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Notice 15 hereby given that on 25 June 2008 the following resolutions were passed by
the members of Havelock Europa PLC (the "Company") by way of Ordinary (in the
case of Resoluton 7) and Special (in the case of Resolutons 8, 9, 10 and 11)
Resolutions.-

ORDINARY RESOLUTION

7 That, subject to and in accordance with the Company's Articles of
Assoaation, the directors be authonsed to allot relevant secuntes (as defined
in Section 80 of the Comparues Act 1985) having (or giving the right to
subscribe for or convert mto shares having) a nomunal amount not exceeding
£1,284,402 1n aggregate provided that this authonty shall expire on the earher
of 1 October 2009 or the date of the next Annual General Meeting after the
passing of thus Resolution i substitution for all previous authorihes under
Section 80 of the Companes Act 1985 to the extent unused

SPECIAL RESOLUTIONS

8 That, subject to the passing of Resolution 7 set out in the notice of Annual
General Meeting of the Company convened for 25 June 2008, or any
adjournment thereof, the directors be and are hereby authonsed to allot
equity securities (within the meanung of Section 94 of the Comparues Act 1985
(the "Act")) for cash pursuant to the authority conferred by the said
Resolution 7, as 1if Section 89 of the Act did not apply to such allotment,
provided that this power shall be himuted to

(a) the aflotment of equaty securities in connection with a nghts 1ssue n
favour of the holders of Ordinary Shares of 10p each in the Company
("Shares") where the equity securihes respectvely atiributable to the
mterests of all such shareholders are proportionate (as nearly as may
be practicable) to the respecthive number of Shares held (or deemed or
notionally held) by them but subject to such exclusions or other
arrangements as the durectors may think fit in relabon to fractional
entitlements or to deal with problems under the laws of, or
requirements of any recogrused body or Stock Exchange in, any
territory, and

(b) the allotment (other than pursuant to paragraph (a) of this resolution)
of equity secunities up to an aggregate nomunal value of £192,660,

and shall expire on the date of the next Annual General Meeting of the
Company after the passing of this resolution or 1 October 2009 whuchever 15
earlier, save that the Company may, before such expiry, make any offer or
agreement which would or mught require equity securities to be allotted after
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such expiry, and the directors may allot equity secunities in pursuance of such
offer or agreement as if the power conferred hereby had not expired

That the Company be and 1s generally and unconditionally authonsed for the
purposes of section 166 of the Comparues Act 1985 (the "Act") to make one or
more market purchases (within the mearung of section 163(3) of the Act) on
the London Stock Exchange of ordinary shares of 10 pence each 1n the capital
of the Company ("Ordinary Shares") provided that

(a) the maxamum aggregate number of Ordmnary Shares authonsed to be
purchased 15 3,853,205 (representing 10 per cent of the Company's
issued ordinary share capatal),

(b) the murumum price which may be paid for such shares 1s 10 pence per
Ordinary Share,

(c) the maxamum price which may be paid for an Ordinary Share shall
not be more than the higher of

(1) 5 per cent above the average of the middle market quotations
for an Ordinary Share as denved from the London Stock
Exchange Daly Official List for the five business days
immediately preceding the date on which the Ordinary Share
15 purchased, and

(1)  The ugher of the price of the last independent trade and the
hughest current independent bid on the trading venue where
the purchase 1s carried out

(d)  unless previously renewed, vaned or revoked, the authonty conferred
shall exprre at the conclusion of the Company's next Annual General
Meeting or 18 months from the date of passing this resolution, if
earber;

(e) the Company may make a contract or contracts to purchase Ordinary
Shares under the authonty conferred prior to the expiry of such
authority whzch will or may be executed wholly or partly after the
expury of such authonty and may make a purchase of Ordinary Shares
n pursuance of any such contract or contracts, and

(£) any Ordinary Shares so purchased shall be cancelled or, if the
directors so deterrmune and subject to the provisions of any applicable
laws or regulations, held as treasury shares

That the draft regulations produced to the meeting and, for the purposes of
identification, imtialled by the Chairman of the meeting be adopted as the Articles of
Association of the Company n substitution for, and to the entire exclusion of, the
existing Articles of Association of the Company

That, subject to resolution 10 set out in the notice of Annual General Meeting of the
Company convened for 25 June 2008 being passed and with effect from 1201 am
on 1 October 2008 (or such later date as section 175 of the Companies Act 2006 shall




be brought nto force), Article 99 of the Company's Articles of Association adopted
pursuant to such resolution 10 be deleted wn its entirety and replaced by the new
Article 99 set out in Appendix 11 to the said notice of Annual General Meeting

Director 4/‘/[ W

for and on behalf of
Havelock Europa PLC
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Havelock Europa PLC

Appendix 11 TO THE NOTICE OF ANNUAL GENERAL MEETING CONVENED FOR 25 JUNE 2008

Amended Article 99 proposed to be adopted, but only with effect from | October 2008, by Resolution 11

''99 Permitted mterests and voling

Paragraphs (A) to (H) of this Article are subject to the provisions of the Statutes and to the provisions of
paragraphs (J) to (P)

A)

(B)

<

(D)
(E)

A

No director or proposed or intencing director shall be disqualified by his office from contracting
with the Company, either with regard to his tenure of any office or place of profit or as vendor,
purchaser or m any other manner whatever, nor shall any contract in which any director 15 1n any
way interested be liable to be avoided, nor shall any director who 1s so interested be hable to
account to the Company or the members for any remuneration, profit or other benefit realised by
the contract by reason of the director holding that office or of the fiduciary refationship thereby
established

A director may hold any other office or place of profit with the Company (except that of Auditor) in
conyunction with his office of director for such penod (subject to the provisions of the Statutes) and
upon such other terms as the Board may decide, and may be paid such extra remuneration for so
doing (whether by way of salary, commussion, participatton n profits or otherwise) as the Board or
any commuttee authorised by the Board may decide, and either in addion to or m ligu of any
remuneration provided for by or pursuant to any other Article

A director may be or become a director or other officer of, or otherwise interested in, any company
promoted by the Company or in which the Company may be interested or as regards which it has
any power of appointment, and shall not be hable to account to the Company or the members for
any remuneration, profit or other benefit received by him as a director or officer of or from his
interest 1n the other company The Board may also cause any voting power conferred by the shares
in any other company held or owned by the Company or any power of appomtment to be exercised
1n such manner n all respects as 1t thinks fit, including the exercise of the voting power or power of
appowntment tn favour of the appointment of the directors or any of them as directors or officers of
the other company, or i favour of the payment of remuneration to the directors or officers of the
other company

A director may act by imself or his firm i a professional capacity (otherwise than as Auditor) and
he or his firm shall be entitled to remuneration for professional services as 1f he were not a director

A director shall not vote on or be counted m the quorum i relation to any resolution of the Board
concerming his own appomntment, or the settlement or variation of the terms or the termination of
his own appointment, as the holder of any office or place of profit with the Company or any other
company n which the Company 15 mterested but, where proposals are under constderation
concerning the appointment, or the settlement or vaniation of the terms or the termination of the
appointment, of two or more directors to offices or places of profit with the Company or any other
company in which the Company 15 mterested, a separate resolution may be put in relation to each
director and 1n that case each of the directors concerned shall be entitled to vote and be counted in
the quorum mn respect of each resolution unless 1t concems his own appointment or the settlement
or vanation of the terms or the termmation of is own appointment or the appomiment of another
director to an office or place of profit with a company n which the Company 15 ntgrested and the
director seeking 10 vote or be counted in the quorum owns one per cent or more of i

Save as otherwise provided by these Articles, a director shall not vote on, or be counted in the
quorum in relation to, any resolution of the Board n respect of any actual or proposed transaction
or arangement with the Company 1n which he has an mterest (taken together with any interest of
any person connected with him) which 1s an interest of which he 15 aware, or ought reasonably to be
aware, does conflict, or can reasonably be regarded as likely to give nse to a conflict, with the
interests of the Company and, if he shall do so, his vote shall not be counted, but this prohibition
shall not apply to any resolution where that matenal witerest anses only from one or more of the
following matters
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0] the giving to hum of any guarantee, indemmity or secunty n respect of money lent or
obhgations undertaken by him or by any other person at the request of or for the
benefit of the Company or any of 1ts substdiary undentakings,

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

() where the Company or any of its subsidiary undertakings 1s offering secunties 1n
which offer the director 15 or may be entitled to parucipate as a holder of securities or
in the underwnting or sub-underwnuing of which the director is to participate,

(v) any contract in which he 1s interested by virtue of tus interest in shares or debentures
or other secunties of the Company or by reason of any other mterest 1n or through the
Company,

() any contract concerning any other company (not being a company In which the

director owns one per cent of more) 1n which he 15 interested directly or indrrectly
whether as an officer, sharehelder, creditor or otherwise howsoever,

) any coniract concerming the adoption, modification or operation of a penston fund or
retirement, death or disability benefits scheme which relates both to directors and
employees of the Company or of any of s subsidiary undertakings and does not
provide in respect of any director as such any pnvilege or advantage not accorded to
the employees 1o which the fund or scheme relates,

{vu} any contract for the benefit of the employees of the Company or of any of its
subsidiary undertakings under which he benefits in a sumilar manner to the employees
and which does not accord to any directer as such any privilege or advantage not
accorded to the employees to whom the contract relates, and

{vmt) any contract for the purchase or maintenance of insurance agamnst any hability for, or
far the benefit of, any director or directors or for, or for the benefit of, persons who
nclude directors

A company shall be deemed to be one in which a director owns one per cent of more if and for so
long as (but only 1f and for so long as) he, taken together with any person connected with him, 1s to
s knowledge (either directly or indirectly) the holder of or beneficially nterested 1n one per cent
or more of any class of the equity share capital of that company or of the voting nghts available to
members of that company For the purpose of this paragraph of this Article 99 there shall be
disregarded any shares held by the director or any such person as bare trustee or custodian and
which he has no beneficial interest, any shares compnised m a trust in which his, or any such
person's, interest 1s 1n reversion or remainder 1f and so long as some ather person 1s entitled to
receive the mcome of the trust and any shares comprised m an authonsed unit trust scheme i
which he, or any such person, 1s tnterested only as a uit holder

Where a company in which a director owns one per cent ot more is interested m a contract, he also
shall be deemed interested 1n that contract

If any question shall arise at any meeting of the Board as to whether the mterest of a director gives
nse to & conflict, or could reasonably be regarded as hikely to give nise to a conflict, with the
iterests of the Company or as to the entittement of any director to vote or be counted wn the
quorum and the question ts not resolved by his voluntanly agreeing to abstain from voting or not to
be counted in the quorum, the question shall be decided by a resolution of the Board (for which
purpose the director m question shall not be counted 1n the quorum and provided that the resolution
was agreed to without the director 1n queshion vohng or would have been agreed 1f therr votes had
not been counted) and the resolution shall be conclusive except 1n a case where the nature or extent
of the nterest of the director (so far as it 15 known to hum) has not been fairly disclosed to the
Board

A director who 15 1 any way, whether directly or indurectly, interested m an actual or proposed
transaction or amangement with the Company shall declare the nature and extent of his interest at
the meeting of the Board at which the question of entering nto the coniract ts first tzken into
considerancn, if he knows his mnterest then exists, or in any other case at the first meeting of the
Board after he knows that he s or has become so interested For the purposes of this Article, a
general notice 1o the Board by a drector to the effect that (a) he 15 a member of a specified
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(L)

™M)
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(P

company or firm and 1s to be regarded as wterested in any contract which may after the date of the
notice be made with that company or firm or (b) he 15 to be regarded as interested 1n any contract
which may after the date of the notice be made with a specified person who 15 connected with um,
shall be deemed to be a sufficient declaration of interest under this Article in relaton to any such
contract, provided that no such notice shall be effective unless either it 1s given at a meeting of the
Board or the director takes reasonable steps to secure that it 1s brought up and read at the next
Board meening after it1s given

References 1n this Article to a contract include references to any proposed contract and to any
transaction or arrangement whether or not constituting a contract

In respect of any sitvanion in which a durector has, or can have, a direct or indirect interest that
conflicts, or posstbly may conflict, with the interests of the Company, the Board may authonse the
matter, on such terms as they may determine, provided that

(1) the director has declared the full nature and extent of the situation to the Board, and

(u) 1t 1s proposed (either by the director in question or another} that the Board authonse the
matter and upon the resolution to do so the requirement for the quorum 15 met without
counting the director i question and the resofution was agreed to without such director
voting or would have been agreed to if that conflicted director's vote had not been
counted

Any terms determined by the Board under paragraph (L) of this Article may be imposed at the time
of authonisation or may be imposed subsequently and may include (without imitation)

Q) the excluston of the interested drector m question from all information and discussion by
the Company of the situation in queshon, and

() (without prejudice to the general obligations of confidennality) the applcation to the
interested director of a strict duty of confidentiality to the Company for any confidential
mformation of the Company in relation to the situation n question

An interested director under this Article 99 must act n accordance with any terms determined by
the Board pursuant to paragraphs (L) or (M) of this Article

Any authonsation given by the Board under paragraph (L) of this Article may provide that, where
the interested director obtamns {other than through his position as a director of the Company)
information that 1s confidential to a third party, he witl not be obliged to disclose it to the Company
or 10 useé 1% 1n relation to the Company's affairs in circumstances where to do so would amount to a
breach of that confidence

Subject to the provisions of the Statutes, the Company may by ordinary resolution suspend or relax
the provisions of this Article to any extent or ratify any contract not properly authonsed by reason
of a contravention of this Article provided that nothing i this Article shall permit the Company to
cease to comply with the Listing Rules of the UKLA ”
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ARTICLES OF ASSOCIATION
of

HAVELOCK EUROPA PUBLIC LIMITED COMPANY

(Incorporated in England and Wales with registered number 782546)
(Adopted by special resolution passed on 25 June 2008

and amended by a further special resolution passed on that date,
with effect from 1 October 2008)

D1

Dickson Minto W.S.
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THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
HAVELOCK EUROPA PUBLIC LIMITED COMPANY

(Registered Number 782546)
{Incorporated in England and Wales)
(Adopted by Special Resolution passed on 25 June 2008
and amended by a further Special Resolution passed on that date,
with effect from 1 October 2008)

PRELIMINARY
1. Exclusion of Table A

The regulations contamned m Table A in the Schedule to The Compares
(Tables A to F) Regulations 1985 {and any amendment, re-enactment or
substitution thereof from time to ime mcluding that made by the Comparues
(Tables A to F) (Amendment} Regulations 2007 and the Comparues {Tables A
to F) (Amendment No 2) Regulations 2007) shall not apply to the Company
except insofar as they are repeated or contamned in these Articles

2. Definitions

In these Articles unless the context otherwise requures

"the 1985 Act" means the Comparues Act 1985 to the extent in
force from tume to time,

"the 2006 Act" means the Comparues Act 2006 to the extent in
force from time to time,

"address" has the mearnung given to 1t 1n section 1148 of the
2006 Act,

"these Articles" means these articles of association as altered

from time to time and the expression "ths
Article” shall be construed accordingly,

“the Auditors" means the auditors from time to time of the
Company or, in the case of joint auditors, any



"the Board"

"certificated share”

“clear days"

"electronic
form"

"electronic means"

"electronic signature"

"the holder"

"issuer-instruction"

"the London Stock
Exchange"

"the Office"

"Operator"

one of them,

means the board of directors from time to time of
the Company or the directors present at a
meeting of the directors at which a quorum 1s
present,

means a share which 1s not an uncertificated
share,

means 1n relation to the period of a notice, that
pertod excluding the day when the notice 1s
served or deemed to be served and the day for
whuch 1t 1s given or on whuch 1t 1s to take effect;

when describing a document or information
means sent or supplhied in electroruc form in
accordance with section 1168 of the 2006 Act,

when describing a document or mmformation
means sent or supphed by electronic means 1n
accordance with section 1168 of the 2006 Act,

means anything in electroruc form, which the
Board requres to be mcorporated mto, or
otherwise associated with, a communication n
electronuc form for the purpose of establishing
the authenticity or integnty of the
communucation;

m relaton to any shares means the member
whose name 1s entered in the Register as the
holder of those shares,

means a properly authenticated dematerialised
mstruction (sent or received by means of a
relevant system) atinbutable to a body corporate
which has 1ssued a share or shares belonging to a
participating class,

means London Stock Exchange plc,

means the registered office from time to time of
the Company or in the case of sending or
supplying documents or mformation by
electronuic means, the address speafied by the
Board for the purpose of recerving documents or
mformation by electroric means,

means a person approved as operator of a
relevant system under the Uncerhficated




"Operator-instruction”
"paid up"
"participating class"
"person entitled by

transmission"

"properly authenticated
dematerialised
instruction”

"the Register"

"relevant system"

llsealﬂ

“the secretary"

"sponsoring system-
participant"

"Statutes"”

"UKLA"

"Uncertificated

Securities Regulations,

means a properly authenticated dematerialised
mstruction (sent or recerved by means of a
relevant system) attributable to an Operator,

means paid up or credited as paid up;

means a class of shares title to which may be
transferred by means of a relevant system,

means a person whose entitlement to a share in
consequence of the death or bankruptcy of a
member or of any other event giving rise to 1ts
transmmssion by operation of law has been noted
m the Regaster,

has the meaning attmbuted to it 1 the
Uncertificated Securities Regulations,

means the register of members of the Company,

has the mearung attributed to 1t in regulation 3(1)
of the Uncertificated Securities Regulations,

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

means the secretary, or (if there are jomnt
secretaries) any one of the joint secretaries, of the
Company and includes an assistant or deputy
secretary and any person appomted by the Board
to perform any of the duties of the secretary,

means 1n relation to a relevant system a person
who 1s permutted by an Operator to send
properly authenticated dematerialised
mstructions attributable to another person and to
receive properly authenticated mstructions on
another person's behalf;

means the 1985 Act, the 2006 Act and every
statute (including any orders, regulations or
other subordmate legislahon made under 1t}
from time to time 1n force concerning companes
n so far as 1t applies to the Company;

means the UK Listing Authonity, a division of
the Financial Services Authority,

means the Uncertificated Securities Regulations




Securities Regulations" 2001 (SI 2001 No 2001/3755) as amended from
time to time and any provisions of or under the
Statutes which supplement or replace such
Regulations,

"uncertificated share" means a share of a class which 1s for the time
being a participating class title to which 1s
recorded on the Register as being held n
uncerhficated form, and

"United Kingdom" means Great Britain and Northern Ireland

In the reference to "sponsoring system-participant” above, the word
"person" shall include any body corporate

The expression "debenture" shall include "debenture stock"

The words "subsidiary" and "holding company" shall be construed in
accordance with sections 736 and 736A of the 1985 Act or section 1159 of the
2006 Act and "subsidiary" shall be construed to include "subsidiary
undertaking" as that term 1s defmed 1n sections 258 and 259 of the 1985 Act
or section 1162 of the 2006 Act.

Words importing the singular number only shall be deemed to include the
plural, and vice versa.

Words importing the masculine gender only shall be deemed to include the
ferminine and neuter genders and wvice versa

Words importing individuals shall be deemed to include bodies corporate
and unincorporated bodies or associabions

Expressions referring to "in wntng" shall be construed as including
references to any method of representing or reproducing words in a legible
form other than m electronic form unless specifically provided for mn a
particular Article or where permitted by the Board in 1ts absolute discretion

References to a document being "executed" shall be construed as including
references to 1t being executed under hand or under seal or by any other
method, as permitted by the Board 1n 1ts absolute discretion, except by means
of an electromic signature

References to a document being "signed" or to "signature” include references
to 1t being executed under hand or under seal or by any other method, as
permutted by the Board m its absolute discretion, and in the case of a
communication i electroruc form, are to it bemng an electronic signature
(subject to such terms and condihons as the Board may from time to time
determune).

Headings are for convenience of reference only and shall not affect the
construction or interpretation hereof

Unless otherwise stated, any reference herein to the provisions of any statute




shall extend to and wmclude any amendment or re-enactment of or
substitution for the same effected by any subsequent statute provided that no
modification or re-enactment after the date of adoption of these Articles of
any statutory provision, mstrument, regulation or order m force at that date
shall be construed as imposing on any person any greater obligation than
would have been the case if the statutory provision, mstrument, regulation or
order 1n force at the date of adoption of these Articles continued to apply

Subject as aforesaid, and unless the context otherwise requires, words and
expressions defined in the 1985 Act, the 2006 Act or the Uncertificated
Securities Regulations shall bear the same meanings 1n these Articles

Form of resolution

{A)  Subject to the Statutes, where for any purpose an ordinary resolution
of the Company 1s required, a special resolutton shail also be
effective

(B) Notwithstanding the provisions of the 2006 Act relating to members'
written resolutions, a resolution 1 writing executed by or on behalf of
each member who would have been entitled to vote upon 1t 1f 1t had
been proposed at a general meeting at which he was present shall, in
accordance with the principle established in Re Duomatic Limited
[1969] 2 Ch 265, be as effectual as 1f 1t had been passed at a general
meeting properly convened and held and may consist of several
mstruments 1n the like form each executed by or on behalf of one or
more of the members

SHARE CAPITAL
Authorised share capital

The authorised share capital of the Company at the date of adoption of these
Articles 1s £6,000,000 divided mnto 60,000,000 ordmary shares of 10 pence
each

Rights attached to shares

Subject to the provisions of the Statutes and to any rights previously
conferred on the holders of any other shares, any share may be 1ssued with
or have attached to 1t such nghts and restrichons as the Company may by
ordinary resolution decide or, if no such resolution has been passed or so far
as the resolution does not make specific provision, as the Board may decide

Redeemable shares

Subject to the provisions of the Statutes and to any nghts previously
conferred on the holders of any other shares, any share may be 1ssued which
15 to be redeemed, or 1s hable to be redeemed at the option of the Company
or the holder
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Purchase of own shares

Subject to the provisions of the Statutes and to any nghts previously
conferred on the holders of any class of shares and to any requirements
mmposed by the UKLA in respect of secunities admitted to listing, the
Company may purchase or may enter into a contract under which it will or
may purchase all or any of its shares of any class, including any redeemable
shares Neither the Company nor the Board shall be required to select the
shares to be purchased rateably or in any other particular manner as between
the holders of shares of the same class or as between them and the holders of
shares of any other class or 1n accordance with the nights as to dividends or
capital conferred by any class of shares

Variation of rights

Subyect to the provisions of the Statutes, all or any of the rights for the ime
being attached to any class of shares for the time bewng 1ssued may from time
to ime (whether or not the Company 1s being wound up}) be varied erther
with the consent mm wrnting of the holders of not less than three-fourths in
nomunal value of the 1ssued shares of that class (excluding any shares of that
class held as treasury shares) or with the sanction of a special resolution
passed at a separate general meeting of the holders of those shares All the
provisions of these Articles as to general meetings of the Company shall,
mutatis mutandis, apply to any such separate general meeting, but so that the
necessary quorum shall be two persons holding or representing by proxy not
less than one-third mn nomuinal value of the issued shares of the class
(excludmg any shares of that class held as treasury shares), (but so that at
any adjourned meetmng one holder present in person or by proxy (whatever
the number of shares held by hum) shall be a quorum), that every holder of
shares of the class present i person or by proxy (excluding any shares of
that class held as treasury shares) shall be entitled on a poll to one vote for
every share of the class held by him (subject to any nghts or restrichons
attached to any class of shares) and that any holder of shares of the class
present in person or by proxy may demand a poll The foregoing provisions
of this Article shall apply to the vanation of the special rights attached to
some only of the shares of any class as 1f each group of shares of the class
differently treated formed a separate class and therr special nghts were to be
vaned

Pan passu issues

The nights conferred upon the holders of any shares shall, unless otherwise
expressly provided by the nights attached to such shares, be deemed to be
varied by the reduction of the capital paid up on those shares but shall not,
unless otherwise expressly provided mn the rights attaching to those shares,
be deemed to be vaned by the creation or 1ssue of further shares ranking par:
passu with them

Unissued shares

Subject to the provisions of the Statutes and these Articles and without
prejudice to any nights attached to existing shares, the urussued shares of the
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Company (whether forming part of the origmnal or any increased capital)
shall be at the disposal of the Board which may offer, allot, grant options
over or otherwise deal with or dispose of them to such persons, at such times
and for such consideration and upon such terms as the Board may decide

Payment of commission

The Company may exercise the powers of paymg commussions conferred by
the Statutes to the full extent permitted by, and i accordance with, the
Statutes Such commission may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in one way and partly in the
other The Company may also on any 1ssue of shares pay such brokerage as
may be lawful.

Trusts not recognised

No person shall be recogrused by the Company, except as ordered by a court
of competent jurisdiction or as required by law, as holdmng any share upon
any trust and the Company shall not be bound by or required 1n any way to
recognise (even when having notice of 1t} any mnterest 1n any share or (except
only as by these Articles or by law otherwise provided) any other nght in
respect of any share other than an absolute right to the whole of the share in
the holder

Suspension of rights where non-disclosure of interest

(A}  Where the holder of any shares in the Company, or any other person
appearing to be interested 1n those shares, fails to comply within the
relevant period with any statutory notice 1 respect of those shares,
the Company may give the holder of those shares a further notice (a
"restriction notice") to the effect that from the service of the restricion
notice those shares will be subject to some or all of the relevant
restrichions, and from service of the restricion notice those shares
shall, notwithstanding any other provision of these Artcles, be
subyject to those relevant restrictions accordingly

(B) If after the service of a restriction notice 1n respect of any shares the
Board is satisfied that all information required by any statutory notice
relating to those shares or any of them from their holder or any other
person appearing to be interested in the shares the subject of the
restriction notice has been supplied, the Company shall, within seven
days, cancel the restrichon notice The Company may at any time at
1ts discretion cancel any restrichon notice or exclude any shares from
1t A restriction notice shall automatically cease to have effect in
respect of any shares transferred where the transfer 1s pursuant to an
arm’s length sale of those shares.

(C)  Where any restrichon notice 1s cancelled or ceases to have effect mn
relation to any shares, any moneys relating to those shares which
were withheld by reason of that notice shall be paid without interest
to the person who would but for the notice have been entitled to them
or as he may direct



(D)
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(F)

(H)

Any new shares 1in the Company 1ssued m right of any shares subject
to a restricion notice shall also be subject to the restriction notice, and
the Board may make any right to an allotment of the new shares
subject to restrictions corresponding to those which will apply to
those shares by reason of the restricton notice when such shares are
1ssued

Any holder of shares on whom a restrichion notice has been served
may at any time request the Company to give i writing the reason
why the restricion notice has been served, or why it remans
uncancelled, and withun 14 days of receipt of such a notice the
Company shall give that mmformation accordingly

If a statutory notice 1s given by the Company to a person appearing to
be interested 1n any share, a copy shall at the same time be given to
the holder, but the faslure or omission to do so or the non-receipt of
the copy by the holder shall not nvalidate such notice

This Article 15 in addibion to, and shall not in any way prejudice or
affect, the statutory nghts of the Company arising from any failure by
any person to give any information required by a statutory notice
within the time specified 1n 1t For the purpose of this Article a
statutory notice need not specify the relevant period, and may require
any information to be given before the expiry of the relevant period.

In thus Article

a sale 1s an "arm's length sale" if the Board 1s satisfied that it 1s a bona
fide sale of the whole of the beneficial ownershup of the shares to a
party unconnected with the holder or with any person appearing to
be mterested m such shares and shall include a sale made by way of
or mn pursuance of acceptance of a takeover offer and a sale made
through the London Stock Exchange or any other stock exchange
outside the Uruted Kingdom on which the Company’s shares are
normally traded For this purpose an associate (within the defimation
of that expression 1n any statute relating to msolvency 1n force at the
date of adoption of this Arhicle} shall be included amongst the
persons who are connected with the holder or any person appearing
to be interested 1n such shares,

"person appearing to be interested” in any shares shall mean any
person named 1n a response to a statutory notice or otherwise notified
to the Company by a member as being so interested or shown m any
Reguster kept by the Company under the Statutes as so interested or,
taking into account a response or failure to respond 1 the light of the
response to any other statutory notice and any other relevant
mformaton in the possession of the Company, any person whom the
Company knows or has reasonable cause to believe 1s or may be so
interested,

"person with a 0.25 per cent. interest" means a person who holds, or
1s shown n any Register kept by the Company under the Statutes as



having an interest in, shares i the Company which comprise 1n total
at least 0 25 per cent 1n number or nominal value of the shares of the
Company, or of any class of such shares, 1n 1ssue at the date of service
of the statutory notice or the restrichon notice (as the case may be)
(calculated exclusive of treasury shares),

“relevant period" means a period of 14 days following service of a
statutory notice,

"relevant restrictions” mean 1n the case of a restricion notice served
on a person with a 0 25 per cent mterest that

(1) the shares shall not confer on the holder any right to attend or
vote erther personally or by proxy at any general meetng of
the Company or at any separate general meetng of the
holders of any class of shares in the Company or to exercise
any other right conferred by membership in relation to general
meehngs,

(1) the Board may withhold payment of all or any part of any
dividends (including shares issued m heu of dividends)
payable 1n respect of the shares,

(m) the Board may (subject to the requirements of the
Uncertificated Securites Regulations) decline to register a
transfer of the shares or any of them unless such a transfer 1s
pursuant to an arm’s length sale

and m any other case mean only the restrichon specified 1n
subparagraph (1) of this defimtion, and

"statutory notice" means a notice served by the Company under the
Statutes requiring particulars of interests in shares or of the identity of
persons mterested in shares

14. Uncertificated shares

(A)

Pursuant and subject to the Uncertificated Securities Regulations,
(referred to m this Article as "the Regulations"), the Board may pernut
title to shares of any class to be evidenced otherwise than by a
certificate and title to shares of such a class to be transferred by means
of a relevant system and may make arrangements for a class of shares
(if all shares of that class are in all respects 1dentical) to become a
participating class Title to shares of a particular class may only be
evidenced otherwise than by a certificate where that class of shares 1s
for the ime being a participating class. The Board may also, subject
to compliance with the Regulations and the rules of any relevant
system, determine at any time that title to any class of shares may
from a date specified by the Board no longer be evidenced otherwise
than by a certificate or that title to such a class shall cease to be
transferred by means of any partcular relevant system For the
avoidance of doubt, shares which are uncertificated shares shall not
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be treated as formung a class which 1s separate from certficated
shares with the same rights Subject to Article 14(E), the Company
shall enter on the Register, mn respect of any participating class, the
number of shares that each member having both uncertificated and
certificated shares of that class holds i uncertificated form and
certificated form respectively

In relabon to a class of shares which 1s, for the ttme being, a
participating class and for so long as 1t remains a participating class,
no provision of these Articles shall apply or have effect to the extent
that it is inconsistent i any respect with:

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

(n)  the transfer of title to shares of that class by means of a
relevant system, and

(u1)  any provision of the Regulations,

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

Shares of a class which 1s for the time being a participating class may
be changed from uncertificated to certificated form, and from
certificated to uncertificated form, in accordance with and subject as
provided i the Regulations and the rules of any relevant system.

Unless the Board otherwise determunes or the Regulations or the rules
of the relevant system concerned otherwise require, any shares 1ssued
or created out of or in respect of any uncerhficated shares shall be
uncertificated shares and any shares 1ssued or created out of or in
respect of any certificated shares shall be certificated shares

The Company shall be entitled to assume that the entries on any
record of securthes mamtamned by it i accordance with the
Regulations and regularly reconciled with the relevant Operator
register of securities are a complete and accurate reproduction of the
particulars entered m the Operator register of securities and shall
accordingly not be hable in respect of any act or thing done or
ormutted to be done by or on behalf of the Company in reliance on
such assumption

Right to share certificates

Subject to the provisions of the Uncertificated Secunties Regulations, the
rules of any relevant system and these Artcles, every person (except a
person to whom the Company 1s not by law required to 1ssue a certificate)
whose name 1s entered 1n the Register as a holder of any certificated shares
shall be entitled, without payment, to receive within whichever 1s the earlier
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of
(a) any time period required by the listing rules of the UKLA, and
(b} any time himuts prescribed by the Statutes,

one certificate for all those shares of any one class or several certificates each
for one or more of the shares of the class in question upon payment for every
certificate after the first of such reasonable out-of-pocket expenses as the
Board may from time to time decide. In the case of a certificated share held
jomntly by several persons, the Company shall not be bound to 1ssue more
than one certificate and delivery of a certificate to one of several jomnt holders
shall be sufficient delivery to all A mermber who transfers some but not all of
the shares comprised 1n a certificate shall be entitled to a certificate for the
balance without charge. The Company shall not be bound to register more
than four persons as the joint holders of a share For the avoidance of doubt,
the Company may 1ssue a certificate in relahon to uncertificated shares when
required to do so by a holder of uncertificated shares

Replacement of share certificates

If a share certficate 1s defaced, worn out, lost or destroyed, it may be
replaced without charge but on such terms (if any) as to evidence and
mdemmty as the Board may decide and, where 1t 15 defaced or worn out,
after delivery of the old certificate to the Company. Any two or more
certificates representing shares of any one class held by any member shall at
his request be cancelled and a single new certificate for such shares 1ssued 1
heu. Any certificate representing shares of any one class held by any member
may at his request be cancelled and two or more certificates for such shares
may be issued instead The Board may require the payment of any
exceptional out-of-pocket expenses of the Company incurred in connection
with the 1ssue of any certificates under this Article. Any one of two or more
jomt holders may request replacement certificates under this Article

Execution of share certificates

Every share certificate shall be executed under a seal (or under a secuntes
seal or, 1n the case of shares on a branch Register, an official seal for use n
the relevant territory) or in such other manner as the Board having regard to
the terms of 1ssue and any histing requirements may authornse, and shall
specify the number and class of the shares to which it relates and the amount
or respechive amounts paid up on the shares The Board may by resolution
decide, erther generally or in any particular case or cases, that any signatures
on any share certficates need not be autographic but may be appled to the
certificates by some mechanical means or may be printed on them or that the
certificates need not be executed by any person.
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LIEN
Company’s lien on shares not fully paid

The Company shall have a first and paramount lien on every share (not
being a fully paid share) for all amounts payable to the Company (whether
presently or not) in respect of that share The Company's hen on a share
shall extend to every amount payable in respect of it The Board may at any
time either generally or in any particular case waive any lien that has arisen
or declare any share to be wholly or in part exempt from the provisions of
this Article

Enforcing lien by sale

The Company may sell, in such manner as the Board may decide, any share
on which the Company has a lien if a sum 1n respect of which the Len exists
1s presently payable and 1s not paid within fourteen clear days after a notice
m writing has been served on the holder of the share or the person who 1s
entitled by transmission to the share and who has supplied the Company
with an address withun the United Kingdom for the service of notices,
demanding payment and stating that if the notice 1s not complied with the
share may be sold For giving effect to the sale the Board may authornse some
person to execute an mstrument of transfer of the share sold to or mn
accordance with the directions of the purchaser The transferee shall not be
bound to see to the application of the purchase money, nor shall his title to
the share be affected by any wurregulanty or mvahdity i relation to the sale

Application of proceeds of sale

The net proceeds, after payment of the costs, of the sale by the Company of
any share on which 1t has a lien shall be applied 1n or towards payment or
discharge of the debt or hability in respect of which the hien exists so far as 1t
15 presently payable, and any residue shall (subject to a like lien for debts or
liabihties not presently payable as existed upon the share prior to the sale
and upon surrender, if required by the Company, for cancellation of the
certificate for the share sold) be paid to the person who was entitled to the
share at the time of the sale

CALLS ON SHARES
Calls

Subject to the terms of issue, the Board may from time to time make calls
upon the members 1 respect of any moneys unpaid on their shares (whether
on account of the nominal amount of the shares or by way of premium) and
not payable on a date fixed by or 1n accordance with the terms of 1ssue, and
each member shall (subject to the Company serving upon him at least seven
clear days” notice specifymg when and where payment 1s to be made) pay to
the Company as required by the notice the amount called on his shares A
call may be made payable by instalments A call may be revoked or
postponed, in whole or in part, as the Board may decide A person upon
whom a call 1s made shall remamn liable for all calls made upon him
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notwithstanding the subsequent transfer of the shares in respect of whaich the
call was made

Payment on calls

A call shall be deemed to have been made at the ttme when the resolution of
the Board authorising the call was passed

Liability of joint holders

The jont holders of a share shall be jointly and severally Liable to pay all calls
in respect of the share

Interest due on non-payment

If a call remains unpaid after 1t has become due and payable, the person from
whom 1t 15 due and payable shall pay interest on the amount unpaid from
the day 1t 1s due and payable to the time of actual payment at the rate fixed
by the terms of allotment or in the notice of the call or, if no rate 1s so fixed, at
such rate, not exceeding 15 per cent per annum, as the Board may decide,
and all expenses that have been mcurred by the Company by reason of such
non-payment, but the Board shall be at liberty in any case or cases to waive
payment of the mnterest or expenses wholly or 1n part

Sums due on allotment treated as calls

Any amount whach becomes payable in respect of a share on allotment or on
any other date fixed by or in accordance with the terms of 1ssue, whether in
respect of the nominal amount of the share or by way of preruum or as an
mstalment of a call, shall be deemed to be a call and, 1f 1t is not paid, all the
provisions of these Articles shall apply as if the sum had become due and
payable by virtue of a call

Power to differentiate

Subject to the terms of issue, the Board may on the issue of shares
differentiate between the allottees or holders as to the amount of calls to be
paid and the ttmes of payment of such calls.

Payment of calls in advance

The Board may, if 1t thinks fit, receive from any member who 1s willing to
advance them all or any part of the moneys uncalled and unpaid upon any
shares held by hum and upon all or any of the moneys so advanced may
(untl they would, but for the advance, become presently payable} pay
mterest at such rate, not exceeding (unless the Company by ordinary
resolution shall otherwise direct) 15 per cent per annum, as the Board and
the member paying such moneys in advance may agree
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FORFEITURE AND SURRENDER OF SHARES
Notice to pay unpaid calls and forfeiture

If any member fails to pay 1n full any call or instalment on or before the day
appointed for payment thereof, the Board may, at any tume thereafter, serve a
notice on him requiring him to pay so much of the call or instalment as 1s
unpaid together with any interest which may have accrued and any expenses
incurred by the Company by reason of such non-payment. The notice shall
name a further day (not earlier than the expiration of fourteen days from the
date of service of the notice) on or before which, and the place wathin the
United Kingdom where, such call or mstalment and such interest and
expenses as aforesaid are to be paid The notice shall also state that, in the
event of non-payment at or before the ime and at the place appointed, the
shares in respect of which such call or instalment 1s payable will be hable to
be forfeited. If the requirements of any such notice as aforesaid are not
comphed with, the Board may by resolution at any time thereafter, but
before the payment of all calls or instalments and interest and expenses due
in respect thereof has been made, forfert any share mn respect of which such
notice has been given Such forfeiture shall extend to all dividends declared
in respect of the shares so forfeited and not actually paid before such
forfeiture Forfeiture shall be deemed to occur at the time of the passing of
the said resolution of the Board The Board may accept a surrender of any
share liable to be forfeited hereunder and, in that event, reference in these
Articles to forferture shall include surrender

Notice of forfeiture

Any person whose shares have been forfeited or surrendered shall cease to
be a member 1n respect of those shares When any share has been forfeited
in accordance with these Articles, notice of the forferture shall be served
upon the person who was, before forfeiture, the holder of the share, or the
person entitled to the share by transmussion, and an entry of the forfeiture or
surrender, with the date thereof, shall forthwith be made in the Register, but
no forferture shall be invahdated by any failure to give such notice or make
such entry as aforesaid

Forfeited shares to be the property of the Company

A share so forfeited or surrendered shall become and be deemed to be the
property of the Company, and may be sold, re-allotted or otherwise disposed
of to such person (including the person who was before such forfeiture or
surrender the holder thereof or entitled thereto) and in such manner and
upon such terms, erther subject to or discharged from all calls made or
instalments due prior to the forfeiture or surrender, as the Board thinks fit,
provided that the Company shall not exercise any voting rights in respect of
such share Any such share not disposed of 1n accordance with the foregoing
provision of this Article within a period of three years from the date of its
forfeiture or surrender shall thereupon be cancelled 1 accordance with the
provisions of the Statutes For the purpose of giving effect to any such sale
or other disposition the Board may authorise some person to transfer the
share so sold or otherwise disposed of to the purchaser thereof or other
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person becoming entitled thereto.
Board may annul forfeiture

The Board may, at any time before any share so forfeited or surrendered
shall have been cancelled or sold, re-allotted or otherwise disposed of, annul
the forfeiture or surrender upon such terms as 1t thinks fit

Forfeiture not to extinguish liability to pay

Any person whose shares have been forfeited or surrendered shall,
notwithstanding that he shall have ceased to be a member 1n respect of those
shares, remain hable to pay to the Company all moneys which, at the date of
the forfeiture or surrender, were presently payable by him to the Company
mn respect of the shares, together with interest thereon at the rate of fifteen
per cent per annum (or such lower rate as the Board may determine) from
the time of forferture or surrender until the time of payment, but his hability
shall cease 1f and when the Company shall have recerved payment m full of
all such moneys m respect of the shares, together with mterest as aforesaid
The Board may at 1ts absolute discretton enforce payment without any
allowance for the value of the shares at the time of forfeiture or surrender or
for any consideration received on their disposal or waive payment m whole
or in part

Statutory declaration as to forfeiture

A statutory declaration that the declarant 1s a director of the Company or the
secretary and that a share has been forfeited on a speafied date shall be
conclusive evidence of the facts stated m 1t as against all persons clauning to
be entitled to the share. The declaration shall (subject to the execution of an
mstrument of transfer if necessary) constitute a good title to the share and the
person to whom the share 1s sold or otherwise disposed of shall not be bound
to see to the application of the purchase money (if any) nor shall his title to the
share be affected by any irregulartty or mvahdity in the proceedings relating
to the forferture, sale or disposal

TRANSFER OF SHARES
Transfer
Subject to such of the restrictions of these Articles as may be applicable

1) any member may transfer all or any of his uncertificated shares by
means of a relevant system in such manner provided for, and subject
as provided 1n the Uncertificated Securities Regulations and the rules
of any relevant system, and accordingly no provision of these Articles
shall apply in respect of an uncertificated share to the extent that it
requires or contemplates the effecting of a transfer by an instrument
mn writing or the production of a certificate for the share to be
transferred, and

() any member may transfer all or any of his certificated shares by an
mstrument of transfer i any usual form or in any other form which
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the Board may approve The instrument of transfer shall be executed
by or on behalf of the transferor and (in the case of a partly paid
share) the transferee, and the transferor shall be deemed to remain the
holder of the share concerned until the name of the transferee 1s
entered 1n the Register in respect of 1t All instruments of transfer,
when registered, may be retained by the Company

Rights to decline registration of partly paid shares

The Board may, 1n its absolute discretion and without giving any reason for
so doing, dechine to register any transfer of any share which 1s not a fully
paid share provided that where such share 1s adnutted to the Official List of
the UKLA such discretion may not be exercised in such a way as to prevent
dealings 1n shares of that class from taking place on an open and proper
basis

Other rights to decline registration

(A)  The Board may only dechne to register a transfer of an uncertificated
share in the circumstances set out in the Uncertificated Securities
Regulations, and where, in the case of a transfer to jomnt holders, the
number of jomt holders to whom the uncertificated share 1s to be
transferred exceeds four

(B)  The Board may declne to register any transfer of a certificated share
unless

¥ the instrument of transfer 1s left at the Office or such other
place as the Board may from time to time determune
accompanted (save mn the case of a transfer by a person to
whom the Company 1s not requured by law to issue a
certificate and to whom a certificate has not been 1ssued) by
the certificate for the share to whuch 1t relates and such other
evidence as the Board may reasonably require to show the
night of the person executing the instrument of transfer to
make the transfer;

(1) (f stamp duty 1s generally chargeable on transfers of
certificated shares) the mstrument of transfer 1s duly stamped
or adjudged or certified as not chargeable to stamp duty,

()  the mmstrument of transfer 1s in respect of only one class of
share, and

(=v) i the case of a transfer to jomnt holders, the number of joint
holders to whom the share 1s to be transferred does not exceed
four

Notice of refusal

If the Board declines to register a transfer of a share 1t shall, within two
months after the date on which the mstrument of transfer was lodged or, in
the case of uncertificated shares, within two months after the date on which
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the relevant Operator-mstruction 1s received, send to the transferee notice of
the refusal

No fee for registration

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

Registration of transfers may be suspended

Subject to the Statutes and the requirements of the UKLA, the registration of
transfers may be suspended at such times and for such periods as the Board
may from time to time determine and erther generally or in respect of any
class of shares The Register shall not be closed, erther generally or otherwise,
for more than thirty days i any year, nor shall the register of a participating
security be closed without the consent of the Operator of the relevant system

Untraced shareholders

The Company may sell any certificated shares in the Company on behalf of
the holder of, or person enfitled by transmission to, the shares by instructing
their sale on the London Stock Exchange, or on any other stock exchange
outside the United Kimgdom on which the Company's shares are normally
traded, at the best price reasonably obtamnable at the time of the sale 1f

(1) the shares have been 1n 1ssue either m certtficated or uncertificated
form throughout the qualifying period and at least three cash
dividends have become payable on the shares during the quahfying
period;

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

(u1)  so far as any director of the Company at the end of the relevant
peniod 1s then aware, the Company has not at any time during the
relevant period received any communucation from the holder of, or
person entitled by transmussion to, the shares;

(v)  the Company has caused two adverhisements to be published, one in
a newspaper with a national circulation and the other 1n a newspaper
circulating 1in the area in whach the last known address of the holder
of, or person enttled by transmussion to, the shares or the address at
which service of notices may be effected under the Articles 1s located,
giving notice of 1ts intention to sell the shares and a period of three
months has elapsed from the date of publication of the
advertisements or of the last of the two advertisements to be
published if they are published on different dates, and
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v) the Company has given notice to a Regulatory Information Service (as
defined i the UKLA Rules) of its intention to make the sale

For the purpose of this Arficle

"the qualifying period" means the period of twelve years immediately
preceding the date of publhication of the advertisements referred to in sub-
paragraph (1v) above or of the first of the two advertisements to be published
if they are published on different dates, and

"the relevant period" means the period beginning at the commencement of
the qualifying period and ending on the date when all the requirements of
sub-paragraphs (1) to (v} above have been satisfred

If during any relevant period further shares have been 1ssued n nght of
those held at the beginning of that relevant period or of any previously so
1ssued during that relevant period and all the requirements of sub-
paragraphs (u1) to (v) above have been satisfied in regard to the further
shares, the Company may also sell the further shares

To give effect to any sale of shares pursuant to this Article the Board may
authorise some person to transfer the shares in question and an mnstrument of
transfer executed by that person shall be as effective as if 1t had been
executed by the holder of, or person entitled by transmission to, the shares
The purchaser shall not be bound to see to the application of the purchase
moneys nor shall his title to the shares be affected by any irregularity or
mvalidity m the proceedings relating to the sale The net proceeds of sale
shall belong to the Company and, upon their receipt, the Company shall
become indebted to the former holder of, or person entitled by transmission
to, the shares for an amount equal to the net proceeds No trust shall be
created n respect of the debt and no interest shall be payable in respect of 1t
and the Company shall not be required to account for any moneys earned
from the net proceeds which may be employed i the busmess of the
Company or as 1t thinks fit

TRANSMISSION OF SHARES
Transmission on death

If a member dies, the survivor or survivors, where he was a jomnt holder, and
his personal representatives, where he was a sole holder or the only survivor
of joint holders, shall be the only persons recognised by the Company as
having any title to his shares, but nothing contained in these Articles shall
release the estate of a deceased holder from any hability in respect of any
share held by him solely or jointly with other persons

Entry of transmission in register

Where the enfitlement of a person to a share in consequence of the death or
bankruptcy of a member or of any other event giving nise to its transmussion
by operation of law 1s proved to the satisfaction of the Board, the Board shall
within two months after proof cause the entitlement of that person to be
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noted in the Register
Election of person entitled by transmission

Any person entitled by transmission to a share may, subject as provided
elsewhere m these Articles, elect either to become the holder of the share or
to have some person nominated by him registered as the holder. If he elects
to be registered humself he shall give notice to the Company to that effect If
he elects to have another person registered, he shall transfer title to the share
to that person. The Board may at any time give notice requiring the person to
elect either to be registered humself or to transfer the share and if the notice 1s
not complhied with within sixty days the Board may withhold payment of all
dividends and other moneys payable in respect of the share until the
requirements of the notice have been complted with All the provisions of
these Articles relating to the transfer of, and registrabion of transfers of,
shares shall apply to the notice or transfer as if the death or bankruptcy of
the member or other event giving rnise to the transmission had not occurred
and the notice or transfer was given or executed by the member.

Rights of person entitled by transmission

Where a person becomes entitled by transmussion to a share, the rights of the
holder mn relation to that share shall cease, but the person entitled by
transmussion to the share may give a good discharge for any drvidends or
other moneys payable in respect of it and shall have the same rights in
relation to the share as he would have had if he were the holder of 1t save
that, until he becomes the holder, he shall not be entitled 1n respect of the
share (except with the authority of the Board) to attend or vote at any general
meeting of the Company or at any separate general meeting of the holders of
any class of shares in the Company

ALTERATION OF SHARE CAPITAL
Increase, consolidation, sub-division and cancellation
The Company may from time to time by ordinary resolution.

(®) increase its share capital by such sum to be divided into shares of
such amount as the resolution shall prescribe,

(1) consolidate, or consohdate and then divide, all or any of its share
capital into shares of larger amount than 1ts existing shares,

(1)  sub-divide all or any of 1its shares mto shares of smaller amount and
the resolution may determune that, as between the shares resulting
from the sub-division, any of them may be given any preferred,
deferred or other rights or be subject to any restrictions as the
Company has power to attach to unussued or new shares as compared
with the others, and

(1v) 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
dimunish the amount of its share capital by the amount of the shares




46.

47.

48,

49.

20

so cancelled
Fractions

Subject to any direction by the Company mn general meeting, whenever as a
result of any consolidation and division or sub-division of shares any
members of the Company would become entitled to any 1ssued shares of the
Company 1n fractions, the Board may deal with such fractions as 1t shall
determune and in particular may sell the shares to which members would
become so entitled 1n frachons to any person (including, subject to the
provisions of the Statutes, the Company) for the best price reasonably
obtainable and pay and distribute to and amongst the members entitled to
such shares, in due proportions, the net proceeds of the sale thereof provided
that where the entitlement of a member 1s to a sum of less than £3 00 then
such sum may be retained by the Company for i1ts own benefit For the
purpose of giving effect to any such sale the Board may authorise some
person to transfer or deliver the shares to, or in accordance with the
directions of, the purchaser and may cause the name of the purchaser to be
entered in the Register as the holder of the shares comprnised in any such
transfer and he shall not be bound to see to the application of the purchase
money nor shall his title to the shares be affected by any mrregulanty or
mvalidity in the proceedings relating to the sale So far as the Statutes allow,
the Board may treat certificated shares of a member and uncertificated shares
of the same member as separate holdings in giving effect to subdivisions
and/or consolidations and may cause any shares arnsing on consohdation or
subdivision and representing fractional entitlements to be entered in the
Register as certificated shares where this 1s desirable to facilitate the sale
thereof

Reduction of capital

The Company may by special resolution reduce 1ts share capital, any capatal
redemption reserve, any share premium account or any other undistributable
reserve m any manner pernutted by, and 1 accordance with, the Statutes

GENERAL MEETINGS
General meetings

Any general meeting of the Company other than an annual general meeting
shall be called a general meeting

Annual general meetings

The Board shall convene and the Company shall hold general meetings as
annual general meetings in accordance with the requirements of the Statutes

Business transacted at an annual general meeting of the following classes
shall constitute ordmary business, that 1s to say -

(a) declaring dividends,

(b) recerving and/or adopting the accounts, ,the reports of the directors
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and auditors and other documents required to be attached or
annexed to the accounts;

() appointing or re-appointing directors to fill vacancies arising at the
meeting on retirement whether by rotation or otherwise,

(d) re-appointing the retirmg auditors (unless they were last appomted
otherwise than by the Company in general meeting),

(e) fixmg the remuneration of the auditors or determumng the manner in
which such remuneration 1s to be fixed,

(£) determination of ordinary remuneration by way of fees to/for the
Directors,

(g) the renewal of any authomty given to the directors mn terms of
sections 80 and/or 95 of the 1985 Act and the successor provisions of
the Statutes, and

(h) the renewal of any authority given to the directors to make market
purchases of the Company's shares

Convening of general meetings

The Board may convene a general meeting whenever 1t thanks fit

Separate general meetings

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

NOTICE OF GENERAL MEETINGS
Length of notice

An annual general meeting shall be convened by not less than twenty-one
clear days’ notice in writing All other general meetings shall be convened by
not less than fourteen clear days’ notice in wrihng The notice shall specify
the place, day and time of the meeting, and the general nature of the business
to be transacted Notice of every general meeting shall be given to all
members other than any who, under the provisions of these Articles or the
terms of 1ssue of the shares they hold, are not entitled to recetve such notices
from the Company, and also to the Auditors or, if more than one, each of
them

Notwithstanding that a meeting of the Company 1s convened by shorter
notice than that specified in this Article, 1t shall be deemed to have been
properly convened 1f it 1s so agreed -
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(1) in the case of an annual general meeting, by all the members entitled
to attend and vote at the meeting, and

(1) i the case of any other meeting, by a majonity in number of the
members having a right to attend and vote at the meeting, being a
majority together holding not less than 95 per cent. 1n normunal value
of the shares giving that right.

References in this Artcle to a notice " writing" includes the use of
communications m electromic form and/or publication on a web-site n
accordance with the Statutes.

Omission or non-receipt of notice

The accidental omission to give any notice of a meeting or the acaidental
ormussion to send any document, including a proxy form, relating to any
meeting to, or the non-receipt of any such notice or document by, any person
entitled to receive the notice or document shall not invalidate the
proceedings at that meeting

Postponement of general meetings

If the Board, in 1ts absolute discretion, considers that 1t 15 mmpractical or
unreasonable for any reason to hold a general meeting on the date or at the
time or place specified in the notice calling the general meeting, 1t may
postpone the general meeting to another date, time and/or place The Board
shall take reasonable steps to ensure that notice of the date, time and place of
the postponed meetng 15 given to any member trymng to attend the meeting
at the ongmal time and place Notice of the date, tme and place of the
postponed meeting shall, if practicable, also be placed 1n at least two national
newspapers in the Unuted Kingdom Notice of the business to be transacted
at such postponed meeting shall not be required If a meeting 1s rearranged
m this way, proxy forms will be valid if they are dehvered in accordance
with the provisions of these Articles as if the general meeting had been
origially convened on the date for the holding of the postponed meeting

PROCEEDINGS AT GENERAL MEETINGS
Quorum

No business shall be transacted at any general meeting unless a quorum 1s
present when the meeting proceeds to business, but the absence of a quorum
shall not preclude the choice or appoimntment of a chairman which shall not
be treated as part of the business of the meeting Save as otherwise provided
by these Articles, two members present in person or by proxy and entitled to
vote shall be a quorum for all purposes

Procedure if quorum not present

If withuin five minutes {or such longer time not exceeding one hour as the
chairman of the meeting may decide to wait) after the ime appointed for the
commencement of the meeting a quorum 1s not present, the meeting, if
convened by or upon the requisitton of members, shall be dissolved In any
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other case 1t shall stand adjourned to such other day (being not less than
three nor more than twenty-eight days later) and at such other time or place
as may have been specified for the purpose in the notice converung the
meeting Where no such arrangements have been so specified, the meeting
shall stand adjourned to such other day (being not less than ten nor more
than twenty-eight days later) and at such other time or place as the chairrman
of the meeting may decide and, 1n this case, the Company shall give not less
than seven clear days' notice in writing of the adjourned meeting At any
adjourned meeting one member present in person or by proxy (whatever the
number of shares held by him) shall be a quorum and any notice of an
adjourned meeting shall state that one member present in person or by proxy
(whatever the number of shares held by hum) shall be a quorum

References m this Article to a notice "iIn wntng" includes the use of
commumnucations 1n electromic form and publicabon on a web-site 1n
accordance with the Statutes.

Security arrangements

The Board may direct that persons wishing to attend any general meeting
should submt to such searches or other security arrangements or restrictions
as the Board shall consider appropriate in the circumstances and shall be
entitled 1n 1ts absolute discretion to, or to authorise some one or more
persons who shall include a director or the secretary or the chairman of the
meeting to, refuse entry to, or to eject from, such general meeting any person
who fails to submut to such searches or otherwise to comply with such
security arrangements or restrichons

Chairman of general meeting

The chairman (1f any) of the Board or, in his absence, the deputy chairman (if
any) shall preside as chairman at every general meeting If more than one
deputy chairman 1s present they shall agree amongst themselves who 1s to
take the chair or, if they cannot agree, the deputy charrman who has been in
office as a director longest shall take the chair If there 1s no chairman or
deputy chairman, or if at any meeting neither the chairman nor any deputy
chairman 1s present withun five minutes after the time appointed for the
commencement of the meeting, or if neither the chairman nor any deputy
chairman 1s willing to act as chairman, the directors present shall choose one
of their number to act, or if one director only 1s present he shall preside as
chairman if willing to act. If no director 1s present, or if each of the directors
present declines to take the chair, the persons present and entitled to vote
shall appomnt one of their number to be chairman

Orderly conduct

The chairman shall take such action or give directions for such action to be
taken as he thinks fit to promote the orderly conduct of the business of the
meeting as laid down in the notice of the meeting The chairman's decision
on matters of procedure or ansing incidentally from the business of the
meeting shall be final as shall be his deterrmunation as to whether any matter
1s of such a nature
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Entitlement to attend and speak

Each director shall be entitled to attend and speak at any general meeting
and at any separate general meeting of the Company The chairrman may
mvite any person to attend and speak at any general meeting of the
Company where he considers that this will assist in the dehiberations of the
meeting

Adjournments

The chairman may at any time without the consent of the meeting adjourn
any meetng (whether or not 1t has commenced or a quorum 1s present)
either mdefirutely or to another time or place where 1t appears to hum that (a)
the members wishing to attend cannot be conveniently accommodated in the
place appointed for the meeting (b) the conduct of persons present prevents
or 1s Iikely to prevent the orderly continuation of busmess or (¢) an
adjournment 1s otherwise necessary so that the business of the meeting may
be properly conducted In addition, the chairman may at any time with the
consent of any meeting at which a quorum 1s present (and shall if so directed
by the meeting) adjourn the meeting either indefinitely or to another time or
place When a meeting 1s adjourned indefinutely the time and place for the
adjourned meeting shall be fixed by the Board. No busmess shall be
transacted at any adjourned meeting except business which nught properly
have been transacted at the meeting had the adjournment not taken place

Notice of adjournment

When a meeting 1s adjourned for thirty days or more, or indefinitely, notice
of the adjourned meeting shall be given as 1n the case of an original meeting
Except where these Articles otherwise require, 1t shall not be necessary to
give any notice of an adjourned meeting or of the business to be transacted at
an adjourned meeting.

AMENDMENTS
Amendments to resolutions

In the case of a resolutton duly proposed as a special resolution no
amendment thereto (other than an amendment to correct a patent error) may
be considered or voted upon, in the case of a resolution duly proposed as an
ordinary resolution no amendment thereto (other than an amendment to
correct a patent error) may be considered or voted upon unless either at least
forty-eight hours pnor to the time appomnted for holding the meeting or
adjourned meeting at which such ordinary resolution 1s to be proposed
notice in writing of the terms of the amendment and intention to move the
same has been lodged at the Office or the charrman mn his absolute discretion
deades that 1t may be considered or voted upon

Amendments ruled out of order

If an amendment shall be proposed to any resolution under consideration
but shall be ruled out of order by the charman of the meeting the
proceedimngs on the substantive resolution shall not be invahdated by any
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error i such ruling
VOTING

Suspension of rights

The following provisions of these Articles in relatton to voting by members
whether 1n person or by proxy shall be subject, when appropriate, to Article
13

Votes of members

Subject to any special terms as to vottng upon which any shares may be
1ssued or may for the time being be held and to any other provisions of these
Articles, on a show of hands every member who 1s present in person or by
proxy at a general meeting of the Company shall have one vote On a poll
every member who 1s present in person or by proxy shall have one vote for
every share of which he 1s the holder.

Method of voting

At any general meeting a resolution put to the vote of the meeting shall be
decided on a show of hands unless (before or on the declaration of the result
of the show of hands or on the withdrawal of any other demand for a poll) a
poll 1s properly demanded Subject to the Statutes, a poll may be demanded
by

() the chairman of the meeting, or
(11) at least five members present in person or by proxy and entitled to
vote, or

(m) any member or members present mn person or by proxy and
representing 1 the aggregate not less than one-tenth of the total
voting rights of all the members having the right to attend and vote at
the meeting; or

(zv)  any member or members present i person or by proxy and holding
shares conferring a right to attend and vote at the meeting on whach
there have been paid up sums 1n the aggregate equal to not less than
one-tenth of the total sums paid up on all the shares conferring that
right

Unless a poll 1s so demanded on a show of hands and the demand 1s not
withdrawn, a declaration by the chairman that a resolution on a show of
hands has been carried or carried unanumously or by a particular majornty or
not carried by a particular majority or lost shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded for or
against the resolution

Procedure if poll demanded

If a poll 1s properly demanded 1t shall be taken in such manner as the
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charrman shall direct The result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded The chairman
may (and, if so directed by the meeting, shall) appoint scrutineers and may
adjourn the meeting to some place and time fixed by hum for the purpose of
declaning the result of the poll

When poll to be taken

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

Continuance of other business after poll demand

The demand for a poll shall not prevent the continuance of a meeting for the
transachon of any business other than the question on which the poll was
demanded, and 1t may be withdrawn, with the consent of the chairman, at
any time before the close of the meeting or the taking of the poll, whichever
15 the earlier, and in that event shall not invalidate the result of a show of
hands declared before the demand was made.

Votes on a poll

On a poll votes may be given either personally or by proxy A member may
appomt more than one proxy to attend, speak and vote on his behalf on the
same occasion, provided the proxies are appomted in respect of separate
shares

Casting vote of the chairman

In the case of an equality of votes at a general meeting, whether on a show of
hands or on a poll, the chairman shall be entitled to an additional or casting
vote

Votes of joint holders

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

Voting on behalf of incapable member

A member 1n respect of whom an order has been made by any competent
court or official on the ground that he 1s or may be suffering from mental
disorder or 1s otherwise incapable of managing his affairs may vote at any
general meeting of the Company or at any separate general meetmg of the
holders of any class of shares 1n the Company and may exercise any other
night conferred by membership mn relation to general meetings by or through
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any person authorised 1in such circumstances to do so on his behalf (and that
person may vote on a poll by proxy), provided that evidence to the
satisfaction of the Board of the authority of the person claimimng to exercise
the night to vote or such other right has been delivered at the Office (or at
such other place as may be specified in accordance with these Articles for the
delivery of mstruments appointing a proxy) not later than the last time at
which an instrument of proxy should have been delivered m order to be
vahd for use at that meeting or on the holding of that poll

No right to vote where sums overdue on shares

No member shall, unless the Board otherwise decides, be entitled m respect
of any share held by lum to vote (either personally or by proxy) at any
general meeting of the Company or at any separate general meeting of the
holders of any class of shares in the Company or to exercise any other nght
conferred by membership 1n relation to general meetings unless all calls or
other sums presently payable by him m respect of that share have been paid

Objections or errors in voting
If
(1) any objection shall be raised to the qualification of any voter; or

(11) any votes have been counted which ought not to have been counted
or which might have been rejected, or

1 any votes are not counted which ought to have been counted,
Y g

the objechon or error shall not vitiate the decision of the meeting or
adjourned meeting on any resolution unless 1t 1s raised or pomted out at the
meeting or, as the case may be, the adjourned meeting at which the vote
objected to 1s given or tendered or at which the error occurs Any objection or
error shall be referred to the chairman and shall only vitiate the decision of
the meeting on any resolution if the chairman decides that the same may
have affected the decision of the meeting The decision of the chairman on
such matters shall be conclusive

PROXIES
Execution of proxies

An mstrument appomnting a proxy shall be in wnting signed by the
appointor or his attorney duly authorised in wnihing or, if the appointor 1s a
corporahon, either under 1its seal or signed by an officer, attorney or other
person authorised to sign 1t

In this Article, references to "n writing" include the use of signed
communications m electronic form subject to such terms and conditions
(including as to signatures) as the Board may from tume to time prescribe
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Delivery of proxies

(A)

(B)

The appomntment of a proxy, and any authority under which 1t 1s
signed or a copy of such authonty certified notanly or in some other
way approved by the Board, shall, subject to Article 78(B)-

(1)

(u)

in the case of an instrument in writing, be deposited at the
Office, or at such other place (if any) within the United
Kingdom as 1s specified for that purpose 1n or by way of note
to the notice convenung the meeting; or

in the case of an appomtment contamned mn electronic form,
where an address has been specified for the purpose of
recerving communications in electrorue form

(a) mn the notice converung the meeting, or

{(b) m any proxy form sent out by the Company mn relation
to the meeting, or

{c) m any mvitatton n electronic form issued by the
Company to appomnt a proxy imn relation to the
meeting,

be recerved at such address and by such time as 1s specified 1n or by
way of note to the notice convening the meeting

The time specified pursuant to Article 78(A) for the deposit and/or
receipt of a proxy in respect of a meeting or adjourned meeting or the
vote by poll

(1)

(11)

()

in the case of a meeting, or adjourned meehng, cannot be
more than 48 hours (excluding non-working days) prior to the
tume for holding the meeting or adjourned meeting at which 1t
1s proposed that the proxy appointed by the member will

vote, or

m the case of a poll taken more than 48 hours after it 1s
demanded cannot be more than 24 hours (excluding non-
working days) before the time appointed for the taking of the
poll or, as the case may be, the tume fixed for holding the
adjourned meeting, or

m the case of a poll taken 48 or less after 1t 1s demanded, or in
the case of an adjourned meeting to be held 48 hours or less
after the time fixed for holding the onginal meeting, shall be
the ttme of commencement of the meeting or adjourned
meeting at whach the poll 1s demanded or, as the case may be,
at the origmal meeting, with dehvery being made pursuant to
Article 78(A) or to the chairman or to the secretary or to any
director or as directed at the meeting by the chairman.

For the purposes of this Article 78 "non-working days" means
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weekends, Christmas Day, Good Friday and any other bank hohday
in England.

(C)  Failure to deposit, receive or deliver the appomntment of a proxy mn
accordance with the requirements set out above shall entitle the
Company to treat such mstrument as being invalid save that the
directors may, 1n their absolute discretion, treat such an instrument as
valid notwithstanding any default n complying with the
requirements set out above

(D)  Nothung in this Article shall prejudice the continuing authonty of a
validly appointed proxy to attend, speak and vote on any resolution
demanded at a meeting 1n respect of which he 1s validly appointed
whenever taken or to attend, speak and vote at an adjourned meeting
(whose busmess has been adjourned from a meeting 1n respect of
which he has been vahdly appointed) whenever held. When two or
more valid but differing appomntments of proxy are delivered in
respect of the same share for use at the same meeting, the one which
is last delivered or recerved (regardless of its date or the date of its
signature) shall be treated as replacing and revoking the others as
regards that share If the Company 1s unable to determine which was
last delivered or recerved, none of them shall be treated as valid in
respect of that share Delivery of an mstrument appomting a proxy
shall not preclude a member from attending and voting 1n person at
the meeting or poll concerned

Maximum validity of proxy

No appomtment of a proxy shall be valid after twelve months have elapsed
from the date stated n 1t as the date of its signature save that, unless the
contrary is stated n it, an appointment of a proxy shall be valid for use at an
adjourned meeting or on a poll after a meeting or an adjourned meeting even
after twelve months, if 1t was valid for the original meeting

Form of proxy

Appointments of proxy shall be n any usual form (including, without
hmitation, m electronic form) or in such other form as the Board may
approve and the Board may, if it thinks fit, but subject to the provisions of
the Statutes, send out with the notice of any meeting forms of proxy for use
at the meeting The appomtment of proxy shall be deemed to confer
authority to demand or jomn mn demanding a poll and to vote on any
amendment of a resolution put to the meeting for which 1t 1s given as the
proxy thunks fit The appomtment of proxy shall, unless the contrary 1s
stated 1n 1t, be valid as well for any adjournment of the meeting as for the
meeting to which it relates

Without hmiting the foregomg, in relation to any shares which are held 1n
uncertificated form, the Board may from hme to hme permit appomtments of
a proxy to be made m electroruc form in the form of an uncertificated proxy
mstruction {that 1s, a properly authenticated dematemnalised instruction,
and/or other mstruction or notficanon, which 1s sent by means of the
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relevant system concerned and received by such participant in that system
acting on behalf of the Company as the Board may prescribe, in such form
and subject to such terms and conditions as may from time to time be
prescribed by the Board (subject always to the facihities and requirements of
the relevant system concerned)), and may mn a simular manner permit
supplements to, or amendments or revocations of, any such uncertificated
proxy instruction to be made by like means The Board may in addition
prescribe the method of deternuning the time at which any such properly
authenticated dematenialised mstructtion (and/or other mstruction or
notification) 1s to be treated as received by the Company or such participant
The Board may treat any such uncertificated proxy instruction which
purports to be or 1s expressed to be sent on behalf of a member as sufficient
evidence of the authority of the person sending that mstruction to send 1t on
behalf of that member

Cancellation of proxy's authority

A vote given or poll demanded by a proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding the previous
determination of the authonty of the person voting or demanding a poll, or
the previous death or msamty of the principal, unless notice in writing of the
determunation, death or msamty was received by the Company

(1 1n the case of an mstrument in wnhng at the Office (or such other
place in the United Kingdom as was specified for the delivery of
instruments of proxy m the notice convening the meeting or other
accompanying document), or

() in the case of a communication 1n electroruc form to such address
specified for the purpose of the meeting, proxy form or mn any
communication m electroruc form 1ssued by the Company mviting
shareholders to appomnt a proxy,

not later than the last ime at which an mstrument of proxy should have been
delivered mn order to be vahd for use at the meeting or on the holding of the
poll at which the vote was given or the poll demanded

CORPORATIONS ACTING BY REPRESENTATIVES
Representatives of corporations

Any corporation (other than the Company itself) which 1s a member of the
Company may by resolution of its board of directors or other goverming
body authorise such person or persons as 1t thinks fit to act as 1its
representative or representatives at any meeting of the Company or at any
separate meeting of the holders of any class of shares and, subject to the
terms of this Article, the corporation shall for the purposes of these Articles
be deemed to be present 1n person at any such meeting at which a person or
persons so authorised 1s present  Where the corporation authorises only one
person, he 1s entitled to exercise the same powers on behalf of the
corporabon as the corporation could exercise if it were an mdividual
member of the Company. Where the corporation authorises more than one
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person, any one of them 1s entitled to exercise the same powers on behalf of
the corporation as the corporation could exercise if it were an individual
member of the Company and all of them may speak at the meeting, save that
if more than one of them purports to exercise a power (other than the power
to speak at the meeting) on behalf of the corporation then, subject to the 2006
Act (including, 1f applicable, section 152 of that 2006 Act)

(a) if they purport to exercise the power in the same way, the power 1s
treated as exercised in that way, and

if they do not purport to exercise the power in the same way, the
Y purp 1% Y
power 1s treated as not exercised

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTQORS
Number of directors

Subject to the following provisions of these Articles, and unless otherwise
determined by ordinary resolution of the Company, the number of directors
(disregarding alternate directors) shall not be less than four nor more than
twelve.

Directors' shareholding qualification
No shareholding quahfication for directors shall be requured
Power of the Company to appoint directors

Subject to the provisions of these Articles, the Company may by ordmary
resolution appoint any person who 1s willing to act to be a director, either to
fill a vacancy or as an addition to the exising Board, but so that the total
number of directors shall not at any time exceed any maximum number fixed
by or in accordance with these Articles

Power of the Board to appoint directors

Without prejudice to the power of the Company in general meeting pursuant
to any of the provisions of these Articles to appoint any person to be a
director, the Board may appoint any person who 1s willing to act to be a
director, erther to fill a vacancy or as an addition to the exishing Board, but so
that the total number of directors shall not at any time exceed any maximum
number fixed by or in accordance with these Articles Any director so
appointed shall hold office only until the next general meeting and shall then
be eligible for election

Periodic retirement

Each director shall retire from office at the third Annual General Meeting
after the Annual General Meeting at which he was last elected

Filling vacancies

Subject to the provisions of these Articles, at the meeting at whuch a director
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retires the Company can pass an ordinary resolution to re-elect the director
or to elect some other eligible person 1n his place

Power of removal by ordinary resolution

Without prejudice to the provisions of the Statutes, the Company may by
ordinary resolution remove any director before the exprration of his period of
office (but such removal shall be without prejudice to any claim for damages
for breach of any contract of service between the director and the Company)
and may (subject to these Articles} by ordinary resolution appomnt another
person who 1s willing to act to be a director 1n his place

Persons eligible as directors

No person other than a director retiring at the meeting or a person
recommended by the Board shall be appointed or reappointed as a director
at any general meeting unless not less than seven nor more than forty-two
days before the day appomted for the meeting, notice signed by a member
qualified to vote at the meeting (not bemng the person to be proposed) has
been given to the secretary of the intention to propose that person for
appomtment or reappomtment together with notice signed by that person of
his willingness to be appointed or reappomted

Position of retiring directors

A drrector who retires (whether as a period retirement or otherwise) at an
annual general meeting may, if willing to continue to act, be reappointed. If
he 1s not reappomnted, he shall retamn office until the meeting appomnts
someone mn his place or, if 1t does not do so, until the end of the meeting

Vacation of office by directors

Without prejudice to the provisions for periodic rehirement or otherwise
contained 1n these Articles, the office of a director shall be vacated if:

(1 he resigns his office by notice in wnting delivered to the Office or
tendered at a meeting of the Board; or

(1) by notice in writing dehvered to the Office or tendered at a meeting of
the Board he offers to resign and the Board resolves to accept such
offer, or

(u)  he s or has been suffering from mental 11l health or becomes a patient
for any purpose of any statute relating to mental health and the Board
resolves that his office 15 vacated; or

(tv)  he 1s absent without the permission of the Board from meetings of the
Board (whether or not an alternate director appointed by him attends)
for six consecutive months and the Board resolves that his office 1s
vacated, or

(v) he becomes bankrupt or compounds with his creditors generally, or
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he 1s prohibited by law from being a director, or

he ceases to be a director by virtue of the Statutes or 1s removed from
office pursuant to these Articles

If a director vacates his office for any reason, he shall cease to be a member of
any commuttee or sub-commuttee of the Board

In this Article, references to "m writing" includes the use of communications
mn electroruc form subject to such terms and conditions as the Board may

decide

Alternate directors

(A)

(B)

©

Each director may appoint any person to be his alternate and may at
his discrehon remove an alternate director so appomted If the
alternate director is not already a director, the appoimntment, unless
previously approved by the Board, shall have effect only upon and
subject to 1ts being so approved Any appomtment or removal of an
alternate director shall be effected by notice in writing signed by the
appomtor and dehivered to the Office or tendered at a meeting of the
Board, or mn any other manner approved by the Board. An alternate
director shall be entitled to recerve notice of all meetings of the Board
or of commuttees of the Board of which his appointor 1s a member He
shall also be entitled to attend and vote as a director at any such
meeting at which the director appoinfing him 1s not personally
present and at such meeting to exercise and discharge all the
functions, powers, rights and duttes of his appomntor as a director and
for the purposes of the proceedings at such meeting the provisions of
these Arhcles shall apply as if he were a director

Every person acting as an alternate director shall (except as regards
power to appoint an alternate and remuneration) be subject mn all
respects to the provisions of these Articles relating to directors and
shall during his appomntment be an officer of the Company An
alternate director shall alone be responsible to the Company for his
acts and defaults and shall not be deemed to be the agent of or for the
director appomting him An alternate director may be paid expenses
and shall be entitled to be indemmified by the Company to the same
extent as if he were a director An alternate director shall not be
entitled to receive from the Company any fee in his capacity as an
alternate director but the Company shall, if so requested in wniting by
the appointor, pay to the alternate director any part of the fees or
remuneration otherwise due to the appointor

A director or any other person may act as an alternate director to
represent more than one director Every person acting as an alternate
director shall have one vote for each director for whom he acts as
alternate, m addttion to his own vote if he 15 also a director but he
shall count as only one for the purposes of determirung whether a
quorum 1s present Signature by an alternate director of any
resolution n writing of the Board or a commuttee of the Board shall,
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unless the notice of his appomntment provides to the contrary, be as
effective as signature by his appontor.

(D)  An alternate director shall automatically cease to be an alternate
director 1if his appointor ceases for any reason to be a director except
that, if at any meeting any director retires but 1s reappomted or
deemed to be reappomnted at the same meeting, any appomntment
made by lum pursuant to this Article which was m force immediately
before his retirement shall remamn in force as though he had not
retired

(E} In thus Article, references to "m wnhng" include the use of
commumnications 1n electronic form subject to such terms and
conditions as the Board may decide

Executive directors

The Board or any commuttee authorised by the Board may from time to tume
appomnt one or more directors to hold any employment or executive office
with the Company for such period (subject to the provisions of the Statutes)
and upon such other terms as the Board or any commuttee authorised by the
Board may mn 1its discrenon decide and may revoke or terminate any
appomtment so made. Any revocation or termination of the appomtment
shall be without prejudice to any claim for damages that the director may
have against the Company or the Company may have against the director for
any breach of any contract of service between himn and the Company which
may be mvolved 1 the revocation or termunation. A director so appomted
shall receive such remuneration (whether by way of salary, comrmussion,
parhcapation i profits or otherwise) as the Board or any commuttee
authorised by the Board may decide, and either in addition to or i heu of hus
remuneration as a director

FEES, REMUNERATION, EXPENSES AND PENSIONS

Directors' fees

The directors shall be paird, out of the funds of the Company by way of fees
for their services as directors, such sums (if any) as the Board may from time
to ttme determine (not exceeding in the aggregate £100,000 per annum or
such larger amount as the Company may by ordinary resolution determine)
and such remuneration shall be divided between the directors as the Board
shall agree or, failling agreement, equally Such remuneration shall be
deemed to accrue from day to day The provisions of this Article shall not
apply to the remuneration of any director who 1s appointed to any executive
office (whether part time or full ttime) which remuneration shall be
estabhished pursuant to the provisions of Article 96.

Additional remuneration

Any director who 1s appointed to any executive office or who performs
services which 1n the opinion of the Board or any committee authorised by
the Board go beyond the ordinary duties of a director may be paid such extra
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remuneration (whether by way of salary, commnussion, participation in profits
or otherwise) as the Board or any commuttee authorised by the Board may n
its discretion decide 1n addihion to any remuneration provided for by or
pursuant to any other Article

Expenses

Each director may be paid his reasonable travelling, hotel and mncidental
expenses of attending and returrung from meetings of the Board or
commuttees of the Board or general meetings of the Company or any other
meeting which as a darector he 1s entitled to attend and shall be paid all other
costs and expenses properly and reasonably incurred by him i the conduct
of the Company’s business or 1n the discharge of hus duties as a director.

Pensions and gratuities for directors

The Board or any commuttee authorised by the Board may exercise all the
powers of the Company to provide benefits, either by the payment of
gratuities or pensions or by msurance or in any other manner whether
stmular to the foregoing or not, for any director or former director or the
relations, connections or dependants of any director or former director
provided that no benefits {except such as may be provided for by any other
Article) may be granted to or in respect of a director or former director who
has not been employed by, or held an executive office or place of profit
under, the Company or any body corporate which 1s or has been its
subsidiary undertaking or any predecessor in business of the Company or
any such body corporate without the approval of an ordmary resolution of
the Company No director or former dwrector shall be accountable to the
Company or the members for any benefit provided pursuant to this Article
and the receipt of any such benefit shall not disqualify any person from
being or becomung a director of the Company

DIRECTORS' INTERESTS
Permitted interests and voting

Paragraphs (A) to (H) of this Arficle are subject to the provisions of the
Statutes and to the provisions of paragraphs (J) to (P)

(A)  No durector or proposed or intending director shall be disqualified by
his office from contrachng with the Company, either with regard to
his tenure of any office or place of profit or as vendor, purchaser or ;m
any other manner whatever, nor shall any contract in which any
director 1s 1n any way interested be liable to be avoided, nor shall any
director who 1s so mnterested be hiable to account to the Company or
the members for any remuneration, profit or other benefit realised by
the contract by reason of the director holding that office or of the
fiduciary relationship thereby established

(B) A director may hold any other office or place of profit with the
Company (except that of Auditor) in comunction with his office of
director for such period (subject to the provisions of the Statutes) and
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upon such other terms as the Board may decide, and may be paid
such extra remuneration for so domng (whether by way of salary,
commussion, participation in profits or otherwise) as the Board or any
commuttee authorised by the Board may deade, and either in
addition to or m lheu of any remuneration provided for by or
pursuant to any other Article.

A director may be or become a director or other officer of, or
otherwise interested m, any company promoted by the Company or
m which the Company may be interested or as regards which 1t has
any power of appomtment, and shall not be hable to account to the
Company or the members for any remuneration, profit or other
benefit received by him as a director or officer of or from his interest
m the other company The Board may also cause any voting power
conferred by the shares mn any other company held or owned by the
Company or any power of appomtment to be exercised m such
manner 1n all respects as 1t thinks fit, including the exercise of the
voting power or power of appomntment in favour of the appomntment
of the directors or any of them as directors or officers of the other
company, or in favour of the payment of remuneration to the
directors or officers of the other company

A director may act by himself or his firm mn a professional capacity
(otherwise than as Auditor) and he or his firm shall be entitled to
remuneration for professional services as if he were not a director

A director shall not vote on or be counted 1n the quorum n relation to
any resolution of the Board concerrming his own appoimntment, or the
settlement or variation of the terms or the termunation of his own
appomtment, as the holder of any office or place of profit with the
Company or any other company in which the Company 1s interested
but, where proposals are under consideration concerming the
appointment, or the settlement or variation of the terms or the
termunation of the appointment, of two or more directors to offices or
places of profit with the Company or any other company in which the
Company 15 interested, a separate resolution may be put in relation to
each director and 1 that case each of the directors concerned shall be
entitled to vote and be counted in the quorum m respect of each
resolution unless 1t concerns his own appomntment or the settlement
or variation of the terms or the termmation of lus own appomntment
or the appointment of another director to an office or place of profit
with a company m which the Company 1s interested and the director
seeking to vote or be counted mn the quorum owns one per cent or
more of 1t

Save as otherwise provided by these Articles, a director shall not vote
on, or be counted i the quorum in relation to, any resolution of the
Board in respect of any actual or proposed transaction or arrangement
with the Company m which he has an mterest (taken together with
any interest of any person connected with him) which 1s an interest of
which he 1s aware, or ought reasonably to be aware, does conflict, or
can reasonably be regarded as likely to give rise to a conflict, with the
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interests of the Company and, if he shall do so, his vote shall not be
counted, but thus prohibition shall not apply to any resolution where
that matenal interest arises only from one or more of the following
matters

(1) the giving to him of any guarantee, indemruty or security in
respect of money lent or obligations undertaken by hum or
by any other person at the request of or for the benefit of
the Company or any of its subsidiary undertakings,

(1) the giving to a third party of any guarantee, indemmnity or
security 1n respect of a debt or obhigation of the Company
or any of its subsidiary undertakings for which he himself
has assumed responsibility mn whole or in part under a
guarantee or ndemmuty or by the giving of security,

(1) where the Company or any of 1its subsidiary undertakings
1s offering securities in which offer the director 1s or may be
entitled to participate as a holder of securihes or in the
underwnting or sub-underwnting of which the director 1s
to participate,

(wv) any contract in which he 1s mterested by virtue of his
mterest 1n shares or debentures or other secunities of the
Company or by reason of any other interest in or through
the Company,

) any contract concerming any other company (not bemng a
company m which the director owns one per cent or more)
m which he 15 mnterested directly or indirectly whether as
an officer, shareholder, creditor or otherwise howsoever,

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

(vu) any contract for the benefit of the employees of the
Company or of any of its subsidiary undertakings under
which he benefits in a similar manner to the employees and
which does not accord to any director as such any privilege
or advantage not accorded to the employees to whom the
contract relates, and

{vin) any contract for the purchase or maintenance of msurance
agamnst any liability for, or for the benefit of, any director or
directors or for, or for the benefit of, persons who include
directors
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A company shall be deemed to be one in which a director owns one
per cent. or more if and for so long as (but only if and for so long as)
he, taken together with any person connected with him, 1s to hus
knowledge (either directly or indirectly) the holder of or beneficially
interested mn one per cent or more of any class of the equity share
capital of that company or of the voting nights available to members
of that company For the purpose of this paragraph of this Article 99
there shall be disregarded any shares held by the director or any such
person as bare trustee or custodian and i which he has no beneficial
interest, any shares comprised in a trust in which his, or any such
person’s, interest 1s 1 reversion or remainder if and so long as some
other person 1s entitled to recerve the income of the trust and any
shares comprised i an authonsed unit trust scheme in which he, or
any such person, 1s interested only as a urut holder.

Where a company in which a director owns one per cent or more 1s
interested in a contract, he also shali be deemed interested in that
confract

If any question shall arise at any meeting of the Board as to whether
the interest of a director gives rise to a conflict, or could reasonably be
regarded as likely to give rise to a conflict, with the interests of the
Company or as to the entitlement of any director to vote or be
counted in the quorum and the question 1s not resolved by his
voluntarily agreemg to abstamn from voting or not to be counted in the
quorum, the question shall be decided by a resolution of the Board
(for which purpose the director in question shall not be counted 1n the
quorum and provided that the resolution was agreed to without the
director in question voting or would have been agreed if therr votes
had not been counted) and the resolution shall be conclusive except in
a case where the nature or extent of the interest of the director (so far
as 1t 15 known to hum) has not been fairly disclosed to the Board

A director who 1s mn any way, whether directly or mdirectly,
mterested 1n an actual or proposed transachon or arrangement with
the Company shall declare the nature and extent of his interest at the
meeting of the Board at which the question of entering mto the
contract 1s first taken mto consideration, if he knows his mterest then
exists, or mn any other case at the first meeting of the Board after he
knows that he 1s or has become so interested For the purposes of this
Article, a general notice to the Board by a director to the effect that (a)
he 1s a member of a specified company or firm and 1s to be regarded
as mnterested mn any contract which may after the date of the notice be
made with that company or firm or (b) he 1s to be regarded as
mterested 1n any contract which may after the date of the notice be
made with a specified person who 1s connected with hum, shall be
deemed to be a sufficient declaration of interest under this Article in
relation to any such contract; provided that no such notice shall be
effective unless either 1t 1s given at a meeting of the Board or the
director takes reasonable steps to secure that it 1s brought up and read
at the next Board meeting after 1t 15 given.
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References in this Article to a contract include references to any
proposed contract and to any transaction or arrangement whether or
not constituting a contract.

In respect of any situation in which a director has, or can have, a
direct or indirect interest that conflicts, or possibly may conflict, with
the interests of the Company, the Board may authorise the matter, on
such terms as they may determine, provided that

¥ the director has declared the full nature and extent of the
situation to the Board, and

() it 15 proposed (either by the director in question or another)
that the Board authorise the matter and upon the resolution to
do so the requirement for the quorum 1s met without counting
the director in question and the resolution was agreed to
without such director voting or would have been agreed to 1f
that conflicted director's vote had not been counted

Any terms determuned by the Board under paragraph (L) of thus
Article may be immposed at the time of authorisation or may be
imposed subsequently and may include (without hrmitation).

4y the exclusion of the interested director in question from all
information and discussion by the Company of the situation
m question, and

(11) (without prejudice to the general obligaons of
confidentiahty) the application to the interested director of a
strict duty of confidentahty to the Company for any
confidential information of the Company in relation to the
situation m question

An nterested director under this Article 99 must act m accordance
with any terms determuned by the Board pursuant to paragraphs (L)
or (M) of this Article

Any authornisation given by the Board under paragraph (L) of this
Article may provide that, where the interested director obtains (other
than through his position as a director of the Company) information
that 1s confidential to a third party, he will not be obhiged to disclose
it to the Company or to use 1t in relation to the Company's affairs in
circumstances where to do so0 would amount to a breach of that
confidence

Subject to the provisions of the Statutes, the Company may by
ordinary resolution suspend or relax the provisions of thus Article to
any extent or ratify any contract not properly authornised by reason of
a contravention of this Article provided that nothing mn this Article
shall permit the Company to cease to comply with the Listing Rules
of the UKLA

POWERS AND DUTIES OF THE BOARD
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General powers of the Company vested in the Board

Subject to the provisions of the Statutes, the memorandum of association of
the Company and these Articles and to any direchons given by the Company
m general meeting by special resolution, the business of the Company shall
be managed by the Board which may exercise all the powers of the Company
whether relating to the management of the business of the Company or not
No alteration of the memorandum of association or these Articles and no
special resolution shall invahdate any prior act of the Board which would
have been vahd 1if that alteration had not been made or that resolution had
not been passed. The powers given by this Article shall not be hmited by any
special power given to the Board by any other Article

Borrowing powers

(A) The Board may exercise all the powers of the Company to borrow
money and to mortgage or charge all or any part of the undertaking,
property and assets (present and future) and uncalled capital of the
Company and to issue debentures and other securihes, whether
outright or as collateral security for any debt, hability or obligation of
the Company or of any third party.

(B) The Board shall restrict the borrowings of the Company and exercise
all voting and other nights or powers of control exercisable by the
Company 1 relation to 1ts subsidiary undertakings so as to secure
(but as regards subsidiary undertakings only in so far as by the
exercise of the rights or powers of control the Board can secure) that
the aggregate principal amount from time to time outstanding of all
borrowings by the Group (exclusive of borrowings owing by one
member of the Group to another member of the Group) shall not at
any time without the previous sanction of an ordmnary resolution of
the Company exceed an amount equal to two times the adjusted
capital and reserves

(C)  For the purposes of this Article, "the adjusted capital and reserves"
means the aggregate from time to time of

(1) the amount paid up on the 1ssued share capital of the
Company, and

{11) the amount standing to the credit of the reserves (including
any share premium account, capital redemption reserve,
merger Teserve and special reserve arisimng through the
reduchon or cancellation of share premium account) and
any credit balance on the profit and loss account,

all as shown by the then latest audited consolidated balance sheet but
after

(1) deducting from the aggregate any debit balance on profit
and loss account subsistng at the date of that audited
consohdated balance sheet except to the extent that a
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deduction has already been made on that account,

excluding the effect on the reserves of the Company of any
retirement scheme surplus or defiaat which would
otherwise be reflected in accordance with any applicable
accounting standard;

making any other adjustments (if any) that the directors
may consider appropriate, and

making such adjustments as may be deemed appropnate by the
Auditors to reflect any variation in the amount of the paid up share
capital, share premuum account, capital redemption reserve, merger
reserve or special reserve arising through the reducton or
cancellation of share premium account since the date of the audited
consohdated balance sheet

For the purposes of this Arhcle, "borrowings" mclude not only
borrowings but also the following except 1n so far as otherwise taken
into account

Y

(1)

the nominal amount of any 1ssued and paid up share
capital {other than equity share capital) of any subsidiary
undertaking beneficially owned otherwise than by a
member of the Group,

the nomunal amount of any other 1ssued and paid up share
capital and the principal amount of any debentures or
borrowed moneys which 1s not for the time bemng
beneficially owned by a member of the Group, the
redemption or repayment of which 1s the subject of a
guarantee or indemruty by a member of the Group or
which any member of the group may be required to
purchase,

the outstanding amount raised by acceptances by any bank
or accepting house under any acceptance credit opened on
behalf of and 1n favour of any member of the Group,

the principal amount of any debenture (whether secured or
unsecured} of a member of the Group beneficially owned
otherwise than by a member of the Group, and

any fixed or mmimum premuum payable by a member of
the group on final repayment of any borrowing or deemed
borrowing,

but do not include

(v1)

borrowings incurred by any member of the Group for the
purpose of repaymng within six months of the borrowing the
whole or any part of any borrowings of that or any other
member of the Group for the time being outstanding, pending
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theiwr application for that purpose withun that pertod,

(vi) borrowings mcurred by any member of the Group for the
purpose of financing any contract m respect of which any part
of the price receivable under the contract by that or any other
member of the Group 1s guaranteed or insured by the Export
Credits Guarantee Department or by any other governmental
department or agency fulfilling a sumlar function, up to an
amount equal to that part of the price receivable under the
contract which 1s so guaranteed or msured,

(vin) borrowings of an undertaking which became a subsidiary
undertaking of the Company after the date as at which the
latest audited balance sheet was prepared, to the extent the
amount of those borrowings does not exceed therr amount
mmmediately after it became such a subsichary undertaking, or

(x}  the munorty proportion of moneys borrowed by a partly-
owned subsidiary undertaking and not owing to another
member of the Group (and for tlus purpose the munority
proportion shall be a proportion equal to the proportion of 1ts
1ssued share capital which 1s not attributable to a member of
the Group)

When the aggregate principal amount of borrowings required to be
taken mto account on any particular date 1s being ascertained, any
particular borrowing then outstanding which 1s denomunated or
repayable m a currency other than sterling shall be notionally
converted mto sterling at the rate of exchange prevailing in London
on the last business day before that date or, if 1t would result 1n a
lower figure, at the rate of exchange prevailing in London on the last
busimess day six months before that date and so that for these
purposes the rate of exchange shall be taken as the spot rate mn
London recommended by a London clearing bank, selected by the
Board, as being the most appropriate rate for the purchase by the
Company of the currency in question for sterhng on the day in
question

Where under the terms of any borrowing the amount of money that
would be required to discharge the borrowing m full if 1t fell to be
repaid by reason of an event of default, the exercise of an option or
for any other reason on the date as at which the calculation 1s being
made 15 at a premuum or discount to the principal amount the amount
to be taken into account 1n respect of that borrowing shall be the
amount (or the greater or greatest of two or more alternative
amounts) which would be payable on such repayment as at the date
on whuch the calculation 1s being made

For the purposes of calculating the hmit of borrowings under this
Article there shall be credited (subject, in the case of any 1tem held or
deposited by a partly owned subsidiary, to the exclusion of a
proportion thereof equal to the proportion the issued equity share
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capttal of the partly-owned subsidiary which 1s not attributable to the
Company or any subsidiary of the Company) against the amount of
any moneys borrowed the aggregate of

@) cash in hand of the Group,

(i1)  cash deposits and the balance on each current account of the
group with banks mn the UK and/or elsewhere if the
remuttance of such cash 1s not prohibited by any law,
regulation, treaty or official directive, however, if the
rermuttance of such cash 1s prohibited 1t shall nonetheless be
deducted from amounts borrowed but only to the extent that 1t
may be set-off against or act as security for any borrowings or
amounts included in sub-paragraph (D)(1), (u), (m), (1v) and
(v} of thus Article,

(iu)  the amount of all assets ("short term assets") as would be
included 1n "Investments-short term loans and deposits" 1 a
consolidated balance sheet of the Group prepared as at the
date of the relevant calculattion in accordance with the
princaples with which the then latest published audited
consolidated balance sheet of the Company was produced,
and

(zv)  the amount of any cash or short term assets securing the
repayment by the Group of any amount borrowed by the
Group deposited or otherwise placed with the trustee or
sirmular entity in respect of the relevant borrowing except to
the extent that such cash represents the proceeds of a
borrowing not included pursuant to sub-paragraph (D)(v) of
this Article

The "Group" means the Company and its subsidiary undertakings,
and "consolidated balance sheet" means the consolidated balance
sheet of the Company and 1ts subsidiary undertakings in respect of
which the Company has prepared group accounts pursuant to the
Statutes and "the then latest audited consohidated balance sheet"
means 1n respect of a particular ime the then most recently pubhished
audited consohdated balance sheet of the Company and 1ts subsidiary
undertakings

A certificate or report by the Auditors as to the amount of the
adjusted capital and reserves or the amount of any borrowings or to
the effect that the limut imposed by thus Article has not been or will
not be exceeded at any particular time or times shall be conclusive
evidence of that amount or of that fact

For the avoidance of doubt, all references in this Arhcle to reserves
and profit and loss account shall be deemed to be references to
consolidated reserves and consohdated profit and loss account
respectively
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Agents

The Board may, by power of attorney or otherwise, appomnt any person or
body of persons whether nommated directly or indirectly by the Board to be
the agent of the Company upon such terms (including terms as to
remuneration) as 1t may decide and may delegate to any person so appointed
any of 1ts powers, authorihies and discretions (with power to sub-delegate)
The Board may remove any person appointed under this Article and may
revoke or vary the delegahon but no person dealing in good faith and
without notice of the revocation or variation shall be affected by 1t The
power to delegate contained 1 this Article shall be effective 1n relation to the
powers, authorihes and discretions of the Board generally and shall not be
limited by the fact that in certain Articles, but not in others, express reference
1s made to particular powers, authorities or discretions being exercised by
the Board or by a commuttee authonsed by the Board

Delegation to individual directors

The Board may entrust to and confer upon any director any of 1ts powers,
authorities and discretions (with power to sub-delegate) upon such terms
and condittons and with such restrichons as it thinks fit, and either
collaterally with, or to the exclusion of, its own powers, authorities and
discretions and may from time to time revoke or vary all or any of them but
no person dealing in good faith and without notice of the revocation or
variation shall be affected by it The power to delegate contamned m this
Article shall be effective 1n relation to the powers, authornities and discretions
of the Board generally and shall not be limited by the fact that in certain
Articles, but not in others, express reference i1s made to particular powers,
authorities or discretions being exercised by the Board or by a commuttee
authorised by the Board

Official seals

The Company may exercise all the powers conferred by the Statutes with
regard to having official seals and those powers shall be vested in the Board

Registers

Subject to the provisions of the Statutes, the Company may keep an overseas
or local or other Register in any place and the Board may make and vary
such regulations as 1t may think fit respecting the keeping of the Register

Provision for employees

The Board may exercise any power conferred by the Statutes to make
provision for the benefit of persons employed or formerly employed by the
Company or any of its subsidianies in connection with the cessation or the
transfer to any person of the whole or part of the undertaking of the
Company or that subsidiary.
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PROCEEDINGS OF THE BOARD
Board meetings

The Board may meet for the despatch of business, adjourn and otherwise
regulate 1ts meetings as it thinks fit A director at any time may, and the
secretary on the requisibon of a director at any time shall, summon a Board
meefing

Notice of board meetings

Notice of a Board meeting shall be deemed to be properly given to a director
if 1t is given to hum personally or by word of mouth or sent in writing to him
at his last known address or any other address given by him to the Company
for this purpose A director absent or intending to be absent from the Uruted
Kingdom may request the Board that notices of Board meetings shall during
his absence be sent in wrniting to hum at an address given by him to the
Company for this purpose, but such notices need not be given any earlier
than notices given to directors not so absent and if no request 1s made to the
Board 1t shall not be necessary to give notice of a Board meeting to any
director who 15 for the ttme bemg absent from the Umted Kingdom A
director may waive the requurement for him to recerve notice of any meeting
either prospectively or retrospectively In this Article, references to "m
writing” includes the use of commurucations 1n electroruc form subject to
such terms and conditions as the Board may decide

Quorum

The quorum necessary for the transaction of the business of the Board may
be fixed by the Board and, unless so fixed at any other number, shall be two
Subject to the provisions of these Articles, any director who ceases to be a
director at a Board meeting may continue to be present and to act as a
director and be counted 1in the quorum until the termumnation of the Board
meeting 1f no other director objects and 1f otherwise a quorum of directors
would not be present.

Directors below minimum through vacancies

The conttnuing directors or a sole continuing dwector may act
notwithstanding any vacancy in therr number but, if and so long as the
number of directors 15 reduced below the murumum number fixed by or 1n
accordance with these Arhcles or is below the number fixed by or in
accordance with these Arhcles as the quorum or there is only one continuing
director, the continuing directors or director may act for the purpose of
filling vacancies or of summoning general meetings of the Company but not
for any other purpose If there are no directors or director able or willing to
act, then any two members may summon a general meeting for the purpose
of appointing directors

Appointment of chairman

The Board may appoint a director to be the chairman or a deputy chairman
of the Board, and may at any time remove him from that office The
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chairman or failing him a deputy chairman shall act as chairman at every
meeting of the Board If more than one deputy chairman 1s present they shall
agree amongst themselves who 1s to take the chair or, if they cannot agree,
the deputy chairman who has been 1n office as a director longest shall take
the charr But if no chairrman or deputy chairman 1s appomted, or if at any
meeting neither the chairrman nor any deputy chairman 1s present withun five
munutes after the time appomnted for holding the meeting, the directors
present may choose one of their number to be charrman of the meeting

Competence of meetings

A meeting of the Board at which a quorum 1s present shall be competent to
exercise all the powers, authorihes and discretions for the time being vested
n or exercisable by the Board.

Voting

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

Delegation to Committees

{A)  The Board may delegate any of 1ts powers, authorities and discretions
(with power to sub-delegate) to any commuttee, consisting of such
person or persons (whether a member or members of 1ts body or not)
as 1t thinks fit, provided that the majonty of persons on any
committee or sub-commuttee must be directors References in these
Articles to committees mclude sub-commuttees permutted under this
Article.

(B) Any comnuttee so formed shall, in the exercise of the powers,
authorties and discretions so delegated, conform to any regulations
which may be imposed on 1t by the Board. The meetings and
proceedmgs of any committee consisting of two or more members
shall be governed by the provisions contamned in these Articles for
regulating the meetings and proceedings of the Board so far as the
same are applicable and are not superseded by any regulations
imposed by the Board

(C)  The power to delegate contamed in thus Article shall be effective 1n
relaion to the powers, authonties and discretions of the Board
generally and shall not be himuted by the fact that in certain Articles,
but not mn others, express reference 1s made to particular powers,
authorities or discretions bemg exercised by the Board or by a
comuruttee authorised by the Board

Participation in meetings by telephone

All or any of the members of the Board or any commuttee of the Board may
participate in a meeting of the Board or that commuttee by means of a
conference telephone or any commurnucation equipment which allows all
persons parhcipating in the meeting to speak to and hear each other A




116.

117.

118.

119.

47

person so participating shall be deemed to be present in person at the
meeting and shall be entitled to vote or be counted 1n a quorum accordingly
Such a meeting shall be deemed to take place where the largest group of
those participating 1s assembled, or, if there 1s no such group, where the
chairman of the meeting then 1s

Resolution in writing

A resolution 1n wrniting signed by all the directors for the time being entitled
to receive notice of a meeting of the Board (if that number 1s sufficient to
constitute a quorum) or by all the members of a commuttee for the time being
so entitled shall be as valid and effectual as a resclution passed at a meeting
of the Board or, as the case may be, of the commuittee properly called and
constituted In thus Article, references to "in wrnting" include the use of
commurnications in electroruc form

Validity of acts of the Board or a committee

All acts done by the Board or by any comnuttee or by any person acting as a
director or member of a commttee shall, notwithstanding that 1t 1s
afterwards discovered that there was some defect in the appointment of any
member of the Board or commuttee or person so acting or that they or any of
them were disqualified from holding office or had vacated office or were not
entitled to vote, be as valid as 1f each such member or person had been
properly appomnted and was qualified and had continued to be a director or
member of the commuttee and had been entitled to vote

SECRETARY
Appointment and removal of the secretary

Subject to the provisions of the Statutes, the secretary shall be appomnted by
the Board for such term and upon such conditions as the Board may think fit,
and any secretary so appointed may be removed by the Board The secretary
shall receive such remuneration as the Board or any commnuttee authorised by
the Board shall decide.

SEALS
Use of seals

The Board shalil provide for the custody of every seal of the Company A seal
shall only be used by the authority of the Board or of a commuttee of the
Board authorised by the Board in that behalf. Subject as otherwise provided
in these Artcles, and to any resolution of the Board or commuttee of the
Board dispensing with the requirement for counter-signature on any
occasion, any instrument to which the common seal 15 apphed shall be
signed by at least one director and the secretary, or by at least two directors
or by such other person or persons as the Board may approve Any
mstrument to which an official seal 1s applied need not, unless the Board for
the time being otherwise decides or the law otherwise requires, be signed by
any person
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DIVIDENDS AND OTHER PAYMENTS
Declaration of dividends by the Company

Subject to the provisions of the Statutes, the Company may by ordinary
resolution from time to time declare dividends m accordance with the
respechive nights of the members, but no dividend shall exceed the amount
recommended by the Board

Payment of interim and fixed dividends by Board

Subject to the provisions of the Statutes, the Board may pay such interim
dividends as appear to the Board to be justified by the financial position of
the Company and may also pay any dividend payable at a fixed rate at
intervals settled by the Board whenever the fmancial position of the
Company, 1n the opiruon of the Board, justifies its payment If the Board acts
m good faith, 1t shall not mcur any hability to the holders of any shares for
any loss they may suffer i consequence of the payment of an interim or
fixed dividend on any other class of shares ranking part passu with or after
those shares.

Calculation and currency of dividends

Except 1n so far as the nghts attaching to, or the terms of 1ssue of, any share
otherwise provide

(1)  all dividends shall be declared and paid according to the amounts paid
up on the share mn respect of which the dividend 1s paid, but no
amount paid up on a share mn advance of calls shall be treated for the
purposes of this Article as paid up on the share,

(u) all dividends shall be apporttoned and paid pro rata according to the
amounts paid up on the share during any portion or portions of the
period m respect of which the dividend 1s paid, and

(1} dividends may be declared or paid 1n any currency

The Board may agree with any member that dividends which may at any
tume or from time to time be declared or become due on his shares m one
currency shall be paid or satisfied in another, and may agree the basis of
conversion to be applied and how and when the amount to be paid n the
other currency shall be calculated and paid and for the Company or any
other person to bear any costs involved

Amounts due on shares may be deducted from dividends

The Board may deduct from any dividend or other moneys payable to a
member by the Company on or in respect of any shares all sums of money (af
any) presently payable by him to the Company on account of calls or
otherwise m respect of shares of the Company Sums so deducted can be
used to pay amounts owing to the Company in respect of the shares
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No interest on dividends

Subject to the rights attachung to, or the terms of 1ssue of, any shares, no
dividend or other moneys payable by the Company on or mn respect of any
share shall bear interest against the Company

Payment procedure

Any dividend or other sum payable in cash by the Company n respect of a
share may be paid by cheque, warrant or similar financial instrument sent by
post addressed to the holder at his registered address or, 1n the case of joint
holders, addressed to the holder whose name stands first in the Register 1n
respect of the shares at his address as appearing mn the Register or addressed
to such person and at such address as the holder or joint holders may mn
wrting direct

Every cheque, warrant or similar financial instrument shall, unless the holder
or jomnt holders otherwise direct, be made payable to the holder or, in the
case of joint holders, to the holder whose name stands first on the Register in
respect of the shares, and shall be sent at hais or their nisk and payment of the
cheque, warrant or simular financial instrument by the financial institution on
which 1t 1s drawn shall constitute a good discharge to the Company In
addition, any such dividend or other sum may be paid by any bank or other
funds transfer system or such other means including, mn respect of
uncertificated shares, by means of the facihities and requirements of a
relevant system and to or through such person as the holder or joint holders
may n wrihing direct, and the Company shall have no responsibility for any
sums lost or delayed 1n the course of payment by any such system or other
means or where 1t has acted on any such directions Any one of two or more
jomnt holders may give effectual receipts for any dividends or other moneys
payable or property distributable on or in respect of the shares held by them.
Where a person 1s entitled by transmussion to a share, any dividend or other
sum payable by the Company 1n respect of the share may be paid as if he
were a holder of the share and his address noted in the Register were his
registered address

Uncashed dividends

The Company may cease to send any cheque, warrant or sumlar financial
mstrument through the post or to employ any other means of payment,
mncluding payment by means of a relevant system, for any dividend payable
on any shares in the Company which 1s normally paid m that manner on
those shares if i respect of at least two consecutive dividends payable on
those shares the cheques, warrants or similar financial instruments have been
returned undelivered or remain uncashed durmg or at the end of the period
for which the same are valid or that means of payment has failed In
addition, the Company may cease to send any cheque, warrant or similar
financial mstrument through the post or may cease to employ any other
means of payment 1f, in respect of one dividend payable on those shares, the
cheque, warrant or similar financial mstrument has been returned
undehvered or remains uncashed dunng or at the end of the period for
which the same 1s valid or that means of payment has failed and reasonable
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enquirtes have failed to establish any new address or account of the
registered holder. Subject to the provisions of these Articles, the Company
may recommence sending cheques, warrants or similar financial mstruments
or employmng such other means in respect of dividends payable on those
shares if the holder or person enttled by transmission requests such
recommencement in wrniting

Forfeiture of unclaimed dividends

All dividends or other sums payable on or 1n respect of any shares which
remamn unclaimed may be mvested or otherwise made use of by the Board
for the benefit of the Company until claimed. Any dividend unclaimed after
a period of twelve years from the date when 1t was declared or became due
for payment shall be forfeited and shall revert to the Company and the
payment by the Board of any unclaimed dividend or other sum payable on
or m respect of a share mto a separate account shall not constitute the
Company a trustee in respect of 1t

Distribution of specific assets

Any general meeting declaring a dividend may, upon the recommendation
of the Board, by ordmary resolution direct that it shall be satisfied wholly or
partly by the distribution of assets, and in particular of paid up shares or
debentures of any other company, and where any difficulty arises in regard
to the distribution the Board may settle 1t as 1t thunks expedient, and n
particular may authorise any person to sell and transfer any frachons or may
1gnore fractions altogether, and may fix the value for distribution purposes of
any assets or any part thereof to be distributed and may determune that cash
shall be paid to any members upon the footing of the value so fixed m order
to secure equality of distribution and may vest any assets to be distributed in
trustees as may seem expedient to the Board

Scrip dividends

The Board may, if authorised by an ordmary resolution of the Company,
offer any holders of ordinary shares the right to elect to receive ordmnary
shares, credited as fully paid, mstead of cash in respect of the whole (or some
part, to be determuned by the Board) of any dividend specified by the
ordmary resolution The following provisions shall apply

(1) an ordinary resolution may specify a particular dividend (whether or
not already declared) or may specify all or any dividends declared or
paid within a specified period, but such period may not end later
than the fifth anmversary of the date of the meeting at which the
ordmary resolution 1s passed,

(11) the entitlement of each holder of ordinary shares to new ordmary
shares shall be such that the relevant value of the entitiement shall be
as nearly as possible equal to (but not greater than) the cash amount
of the dividend that such holder elects to forego For thus purpose
"relevant value" shall be calculated by reference to the average of the
muddle market quotations for the Company’s ordmnary shares as
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derived from the Daily Official List, on the day on which the ordinary
shares are first quoted "ex" the relevant dividend and the four
subsequent dealing days, or i such other manner as may be
determmed by or m accordance with the ordinary resolution. A
certificate or report by the Auditors as to the amount of the relevant
value 1n respect of any dividend shall be conclusive evidence of that
amount and in giving such a certificate or report the Auditors may
rely on advice or mmformation from brokers or other sources of
mformation as they thunk fit,

no fraction of any ordinary share shall be allotted The Board may
make such provision as 1t thinks fit for any fractional entitlements
mncluding provisions whereby, in whole or 1n part, the benefit thereof
accrues to the Company and/or under which fractional entitlements
are accrued and/or retained and 1n each case accumulated on behalf
of any member and such accruals or retentions are applied to the
allotment by way of bonus to or cash subscription on behalf of such
member of fully paid ordinary shares and/or provisions whereby
cash payments may be made to members 1n respect of their frachional
enttlements,

the Board, if 1t mtends to offer an election 1 respect of any dividend,
shall give notice to the holders of ordmnary shares of the rnight of
election offered to them, and specify the procedure to be followed
which, for the avoidance of doubt, may include an election by means
of a relevant system and the place at which, and the latest time by
which, elections must be lodged 1n order for elechons to be effective,

the Board shall not proceed with any elechon unless the Company
has sufficient urussued shares authorised for 1ssue and sufficient
reserves or funds that may be capitalised to give effect to 1t after the
basis of allotment 1s determuned,

the Board may exclude from any offer or make other arrangements i
relation to any holders of ordmary shares where the Board believes
that such exclusion or arrangement 1s necessary or expedient in
relation to legal or practical problems under the laws of, or the
requirements of any recogmsed regulatory body or any stock
exchange 1n, any territory, or the Board believes that for any other
reason the offer should not be made to them;

the dividend (or that part of the dividend in respect of which a night
of election has been offered) shall not be payable on ordinary shares
in respect of which an elechon has been made (for the purposes of
this Article "the elected ordmary shares") and mstead additional
ordinary shares shall be allotted to the holders of the elected ordinary
shares on the basis of allotment calculated as stated For such purpose
the Board shall capitalise, out of any amount for the time being
standing to the credit of any reserve or fund (including the profit and
loss account) whether or not the same 1s available for distribution as
the Board may determine, a sum equal to the aggregate nominal
amount of the additional ordinary shares to be allotted on that basis
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and apply 1t in paying up in full the appropriate number of urussued
ordinary shares for allotment and distnibution to the holders of the
elected ordimnary shares on that basis,

(vin) the addihonal ordmary shares when allotted shall rank part passu m
all respects with the fully-paid ordmnary shares then in 1ssue except
that they will not be entitled to participation in the relevant dividend,

(ix)  unless the Board otherwise determunes, or unless the Uncertificated
Securities Regulations and/or the rules of the relevant system
concerned otherwise requure, the new ordinary share or shares which
a member has elected to receive instead of cash in respect of the
whole (or some part) of the specified dividend declared or paid in
respect of his elected ordmnary shares shall be 1n uncertificated form
(in respect of the member’s elected ordinary shares which were in
uncertificated form on the date of the member’s election) and mn
certificated form (in respect of the member’s elected ordinary shares
which were 1n certificated form on the date of the member’s elechon),
and

(x) the Board may also from time to time establish or vary a procedure
for electton mandates, which, for the avoidance of doubt, may include
an election by means of a relevant system, under which a holder of
ordinary shares may elect in respect of future nghts of election
offered to that holder under this Article until the elecion mandate 1s
revoked 1n accordance with the procedure

CAPITALISATION OF PROFITS
Power to capitalise reserves and revenue account

The Company may, upon the recommendation of the Board, at any time and
from time to time pass an ordinary resolution to the effect that 1t 1s desirable
to capitalise all or any part of any amount for the time being standing to the
credit of any reserve (including any share premuum account, capital
redemption reserve, merger reserve or special reserve arising on the
cancellation or reduction of share premuum account} or the profit and loss
account whether or not the same 1s available for distribution and accordingly
that the amount to be capitalised be set free for distributon among the
members or any class of members who would be entitled to 1t if 1t were
distributed by way of dividend and in the same proportions, on the footing
that 1t 15 applied erther in or towards paying up the amounts for the time
bemng unpaird on any shares m the Company held by those members
respechively or in paymng up m full urussued shares, debentures or other
obligations of the Company to be allotted and distributed credited as fully
paid up among those members, or partly in one way and partly in the other,
but so that, for the purposes of this Article, a share premium account and a
capital redemption reserve, merger reserve and any reserve or account
representing unrealised profits, may be applied only 1n paying up m full
urussued shares of the Company The Board may authorise any person to
enter mto an agreement with the Company on behalf of the persons entitled
to parhcapate mn the distmbution providing for the allotment to them
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respectively of any shares, debentures or other obhgations of the Company
to which they are entitled on the capitalisation and the agreement shall be
binding on those persons

Settlement of difficulties in distribution

Where any difficulty arises in regard to any distribution of any capitahsed
reserve or account the Board may settle the matter as 1t thinks expedient and
in particular may authorise any person to sell and transfer any fractions or
may resolve that the distribution should be as nearly as may be practicable in
the correct proportion but not exactly so or may 1gnore fractions altogether,
and may determune that cash payments shall be made to any members in
order to adjust the nghts of all parties, as may seem expedient to the Board

RECORD DATES

Power to choose any record date

Notwithstanding any other provision of these Articles, the Company or the
Board may fix any date as the record date for any dividend, distribution,
allotment or issue and such record date may be on or at any time before or
after any date on which the dividend, distrtbution, allotment or issue 1s
declared, paid or made The power to fix any such record date shall include
the power to fix a time on the chosen date

ACCOUNTING RECORDS
Records to be kept

The Board shall cause to be kept at the Office, or such other place as the
directors think fit, accounting records sufficient to show and explamn the
Company’s transactions, and such as to disclose with reasonable accuracy at
any time the financial position of the Company at that tme, and which
accord with the Statutes

Inspection of records

No member 1n his capacity as such shall have any nght of mspecting any
accounting record or book or document of the Company except as conferred
by law, ordered by a court of competent jurisdiction or authorised by the
Board or by ordinary resolution of the Company.

SUMMARY FINANCIAL STATEMENTS
Summary financial statements

The Company may send summary fiancral statements to members of the
Company instead of copies of 1ts full accounts and reports
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AUDITORS
Validity of acts of Auditors

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

Attendance at general meetings

The Auditors shall be entitled to attend any general meeting of the Company
and to receive all notices of and other communications relating 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 the Auditors.

SERVICE OF NOTICES AND DOCUMENTS
Service of notices

Any notice or document (including a share certificate) may be served on or
delivered to any member by the Company either personally or by sending 1t
through the post addressed to the member at his registered address or by
leaving 1t at that address addressed to the member or by means of a relevant
system or, where appropnate, by sending 1t in electronic form to an address
for the tume bemng notified by the member concerned to the Company for that
purpose, or by pubhcation on a web-site 1n accordance with the Statutes or
by any other means authorised in wnting by the member concerned. In the
case of jomnt holders of a share, service or delivery of any notice or document
on or to one of the jomnt holders shall for all purposes be deemed a sufficient
service on or delivery to all the joint holders

Record date for service

Any notice or document may be served or delivered by the Company by
reference to the Register as 1t stands at any time not more than fifteen days
before the date of service or delivery No change in the Register after that
time shall invalidate that service or delivery Where any notice or document
15 served on or delivered to any person in respect of a share i accordance
with these Articles, no person deriving any title or mterest 1n that share shall
be entitled to any further service or dehvery of that notice or document

Members resident abroad

Any member whose registered address 1s not within the United Kingdom
and who gives to the Company an address within the Unuted Kingdom at
which notices or documents may be served upon him shall be entitled to
have notices or documents served upon him at that address but, unless he
does so, shall not be entitled to receive any notice or document from the
Company
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Service of notice on person entitled by transmission

A person who 1s entitled by transmussion to a share, upon supplymg the
Company with either or both of (1) a postal address within the Uruted
Kingdom for the service of written notices; and/or (u) an address for the
purposes of the service of notices 1n electronic form, shall be entitled to have
served upon or delivered to him at such address any notice or document to
which he would have been entitled if he were the holder of that share, and
such service or delivery shall for all purposes be deemed a sufficient service
or delivery of such notice or document on all persons mterested (whether
jomtly with or as clarmants through or under him) in the share Otherwise,
any notice or other document served on or delivered to any member
pursuant to these Articles shall, notwithstanding that the member 1s then
dead or bankrupt or that any other event giving rise to the transmussion of
the share by operation of law has occurred and whether or not the Company
has notice of the death, bankruptcy or other event, be deemed to have been
properly served or delivered in respect of any share registered in the name of
that member as a sole or joint holder

When notice deemed served

Any notice or document, if sent by the Company by post, shall be deemed to
have been served or delivered on the day following that on which 1t was put
mn the post and, in proving service or delivery, 1t shall be sufficient to prove
that the notice or document was properly addressed, prepaid and put in the
post Any notice or document not sent by post but left by the Company at a
registered address shall be deemed to have been served or delivered on the
day 1t was so left Any notice served or dehivered by the Company by means
of a relevant system shall be deemed to have been served or delivered when
the Company or any sponsoring system-participant acting on 1ts behalf sends
the 1ssuer-instruction relating to the notice. Any notice or document sent by
the Company by way of a communication 1n electroruc form shall be deemed
to have been received on the day following that on which it was sent Proof
that notice contamed mn a communication in electroruc form was sent mn
accordance with the guidelines 1ssued from time to time by the Institute of
Chartered Secretaries and Admiumistrators, or such other gurdelines which the
Board, 1n 1ts absolute discretion, resolves to be applicable, shall be conclusive
evidence that the notice was sent A notice or other document placed on the
Company's web-site shall be deemed to have been received on the day
following that on which the notice of availability was sent Any notice or
document served or delivered by the Company by any other means
authorised in writing by the member concerned shall be deemed to have
been served when the Company has carried out the action it has been
authorised to take for that purpose

Notice when post and/or electronic means not available

If at any time by reason of the suspension or curtailment of postal services
and/or the unavailability of commumnications 1n electronic form within the
United Kingdom or some part of the United Kingdom (the "affected area")
the Company 1s unable effectively to serve notice on members with an
address 1n the affected area, a general meeting may be convened by a notice
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to such members advertised m at least one newspaper with a circulation
throughout the affected area Notice published 1n thus way shall be deemed
to have been properly served on all members and persons entitled by
transmussion, who are entitled to have notice of the meeting served upon
them, on the day when the advertisement has appeared 1n at least one such
paper. If at least six clear days prior to the meeting the posting of notices to
addresses throughout the affected area has again become practicable, the
Company shall send confirmatory copies of the notice by post to the persons
entitled to recerve them.

DESTRUCTION OF DOCUMENTS
Company may destroy old instruments of transfer and other documents
The Company shall be entitled to destroy

(1) any mstrument of transfer of shares or Operator-instruction for the
transfer of shares which has been registered at any time after the
expiration of s1x years from the date of registration thereof,

() any mstruction concernung the payment of dividends or other moneys
mn respect of any share or any variation or cancellation thereof or any
notification of change of address, at any time after the expiration of
two years from the date of recording thereof or, as the case may be,
the date of such cancellation or cessation,

(1)  any share certificate which has been cancelled, at any time after the
expiration of one year from the date of such cancellation, and

{tv)  any other document on the basis of which any entry in the Regster
has been made at any time after the expiration of six years from the
date of the first entry in the Register in respect thereof,

and 1t shall conclusively be presumed 1n favour of the Company that every
entry mn the Register purporting to have been made on the basis of an
mstrument of transfer or other document so destroyed was duly and
properly made, that every mstrument of transfer so destroyed was a valid
and effective instrument duly and properly registered, that every share
certificate so destroyed was a valid certificate duly and properly cancelled
and that every other document destroyed hereunder was a vahd and
effective document in accordance with the recorded particulars thereof in the
books or records of the Company; provided always that

(a) the provisions aforesaid shall apply only to the destruction of a
document 1n good faith and without express notice to the Company
that the preservation of such document was relevant to any claim
(regardless of the parties thereto),

(b nothing contained 1n this Article shall be construed as imposing upon
the Company any hability in respect of the destruction of any such
document earlier than as aforesaid or in any case where the
conditions of paragraph (a) above are not fuifilled, and
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references in this Article to the destruction of any document include
references to 1ts disposal in any manner.

WINDING UP

Distribution of assets otherwise than in cash

If the Company commences hquidation, the hquidator may, with the
sanction of a special resolution of the Company and any other sanction
required by the Statutes

(1)

(u)

divide among the members in kind the whole or any part of the assets
of the Company (whether they shall consist of property of the same
kind or not) and, for that purpose, set such values as he deems fair
upon any property to be divided and determune how the division
shall be carried out as between the members or different classes of
members, or

vest the whole or any part of the assets in trustees upon such trusts
for the benefit of the contributories as the hquidator, with the like
sanchon, shall think fit;

but no member shall be compelled to accept any shares or other assets upon
whach there 1s any hability

INDEMNITY

Indemnity of officers and others

Subject to the provisions of the Statutes, the Company may

(A)

(B)

(©

indemnify to any extent any person who 1s or was a director or
secretary of the Company, or a director or secretary of any associated
company, directly or indirectly (ncluding by funding any
expenditure incurred or to be mcurred by him) against any loss or
hability, whether in connecton with any proven or alleged
neghgence, default, breach of duty or breach of trust by hum or
otherwise, 1n relation to the Company or any associated company;
and/or

indemnify to any extent any person who 1s or was a director of an
assoclated company that 1s a trustee of an occupational pension
scheme, directly or indirectly (including by funding any expenditure
mcurred or to be incurred by him) agamst any hability incurred by
him 1n connection with the company’s activities as a trustee of an
occupational pension scheme, and/or

purchase and mamtain insurance for any person who 1s or was a
director or secretary of the Company, or a director or secretary of any
associated company, against all loss or hiability or any expenditure he
may incur, whether in connechon with any proven or alleged
neghgence, default, breach of duty or breach of trust by him or
otherwise, in relation to the Company or any associated company



