLUTION

the revised Articles of Association, 1n the form produced to the Annual General

Meeting and imtialled by the Chatrman of the Meeting for the purpose of 1dentification be
adopted as the Articles of Association of the Company 1 substitution for, and to the
exclusion of, the existing Articles of Association

Date

L Rudsanrd

For and on behalf of
FIL Investments International — Secretary
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Aenegrere
THE COMPANIES ACTS 1985, 1989 AND 2006

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
THE EDINBURGH INVESTMENT TRUST plc
(Adopted by Special Resolution passed on 21 July 2008)

PRELIMINARY

Non applicability of statutory regulations

No regulations or articles prescribed by regulations under any statute concerning
companies shall form part of the articles of the Company and all such regulations and

articles are expressly excluded

2 Definitions and Interpretation

In these Articles (if not inconsistent with the subject or context) the words and
expresstons set out in the first column below shall bear the meanings set opposite to

them respectively

“these Articles” these Articles of Assoctation as from time to tume altered,

"the Auditors” the auditors of the Company for the time being,

“Busmess Day” any day on which the London Stock Exchange 1s open for
business,

“Certificated” in refation to a share, a share which 1s recorded 1n the register

of members as being held 1n certificated form,

"the Directors” the Board of Directors of the Company for the time being or
the Directors present at a duly convened meeting of the
Directors at which a quorum 1s present as the context

requires,

"Dividend” dividend and/or bonus,

—_—
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“electromc form

“electronic means’

“electromc signature”

"the Group"

"The London
Stock Exchange"
"Month"

"the Office"”
"Ordinary Shares”

Npaldll

“participating security”

"the Register

“the Regulations”

shall have the same meaning as 1n section 1168 of the 2006
Act

shall have the same meaning as 1n section 1168 of the 2006
Act and includes, without limitation, email and facsimile

transmission,

means anything in electromic form which the Directors
require to be incorporated into or otherwise associated with
any document or information sent or supphed mn electronic
form for the purposes of establishing the authentictty or

integrity of the document or information,

the Company and any company which 1s from time to time a
subsidiary or holding company of the Company or a
subsidiary of a holding company of the Company,
the London Stock Exchange Lirmited,

calendar month,

the registered office of the Company for the time being,
Ordinary Shares of £0 25 each 1n the capital of the Company,
paid or credited as paid,

a share or class of shares or a renounceable right of allotment
of a share, title to which 1s permutted to be transferred by
means of a relevant system 1n accordance with the

Regulations,

the Register of Members of the Company to be kept pursuant
to Section 352 of the 1985 Act,

the Uncertificated Secunties Regulations 1995,



“relevant system”

"the Seal"

"the Secretary"

“the Securthies Seal”

"the Statutes"

“uncertificated”

"the United
Kingdom”

"Yearll

relevant system as defined in regulation 3(1) of the

Regulations,

the Common Seal of the Company,

any person or a partnership appomnted by the Directors to
perform any of the duties of the Secretary and where two or
more persons are appointed to act as Joint Secretaries the

term shall include any one of those persons,

an official seal authonsed to be kept by the Company n

accordance with the Statutes,

the Companies Act (“the 1985 Act™) and the Compames Act
2006 (“the 2006 Act™} and every other act for the time being
in force concerming companies and any subordinate
legislation thereunder for the time being in force in so far as

the same applies to the Company,

in relation to a share, title to which 1s recorded in the register
of members as bemng held in uncertificated form and title to
which, by virtue of the Regulations, may be transferred by

means of a relevant system,

Great Britain and Northern Treland,

calendar year

The expressions "debenture” and "debenture holder” shall respectively include

"debenture stock” and "debenture stockholder”

References to “wnting’” and “wntten” shall include references to any visible, legable

and non transitory substitute for writing or to something wntten or produced partly

by one of such means and partly by another, whether sent or supplied 1n hard copy, in

electromc form or by being made available on a website



References to a document being “signed” or to a “signature” include references to 1t
being executed under hand or under seal or by any other method and, in the case of a

document 1n electronic form, are references to 1ts beaning an electronic signature

References to a document being “executed” include references to its being executed
under hand or under seal or by any other method except by means of an electronic

signature

The expression “recognised cleanng house” and “recogmsed investment exchange”
shall mean any clearing house or investment exchange granted recogmtion under the

Financial Services and Markets Act 2000

Words denoting the singular shall include the plural and vice versa Words denoting
the masculine shall include the feminine Words denoting persons shall include
corporations The words "and” and "or" shall mean "and/or" where the context

permuts

A Special Resolution shall be effective for any purpose for which an Ordinary
Resolution 1s expressed to be required under any proviston of these Articles The
expression "special notice” shall mean notice given 1n accerdance with the provisions

of the Statutes in any case where special notice of a resolution 1s required

Subject as aforesaid, any words or expressions defined 1n the Statutes shall (1if not

mnconsistent with the subject or context) bear the same meanings 1n these Articles



SHARE CAPITAL

Authorised share capital

The authonsed share capital of the Company at the date of adoption of these Articles
1s £79,024,982 divided 1nto 316,099,929 Crdinary Shares

Redeemable shares and shares with special rights

(A) Subject to the provisions of the Statutes and without prejudice to any rights
attached to any existing shares, any share in the Company may be 1ssued 1n
certificated or uncertificated form and with such preferred, deferred or other
special rights, or subject to such restrictions, whether as regards dividend,
return of capital, voting or otherwise, as the Company may from time to time
by Ordinary Resolution determine or, if there has not been any such
determination or so far as the same shall not make specific provision, as the

Directors may determine

(B) Subject to the provisions of the Statutes and to the requirements of The
London Stock Exchange the Company may 1ssue shares which are to be, or at

the option of the Company or of the shareholders are liable to be, redeemed

(<) Subject to the provisions of the Statutes, the Company may issue any class of
security n the share or loan capital of the Company, meluding but without

limitation, warrants, 1n certificated or uncertificated form

VARIATION OF RIGHTS
Method of varying class rights

Whenever the share capital of the Company 1s divided into different classes of shares
the special rights attached to any class may, subject to the provisions of the Statutes,
be modified or abrogated either with the consent 1n writing of the holders of three
quarters 1n nomunal value of the 1ssued shares of that class or with the sanction of an
Extraordinary Resolution passed at a separate General Meeting of the holders of the
shares of that class (but not otherwise), and may be so varied or abrogated either
whulst the Company 1s a going concern or during or i contemplation of a winding

up To every such separate General Meeting all the provisions of these Articles



relating to General Meetings of the Company or to the proceedings thereat shall,

mutatis mutandis, apply except that

(a)

(b)

(©)

(d)

the necessary quorum at any such meeting (other than an adjourned meeting)
shall be two persons present in person or by proxy holding or representing by
proxy not less than one third 1n nominal amount of the i1ssued shares of the
class and where a person 1s present by proxy, he shall be treated as holding
only the shares n respect of which that proxy or those proxies are authorised

to exercise voting rights,

at an adjourned meeting the necessary quorum shall be one person holding

present in person or by proxy shares of the class or his proxy,

the hoiders of shares of the class shall, on a poll, have one vote in respect of

every share of the class held by them respectively,

a poll may be demanded by any one holder of shares of the class whether

present i person or by proxy

When class rights deemed not to be varied

The special rights attached to any class of shares shall not unless otherwise expressly

provided by the terms of 1ssue thereof be deemed to be varied by the creation or 1ssue

of further shares ranking as regards participation 1n the profits or assets of the

Company in some or all respects par1 passu therewith

ALTERATION OF SHARE CAPITAL

Increase, cancellation, consolidation and sub-division

The Company may from time to time by Ordinary Resolution

(a)

(b)

()

increase 1ts share capital by such sum to be divided into shares of such

amounts as the resolution shall prescribe,

consolidate and divide all or any of 1ts share capital into shares of larger

amount than 1ts existing shares,

subject to the provisions of the Statutes, sub divide 1ts shares, or any of them,
into shares of smaller amount than 1s fixed by the Memorandum of

Association and the resolution may determune that, as between the shares



(&)

(B)

resulting from such sub division, any of them may, as compared with the
others, have any such preferred, deferred or other special nghts, or be subject
to any such restrictions, as the Company has power to attach to unissued or

new shares,

(d) cancel any shares which, at the date of the passing of the resolution, have not
been taken, or agreed to be taken, by any person and dinumsh the amount of

1ts authonsed capital by the amount of the shares so cancelled

Where any difficulty anses in regard to any consolidation or division under this
Article, the Directors may settle the same as they think expedient and in particular,
but without prejudice to the foregoing generality, may 1ssue fractional certificates or
arrange for the sale of shares representing fractions and the distribution of the net
proceeds of sale in due proportion amongst the members who would have been
entitled to the fractions, and for this purpose the Directors may authorise some person
to transfer the shares representing fractions to the purchaser thereof, who shall not be
bound to see to the application of the purchase money nor shall his title to the shares

be affected by any irregulanty or invahidity of the proceedings relating to the sale

Power to reduce capital

The Company may by Special Resolution reduce its share capital or any capital
redemption reserve fund, share premium account or other undistributable reserve in

any manner and with and subject to any confirmation and consent required by law

PURCHASE OF OWN SHARES AND REDEEMABLE SHARES

Power to purchase own shares and financial assistance

The Company may, 1n any manner permutted by and in accordance with the Statutes
but subject always to any special rights conferred on the holders of any class of
shares, purchase or enter into a contract under which 1t will or may purchase any of
its own shares (including any redeemable shares) Otherwise, except to the extent
permitted by the Statutes, no part of the funds of the Company shall be employed in
the subscription for or purchase of or in loans upon the security of shares in the

Company or in any company which 1s its holding company

The Company shall not (except as permutted by the Statutes) directly or indirectly

give any financial assistance for the purpose of or m connection with a subscription
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11

12

for or purchase of 1ts shares, nor (except as aforesaid) make any loan to any of the
Directors or to any Director of any company which 1s its holding company or enter

nto any gtarantee or provide any security in connection with any such loan

SHARES
Unissued shares at the disposal of the Directors

Subject to Sections 80 and 89 to 96 (inclusive) of the 1985 Act and to any resolution
of the Company 1n General Meeting passed pursuant thereto, all unissued shares shall
be at the disposal of the Directors and they may allot (with or without conferring a
right of renunciation), grant options over or otherwise dispose of them to such

persons, at such times and on such terms as they think proper

Recognition of trusts

The Company shall be entitled, but shall not be bound, to accept and, in case of
acceptance, shall be enfitled to record mm such a manner as 1t may think fit, notices of
any trust(s) in respect of any of the shares of the Company Notwithstanding any
such acceptance and/or the making of any such record, the Company shall not be
bound to see to the execution, admunistration or observance of any trust, whether
expressed, 1mplied or constructive, 1n respect of any shares of the Company, and shall
be entitied to recognise and give effect to the acts and deeds of the registered holders
of such shares as 1f they were the absolute owners thereof For the purpose of this
Article "trust" includes any nght in respect of any shares of the Company, other than
an absolute right thereto m the registered holder thereof for the time being or such

other rights 1n case of transmussion thereof as are heremafter mentioned

Commissions

The Company may exercise the powers of paying commussions conferred by the
Statutes, provided that the rate per cent or the amount of the commussion paid or
agreed to be paid shall be disclosed 1n the manner required by the Statutes and that
the rate of the comnussion shall not exceed the rate imposed by or by virtue of rules
made under the Statutes or, 1f none 1s so imposed, 10 per cent of the price at which
the shares 1n respect of which the comrmssion 1s paid are 1ssued With the sanction of
an extraordmnary resolution of the Company, such comnussion may be satisfied 1n
whole or mn part by the allotment (if so agreed) of fully or partly paid shares of the

Company at such price as may be arranged or partly in one way and partly in the
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other, and the Company may, m addition to or in heu of such comm:ssions confer an
option to call within a specified time for a specified number of shares of the Company
at a specified pnce The payment of or agreement to pay a commussion or the
conferning of an option shall be at the discretion of the Directors on behalf of the
Company The Company may also on any 1ssue of shares pay such brokerage as may
be lawful

Renunciation

The Directors may at any tume after the allotment of any share but before any person
has been entered in the Register as the holder, recognise a renunciation thereof by the
allottee 1n favour of some other person and may accord to any allottee of a share a
night to effect such renunciation upon and subject to such terms and conditions as the
Directors may think fit to impose and none of the provisions of these Articles relating
to the transfer of shares shall preclude the Directors from recogmsing any

renunciation of any allotment of shares

SHARE CERTIFICATES AND UNCERTIFICATED SHARES

Uncertificated shares

(A) Notwithstanding anything to the contrary in these Articles, but always subject
to the Regulations, the Directors may resolve that a class of the Company’s
shares or other secunities 1s to become a parficipating securnity in terms of the
Regulations and may at any time determune that a class of the Company’s

shares shall cease to be a participating security

(B) Shares of a class shall not be treated as forming a separate class from other
shares of that class merely because any such shares are from time to tume held

n uncertificated form

© Any share of a class which 1s a participating security may be changed from an
uncertificated share to a certificated share, and vice versa, 1n accordance with

and subject to the Regulations

(D) For so long as a class of shares remains a participating security, these Articles
shall only apply to uncertificated shares of that class to the extent they are

consistent with



(E)

(1) the holding of shares in that class m uncertificated form,

(1) the transfer of title to shares in that class by means of a relevant

system, and
(1) the Regulations

Where the Company 1s entitled under any provisions of the Statutes or the
rules, procedures or practices of any relevant system or under these Articles
to dispose of, forfeit, enforce a lien over or sell or otherwise procure the sale
of any shares which are held 1n uncertificated form, the Directors shall have
the power (subject to the extent permutted by the Regulations and the rules,
procedures and practices of the relevant system) to take such steps as may be
required, by instruction by means of a relevant system or otherwise, to effect
such disposal, forfeiture, enforcement or sale and such powers shall (subject

as aforesaid) include the nght to

{1) request or require the deletion of any computer based entries in the
relevant system relating to the holding of such shares 1n

uncertificated form,

(1) alter such computer based entries so as to divest the registered holder
of such shares of the power to transfer such shares to a person other
than the transferee, purchaser or his nomiunee identified by the

Company for this purpose,

(11) require any holder of any uncertificated shares which are the subject
of any exercise by the Company of any such entitlement, by notice m
writing to the holder concerned, to convert his holding of such
uncertificated shares into certificated form within such period as may
be specified 1n the notice prior to completion of any disposal, sale or
transfer of such shares or direct the holder to take such steps as may

be necessary to sell or transfer such shares, and/or

(v) appoint any person to take such other steps in the name of the holder
of such shares as may be required to effect transfer of such shares
and such steps shall be as effective as 1f they had been taken by the

registered holder of the uncertificated shares concerned
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(F)

Subject as otherwise provided in these Articles, every person (other than a
recogmsed clearing house or a recogmsed mvestment exchange 1n respect of
whom the Company s not by law required to complete and have ready for
delivery a certificate) whose name ts entered as a member 1n the Register in
respect of certificated shares shall be entitled, without payment, to receive
within two months of lodgement of transfer or of the date of allotment, or the
date of exprration of any night of renunciation or the date on which a
conversion of a share from uncertificated form into certificated form
(whichever 1s the later) or within such other period as the terms of the 1ssue
shall provide one certificate for all tus shares of any one class, or upon
payment of such reasonable sum as the Directors may from time to time
determuine, several certificates, each for one or more of his shares of any one

class

Share certificates

(A)

(B)

<€)

Unless the directors shall determune otherwise, either generally or mn
particular cases, every share certificate shall be 1ssued under the Seal (or
under the Secunties Seal) and shall specify the number, class and
distinguishing numbers (if any) of the shares to which 1t relates and the

amount paid up thereon

The Directors may determune, either generally or 1n particular cases, that any
signature on share certificates need not be autographic but may be affixed to
such certificates by some mechamical means or electromcally or may be
printed or laser printed or affixed by any other means or that such certificates

need not be signed by any person

No certificate shall be 1ssued representing shares of more than one class

Joint holders

(A)

(B)

In the case of a share held jointly by several persons the Company shall not
be bound to 1ssue more than one certificate therefor and delivery of a

certificate to one of such joint holders shall be sufficient delivery to all

The Company shall not be bound to register more than four persons as the
joint holders of any share {except in the case of executors or trustees of a

deceased member)
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© Any one of the joint holders of a share may give effectual receipts for any

dividends or return of capital payable in respect of such share
Cancellation and replacement of certificates

(A) Where some only of the shares comprised 1n a share certificate are transferred
the old certificate shall be cancelled and a new certificate for the balance of

such shares 1ssued n liew without charge

{B) Any two or more certificates representing shares of any one class held by any
member may at his request be cancelled and a single new certificate for such

shares 1ssued i lieu without charge.

<) If a share certificate shall be damaged or defaced or 1s alleged to have been
lost, stolen or destroyed, a new certificate representing the same shares may
be 1ssued to the holder without charge upon request subject to dehivery up of
the old certificate or (1f alleged to have been lost, stolen or destroyed)
comphiance with such conditions as to evidence and indemmty and the
payment of any exceptional out of pocket expenses of the Company in

connection with the request as the Directors may think fit

(D) In the case of shares heid jointly by several persons any such request may be

made by any one of the joint holders

CALLS ON SHARES

Power to make calls

Subject to the terms of allotment, the Directors may from time to time make calls
upon the members 1n respect of any moneys unpard on their shares (whether on
account of the nominal value or, when permitted, premium) A call shall be deemed
to have been made at the time when the resolution of the Directors authorising the

call was passed and may be made payable by instalments

Liability of and receipts by joint holders

Each member shall (subject to receiving at least fourteen days' notice specifying the
time or times and place of payment) pay to the Company as required by the notice the
amount called on his shares The joint holders of a share shall be jontly and

severally liable to pay all calls in respect thereof A call may, before receipt by the
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Company of any sum due thereunder, be revoked or postponed as the Directors may
determine A person upon whom a call 18 made shall remain lLable therefor
notwithstanding the subsequent transfer of the shares in respect whereof the call was

made
Interest payable on non-payment

If a sum called 1n respect of a share 1s not paid before or on the day appointed for
payment thereof, the person from whom the sum 1s due shall pay mterest on the
amount unpaid from the day appointed for payment thereof to the time of actual
payment at such rate (not exceeding a rate 4 per cent per annum above the base
lending rate charged by the Company's bankers for the time being) as the Directors
determine, but the Directors shall be at liberty 1n any case or cases to waive payment

of such interest wholly or 1n part

Sums due on allotment deemed as calls

An amount payable 1n respect of a share upon allotment or at any fixed date (whether
on account of nomunal value or premuum or as an instalment of a call) shall be
deemed to be a call and 1f 1t 15 not paid the provisions of these Articles shall apply as

if that amount had become due and payable by virtue of a call duly made and notified

Differentiation in calls

Subject to the terms of allotment, the Directors may on the 1ssue of shares
differcntiate between the allottees or the holders as to the amount of calls to be paid

and the times of payment

Payments of calls in advance

The Directors may 1f they think fit recerve from any member willing to advance the
same all or any part of the moneys (whether on account of the normuinal value of the
shares or premium) uncalled and unpaid upon the shares held by him and such
payment 1n advance of calls shall extinguish pro tanto the liabzlity upon the shares 1n
respect of which 1t 1s made and upon the money so received, or upon so much thereof
as from time to time exceeds the amount then called upon such shares, the Company
may pay interest at such rate (not exceeding a rate ! per cent per annum above the

base lending rate charged by the Company's bankers for the time being) as the
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member paying such sum and the Directors may agree Sums so pawd 1n advance

shall not entitle participation 1n any dividend

FORFEITURE AND LIEN
Notice requiring payment of call on default

[f a member fails to pay in full any cail or instalment of a call on the due date for
payment thereof, the Directors may give to hum not less than fourteen days' notice
requinng payment of the amount unpaid together with any 1interest which may have
accrued thereon and any expenses mcurred by the Company by reason of such non

payment

Form of Notice

The notice shall name a further day (not being less than fourteen days from the date
of the notice) on or before which and the place where the payment required by the
notice 1s to be made and shall state that if the notice 1s not complied with the shares

on which the call has been made will be hiable to be forfeited

Forfeiture for non compliance with notice or surrender

If the notice 1s not comphed with, any share 1n respect of which such notice has been
given may, before the payment required by the notice has been made, be forferted by
a resolution of the Directors to that effect Such forferture shall include all dividends
or other moneys payable in respect of the forfented share and not actually paid before
forfeiture The Directors may accept a surrender of any share lable to be forfeited

hereunder and, 1n such case, references herein to forfeiture shall include surrender

Notice of forfeiture

When any share has been forfeited, notice of the forfeiture shall forthwith be given to
the person who was before forferture the holder of the share or the person who was
before forfeiture entitled to the share by reason of the death or bankruptcy of the
holder or otherwise by operation of law (as the case may be), but no forfeiture shall
be 1n any manner invalidated by any omuission or neglect to give such notice as

aforesaid
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Sale or cancellation of forfeited or surrendered shares

A share so forfeited or surrendered shall become the property of the Company and
may be sold, re alloited or otherwise disposed of either to the person who was before
such forfeiture or surrender the holder or to any other person upon such terms and 1n
such manner as the Directors shall think fit and at any time before a sale, re allotment
or disposition the forfeiture or surrender may be cancelled on such terms as the
Directors think fit The Directors may, 1f necessary, authonise some person to execute

an instrument of transfer of a forfeited or surrendered share to any such other person

Arrears to be paid notwithstanding forfeiture or surrender

A person any or all of whose shares have been forfeited shall cease to be a member 1n
respect of them and shall surrender to the Company for cancellation the certificates
for the shares forfetted, but shall notwithstanding the forferture or surrender remaimn
lrable to pay to the Company all moneys which at the date of forferture or surrender
were presently payable by him to the Company 1n respect of the shares with interest
thereon at a rate of 4 per cent per annum above the base lending rate charged by the
Company's bankers for the tume being (or such lower rate as the Directors may
determine) from the date of forfeiture or surrender until payment and the Directors
may at their absolute discretion enforce payment without any allowance for the value
of the shares at the time of forfeiture or surrender or waive payment 1n whole or 1n

part

Company to have a lien on shares

The Company shall have a first and paramount lien on every share (not being a fully
paid share) for all moneys (whether presently payable or not) called or payable at a
fixed time 1n respect of such share The Company's lien (if any) on a share shall
extend to any amount, mncluding, without prejudice to the foregoing generality,
dividends payable in respect of it The Directors may at any time declare any share to

be exempt wholly or partially from the provisions of thas Article
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Enforcement of lien by sale

‘The Company may sell i such manner as the Directors think fit any share on which
the Company has a lien 1f some sum 1n respect of which the hen exists 1s presently
payable and 1s not paid within fourteen days after a notice in writmg shall have been
given to the holder for the time being of the share, or the person entitled thereto by
reason of his death or bankruptcy or otherwise by operation of law, demanding

payment and stating that 1f the notice 15 not complied with the shares may be sold

Application of proceeds of sale

The net proceeds of such sale after payment of the costs of such sale shall be applied
1n or towards payment or satisfaction of the debts or liabilities 1n respect whereof the
lien exists so far as the same are then payable and any residue shall (upon surrender to
the Company for cancellation of the certificate for the shares sold and subject to a like
lien for debts or Liabilities not presently payable as existed upon the shares prior to the
sale) be paid to the person entitled to the shares at the time of the sale For the
purpose of giving effect to any such sale the Directors may authorise some person to
execute an nstrument of transfer of the shares sold to, or in accordance with the

direction of, the purchaser

Statutory declaration as to forfeiture, surrender or sale

A statutory declaration 1 writing by a Director or the Secretary of the Company that
a share has been duly forfeited or surrendered or sold to satisfy a lien of the Company
on a specified date shall be conclusive evidence of the facts therein stated as against
all persons claiming to be entitled to the share Such declaration shall (subject to the
execution of a transfer 1f necessary) constitute a good title to the share and the person
to whom the share 1s disposed of shall be registered as the holder of the share and
shall not be bound to see to the application of the purchase money (1f any) nor shall
his title to the share be affected by any wrregularity or invalidity in the proceedings

relating to the forfeiture, surrender, sale, re allotment or disposal of the share
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TRANSFER OF SHARES
Transfer of shares in uncertificated and certificated form

Subject to such of the restrictions of these Articles as may be applicable, any member
may transfer all or any of his uncertificated shares by means of a relevant system or
tus certificated shares by mstrument of transfer in the usual common form or in any
other form which the Directors may approve The instrument of transfer of a share
shall be executed by or on behalf of the transferor and, unless the share 1s fully patd,
by or on behalf of the transferee The transferor shall remain the holder of the shares

concerned until the name of the transferee 1s entered 1n the Register 1n respect thereof

Suspension of registration

The registration of transfers may be suspended at such times, and for such periods
(not exceeding thurty days in any year), as the Directors may from time to time

determine and etther generally or 1n respect of any class of shares

Requirements for registration of transfer and refusal to register

The Directors may in their absolute discretion and without assigning any reason
therefor refuse to register any transfer of partly paid shares, provided that this does
not prevent dealings 1n the shares from taking place on an open and proper basis, and
they may decline to register any transfer of shares on which the Company has a lien

The Directors may also refuse to register a transfer of shares uniess the instrument of

transfer

(a) 15 lodged at the Office accompanied by the relevant share certificate(s) and
such other evidence as the Directors may reasonably require to show the nght
of the transferor to make the transfer (and, if the instrument of transfer 1s
executed by some other person on his behalf, the authority of that person so

to do),
{b) 15 1n respect of only one class of share,

() 15 1n favour of not more than four persons jointly
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If the Directors refuse to register a transfer they shall within two months after the date
on whch the transfer was lodged wath (or, in the case of shares in uncertificated form,
the relevant transfer instruction was received by) the Company send to the transferee
notice of the refusal together with the reasons for the refusal and shall provide the
purported transferee with such further information about the reasons for the refusal as

the purported transferee may reasonably request

In the case of a transfer by a recognised clearing house or nominee of a recogmsed
investment exchange the lodgement of share certificates will only be necessary 1f and

to the extent that certificates have been 1ssued 1n respect of the shares in question

Retention of instruments of transfer

All instruments of transfer which are registered shall, subject to Article 39 hereof, be
retained by the Company but any instrument of transfer which the Directors refuse to

register shall be returned to the person lodging 1t when notice of the refusal 1s given

No fee payable for registration of transfers

No fee shall be charged by the Company in respect of the registration of any

mstrument of transfer or other document relating to or affecting the title to any shares

Destruction of documents

The Company shall be entitled to destroy all instruments of transfer which have been
registered at any tume after the expiration of six years from the date of registration
thereof and all dividend mandates and notifications of change of address at any time
after the expiry of two years from the date of recording thereof and all share
certificates which have been cancelled at any time after the expiration of one year
from the date of the cancellation thereof and 1t shall conclusively be presumed 1n
favour of the Company that every entry in the Register purporting to have been made
on the basis of an instrument of transfer or other document so destroyed was duly and
properly made and every instrument of transfer so destroyed was a valid and effective
instrument duly and properly registered and every share certificate so destroyed was a
valid and effective certificate duly and properly cancelled and every other document
heremnbefore mentioned so destroyed was a valid and effective document in
accordance with the recorded particulars thereof in the books or records of the

Company, Provided always that
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(a)

(b)

(©

the provisions aforesad shall apply only to the destruction of a document 1n
good faith and without notice of any claim (regardless of the parties thereto)

to which the document maght be relevant,

nothing herein contained shall be construed as imposing upon the Company
any hability 1n respect of the destruction of any such document earhier than as
aforesaid or n any other circumstances which would not attach to the

Company 1n the absence of this Article,

references herein to the destruction of any document include references to the

disposal thereof 1n any manner

TRANSMISSION OF SHARES

Transmission on death

If a member dies, the survivors or survivor where the deceased was a joint holder, and

the executors or personal representatives or admmnistrators of the deceased where he

was a sole or only surviving holder, shall be the only persons recogmsed by the

Company as having any title to lus interest in the shares, but nothing 1n this Article

shall release the estate of a deceased holder (whether sole or joint) from any liability

in respect of any share held by lum

Registration or transfer on death or bankruptcy

A)

Subject to the provisions of the preceding Article, any person becoming
entitled to a share in consequence of the death or bankruptcy of a member or
otherwse by operation of law may (subject as heremnafier provided) upon
such evidence of his entitlement being produced as the Directors may from
time to time properly require either (1) be registered as the holder of the share
(in either a personal or representative capacity) or (11) transfer such share to
some other person All the provisions of these Articles relating to the transfer
of shares shall apply to the notice or instrument of transfer as 1f 1t were an
mstrument of transfer executed by that member before his death or
bankruptcy, as the case may be, including, without prejudice to the foregoing

generahity, the night of the Directors to dechne or suspend registration
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B) The intimation to the Company, by or on behalf of any person becoming
entitled to a share in accordance with sub paragraph (A) of this Article, of the
evidence therein required shall be deemed to be a request by him to be
registered as holder of the share 1n a representative capacity unless he shall
otherwise elect, provided always that such registration shall not impose any
personal lability upon him 1n respect of the share If he elects to become
registered himself he shall give notice to the Company to that effect If he
elects to have another person registered he shall execute an mnstrument of

transfer of the share to that person
Rights of persons entitled by transmission

Save as otherwise provided by or in accordance with these Articles, a person
becoming entitled to a share 1n consequence of the death or bankruptcy of a member
or otherwise by operation of law, upon supplying to the Company such evidence as
the Directors may reasonably require to show his title to the share, shall have the
nghts, including rights as to dividends and other moneys payable 1n respect of the
share, to which he would be entitled 1f he were the registered 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, 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

GENERAL MEETINGS
Annual general meetings

An Annual General Meeting shail be held in accordance with the Statutes at such ime

and at such place as may be deternuned by the Directors

General meetings

All General Meetings other than each Annual General Meeting shall be called

General Meetings
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Convening of extraordinary general meetings

The Directors may whenever they think fit convene a General Meeting at such time
and place as they may determine A General Meeting shall also be convened by the
Directors on requisition for a date not later than twenty eight days after the date of the
notice converung the meeting which shall be given within twenty one days after the
date of deposit of the requsition or, in default, may be convened by such
requisitiomsts as provided by the Statutes If at any time there are not within the
United Kingdom sufficient Directors capable of acting to form a quorum, any
Director or any two members of the Company may convene a General Meeting in the
same manner as nearly as possible as that in which meetings may be convened by the
Board

NOTICE OF GENERAL MEETINGS

Period and omission or non receipt of notice

An Annual General Meeting shall be called by twenty one days' notice in wnting at
the least and any other General Meeting by fourteen days' notice in writing at the
least The period of notice shall in each case be exclusive of the date on which 1t 15
served or deemed to be served and of the day on which the meeting 1s to be held and
shall be given 1n manner heremafter mentioned to the Auditors, to the Directors and
to all members who are entitled under these Articles to receve such notices from the
Company Provided that a General Meeting, notwithstanding that 1t has been called
by a shorter notice than that specified above, shall be deemed to have been duly

called 1f 1t 15 so agreed

(a) i the case of an Annual General Meeting, by all the members entitled to

attend, vote and speak thereat, and

(b) in the case of any other General Meeting, by a majonty 1 number of the
members having a nght to attend and vote thereat, being a majority together

holding not less than 95 per cent 1n normnal value of the shares giving that

nght,

Provided also that the accidental onussion to give notice or (n cases where
instruments of proxy or other documents are sent out with the notice} the accidental

omission to send an mstrument of proxy or other document to or the non receipt of
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notice or such 1nstrument of proxy or other document by any person entitled thercto

shall not invalidate the proceedings at any General Meeting

Notice of a general meeting shall be given 1n hard copy form, 1n electromc form or by
means of a website 1n accordance with Section 309 of the 2006 Act or partly by one

such means and partly by another
Contents of notice

(A}  Every notice calling a General Meeting shall specify the place and the day
and hour of the meeting, and there shall appear with reasonable prominence
n every such notice a statement that a member entitled to attend vote and
speak 15 entitled to appomnt another person as his proxy to exercise all or any
of his rights to attend, speak and vote at the meeting, and that he may appont
more than one proxy provided that each proxy 1s appowmnted to exercise the
rights attached to a different share or shares held by hum, vote mstead of m

A proxy need not be a member of the Company

(B) In the case of an Annual General Meeting, the notice shall also specify the

meeting as such

(© In the case of any General Meetng at which special business 1s to be
transacted, the notice shall specify the general nature of such business, and 1f
any resolution 15 to be proposed as a Special Resolution, the notice shall

contain a statement to that effect

(D) In the case of a notice sent using electromic form or published on a website
{or 1n the case of publication on a website the notification referred to n
Article 144 1 3) the notice shall also state that it concerns a notice of a

company meeting served 1n accordance with the 2006 Act
Notice of resolutions on members’ requisition

The Directors shall, on the requsition of members 1n accordance with the provisions

of the Statutes, but subject as therein provided

(a) give to the members entitled to receive notice of the next Annual General
Meeting notice of any resolution which may properly be moved and 1s

mtended to be moved at that meeting,
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(b) circulate to the members entitled to have notice of any General Meeting any
statement of not more than one thousand words with respect to the matter
referred to in any proposed resolution or the business to be dealt with at that

meeting
Special notice

Where special notice of any resolution 1s required under any provision of the Statutes
and 15 given to the Company 1n accordance with the provisions of the Statutes, the
Company shall give to the members notice of such resolution m the same manner and
at the same time as 1t gives notice of the meeting at which 1t 1s to be moved or, 1f that
1s not practicable, shall give not less than twenty one days’ notice before the meeting
m manner hereimnafter provided The notice so given by the Company shall specify the
fact that special notice has been given to the Company of the intention to propose the

resolution m question

PROCEEDINGS AT GENERAL MEETINGS
Special business

All business shall be deemed special that 1s transacted at a General Meeting and also
all business that s transacted at an Annual General Meeting, with the exception of the
declaration and sanctioning of dividends, the consideration of the accounts and
balanice sheet and the reports of the Directors and Auditors, the election of Directors
and Auditors and other officers 1n place of those retinng by rotation or otherwise and

the fixing of the remuneration of the Auditors

Chairman

The Chairman of the Directors (3f any), or in hus absence the Deputy Chairman, shall
preside as chairman at a General Meeting  If neither the Chairman nor the Deputy
Chairman be present within fifteen minutes after the tume appomted for holding the
meeting and be willing to act, the Directors present shall choose one of thewrr number
or, if there 15 only one Director present and willing to act, he shall be Charrman If no
Director be present within fifteen minutes, or if all the Directors present dechine to
take the chair, the members present and entitled to vote shall choose one of their

number to be chairman of the meeting

Director entitled to attend and speak
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A Director shall, notwithstanding that he 1s not a member, be entitled to attend and
speak at any General Meeting and at any separate General Meeting of the holders of

any class of share in the Company

Quorum

No business other than the appowmntment of a chairman shall be transacted at any
General Meeting unless a quorum 1s present at the time when the meeting proceeds to
business Three members present in person or by proxy shall be a quorum for all

purposes

Adjournments

If within fifteen nunutes from the time appomnted for a General Meeting (or such
longer interval as the chairman of the meeting may think fit to allow) a quorum 1s not
present, the meeting, 1f convened on the requisition of members, shall be dissolved
In any other case 1t shall stand adjourned to the same day in the next week, at the
same time and place, or to such day time and place as the Directors may determune,
and 1f at such adjourned meeting a quorum s not present within fifteen minutes from
the time appointed for holding the meeting, the members present in person or by

proxy shall be a quorum

Time and place of adjourned meetings

(A) The chairman of any General Meeting at which a quorum 18 present may with
the consent of the meeting (and shall, 1f so directed by the meeting) adjourn
the meeting from time to time (or sine die) and from place to place, but no
business shall be transacted at any adjourned meeting other than business
which mught properly have been transacted at the meeting had the

adjournment not taken place

(B) Where a meeting has been adjourned sme die, the time and place for the

adjourned meeting shall be fixed by the Directors

(C) When a meeting 1s adjourned sine die or for fourteen days or more, at least
seven days' notice shall be given specifying the time and place of the
adjournment meeting and the general nature of the business to be transacted

Otherwise it shall not be necessary to give any such notice
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Amendments to resolutions

If an amendment shall be proposed to any resolution under consideration but shall in
good faith be ruled out of order by the chairman of the meeting, the proceedings on
the substantive resolution shall not be invalidated by any error 1n such ruling In the
case of a resolution duly proposed as a Special Resolution no amendment thereto
(other than a mere clerical amendment to correct a patent error) may in any event be

considered or voted upon

Methods of voting

A resolution put to the vote of a meeting shall be decided on a show of hands unless

before or on the declaration of the result of the show of hands a pol! 1s demanded by

(a) the chairman of the meeting, or
(b) at least five members entitled to vote at the meeting, or

(c) a member or members representing not less than one tenth of the total voting

rights of all members having the right to vote at the meeting, or

(d) a member or members holding shares in the Company confernng a right to
vote at the meeting being shares on which an aggregate sum has been pard
up equal to not less than one tenth of the total sum paid up on all the shares

confernng that right,

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

the member representing the voting rights that the proxy 1s able to exercise
Declaration of result and conduct of poll

(A) Unless a poll 1s duly demanded, a declaration by the chairman of the meeting
that a resolution has been carred, or carned unammously, or by a particular
majonty, or lost, and an entry to that effect in the nunute book shall be
conclusive evidence of that fact without proof of the number or proportion of

the votes recorded for or aganst such resolution

® The demand for a poll may, at any time before the close of the meeting or the
taking of the peil, whichever 1s the earlier, be withdrawn but only with the

consent of the chairman of the meeting and a demand so withdrawn shall not
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be taken to have mvalidated the result of a show of hands declared before the

demand was made

© A poll shall be taken 1n such manner (including the use of ballot or voting
papers or tickets or electronic voting) as the chairman of the meeting may
direct, and the result of the poll shall be deemed to be the resolution of the

meeting at which the poll was demanded

(D) The chairman of the meeting may (and 1f so directed by the meecting shall)
appoint scrutineers (who need not be members) and may fix a time and place

for the purpose of declaring the result of the poll
Chairman’s casting vote

In the case of an equahty of votes, whether on a show of hands or on a poll, the

chairman of the meeting shall be entitled to a casting vote

When poll to be taken

A poll demanded on the election of a chairman or on a question of adyjournment shall
be taken forthwith A poll demanded on any other question shall be taken either
immediately or at such time (not being more than thirty days from the date of the
meeting) and place as the chairman of the meeting may direct No notice need be
given of a poll not taken immediately 1f the time and place at which 1t 1s to be taken
are announced at the meeting at which 1t 1s demanded The demand for a poll shall
not prevent the continuance of the meeting for the transaction of any business other

than the question on which the poll has been demanded

YOTES OF MEMBERS

Right to vote

Subject to any special nights or restnctions as to voting attached to any shares, on a
show of hands every member who (being an individual) 1s present in person or (being
a corporation) 1s present by a duly authorised representative not bemng himself a
member, or every proxy present who has been duly appointed by a member shall have
one vote and on a poll every member who 1s present 1n person or by representative as
aforesaid or by proxy and entitled to vote shall have one vote for each share of which
he 1s the holder
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Votes of joint holders

In the case of jomnt holders of a share the vote of the seruor 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 semonity shall be determined by the order 1n

which the names stand n the Register in respect of the share

Member who is incapax

A member 1 respect of whom an order has been made by any court having
Junsdiction (whether 1in the United Kingdom or elsewhere) in matters concerning
mental disorder or being munor, pupil, or otherwise under any legal disability may
vote, whether on a show of hands or on a poll, by his curator, tutor, comnuttee,
Judicial factor, receiver, curator borus or other person authorised m that behalf,
provided that such evidence as the Directors may requre of the authonty of the
person claiming to vote shall have been deposited at the Office not less than forty
eight hours before the time appointed for holding the meeting or adjourned meeting
or for the taking of the poll at which 1t 1s desired to vote and 1n default the nght to

vote shall not be exercisable

Calls in arrears

No member shall, unless the Directors otherwise determine, be entitled 1n respect of
shares held by him to vote at a General Meeting either personally or by proxy or to
exercise any other right conferred by membership in relation to meetings of the
Company 1f any call or other sum presently payable by him to the Company n

respect of such shares remams unpaid

Disenfranchisement

{A) If a member or any other person appearing to be interested in shares i the
Company has been served with a notice under Section 793 of the 2006 Act
(or any simular statutory provision for the time being in force) (a “Section 793
Notice™) and has failed 1 relation to any shares (the “Default Shares” which
expression shall mclude any further shares which are allotted or 1ssued in
respect of such shares) to give the Company the mnformation required within

14 days after service of the Section 793 Notice or, in purported comphance
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with a Section 793 Notice, makes a statement which 1s false n a material

particular, the Directors may in their absolute discretion send a notice (a

“Direction Notice™) to such member (which shall be conclusive against such

member and 1ts validity shall not be questioned by any person) directing with

effect from the service of the Direction Notice that

()

(1)

(a)

(b)

the member shall not be entitled 1n respect of the Default Shares to
attend, vote or speak (cither 1n person or by proxy) at any general
meeting or at any separate general or class meeting of the holders of

that class of shares, and

where the Default Shares represent at least 0 25 per cent 1n norminal
value of the 1ssued shares of their class (calculated by reference to
the number of shares in issue at the time when the Section 793

Notice 15 given)

any dividends payable (including shares 1ssued m heu of dividends 1n
accordance with Article 127(B)) in respect of the Default Shares or
any of them, except on a winding up of the Company, shall be
withheld by the Company until such time as the Section 793 Notice
ceases to have effect and the Company shall not have any obligation
to pay interest on any payment so withheld when 1t 1s finally paid to

the member,

no transfer of any of Default Shares held in certificated form by the

member shall be registered unless

(aa)  the member 1s not himself 1n default as regards supplying the
information required and the member provides evidence to
the satisfaction of the Directors that no person 1n default as
regards supplying such informatron 1s interested i any of the

shares which are the subject of the transfer, or
(bb) the transfer is an Approved Transfer, and

{cc) the Directors may give notice in writing to any member
holding Default Shares in uncertificated form requinng the
member to convert s holding of uncertificated Default

Shares to certificated form within any period specified in the
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D)

(E)
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notice and requiring the member to continue to hold such
Default Shares in certificated form for so long as the default
subsists (and, for this purpose, the Directors may appoint any
person to take such steps, by mstruction by means of a
relevant system or otherwise, in the name of the holder of
such Default Shares, to effect the conversion of such shares
to certificated form and such steps shall be as effective as 1f
they had been taken by the holder of the uncertificated
Default Shares )

The Company shall send to each other person appearing to be interested n
the Default Shares, the address of whom has been intimated to the Company,
a copy of the Direction Notice at the same time as such notice 1s given to the
relevant member, but failure or omission by the Company to do so or the
non receipt by that person of the copy shall not invalidate such notice or the

application of Article 65(A)

Save as heremn provided the sanctions under Article 65(A) shall have effect
for so long as the default in respect of which the Direction Notice was 1ssued

continues and shall cease to have effect 7 days after the earlier of

receipt by the Company of notice that the Default Shares have been
transferred by such member by means of a transfer in accordance with Article

65(A)u)b), and

due comphance, to the satisfaction of the Company, with the Section 212

Notice

In addition, the Directors may at any time give notice suspending for any

given peniod or cancelling a Direction Notice or any part thereof

The provisions of this Article are in addition and without prejudice to the
provisions of the Act and, 1n particular, the Company may apply to the court
under Section 794 (1) of the 2006 Act whether or not the provisions of this
Article 65 apply or have been applied

For the purposes of this Article

(1) “interested™ shall be construed as 1t 1s for the purpose of Section 793
of the 2006 Act, and
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(n) an “Approved Transfer” means, in relation to any shares held by a

member

(a) a transfer by way of or pursuant to acceptance of a takeover
offer for the Company (within the meaning 1 section 974 of
the 2006 Act), or

(b)  a transfer n consequence of a sale made through a recognised
investment exchange or recogmsed clearning house or any other
stock exchange or market outside the Umted Kingdom on

which the Company’s shares are normally traded (f any), or

{c) a transfer which 1s shown to the satisfaction of the Directors to
be made 1n consequence of a bona fide sale of the whole of the
beneficial mterest in the shares to a person who 1s unconnected
with the member and with any other person appearing to be

interested 1n the shares
Objections to voting

No objection shall be raised as to the admissimlity of any vote except at the meeting
or adjourned meeting at which the vote objected to 1s tendered and every vote nat
disallowed at such meeting shall be valid for all purposes Any objection shall be

referred to the chairman of the meetmg whose decision shall be final and conclusive

Error in counting of votes

If any votes shall be counted which ought not to have been counted, or mught have
been rejected, the error shall not vitiate the resolution unless 1t 15 ponted out at the
same meeting or at any adjournment thereof, and not 1n that case unless 1t shall n the
opimon of the chairman of the meeting be of sufficient magnitude to vitiate the

resolution

Supplementary provisions on voting

On a poll votes may be given erther personally or by proxy and a person entitled to
more than one vote may appoint more than one proxy and need not use all hus votes

or cast all the votes he uses 1n the same way.

Proxy need not be a member
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A proxy need not be a member of the Company

Appointment and form of proxy

An mstrument appointing a proxy shali be in wrniting and if the Directors so approve

(which they are not obliged to do) the appointment of a proxy may be contained n

electronic form, 1n each such case mn any usual or common form or 1n any other form

whach the Directors may approve and

(a)

(b)

if in writing (but not 1n electronic form) shall be
(1) executed by the appointor or his attorney, or

(1) in the case of a corporation either given under 1ts common seal or
execuied on s behalf by an attorney or a duly authonsed officer of

the corporation

1n electrome form submutted by or on behalf of the appomtor, shall be subject
to such terms and conditions and authenticated 1n such manner as the
Directors may in their absolute discretion determune and the Directors can
require such evidence as they think appropriate to show that the proxy

appointment 15 effective

The Directors may, 1f they think fit, send out with the notice of any meeting
forms of instrument of proxy for use at the meeting The signature on an
instrument appointing a proxy need not be witnessed Where an instrument
appointing a proxy 1s signed on behalf of the appointor by an attorney, the
letter or power of attorney, or a notanally certified copy thereof, must (failing
previous registration with the Company) be lodged with the instrument of
proxy pursuant to the next following Article, failling which the instrument

may be treated as nvahd

Without lhwmting the foregomg, n relation to uncertificated shares, the
Directors may from time to time permit appointments of a proxy to be made
in the form of an nstruction or other notification which 1s sent by means of
such a system and received by such participant m that system acting on
behalf of the Company as the Directors may prescribe, 1n such form and
subject to such terms and conditions as may from time to time be prescribed
by the Directors (subject always to the facilities and requirements of the

relevant system) (such form of electromic form being referred to as an
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“Uncertificated Proxy Instruction™), and may mn a sumlar manner pernut
supplements to, or amendments or revocations of, any such Uncertificated
Proxy Instruction to be made by like means The Directors may, 1n addition,
prescribe the method of determuning the time at which any such
Uncertificated Proxy Instruction 1s to be treated as recerved by the Company
or such participant The Directors may (but are not obliged to) treat any such
Uncertificated Proxy Instruction which purports to be or 1s expressed to be
sent on behalf of a holder of a share as sufficient evidence of the authonty of

the person sending that instruction to send 1t on behalf of that holder

71 Delivery of appointment of proxy

711

712

713

714

7141

7142

Subject to Articles 71 2 and 71 3, an appointment of a proxy and the authonty
(f any) under which 1t 15 made, or a copy of such authority certified
notartally or 1n some other way approved by the Directors, must (and 1n
default shall not be treated as valid) be delivered to a proxy notification
address not less than 48 hours before the general meeting or adjourned

meeting at which the proxy proposes to vote

In the case of a poll taken more than 48 hours after 1t 1s demanded, an
appomntment of proxy may be delivered to a proxy notification address not

less than 24 hours before the ime appointed for the taking of the poll

In the case of a poll not taken immediately but taken not more than 48 hours
after 1t was demanded, an appomntment of proxy may be delivered at the
meeting at which the poll was demanded to the chairman of the meeting, the

Secretary or any Director

For the purposes of this Article 71 a proxy notification address 1s

an address specified for that purpose in or by way of note to the notice
convening the meeting, or it any form of appointment of proxy sent out by
the Company 1n relation to the meeting, or in any nvitation o appoint a

proxy 1ssued by the Company 1n relation to the meeting, or

1n the case of an appointment in electronic form, an address specified by the

Company for that purpose etther generally or specifically, or
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71 4 3 1n the case of an appomntment not in electromc form, the Office

715  An appomtment of proxy which 1s not received in accordance with this
Article 71 shall be invalid The appomntment of proxy shall, unless the
contrary 1s stated therein, be valid as well for any adjourned meeting as for
the meeting to which 1t relates, Provided that an appomntment of proxy
relating to more than one meeting (including any adjournment thereof)
having once been so dehivered for the purposes of any meeting shall not
require again to be delivered for the purposes of any subsequent meeting to

which 1t relates

Deemed rights of appointment of proxy

An appointment of a proxy shall be deemed to mclude the right to demand or jom 1n
demanding a poll and to vote on any amendment of a resolution put to the meeting for

which the proxy 1s given (and any adjournment thereof) as the proxy thunks fit

Validity of certain votes by proxy or representative

A vote cast or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous death or insanity of the
principal or the determunation of the authonty of the person voung or demanding a
poll unless notice of the death, msamty or detemmunation was recetved by the
Company at the Office at least twenty four hours before the commencement of the
meeting or adjourned meeting at which the vote 1s cast or (in the case of a poll taken
otherwise than at or on the same day as the meeting or adjourned meeting) the time

appomted for the taking of the poll

CORPORATIONS ACTING BY REPRESENTATIVES

Authority of representatives

Any corporation which 1s a member of the Company may by resolution of its
directors or other governing body authorise such person as 1t thinks fit to act as its
representative at any meeting of the Company or of any class of members of the
Company The person so authorised shall be entitled to exercise the same powers on
behalf of such corporation as the corporation could exercise 1f 1t were an individual

member of the Company and such corporation shall for the purposes of these presents
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be deemed to be present in person at any such meeting 1f a person so authonsed 1s

present thereat

DIRECTORS
Limits on numbers of Directors

Unless otherwise determuned by Ordinary Resolution of the Company, there shall be

not less than three nor more than twelve Directors (other than alternate Directors)

Director need not be a member
Duirectors shall not require any share holding qualification
Directors’ remuneration

The remuneration of the Directors, other than any Director who holds any executive
office (including for this purpose the office of Chairman or Deputy Charrman where
such office 1s held 1n an executive capacity) entitling him to remuneration under any
agreement and who 1s not thereby entitled to any fees as a Director, shall be in
aggregate not greater than £250,000 per annum  Such remuneration shall be deemed
to accrue from day to day and shall be divisible among the Directors in such

proportion and manner as the Directors may determine

Directors may be paid expenses

The Directors may also be paid all reasonable travelling, hotel and other expenses
properly mcurred by them 1n attending and returning from meetings of the Directors
or any commuttee of the Directors or General Meetings of the Company or n

connection with the business of the Company

Additional remuneration of Directors

Any Director who holds any executive office (including for this purpose the office of
Chaiurman or Deputy Chairman where such office 1s held in an executive capacity), or
who serves on any committee of the Directors, or who otherwise performs services
which 1n the opimon of the Directors are outside the scope of the ordinary duties of a
Director may be pard such remuneration by way of salary, comnussion, participation
1n profits or otherwise, 1n addition to or n substitution for his ordinary remuneration

as a Director, as the Directors may determine
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Directors’ interests

Subject to the provisions of the Statutes and, wn particular, to Section 175 of the 2006
Act (or any statutory re enactment or modification thereof) bemng in force, the
Directors may authorise, i such manner and on such terms as they think fit, any
matter 1n which a Director has, or can have, a direct or mdirect interest which
conflicts, or possibly may conflict, with the interests of the Company Where such
authorisation is given the duty of the Director 1n question to avord conflicts of interest
with the Company shall not be mfninged mn relation to that matter Neither the
Director m question nor any other interested Director shall vote on (or, if he does
vote, s vote shall not be counted), or be counted n the quorum at a meeting in
relation to, any resolution of the Directors concerning any such authonisation This

Article 80 1 1s not applicable to a transaction or arrangement with the Company

Provided that he has disclosed to the Directors the nature and extent of any direct or
mdirect, proposed or existing interest to the extent required by and 1n accordance with
the Statutes and subject to Article 98, a Director, notwithstanding hus office, may be
party to or in any way nterested in any contract or arrangement or transaction to
which the Company 1s a party or in which the Company 1s in any way iterested and
he, any company 1n which he 1s interested or any firm of which he 1s a member may
hold and be remunerated 1n respect of any office or place of profit (including that of
manager and/or secretary but other than the office of Auditor of the Company or any
subsidrary thereof) under the Company or any other company 1n which the Company
15 1n any way mterested and he (or any firm of which he 1s a member) may act 1n a
professional capacity for the Company or any such other company and be
remunerated therefor and 1n any such case as aforesaid {save as otherwise agreed) he
may retain for his own absolute use and benefit all profits and advantages accruing to

hum thereunder or 1n consequence thereof
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A Director may be or become a director or other officer of, or hold any place of profit
mn, or act mn a professional capacity for, or otherwise be interested i, any other
company m which the Company 1s a shareholder or 1s otherwise interested, and shall
not (unless 1t 1s otherwise agreed) be hable to account to the Company for any profit,
remuneration or other benefits realised or recervable by lum as a director or officer of
or from his interest 1n such other company The Directors may exercise any voting
rights exercisable by the Company mn such manner n all respects as they think fit,
meluding the voting in favour of any resolution appomnting them or any of their
number directors or officers of such undertaking or voting or prowiding for the

payment of remuneration to the directors or officers of such undertaking

Where a Director has, or can have, a direct or indirect interest that conflicts, or
possibly may conflict, with the interests of the Company and that conflict or potential
conflict has been authorised by the Company or by the Directors in accordance with
Article 80 1, or 1s otherwise permutted by this Article 80, subject to the terms on

which any authorisation has been given

the Director 1n question need not chisclose to or use for the benefit of the Company
any wnformation relating to the relevant matter which he obtains or has obtained
otherwise than as a Director and i respect of which he owes a duty of confidentiality

to a person other than the Company,

the Director 1n question need not consider board papers, nor participate 1n discussion

of the Directors, relating to that matter,

any Drrector may act m any way authorised by any guidance for dealing with

conflicts of interest 1ssued by the Directors from time to tune

For the purpose of this Article 80, a conflict of interests includes a conflict of interest

and duty and a conflict of duties

Where a Director has, or can have, a direct or indirect interest that conflicts, or
possibly may conflict, with the interests of the Company, the duties which the
Directors owe to the Company shall not be infringed by anything done {or omtted)

by the Directors, or any of them, 1n accordance with thus Article 80

EXECUTIVE DIRECTORS
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Executive office

The Directors may from time to time appoint one or more of therr body to any
executive office (including where considered appropriate, the office of Chairman or
Chief Executive) on such terms and for such period as they may (subject to the
provisions of the Statutes) determune and, without prejudice to the terms of any
contract entered mto 1n any particular case, may at any time revoke any such

appoiniment

Where termination of appointment automatic

(A) The appointment of any Director to any executive office shall automatically
determne 1f he ceases to be a Director, but without prejudice to any claim for

damages for breach of any contract of service between him and the Company

Powers

B) The Directors may entrust to and confer upon any Director holding any
executive office any of the powers exercisable by them as Directors upon
such terms and conditions and with such restrictions as they think fit, and
either collaterally with or to the exclusion of their own powers, and may from

tume to time revoke, withdraw, alter or vary all or any of such powers

Remuneration

©) A Director holding executive office shall recerve such remuneration (whether
by way of salary, comnussion, participation n profits or otherwise) as the
Directors may determine, and esther mn addition to or in leu of his

remuneration as a Director
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ALTERNATE DIRECTORS
Power to appoint alternate directors

Each Director shall have the power at any time to appotnt as his alternate, to act in his
place during his absence, either another Director or any other person approved for
that purpose by a resolution of the Directors and, at any time, to terminate such
appointment Any such alternate 1s referred to m these Articles as an alternate

Director

Termination

(A) The appointment of an alternate Director shall automatically determne 1n any

of the following events

(1) if his apporntor shall termunate the appointment,

(1) on the happemng of any event which, if he were a Director, would

cause him to vacate the office of Director,

(m)  1f by wniting under his hand left at the Office he shall resign such

appointment,

{1v) if lus appointor shall cease for any reason to be a Director otherwise

than by retiring and being re appomted at the same meeting
Alternate Director to receive notices

(B) An alternate Director shall (subject to his giving to the Company an
address within the Umted Kingdom at which notices may be served
upon him and/or an address to which notices may be sent 1n
electronic form) be entitled to receive notice of meetings of the
Directors and of any commuttee of the Directors ot which s
appointor 1s a member and to attend and, in place of lns appomtor, to
vote and be counted for the purpose of a quorum at any such meeting
at which lus appomtor 1s not personally present and generally to
perform all functions as a Director of lus appointor m s absence,
and such alternate Director shall except as provided n this Article

and as regards power to appoint an alternate be subject to and have
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the benefit of the provisions of these Articles with regard to

Darectors

Alternate Director may be paid expenses but not remuneration

©)

An alternate Director may be repaid by the Company such expenses as might
properly have been repaid to hum 1f he had been a Director but shall not 1n
respect of his office of alternate Director be entitled to recerve any
remuneration from the Company An alternate Director shall be entitled to be

indemnified by the Company to the same extent as 1f he were a Director

Alternate Director not agent of appointor

(D)

An alternate Director shall, duning his appomtment, be an officer of the

Company and shall not be deemed to be an agent of his appointor

Appomntment and removal

(E)

Votes

(F)

Every appomntment and removal of an alternate Director shall be i wnting
(including such appointments and removals 1n electronic form) signed by the
appointor and shall take effect (subject to any approval required by paragraph
{A) of this Article) upon receipt of such wntten appointment or removal at

the Office or by the Secretary

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

Director

APPOINTMENT AND RETIREMENT OF DIRECTORS

Disqualification of a Director

The office of a Director shall be vacated 1f

()

he shall become prohibited by law from acting as a Director, or shall cease to

be a Director by virtue of any provision of the Statutes,
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not being a Director holding executive office for a fixed peniod, he shall
resign by writing under hus hand left at the Office or 1f he shall in writing

offer to resign and the Directors shall resolve to accept such offer,

he shall become bankrupt or apparently insolvent, be sequestrated or have a
recerving order made agamst him, or execute a trust deed for behoof of his

creditors or shall compound wath his creditors generally,

he shall become of unsound mind or otherwise ncapax and 1s incapable of

performing his duties as a director,

he shall be absent from meetings of the Directors for s1x consecutive months

without leave and the Directors shall resolve that his office be vacated,
he shall be removed pursuant to Article 90 hereof,

he shall be removed from office by notice 1n writing served upon him signed
by all us co Directors, but so that 1f he holds an appointment to an executive
office which thereby automatically determines such removal shall be deemed
an act of the Company and shall have effect without prejudice to any claim
for damages for breach of any contract of service between hm and the

Company

Number of Directors to retire by rotation

(A)

At each Annual General Meeting one third of the Directors for the time being
(or, 1f their number 1s not a multiple of three, the number nearest to one thard)
shall retire from office by rotation, Provided that no Director shall hold office

for more than three consecutive years without retining by rotation

Identity of Directors to retire by rotation

(B)

Subject to the provisions of the Statutes, the Directors to retire by rotation
shall be those who have been longest n office since their last appomtment or
re appomtment but as between persons who became or were last reappointed
Directors on the same day those to retire shall (unless they otherwise agree

among themselves) be determined by lot

Filling rotation vacancies
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The Company, at the meeting at which a Director retires by rotation, may by Ordinary
Resolution fill the office being vacated by electing thereto the retirtng Director or
some other person ehigible for appointment In default the retinng Director shall be

deemed to have been reappointed unless

(a) at the meeting 1t 1s resolved not to fill such vacancy or a resolution for the re

appomtment of the Director 1s put to the meeting and lost,

{b) the Director has given notice in writing to the Company that he 1s unwilling

to be reappointed,

{c) the default 1s due to the moving of a resolution 1n contravention of the next

following Article,

(d) the Director has attained any retiring age applicable to him as Director

The retirement shall not have effect unti! the conclusion of the meeting except where
a resolution 1s passed to appoint some other person in the place of the retiring
Director or a resolution for lus reappomntment ts put to the meeting and lost and
accordingly a retiring Director who 18 reappointed or deemed to have been

reappointed will continue 1n office without a break

Resolution to appeint Directors

A resolution for the appomtment of two or more persons as Directors by a single
resolution shall not be moved at any General Meeting unless a resolution that 1t shall
be so moved has first been agreed to by the meeting without any vote being given

agamst 1t Any resolution moved 1n contravention of this provision shall be void

Eligibility for appointment

(A) No person other than a Director retiring by rotation shall be appointed or re

elected a Director at any General Meeting unless

(1) he 1s recommended by the Directors, or
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(n) notice has been given of a resolution to appomt that person as a
Director mn place of a Director mtended to be removed by Ordinary

Resolution pursuant to the next following Article, or

(m1)  not less than fourteen nor more than thirty five days (exclusive of the
date on which the notice 1s served or deemed to be served and of the
day of the meeting) before the date appointed for the meeting, notice
signed by a member qualified to vote at the meeting has been given
to the Company of the mtention to propose that person for
appomtment or reappointment stating the particulars which would 1f
he were so appointed or reappointed be required to be included in the
Company's register of Directors, together with notice signed by the
person to be proposed of his willingness to be appomnted or

reappointed

(B) Not less than seven nor more than fourteen days before the date appointed for
holding a General Meeting, notice shall be given to all who are entitled to
recetve notice of the meeting of any person (other than a Director retiring by
rotation at the meeting) who 1s recommended by the Directors for
appomntment or reappotntment as a Director at the meeting or i respect of
whom notice has been duly given to the Company of the intention to propose

him at the meeting for appointment or reappointment as a Director
Power of the Company to remove Directors

The Company may (1n accordance with and subyect to the provisions of the Statutes),
by Ordinary Resolution of which special notice has been given, remove any Director
from office (notwithstanding any provision of these Articles or of any agreement
between the Company and such Director, but without prejudice to any claim he may
have for damages for breach of any such agreement) and may by like resolution
appoint another person 1n place of a Director so removed from office and any person
so appointed shall be treated for the purpose of determuming the time at which he or
any other Director 1s to retire by rotation as 1f he had become a Director on the day on
which the Director in whose place he 1s appointed was last elected a Director In
default of such appointment the vacancy ansing upon the removal of a Director from

office may be filled as a casual vacancy

Appointment by ordinary resolution or by Directors
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The Company may by Ordinary Resolution appomt any person who 1s willing to act
to be a Director etther to fill a casual vacancy or as an additional Director and may
also determune the rotation 1n which any additional Directors are to retire  Without
prejudice thereto, the Directors shall have power at any time so to do, but so that the
total number of Directors shall not thereby exceed the maximum number (if any)
fixed by or in accordance with these Articles Any person so appointed by the
Directors shall hold office only until the next Annual General Meeting and shall then
be eligible for reappointment, but shall not be taken into account in determining the
number of Directors who are to retire by rotation at such meeting If not reappointed

at such Annual General Meeting, he shall vacate office at the conclusion thereof
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MEETINGS AND PROCEEDINGS OF DIRECTORS

Meetings of Directors

Subject to the provisions of these Articles, the Directors may regulate their
proceedings as they think fit At any time any Director may, and the Secretary at the
request of a Director shall, call a meeting of the Directors  Notice of a meeting of the
Directors shall be deemed to be duly and properly given to a Director by beng given
to hum personally or by word of mouth (including in either case via telephone) or sent
1n wnting to him at s last known address or to a fax number or 1n electrome form to
an address given by him to the Company for such purpose It shall not be necessary
to give notice of a meeting to any Director who 1s absent from the United Kingdom
Any Director may waive notice of any meeting and any such waiver may be

retroactive

Quorum

(A) The quorum necessary for the transaction of the business of the Directors
may be fixed from time to time by the Directors and unless so fixed at any
other number shall be two A meeting of the Directors at which a quorum 1s
present shall be competent to exercise all powers and discretions for the time

being exercisable by the Directors

Meetings held telephonically

(B) Any Director may participate 1n a meeting of the Directors or any commuttee
of the Directors by means of conference telephone or similar commumcations
equipment which permuts all persons participating 1n the meeting to hear each
other Participation 1 a meeting 1n such manner shall constitute presence

person at such meeting for the purposes of these Articles
Votes

Questions ansing at any meeting of the Directors shall be determined by a majority of

votes

Directors’ power to vote

(A) Save as otherwise provided 1n these Articles, a Director shall not vote (or, if

he does vote, hus vote shall not be counted on any resolution of the Directors
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in respect of any contract or arrangement or any other proposal whatsocever 1n

which he has an interest unless

1

()

hus interest cannot reasonably be regarded as lLikely to give rise to a

conflict of interest, or

the resolutions related to one of the permutted matters i Article
95(C),

Where interest does not prevent voting

(B) A Director shall not be counted as part of the quorum at a meeting in relation

to any resolutron on which he 1s not entitled to vote

(C) The following are permutted matters for the purpose of Article 95(A)(u),

(1)

(v)

™)

(v1)

the giving of any guarantee security or indemnity to him n respect of
money lent to or obligations incurred by him at the request of or for

the benefit of the Company or any of its subsidianes,

the giving of any guarantee secunty or indemnity to a thurd party n
respect of a debt or obligation of the Company or any of iis
subsichanes for which the Director has assumed responsibility n
whole or 1n part under a guarantee or indemnty or by the giving of

security,

any proposal concerning an offer of shares or debentures or other
securities of or by the Company or any of its subsidianies for
subscription purchase or exchange in which offer he 1s or 15 to be
mterested by virtue of his being or intending to become a participant

in the underwrting or sub underwriting thereof,

any proposal concerming any other company in which he 1s
interested, directly or indirectly and whether as an officer or
sharcholder or otherwise howsoever, provided that he and any
persons connected with lum, within the meaning of Section 252 of
the 2006 Act, do not to his knowledge hold an interest, within the
meanng of Sections 820 825 of the 2006 Act, representing one per
cent or more of the 1ssued shares of any class of the equity share

capital of such company (or of any third company through which his
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mterest 15 derived) or of the voting nghts available to members of the
relevant company (any such interest being deemed for the purposes

of this Article to be a matenial interest 1n all circumstances),

a proposal relating 1n any way to a superannuation fund or a
retirement benefits scheme which has been approved or 1s conditional
upon approval by the Board of Inland Revenue for taxation purposes
or of any employees' share scheme under which he may benefit and
which does not award to any Director any privilege or advantage not

generally awarded to the employees to whom the scheme relates,

any proposal concerning any insurance which the Company 1s
empowered to purchase or mamntain for or for the benefit of the
Directors or any of them or any group of persons which mcludes the

Directors or any of them

For the purposes of this paragraph (C), (aa) an interest of a person who 1s for any

purpose of the 2006 Act (as in force on the date of the adoption of these Articles)

connected with a Director shall be treated as an interest of the Director, (bb) mn

relation to an alternate Director an interest of his appointor shall be treated as an

mterest of the alternate Director without prejudice to any interest which the alternate

Director has otherwise, (cc) interests ansing solely by virtue of interests n shares,

debentures or other securittes of or otherwise in or through the Company are

disregarded, and (dd) a conflict of interests includes a conflict of interest and duty and

a conflict of duties

Consideration of appointment of two or more Directors

©

Where proposals are under consideration concerning the appointment

(including the arrangement or vanation of the terms thereof or the

remuneration thereof) of two or more Directors to offices or employment

with the Company or any company 1n which the Company 1s mterested, such

proposals may be divided and considered in relation to each Director

separately and each of the Directors concerned (if not debarred from voting

under paragraph (B) (1v) of thus Article) shall be entitled to be counted 1n the

quorum 1n respect of each resolution and to vote 1n respect of each resolution

except that concerning his own appomtment (or the arrangement or variation

of the terms thereof or the remuneration thereof)
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Materiality of Directors’ interests

(D) If any question shall arise at a meeting of Directors or a commuttee thereof as
to whether a Director's mterest can reasonably be regarded as likely to give
nse to the conflict of interest or as to the right of any Director to vote and
such question 15 not resolved by his voluntanly agreeing to abstain from
voting, the question may be referred to the chairman of the meeting and his
ruling n 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 such
Director has not been faurly disclosed If any question as aforesaid shall anse
in respect of the chairman of the meeting such question shall be decided by a
resolution of the Directors (for which purposes the chairman shail be carned
1n the quorum but shall not vote thereon) and such resolution shall be fixed
and conclusive except in a case where the nature or extent of the interest of

the chairman has not been fairly disclosed
Relaxation of provisions

(E) The Company may by Ordinary Resolution suspend or relax the provisions of
this Article to any extent or ratify any transaction not duly authorised by

reason of a contravention of thus Article
Power of Directors if number falls below minimum

The continung Directors or a sole continung Director may act notwithstanding any
vacancies, but, if and so long as the number of Directors 15 reduced below the
minmumum number fixed by or i accordance with these Articles, the contimung
Dhrectors or Drrector may act only for the purpose of filling up such vacancies or of
calling General Meetings If there be no Directors or Director able or willing to act,
then any two members may summon a General Meeting for the purpose of appointing

Darectors

Chairman

The Directors may appoint from their number a Charrman and a Deputy Chairman
and may at any time remove either from such office If no Chatrman or Deputy
Chairman shall have been appointed or if at any meeting of the Directors no

Chairman or Deputy Chairman shall be willing to preside or be present within five
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minutes after the time appointed for holding the meeting, the Directors present may

choose one of their number to be chairman of the meeting

Resolutions in writing

A resolution m wrting signed or approved by letter, facsimile or telex or
electronically by all the Dhrectors entitled to receive notice of a meeting of Directors
shall be as effective as a resolution duly passed at a meeting of the Directors duly
convened and held and may consist of several documents in the hike form which may
be m wnting or n e¢lectronic form, each signed by one or more Directors A
resolution signed by an alternate Director in the absence of his appointor need not be

signed by his appointor

Committee of Directors

The Directors may delegate any of their powers or discretions to commuttees
consisting of one or more Directors and such co opted members as may be necessary
provided that the co-opted members shall comprise less than half the total number of
the commuttee Any such delegation may be made subject to any condittons the
Directors may impose and ¢ither collaterally with or to the excluston of their own
powers and may be revoked or altered provided that no resolution of such a
committee shall be effective unless passed at a meeting where a majonity of those

present and voting are Directors

Proceedings of committees

The meetings and proceedings of any such committee consisting of two or more
members shall be governed by the provisions of these Articles regulating the
meetings and proceedings of the Directors, so far as they are capable of applymmg and
are not superseded by any regulations made by the Directors under the last preceding

Article

Validity of proceedings

All acts done by any meeting of Directors, or of any such commuttee, or by any
person acting as a Director or as a member of any such commuttee shall as regards all
persons dealing 1n good faith with the Company, notwithstanding that there was some
defect 1in the appointment of any of the Directors or that any of them were

disqualified from holding or had vacated office or were not entitled to vote, be as
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vahd as 1if every such person had been duly appomnted and was qualified and had

continued to be a Director and had been entitled to vote

BORROWING POWERS

General power to borrow

(A)

Subject as heremnafter provided the Directors may exercise all the powers of
the Company to borrow money and to mortgage or charge the undertaking,
property, assets and uncalled capital or any part thereof and, subject to the
Statutes, to 1ssue debentures, debenture stock and other securities whether
outright or as collateral secunity for any debt, hability or obligation of the

Company or of any third party

Linmut on borrowings

(B)

The Duirectors shall restrict the borrowings of the Company and exercise all
voting and other rights or powers of control exercisable by the Company 1n
relation to 1ts subsidiary compames (if any) so as to secure (as regards
subsidiary companies as far as by such exercise they can secure) that the
aggregate amount for the time being remaimng undischarged of all moneys
borrowed by the group (exclusive of inter group borrowings) shall not at any
time except with the sanction of the Company 1in General Meeting exceed an
amount equal to the aggregate of (1) the amount paid up or credited as paid
up on the ssued share capital of the Company and (2) the amounts standing
to the credit of the capital and revenue reserves (including share premium
account and any balance on the revenue account), all as shown 1n the latest
published balance sheet of the group but {a) excluding any amount
representing unrealised appreciation on investments as shown in such balance
sheet and (b) adjusted 1n respect of any vanation in the paid up share capital
and share premum account of the Company since the date of that balance
sheet and (c) excluding any amounts set aside for taxation and any amounts
attributable to outside shareholders in subsidiaries and (d) deducting any
debit balance on the revenue account at the date of that balance sheet and (e)
after making such other adjustments as the auditors of the Company for the

time being may think appropriate
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Definitions and interpretations of Article 102

For the purpose of this Article

(1)

(2)

“balance sheet” shall mean the audited balance sheet of the Company

unless at the date of the latest such balance sheet there shall have

been made up a consolidated balance sheet of the Company and any

of its subsidiaries 1n which event “balance sheet” shall mean such

consolidated balance sheet and references to reserves and revenue

account shall be deemed to be references to consohdated reserves and

consolidated revenue account respectively, and

moneys borrowed shall be deemed to inctude

(a)

(b)

the nominal amount of any 1ssued debentures (as defined n
Section 738 of the 2006 Act) notwithstanding that the same be

1ssued 1n whole or 1n part for a consideration other than cash,

the nominal amount of any 1ssued share capital and the
prncipal amount of any moneys borrowed, the repayment
whereof 1s guaranteed by the Company or any of 1is
subsidianes (together i each case with any fixed or minimum
premum payable on final redemption or repayment) except so
far as either (1) such share capital or the debt owing in respect
of such borrowed moneys 1s for the time being beneficially
owned by the Company or by any of its subsidianes or (1) such
borrowed moneys are otherwise taken into account as moneys

borrowed by the Company or any of 1ts subsicharies

Conversion into sterling

(D)

For the purpose of calculating the amount of borrowings any amount

expressed 1n a currency other than Sterling shall be converted into Sterling at

the latest establishable rate of exchange ruling in London pnor to the date on

which the calculation falls to be made and for the purpose of calculating the

amount of the borrowing limit under sub clause (B) of this Article any

amount so expressed 1 a currency other than Sterling shall be converted into

Sterling at the rate of exchange used for the purposes of the then latest

published balance sheet of the group
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Company not in breach due to exchange rate fluctuations

(E) The Company shall not be 1n breach of the borrowing limit under sub clause
(B) of this Article by reason of the limit being exceeded as a result only of
any fluctuation 1n rates of exchange provided that within six months of any
fluctuations which would but for this provision have caused such breach the
aggregate principal amount as aforesaid 1s reduced to an amount not

exceeding the said limt
Validity of borrowing arrangements

(F) No lender or other person dealing with the Company shall be concerned to
see or enquire whether this linut 1s observed and no debt incurred or secunty
given 1n excess of such limt shall be mvalid or meffectual unless the lender
or the recipient of the security had, at the time when the debt was incurred or
security given, express notice that the limit hereby imposed had been or

would be thereby exceeded

GENERAL POWERS OF DIRECTORS

Business to be managed by the Directors

The busmess and affairs of the Company shall be managed by the Directors, who in
addition to the powers and authorities expressly conferred upon them by these
Articles or otherwise may exercise all such powers and do all such acts and things as
may be exercised or done by the Company in General Meeting, subject to the
provisions of the Statutes, these Articles, the Memorandum of Association of the
Company and any directions given by the Company in General Meeting, Provided
that no such direction given by the Company 1n General Meeting shall mvalidate any
prior act of the Directors which would have been valid if such direction had not been
given, and that the general powers given by this Article shall not be linuted or
restricted by any special authority or power given to the Directors by any other

Article

Subsidiary companies

The Directors may arrange that any branch of the business carried on by the Company
or any other business w which the Company may be wterested shall be carnied on by
or through one or more subsidiary compames, and they may on behalf of the

Company make such arrangements as they think advisable for taking the profits or




105

106

107

52

bearing the losses of any branch or business so carried on or for financing, assisting
or subsidising any such subsidiary company or guaranteeing its contracts, obhigations
or liabilities and they may appoint any persons (whether Directors or not) to act as
directors, executive directors or managers of any such company or any other
company mn which the Company may be interested and remove any such persons, and
may determine the remuneration (whether by way of salary, commission on profits or

otherwise) of any person so appomted

Powers of attorney

The Directors may by power of attorney or otherwise appoint any company, firm or
person or any fluctuating body of persons, whether nominated directly or indirectly
by the Directors, to be the attorneys or agents of the Company for such purposes and
with such powers, authorities and discretions (not exceeding those vested 1 or
exercisable by the Directors under these Articles) and for such penod and subject to
such conditions as they may think fit, and any such power of attorney may contain
such provisions for the protection and convemence of persons dealing with any such
attorney or agent as the Directors may thnk fit, and may also authonise any such
attorney or agent to sub-delegate all or any of the powers, authorities and discretions

vested in him

Cheques, etc

All cheques, promissory notes, drafis, bills of exchange, and other negotiable or
transferable mstruments, and all receipts for moneys paid to the Company, shall be
signed, drawn, accepted, endorsed or otherwise executed, as the case may be, 1 such

manner as the Directors shall from time to time by resolution determine

Power to award pensions, annuities etc

{A) The Directors may give or award pensions, annuities, gratuitics,
superannuation, allowances and bonuses or any share or mterest 1n the profits
of the Company's business or any part thereof to any persons who are or have
at any tume been 1n the employment or service of the Company or of any
company which s a subsidiary company of, or allied or associated with, the
Company or any such subsidiary, or who are or have at any time been
Directors or officers of the Company or any such other company as aforesaid,

and who hold or held salaried empioyment 1 the Company or such other
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company, and to the dependants of such persons, and may (whether or not in
comunction with one or more subsidiary or associated compames) establish,
support and mamntain funds or schemes (whether contmbutory or non
contributory) for providing pensions, sickness or compassionate allowances,
life assurance or other benefits for such persons or dependants as aforesaid or
any of them or any class of them, and may establish and support or aid 1n the
establishment and support of any schools and any educational, scientific,
literary, religious or charitable mstitutions or trade societies, whether or not
such societies be solely n connection with the trade carmed on by the
Company or such other company as aforesaid, and any club or other
establishment calculated directly or indirectly to advance the interests of the
Company or 1ts members or such other company as aforesaid or of such
persons as aforesaid, and may subscribe or guarantee money for any

exhibition or for any public, general or useful object

Power to enter agreements and make grants of pensions

(B)

The Directors may pay, enter into agreements to pay or make grants
(revocable or irrevocable and either subject or not subject to any terms or
conditions) of pensions or other benefits to employees and ex employees and
their dependants, or 1o any of such persons, including pensions or benefits
additional to those, 1f any, to which such employees or ex employees or their
dependants are or may become entitled under any such scheme or fund as
mentioned 1n the last preceding Article  Any such pension or benefit may, as
the Directors consider desirable, be granted to an employee either before and

1n anticipation of or upon or at any time after his actual retirement

Power to purchase insurance

(€)

Without prejudice to the provisions of Article 151, the Directors shall have
the power to purchase and maintain 1nsurance for or for the benefit of any
persons who are or were at any time Directors, officers, employees or
Auditors of the Company or of any holding company of the Company or of
any subsidiary undertaking of the Company or of such holding company, or
who are or were at any time trustees of any pension or retirement benefit
scheme for the benefit of any employees or ex employees of the Company or
of any subsidiary undertaking, including (without prejudice to the generality

of the foregoing)} insurance aganst any liability incurred by such persons 1n
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respect of any act or omission in the actual or purported execution or
discharge of their duties or in the exercise or purported exercise of therr
powers or otherwise i connection with their duties, powers or offices 1n
relation to the Company or any such holding company or subsidiary

undertaking or pension or retirement benefit scheme

SECRETARY

Secretary

Subject to the provisions of the Act, the Secretary shall be appoimted by the Directors

for such term, at such remuneration and upon such conditions as they may think fit

Any Secretary so appointed may at any time be removed from office by the Directors,

but without prejudice to any claim for damages for breach of any contract of service

between um and the Company

THE SEAL

Seal and Securities Seal

(A)

(B)

(©€)

(D)

The Seal and any Securities Seal shall be used only by the authonty of the

Directors or of a commuttee authonsed by the Directors n that behalf

The Directors may determune who shall sign any mstrument to which the Seal
s affixed and unless otherwise so determmed 1t shall be signed
autographically by one Director and the Secretary or by two Directors save
that the provisions of Article 15 (B) shall apply as regards any certificates for

shares or debentures or other securities of the Company

Where the Statutes so permut, any instrument signed by one Director and the
Secretary or by two Directors and expressed to be executed by the Company
shall have the same effect as if executed under the Seal, provided that except
with the authonty of the Directors or of a commuttee authorised by the
Directors 1n that behalf, no instrument which makes 1t clear on 1ts face that 1t

1s intended to have effect as a deed shall be executed without the Seal

The Securities Seal shall be used only for sealing secunties 1ssued by the
Company and documents creating or evidencing securities so issued Any
such securities or documents sealed with the Secunties Seal shall not require

to be signed
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Official seal for use abroad

The Company may exercise the powers conferred by the Statutes with regard to
having an official seal for use abroad and such powers shall be vested in the

Directors

AUTHENTICATION OF DOCUMENTS

Authentication of documents

Any Director or the Secretary or any person appointed by the Directors for the
purpose shall have power to authenticate any documents affecting the constitution of
the Company, any resolutions passed by the Company or the Directors or any
commuttee and any books, records, documents and accounts relating to the business
of the Company, and to certify copies thereof or extracts therefrom as true copies or
extracts, and where any books, records, documents or accounts are elsewhere than at
the Office, the local manager or other officer of the Company having the custody
thereof shall be deemed to be a person appointed by the Directors as aforesaid A
document purporting to be a copy of a resolution, or an extract from the minutes of a
meeting of the Company or of the Directors or any commuttee which 1s certified as
aforesaid shall be conclusive evidence 1n favour of all persons dealing with the
Company upon the faith thereof that such resolution has been duly passed or, as the
case may be, that any minute so extracted 1s a true and accurate record of proceedings

at a duly constituted meeting

Persons acting both as Director and Secretary

Any provision of the Statutes or of these Articles requinng or authonising a thing to
be done by or to a Director and the Secretary shall not be satisfied by its bemng done

by or to the same person acting both as Director and as, or i place of, the Secretary

RESERVES
Sums carried to reserves

The Directors may before recommending any dividend, whether preferential or
otherwise, from time to time set aside out of the profits of the Company (including
any premuums recerved upon the issue of debentures or other secunties of the

Company) and carry to reserves such sums as they think proper which shall at the
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discretion of the Directors be applicable for any purpose to which the profits of the
Company may propetly be apphied and pending such application may, at the like
discretion, either be employed 1n the business of the Company or be ivested in such
mvestments as the Drrectors may think fit The Directors may divide the reserves
nto such special funds as they think fit and may consolidate into one fund any special
funds or any parts of any special funds into which the reserve may have been divided
The Directors may also without placing the same to reserves, carry forward any
profits which they may think it prudent not to divide In carrying funds to reserves
and  applying the same the Directors shall comply with the provisions of the

Statutes

Capital Reserve

The Directors shall establish a reserve to be called the “capital reserve” and shall
either at the discretion of the Directors, carry to the credit of such reserve from time
to tume all capital profits or appreciations denved from the sale, reahsation,
transposition, repayment or revaluation of any capital asset or mvestment of the
Company (including, for the avoidance of doubt, any diminution in the value of any
investments m any subsidiary undertaking or amounts that may be paid by way of
subscription under any subscnption agreement) in excess of the book value thereof or
apply the same n providing for depreciation or contingencies For the avoidance of
doubt, accrued but unpaid nterest or any sum received in respect of accrued but
unpaid interest shall not be treated as capital profits or appreciations ansing on the
sale, reahsation, transposition, repayment or revaluation of any mvestment or other
capital asset Any loss realised on the sale, realisation, transposition, repayment or
revaluation of any investment (mncluding for the avoidance of doubt, any diminution
mn the value of any investments 1n any subsidiary undertaking or amounts that may be
paid by way of subscription under a subscription agreement) or other capital asset and
any other expenses, loss or liability (or provision therefor), as the Directors may n
their discretion determine to be of a capital nature may be carried to the debit of the
capital reserve Any increase or dimunution in the amount of any index linked stock
or other mdex hnked obligation of the Company may be carmied to the debit or credit
of the capital reserve, except so far as the Directors decide to make good the same out
of or credit the same to other funds or reserves of the Company Subject to the
Statutes and without prejudice to the foregoing generality, the Directors may also
debit the capital reserve with the whole or such part of (1) any management fees

mcurred by the Company and (11) any finance costs (including, without hmtation,
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any iterest payable by the Company 1n respect of any borrowings of the Company)

as the Directors deem appropnate

Application of sums standing te credit of reserve accounts

Any moneys carried to and standing to the credit of capital reserve may be apphed for
any of the purposes to which sums standing to the credit of any reserve under the
provisions of article 116 can be applied provided that no part of the capital reserve or
any other moneys 1n the nature of accretion to capital (including for the avoidance of
doubt any part of the reserve fund mentioned 1n article 116 hereof) shall 1n any event
be available for distribution as dividend or any other distribution (as such term 1s
defined 1n Section 263(2) of the 1985 Act) (other than a distnbution for the purposes
of redeeming or purchasing shares in the company 1n accordance with Section 160 or
162 1n Chapter VII of Part V of the 1985 Act)

DIVIDENDS

Declaration of dividends

The Company may, upon the recommendation of the Directors, by Ordmary
Resolution declare dividends but (without prejudice to the powers of the Company to
pay interest on share capital as heremnbefore provided) no such dividend shall exceed
the amount recommended by the Directors No dividend or interim dividend shall be
paid otherwise than out of profits available for distribution under the provisions of the

Statutes

Fixed and Interim dividends

If and so far as in the opinion of the Directors the profits of the Company justify such
payments, the Directors may declare and pay the fixed dividends on any class of
shares carrying a fixed dividend expressed to be payable on fixed dates on the dates
prescribed for the payment thereof and subject thereto may also from time to time
declare and pay interim dividends on shares of any class of such amounts and on such

dates and 1 respect of such pertods as they think fit

Apportionment of dividends
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Except as otherwise provided by the nghts attached to any shares or the terms of 1ssue
thereof all dividends shall (as regards any shares not fully paid throughout the period
in respect of which the dividend 1s paid) be apportioned and paid pro rata according
to the amounts paid on the shares during any portion or portions of the period m
respect of which the dividend 1s paid  For the purposes of this Article no amount paid

on a share in advance of calls shall be treated as paid on the share

Share Premmum Account

If the Company shall 1ssue shares at a premuum, whether for cash or otherwise, the
Directors shall transfer a sum equal to the aggregate amount or value of the premiums
to an account called Share Premium and any amount for the time being standing to
the credit of such account shall not be applied in the payment of dividends but shall
(except as otherwise authorised by the Statutes) be treated as if 1t were paid up share

capital of the Company

Interest not payable

No dividend or other moneys payable on or 1n respect of a share shall bear interest as

against the Company unless otherwise provided by the rnights attached to such share

Retention of dividends

(A) The Directors may retain any dividend or other moneys payable on or 1n
respect of a share on which the Company has a lien and may apply the same
1n or towards satisfaction of the debts, Liabilities or engagements 1n respect of

which the lien exists

Permitted deductions

(B) The Directors may deduct from any dividend or other moneys payable to any
member on or 1n respect of a share all sums of money (if any) presently due
and payable by him to the Company on account of calls or otherwise n

relation to shares of the Company
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Waiver of dividends

The wawver 1n whole or m part of any dividend on any share by any document
(whether or not under seal) shall be effective only 1f such document 1s signed by the
shareholder (or the person entitled to the share m consequence of the death or
bankruptcy of the holder or otherwise by operation of law) and delvered to the
Company and 1f or to the extent that the same 15 accepted as such or acted upon by the

Company

Unclaimed dividends and forfeiture of dividends

The payment by the Directors of any unclaimed dividend or other moneys payable on
or 1n respect of a share into a separate account shall not constitute the Company a
trustee 1n respect thereof and any dividend unclaimed after a period of twelve years
from the date of declaration of such dividend shall be forfeited and shall revert to the

Company

Dividends in specie

(A) The Company may, upon the recommendation of the Directors, by Ordinary
Resolution direct payment of a dividend m whole or in part by the
distribution of specific assets {and in particular of paid up shares or
debentures of any other company) and the Directors shall give effect to such
resolution Where any difficulty arises in regard to such distribution, the
Directors may settle the same as they think expedient and 1n particular may
1ssue fractional certificates, may fix the value for distbution of such specific
assets or any part thereof, may determune that cash payments shall be made to
any members upon the footing of the value so fixed 1n order to adjust the
nights of all parties and may vest any such specific assets n trustees as may

seem expedient to the Dhirectors

Scrip dividends

(B) The Company may, upon the recommendation of the Directors, by Ordinary
Resolution, m respect of any dividend declared or proposed to be declared at
any time dunng the period specified n such resolution (and provided that an
adequate number of unissued shares 1s available for the purpose), determine

and announce that shareholders will be entitled to elect to receive 1n lieu of
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any cash dividend (or part thereof) an allotment of additional shares credited

as fully pasd Any such announcement shall, where practicable, be made

prior to or contemporancously with the announcement of the dividend n

question (the “Relevant Dividend”) and any related information as to the

Company’s profits for such financial period or part thereof In any such case

the following provisions shall apply

)

(u)

(1)

the basis of allotment shall be determuned by the Directors so that, as
nearly as may be considered convement, the value calculated by
reference to the average quotation of the additional shares (including
any fractional entitlement) to be allotted in heu of any amount of
Relevant Dividend shall equal such amount For such purpose, the
“average quotation” of a share shall be the average of the muddle
market quotations of shares of the same class on the London Stock
Exchange, as denved from the Daily Official List of the London
Stock Exchange, on each of the first 5 consecutive Business Days on
which such shares are quoted ex the relevant dividend A certificate
or report by the Auditors as to the amount of the average quotation n
respect of any Relevant Dividend shall be conclusive evidence of that

amount,

the Directors shall, after determuning the basis of allotment, give
notice 1n writing to the members of the nght of election accorded to
them and shall send with or following such notice forms of election
specifying the procedure to be followed and the place at which and
the latest date and time by which duly completed forms of election

must be lodged 1n order to be effective,

the Relevant Dividend (or that part of the Relevant Dividend 1n
respect of which a nght of election has been accorded) shall not be
payable on shares in respect whereof the share election has been duly
exercised (the “Elected Shares™), and n hieu thereof additional shares
shall be allotted to the holders of the Elected Shares on the basis of
allotment determuned as aforesaid and for such purpose the Directors
shall capitalise out of such of the sums standing to the credit of
reserves (including any share premium account or capital redemption
reserve) or profit and loss account as the Directors may determine a

sum equal to the aggregate nominal amount of additional shares to be
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allotted on such basis and apply the same 1n paying up in full the
appropnate number of unissued shares for allotment and distribution

to and amongst the holders of the Elected Shares on such basis,

the additional shares so allotted shall rank par1 passu 1n all respects
with the fully paid shares then in 1ssue, save only as regards

participation 1n the Relevant Dividend (or share election i lieu),

the Directors may do all acts and things considered necessary or
expedient to give effect to any such capitalisation, with full power to
the Directors to make such provisions as they think fit for the case of
shares becomung distributable in fractions (including provisions
whereby, 1in whole or m part, fractional entitlements are disregarded
or rounded up or the benefit of fractional entitlement accrues to the
Company rather than to the members concerned) The Directors may
authorise any person to enter into, on behalf of all the members
interested, an agreement with the Company providing for such
capitalisation and matters incidental thereto and any agreement made

under such authonty shall be effective and binding on all concerned,

notwithstanding the foregoing, the Directors may at any time prior to
payment of the Relevant Dividend determune, 1f 1t appears to them
desirable to do so because of a change 1n circumstances, that the
Relevant Dividend shall be payable wholly n cash after all and if
they so determune then all elections made shall be disregarded The
relevant dividend shall be payable wholly in cash if the ordinary
share capital of the Company ceases to be listed in the Official List of
the London Stock Exchange at any time prior to the due date of 1ssue
of the additional shares or 1if the listing 1s suspended and not
remstated by the date immediately preceding the due date of such

1ssue, and

the Directors may on occasion determine that rights of election shall
not be made available to any members with registered addresses in
any territory where, in the absence of a registration statement or other

special formalities, the circulation of an offer of nghts of election
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would or mught be unlawful and in such event the provisions

aforesaid shall be read and construed subject to such determination

Procedure for payment

Any dividend or other moneys payable 1n respect of a share may be paid by cheque or
warrant sent by post to the registered address of the person entitied thereto (or, 1f two
or more persons are Jomnt holders of the share or are entitled thereto 1n consequence of
the death or bankruptcy of the holder or otherwise by operating of law, to any one of
such persons) or to such person and such address as such person or persons may in
wnting direct or by such other means including direct bank or other funds transfer
system as such person or persons may in writing direct Every cheque shall be made
payable to the order of the person or persons entitled thereto or to such other person
as the person or persons entitled to the share may in writing direct and payment of the
cheque m accordance with the provisions of the Cheques Act, 1957 (as amended), or,
if endorsed, 1f purporting to be endorsed by the payee, shall be a good discharge to
the Company Every such cheque shall be sent at the nisk of the person entitled to the

money represented thereby

Receipts where joint holders

Any registered jont holder or other person jointly entitled to a share 1n consequence
of the death or bankruptcy of the holder or otherwise by operation of law, may give
effectual receipts for any dividend or other moneys payable or property distributable

of or mn respect of the share

Record dates

Any resolution declaring a dividend on shares of any class, whether a resolution of
the Company in General Meeting or resolution of the Directors, may specify that the
same shall be payable to the persons registered as the holders of such shares at the
close of business on a particular date, notwithstanding that 1t may be a date prior to
that on which the resolution 1s passed, and thereupon the dividend shall be payable to
them 1n accordance with their respective holdings so registered, but without prejudice
to the nghts nter se 1n respect of such dividend of transferors and transferees of any

such shares
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CAPITALISATION OF PROFITS AND RESERVES

Capitalisation of profits and reserves

The Directors may with the authonty of an Ordinary Resolution of the Company

upon the recommendation of the Directors

(a)

(b)

©

(d

subject as heremafter provided, resolve to capitahise any sum for the time
being standing to the credit of the revenue account of the Company or any
sum standing to the credit of any of the reserve accounts of the Company for
the time being, mcluding 1ts capital redemption reserve fund (if any), share
premium account (if any) and (notwithstanding anything contamed in Article
117) other capatal reserve funds The account or respective accounts, and, n
the case of more than one account, the respective amounts aforesaid, of which
any such aggregate sum 1s to consist shall be determined by the Directors and

shall be specified in the said Ordinary Resolution,

appropriate the sum resolved to be capitahised to the members who would
have been entitted to 1t if 1t were distnbuted by way of dividend and n the
same proportions and apply such sum on their behalf either in or towards
paying up the amounts, 1f any, for the time being unpaid ont any shares held
by them respectively or in paying up i full umssued shares or debentures of
the Company of a nonunal 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 1n one way and partly in the other, but the share
premium account, the capital redemption reserve and any profits which are
not available for distribution may, for the purposes of this Article, only be
applied in paying up umssued shares to be allotted to members credited as
fully paid,

make such provision by the 1ssue of fractional certificates or by payment in
cash or otherwise as they deternune in the case of shares or debentures

becoming distributable under this Article in fractions,

authorise any person to enter on behalf of all the members concerned 1nto an
agreement with the Company providing for the allotment to them
respectively, credited as fully paid, of any shares or debentures to which they
are entitled upon such capitahsation, any agreement made under such

authonty being binding on all such members, and



129

130.

(©

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

aforesaid

UNTRACED SHAREHOLDERS

Power to cease sending dividend warrants

(A)

The Directors may cease sending dividend warrants or cheques by post to any
member (or person entitled to a dividend m consequence of the death or
bankruptcy of the member) if such warrants or cheques have been returned
undelivered or left uncashed on two consecutive occasions or after one such
occasion reasonable enquunes have failed to establish any new address of the

member (or other person entitled to the dividend as aforesaid)

Power to dispose of shares of untraced shareholders

(A)

()

(b)

©

The Company shall be entitled to sell at the best price reasonably obtainable
at the time of sale any share or stock of a member, or any share or stock to

which a person 1s entitled by transmussion, if and provided that

for a penod of twelve years no cheque or warrant sent by the Company
through the post 1n a pre paid letter addressed to the member, or to the person
entitled by transmussion to the share or stock, at lus address on the Regster,
or the last known address given by the member or the person entitled by
transmussion as the address to which cheques and warrants are to be sent, has
been cashed and no communication has been received by the Company from
the member or the person entitled by transmussion, provided that 1n any such
period of twelve years the Company has paid at least three dividends whether

mterim or final and no such dividend has been claimed, and

the Company has, at the expmration of the said period of twelve years, by
advertisement 1n both a leading London daily newspaper and i a newspaper
circulating 1n the area in which the address referred to 1n paragraph (a) of this

Article 1s located given notice of 1ts intentron to sell such share, and

the Company has not during the further period of three months after the date
of the advertisement and prior to the exercise of the power of sale received

any communication from the member or person entitled by transmission, and
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{d) the Company has first given notice 1n writing to The London Stock Exchange

of 1ts intention to sell such shares
Sale procedure and application of proceeds

(B) To give effect to any such sale the Company may appoint any person to
execute as transferor an nstrument of transfer of such shares and such
mstrument of transfer shall be as effective as 1f it had been executed by the
registered holder of or person entitled by transmission to such share The
Company shall account to the member or other person entitled to such share
for the net proceeds of such sale by carrying momies 1 respect thereof to a
separate account which shall be a permanent debt of the Company and the
Company shall be deemed to be a debtor and not a trustee n respect thereof
for such member or other person Monies carried to such separate account
may either be employed in the business of the Company or invested 1n such
investments (other than shares of the Company or its holding company 1f any)

as the Directors may from time to time thunk fit
ACCOUNTS
Right to inspect accounts

The Directors shall cause to be kept accounting records sufficient to show and explain
the Company's transactions and otherwise complying with the Statutes and such
records shall be kept at the Office, or at such other place as the Directors think fit, and
shall always be open to mspection by the officers of the Company Subject as
aforesaid no member of the Company or other person shall have any nght of
mnspecting any account or book or document of the Company except as conferred by
the Statutes or by Ordmary Resolution of the Company or ordered by a court of

competent Jurisdiction or authorised by the Directors

Preparation and laying of accounts

The Directors shall from time to time, in accordance with the provisions of the
Statutes, cause to be prepared and to be laid before a General Meeting of the
Company such profit and loss accounts, balance sheets, group accounts (if any) and

reports as may be necessary
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Accounts to be sent to members

A copy of the Directors' report accompanied by the balance sheet and profit and loss
account which 1s to be laid before a General Meeting of the Company (including
every document required by law to be compnsed theremn or attached or annexed
thereto) shall not less than twenty one days before the date of the meeting be sent n
writing (including at the discretion of the Directors by way of electrome form) to
every member of, and every holder of debentures of, the Company and to every other
person who 1s entitled to recetve notices of meetings from the Company under the
provisions of the Statutes or of these Articles, Provided that this Article shall not
require a copy of these documents to be sent to any member to whom a summary
financial statement 1s sent 1 accordance with the Statutes or to more than one of yoint
holders or to any person of whose address the Company 1s not aware, but any
member or holder of debentures to whom a copy of these documents has not been
sent shall be entitled to recerve a copy free of charge on appheation at the Office If
all or any of the shares or debentures of the Company shall for the ume being be
listed on any Stock Exchange, there shall be forwarded to the Secretary of any Stock
Exchange 1n the official list of which the Company's shares may at the request of the
Company be quoted such number of copies of such documents as may for the time

being be required under 1ts regulations or practice

MINUTES AND BOOKS

Keeping of mnutes and books
The Directors shall cause Minutes to be made in books kept for the purpose
(a) of all appomntments of officers made by the Directors, and

(b) of all resolutions and proceedings at all meetings of the Company and of any
class of members of the Company and of the Directors and of any commuttee
of Directors, including the names of the Directors present at each such

meeting

Any such Minutes, 1f signed by the chairman of the meeting to which they relate or at
which they are read, shall be recerved as prima facie evidence of the facts therein

stated
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Compliance with the Statutes

The Directors shall duly comply with the provisions of the Statutes and, in particular,
the provisions 1 regard to registration of charges created by or affecting property of
the Company, 1n regard to keeping a register of Directors and Secretaries, a register of
members, a register of mortgages and charges, a register of Directors' share and
debenture holdings and a register of notifiable 1nterests, and n regard to the
production and furnishing of copies of such registers and of any register of holders of

debentures of the Company

Safeguarding of minutes and books

Any register, index, mnute book, book of account or other book required by these
Articles or the Statutes to be kept by or on behalf of the Company may be kept either
by making entries i bound books or by recording them 1n any other manner In any
case 1n which bound books are not used, the Directors shall take adequate precautions

for guarding aganst falsification and for facilitating its discovery

AUDITORS
Appointment of auditors

Auditors shall be appomnted and their duties regulated n accordance with the

provisions of the Statutes

Valdity of acts of Auditors

Subject to the provisions of the Statutes, all acts done by any person acting as an
Auditor shall, as regards all persons dealing m good faith with the Company, be vahd
notwithstanding that there was some defect 1 s appontment or that he was at the
time of his appomntment not qualified for appomtment or subsequently became

disqualified

Rights of Auditors

An Auditor shall be entitled to attend any General Meeting and to recetve all notices
of and other communications relaung to any General Meeting which any member 1s
entitled to receive and to be heard at any General Meeting on any part of the business

of the meeting which concerns him as Auditor
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NOTICES
Notice in writing

Any notice to be given to or by any person pursuant to these Articles shall be n
writing and shall be sent 1n accordance with the Statutes, except that a notice calling a

meeting of the Directors need not be 1n wnting

Method of giving notice to members

Subject to the provisions of these Articles and the requirements of the Financial
Services Authority as UK Listing Authonty, the Company may give any notice or
send or supply any document (including a share certificate) or mformation to any

member

by delivering 1t to him personally, or

by leaving 1t at hus registered address, or

by sending 1t by electronic means to an address for the time being notified to the

member (generally or specifically) for that purpose

Subject to the provisions of these Articles, the Statutes and the requirements of the
UK Listing Authority, the Company may give any notice or send or supply any other
document or mformation to any member by making 1t available on a website mn

accordance with the Statutes, where

that member has agreed (generally or specifically) that the document or mformation
may be sent or supplied to lum 1n that manner or that member 1s deemed to have so
agreed 1n accordance with the Statutes and in either case has not revoked that

agreement,

that member 1s notified 1n accordance with Article 141 1 or Article 141 3 of

(a) the fact that the document or information has been made available on the

website,

(b} the address of the website, and
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(c) the place on the website where the document or information may be accessed

and how 1t may be accessed

If at any time, by reason of the suspension or curtatlment of postal services withun the
United Kingdom, the Company 1s unable to give the notification required by Article
141 4 by post, such notification may be given by a notice advertised 1n at least one
leading national daily newspaper Such notification shall be deemed to have been
sent to all members entitled to recetve the same at noon on the day when the
advertisement appears or, if more than one advertisement 1s placed, at noon on the

day when the last advertisement 1s placed

The provisions of this Article apply, subject to the provisions of the Statutes and the
requirements of the UK Listing Authorty, 1n relation to any notice, document or
information referred to in these Articles whether or not the provisions of the
Article(s) n question use the words “give”, “send” or “supply” or uses other words
(such as “deliver” or “provide”) to refer to the sending or supplying of a notice or

other document or information

A member whose registered address 1s not withun the United Kingdom and who gives
the Company a postal address within the United Kingdom as his address for the
service of notices documents or mnformation or, an address to which notices may be
sent using electronic means, shall be entitled to have notices sent or supplied to hum
at that address (or where Article 141 4 applies to that member, to have notification 1n
accordance with Article 141 4 sent to him at that address), but otherwise no such
member shall be entitled to receive any notice documents or information from the

Company
Where a notice or other document or information 1s

delivered personally or left at his registered address or address for service n the

United Kingdom , 1t shall be deemed on the day 1t was so received 1t 1s 50 or left,

served or delivered by first class post, service or delivery shall be deemed to have
been received at the expiration of 24 hours (where first class post 1s used) or 48 hours
(where second class post 1s used) after the time when the envelope containing the
same 1s posted and 1 proving such receipt 1t shall be sufficient to prove that such

envelope was properly addressed, prepaid and posted,

sent or supplied by electronuc means, 1t shall be deemed to be received on the day that

1t was sent and 1n providing such receipt 1t shall be sufficient to prove that was sent
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accordance with guidance 1ssued by the Institute of Chartered Secretaries &

Admumstrators, or

made available on a website 1t 1s deemed to have been received when it was first
made available on the website, or if later on the date on wiuch the notification

pursuant to Article 141 4 1s recerved or deemed to be recerved

and i calculating when a notice or other document or information 1s deemed to be

received, no account shall be taken of any part of a day that 1s not a working day

If the Company has attempted to send a notice or other document or information
using electronic means to an address for the time being notified to the Company by a
member for that purpose, but the Company 1s aware that there has been a fatlure of
delivery of such notice, document or information, then the Company shall send a
copy of the notice or document personally or through the post to such member at his
registered address for the service of notices by post, in which case the according

service provisions of this Article shall apply

If on three consecutive occasions notices, documents or information have been sent
through the post to any member at his address for the service m the United Kingdom
but have been returned undelivered, such member shall not thereafter be entitled to
receive notices, documents or information from the Company until he shall have
communicated with the Company and supplied m writing a new registered address or
a postal address within the United Kingdom for the services of notices, documents or
information, or, 1f the Directors 1n their absolute discretion permut, an address to

which notices may be sent to him using electronic means

Notice to joint holders

Any notice given to that one of the jount holders of a share whose name stands first 1n
the Register of Members n respect of the share shall be sufficient notice to all the
jomnt holders n their capacity as such For such purpose a jomnt holder having no
registered address in the United Kingdom and not having supplied either an address
within the United Kingdom for the service of notices or an address to which notices
may be sent using electronic means shall be disregarded The jomt holder to whom, n
accordance with this Article, notice may be given such that the notice 1s sufficient
notice to all of the joint holders 1n their capacity as such shail be called the “First
Named Holder”
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In the case of jomnt holders of a share, the consent or deemed consent (generally or
specifically) of the First Named Holder that any notice or other document or
information may be sent by the Company to those joint holders n electronic form or
by bemng made available on a website and/or the notification to the Company by such
First Named Holder of an address for the purposes of receipt of any commumnications
by electronic means shall be effective consent and/or notification (as the case may be)
of all jomnt holders of such share The First Named Holder may also effectively

revoke any such consent and/or notification of address

Notice to persons entitled by death or bankruptcy

A person entitled to a share in consequence of the death or bankruptcy of a member
or otherwise by operation of law upon supplying to the Company such evidence as
the Directors may reasonably require to show his title to the share, and upon
supplying also a postal address within the Umited Kingdom for the service of notices,
documents or information, or an address to which notices, documents or information
may be sent using electronic means, shall be entitled to have sent or supplied to him
at such address any notice or documents or information to which the member from
whom he derives hus title would have been entitled, and such sending or supplying
shall for all purposes be deemed a sufficient service or dehivery of such notice or
document on all persons interested (whether jomntly with or as clammng through or
under lum) 1n the share Save as aforesaid, any notice, documents or information may
be sent or supplied, in such a manner in which 1t imght have been given or dehvered

1f the death or bankruptey or iquidation or other event had not occurred

Deemed notice

{A) A member present, either mn person or by proxy, at any meeting of the
Company or of the holders of any class of shares in the Company shall be
deemed 1o have received notice of the meeting and, where requisite, of the

purpose for which 1t was called

Successors in title bound by notice to predecessor

B8) Every person who becomes entitled to a share shall be bound by any notice n
respect of that share which before lus name 1s entered 1n the Register has

been duly given to a person from whom he derives hus utle

Notices during disruption of postal services
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If at any time by reason of the suspension or curtailment of postal services within the
United Kingdom the Company 1s unable effectively to convene a General Meeting by
notices sent through the post, a General Meeting may be convened by a notice
advertised on the same date 1n at least two leading national daily newspapers with
approprate circulation, one of which shall be published in London and such notice
shall be deemed to have been duly served on all members entitled thereto at noon on
the day when the advertisement appears In any such case the Company shall send
confirmatory copies of the notice by post (or such other means permutted 1n terms of
Article 144) 1f at least seven days prior to the meeting the posting of notices to

addresses throughout the United Kingdom again becomes practicable

WINDING UP
Powers of Darectors

The Directors shall have power 1n the name and on behalf of the Company to present

a petition to the Court for the Company to be wound up

Distribution of assets otherwise than in cash

If the Company 1s wound up (whether the liquidation 1s voluntary, under supervision
or by the court) the hquidator may, with the authonty of a resolution 1n accordance
with the Statutes, divide among the members 1n specie or kind the whole or any part
of the assets of the Company and may for such purposes value any assets and
determme how the division shall be carried out as between the members or different
classes of members The liquidator may, with the like authorty, vest the whole or
any part of the assets 1n trustees upon such trusts for the benefit of members as the
liquidator with the like authority shall think fit, and the hiquidation of the Company
may be closed and the Company dissolved, but no member shall be compelled to

accept any assets in respect of which there 1s a liabality

INDEMNITY
Indemnity of officers and employees

Subject to the provisions of the Statutes and Article 148 2 below but without
prejudice to any mdemmity to which a Director may otherwise be entitled, every
Director, Secretary or other officer of the Company shall be entitled to be indemnified

by the Company against all costs, charges, losses, damages and expenses which they
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shall respectively incur or be put to on account of any contract, act, deed, matter or
thing which shall be made, done, entered mto or executed by them respectively for or
on behalf of the Company [(including (but not limited to the) foregomng) any habihty
incurred by any of them in defending any proceedings, civil or criminal, which relate
to any actual or alleged act, deed or ormmssion by him as a director, officer or

employee of the Company, and they shall be rexmbursed by the Company ]

Article 148 1 shall not operate to provide an indemmty against any hability attaching
to a Director, Secretary or other officer of the Company n connection with any
neghgence, default, breach or duty or breach of trust in relation to the Company

except as permitted by the Statutes
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