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SYSMEDIA GROUP PLC

Company Number 01651588

Netice i1s hareby given that the Annual General Mesting of SysMedia Group Plc (the “Company”™) will
be held at the Felcourt Suite, Copthorne London Gatwick Hotel, Copthorne Way, Copthorne, RH10
3PG on 30 June 2010 at 10 30 am, for the following purposes’

L WN =

ORDINARY BUSINESS

To approve the Report and Accounts for the Year Ended 31 December 2009

To re-appoint Mazars LLP as auditors to the Company.

To re-appoint Andrew Lambourne as a Director of the Company who retires by rotation
and who, being eligible, offers himself for re-appointment.

To authorlse the Directors to fix the remuneration of the auditars

SPECIAL BUSINESS

To conslder and, if thought'ﬂt, pass the following resolutlons

5 As a Speclal resolution.

Pursuant to section 95 of the Act (and so that expressions used In this resolutlon shall bear the
same meanings as in section 94 of the Act) the diractors be empowered to allot equity
secunties wholly for cash as If section 89(1) of the Act did not apply tc the allotment, provided
that the power shall be limited to the allotment of.

0]

(n

(i}

up to 1,000,000 ordinary shares of 5p each in the Company pursuant to the
exerclse of the options to ba granted to employses of the Company and its
subsidianies.

equity secunties in connaction with an issue or offer of equity securities by way of
nghts open for acceptance for a period fixed by the directors of the Company in
favour of holdars of equity securities and any other persons entitled to participate
in such 1ssue or offer where the equity secunties respectively atiributable to the
interests of such holders and persons are proportionate (as Nearly as can be) to
the raspective numbers of equity securntiaes held by or deemed to be held by them
on the record date of such allotment, subject only to such exclusions or ofther
arrangements as the directors may deem necessary or expedient to deal with
fractional entittements or practical or other problems arising under the laws of any
oversaas territory or the requirements of any regulatory authonty or body or any
stock exchange In any territory, and

equity securities for cash (other than under sub-paragraphs (1) and (il)) up to an
aggregate nominat amount of £75,000;

The authority to expire on the earller of the concluslon of the next Annual General Masting of the
Company and the date falling 15 months after the date of the passing of this resolution except that the
company may, before the expiry, make an offer or agreament which would or might require equity
securlties to be allotted after the expiry and the Directors may allot equity secunties in pursuance of
the offer or agreemant as if the power had not expired

SysMedla Group pic e Gatwick House, Peeks Brook Lane, Horley, Surrey RH6 9ST, UK
Tel: +44 1293 814200 ¢ Fax: +44 1293 814300 » www.sysmedia.com

Registered In England 8 Wales 1651588




6. As a Special resolution’

In agreement with the Compantes Acts 1248-2006 for a public company limited by shares to adopt the
revised Articles of Assoclation

Amendments have been made to

i) Update the Articles tc comply with the Companles act 2006 in regards to varfous
legislation sections

il Comply with Age Discrimination legislation where automatic retirement on reaching a
certain age is no longer allowed under the Companies Act 2008. (Article 79)

) Adjust quorum issues, reflecting the fact that the Company currently operates with only

two directors. In the event of there only being a quorum of two directors, then decisions
must be unanimous. (Article 106).

iv) Transmission on death — In the event of a member dying intestate with no recognised
beneficianes to the estate, then the shares shall automatically transfer back to the
Company (Article 43).

V) Adjustment of notice period from 7 to 10 days for the adjournment of General Mesetings as
required by the Compantes Act 2006 (Articles 54 and §7)

Explanatory Notaes to Resolution 5:

It 1s proposed by paragraph (1) of resolution 5 to authorise the directors to grant options to employees
over shares without first offering them to existing shareholders Employee options (excluding those
which have lapsed) have already been granted over 2,050,233 ordinary shares. This resclution will
enable a further 1,000,000 options to be granted taking the total percentage of the Company’s issued
ordinary share capital which can be placed under option to approximately 10% Paragraph (iil) of
resolution § also authorises the directars to allot equity securities for cash without first offering them to
existing shareholders In proportion to thelr holdings, subject to certain lirmits. This resolution will enable
your directors, in appropriate circumstances, to allot for cash (other than in connection with a nghts
issue or open offer) equity secunties with an aggregate nominal value of £75,000, representing
approximately 5% of the issued ordinary share capital of the Company. This authority wiil expire at the
canclusion of next year's Annual General Mesting. Save for the issue of sharaes pursuant to employee
options and existing warrants, the Directors have no present intention to allot any part of the unissued
share capital of the Company.

The date of this notice 1s 30 May 2010

By order of the Board

Victor Hall

Company Secretary

Registered Office: Gatwick Houss, Pesks Brock Lane, Horley, Surrey RHE 98T




Piease Indicate how you wish your votes to be cast on a poll in respect of the resolutions to be proposed
at the said meeting If you do not indicate how you wish your proxy to use your votes, the proxy will
exercise his discrelion both as to how he votes and as to whether or not he abstains from voting Yeour
proxy will have the authonty to vote at his discretion on any amendment or other motion proposed at the
mesating, ncluding any motion to adjourn the meeting

if you prefer to appoint some other person or persons as your proxy, strike out the words “the Chairman
of the Meeting, or” and insert In the blank space the name or names preferred and imfial the alteration A
proxy need not be a member of the Company Completion of a form of proxy will not preclude a member
from attending and voting In person

In the case of joint holders, the signature of the holder whose name stands first in the relevant register of
members will suffice as the vote of such holder and shall be accepled to the exclusion of the votes of the
other joint holders The names of all joint holders should, hawever, be shown.

If a member is a corporation, this form must be exacuted eithar undsr its common seal or under the hand
of an officer or agent duly authorised in wniting {n the case of an individual the proxy must be signed by
the appainter or his agent, duly authorized in wniting

This form of proxy has baen sent to you by post It may be returmed by post or couner or by hand to the
Company’s Registrars, Capita Registrars, PXS, 34 Beckenham Road, Beckenham, BR3 4TU CREST
members should use the CREST electronic proxy appointment service and refer to note 5 below In
relation to the submission of a proxy appomntment via CREST

In each case the proxy appointment must be received not less than 48 hours before the time for the
holding of the meeting or adjourned meeting together (except in the case of appointments made
electroncally) with any authonty {or a notanally certified copy of such authority) under which it s signed.

CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy
appointment servica may do so for the annual general meeting to be held on the above date and any
adjoumment(s) thereof by using the procedures described in the CREST Manual CREST Personal
Members or other CREST sponsored members, and those CREST members who have appointed a
voting service provider(s), should refer to thelr CREST sponsor or voling service provider(s), who will be
able to take the appropriate action on their behalf

In order for a proxy appointment or Instruction made using the CREST service to be valid, the
appropriate CREST message (a "CREST Proxy Instruction”) must be properly authenticated n
accordance with Euroclear UK & Ireland Limited's specifications and must contain the information
required for such instructions, as described in the CREST Manual The message, regardless of whether
it constitutes the appointment of a proxy or an amendment to the instruction given to a previously
appointed proxy must, 1n order to be valid, be transmitted so as to ba received by the Company's agent
(1ID: RA10) by the latest time(s) for receipt of proxy appointments specified in the notice of meeting. For
this purpose, the tme of receipt will be taken to be the time (as determined by the timestamp applied to
the message by the CREST Applications Host) from which the Company's agsant is able to retrieve the
message by enquiry to CREST In the manner prescribed by CREST. After this time any change of
instruchons to proxies appointed through CREST should be communicated to the appointee through
other means.

CREST members and, where applicable, thelr CREST sponsors or voting service providers should note
that Euroclear UK & Ireland Limited does not make avallable special procedures in CREST for any
particular messages. Normal system timings and limitations will therafore apply in relation to the input of
CREST Proxy Instructions It is the responsibility of the CREST member concerned to take {or, if the
CREST member is a CREST personal member or sponsored member or has appointed a voting service
provider(s), to procure that his CREST sponsor or voting service provider(s) take(s)) such action as shall
be necessary to ansure that a message Is transmitted by means of the CREST system by any particutar
tme In this connection, CREST members and, where applicable, their CREST sponsors or voting
gervice providers are referred, in particular, to those sections of the CREST Manual conceming practicat
limitations of the CREST system and timings

The Company may treat as invalid 8 CREST Proxy Instruction in the circumstances set out in Regulation
35(5)(a) of the Uncertificatad Sacunties Regulations 2001

To appoint more than one proxy you may photocopy the proxy card form. Piease indicate the proxy
holder's name and the number of shares i relattion to which they are authonzed to act as your proxy
(which in aggregate, should not exceed the number of shares held by you} Please alse indicate if the




proxy instruction 18 ona of multriple instructions being gwven All forms must be signed and should be
returnad together in the same envelope

The following documents are available for inspection by members at the registered office of the
Company on weekdays (except bank holidays) duning normal business hours, and at the place of the
meaeting for not less than 15 minutes pror to and during the meeting

- (1) The register of Director's interests required to be kept under section 325 of the Act, and

- (u). Copies of the Director’s contracts of service

The Company specifies, pursuant to Regulation 41 of the Uncertfied Securities Regulatonsg 2001, that
only those shareholders registered on the register of members of the Company as at 10 30 am on 30
June 2010 or, if the meeting I1s adjourned, the shareholders entered on the Company's register of
members not later than 48 hours before the time fixed for the adjourned meeling shall be entiled to
attend or vote at the Annual General Meeting in respect of the number of sharas registered in their name
at that hme Changes to entnies on the register after 10.30 a m on 30 June 2010 shall be disregarded in
determuning the rights of any person to attend or vote at the mesting
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Minutes of the Annual General Meeting held on 30th June 2010 at 10 30
At the Felcourt Suite, Copthorne London Gatwick Hotel, Copthorne Way, Copthorne,

RH10 3PG

Directors Present D Lowen DL Chairman

A Lambourne AL Chief Executive !
Members present B Thompson BT

D Steward DS
Non Members P Jupp PJ Caprta Registrars

J Balley JB

S Douglas sD ShareMark

V Hall VH Financral Controlier

Welcome and Order of Business

DL took the chair and noted that a quorum was present and DL thanked everyone for
attending

Report and Accounts 2009

DL presented the Report and Accounts and invited questions It was noted a pre-tax
profit of £40,388 had been achieved, which although lower than that of 2008
(£78,956) was a fair achievement in what was regarded as a very challenging and
competitive year, with the 1ABM Industry Index repert for April 2010 assessing that
some 30% of companies in the sector moved from profit into a loss

DL then proposed the Report and Accounts for 2009 be accepted, which was
seconded by BT The Report and Accounts were duly approved

Appointment of Auditors

DL proposed the reappomtment of Mazars as the Company auditors as having done
a thorough audht of the Company This was seconded by AL and carned

Appointment of Andrew Lambourne

DL proposed this motion, seconded by BT The motion was carned

Remuneration of the Auditors

BT proposed that the directors of the company be authorised to fix the remuneration

of the auditors, seconded by AL The resolution was approved by the directors and
members

SysMedia Group plc ® Gatwick House, Pecks Brook Lane, Horley, Surrey RH6 9ST
Tel: +44 1293 814200 « Fax: +44 1293 814300 ¢ www.sysmedia.com
Reglstered in England & Wales 1651588




Special Business

Share options

DL moved a Special Resolution that would empower the directors to offer shares and
share options to staff, subject to imits and stated that the Company was committed
to the involvement of staff in the equity of the company

Revised Articles of Association

DL proposed a special resolution to update the Articles in order for them to comply
with the Companies Act 2006, the specific amendments of which being as listed
within the resolution Sets of both articles (old and new) were distributed at the
meeting for compansen BT then seconded the motion, which was carned

The formal business of the meeting was then closed

A~$, bconboema
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Company no: 01651588

THE COMPANIES ACTS 1948 to 2006

A PUBLIC COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION
of
SYSMEDIA GROUP PLC

(Adopted by Special Resolution passed on 2009)

Preliminary

1 Exclusion of Table A and Model Articles of Association
Neither the regulations in Table A in the First Schedule to the Companies Act
1948 nor those in Table A 1n the Schedule to the Companies (Tables A to F)
Regulations 1985 nor the Model Articles of Association as contained In the
Companies Act 2006 as amended from time to time shall apply to the

company save as otherwise provided 1n these Articles

2 Interpretation

2.1 In these Articles, unless the contrary intention appears:

2.1.1 the following definitions apply:

Act The Companies Act 2006 as amended;

Address in relation to a notice or other communication in
writing, a postal address and, in relaticn to an
electronic communication, any number or address
used for the purposes of such communication,

Articles These articles of association, as from tme to time
altered,

Board The board of directors for the time being of the
company;

business day a day (except Saturday or Sunday) on which banks

in the City of London are open for business;

certificated i In relation to a share, that titie to the share 1s
recorded on the register as being held in certificated
form,

clear days in relation to the period of a notice or other

communication, that period excluding the day when
the notice or other communication i1s given or
deemed to be given and the day for which it 1s given
or on which it is to take effect;
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E{ commuttee

a committee of the board;

i company

! director

any body corporate

a director for the time being of the company

t

electronic communication

has the meaning ascribed thereto by section 15 of
the Electronic Communications ct 2000,

1
i
i
i
1
i
f

holder

In relation to any share, the member whose name Is
entered In the register as the holder of that share,

London Stock Exchange

London Stock Exchange PLC or other principal stock
exchange in the United Kingdom for the time being; |

market nominee

a clearing house or nominee as Is referred to In
section 778(2) of the Act,

office the registered office for the time being of the
company,
. pard up paid up or credited as paid up,

person entitled by
transmission

a person whose entitlement to a share In
consequence of the death or bankruptcy of a
member or of any other event giving nse to its
transmission by operation of law has been noted In
the reqister,

register

the register of members of the company compnsing,
in respect of certificated shares, the issuer register
of members and, in respect of uncertificated shares,
the Operator register of members;

registered address

In relation to a member, the most recent address of
that member recorded in the reqister;

Regulations

The Uncertificated Securities Regulations 2001 (SI
2001 no 3755) including any modification to and
rules made under them or any regulations made n
substitution for them under section 785 of the
Companies Act 2006 for the time being In force;

seal

Any common seal of the company or any official seal
or securities seal which the company may have or be
permstted to have under the Statutes,

secretary

the secretary of the company or, If there are joint
secretaries, any of the joint secretaries and includes
an assistant or deputy secretary and any person
appointed by the board to perform any of the duties
of the secretary of the company,

Statutes

the Act and every other statute, statutory
instrument, regulation or order for the time being n
force concerning companies registered under the Act
or concerning the regulation of financial services;
and

uncertificated

in relation to a share, that title to the share s
recorded on the register as being held in
uncertificated form;

UK Listing Authority

the competent authority for the purposes of Part IV
of the Financial Services and Markets Act 2000;

United Kingdom

the United Kingdom of Great Britain and Northern
Ireland; and

| year

a period of 12 months;
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2.1.2

2.13

2.1 4

2.1.5

2.1.6

the expressions “Operator”, “participating secunty” and
“relevant system” have the same meanings as are
respectively ascribed to them in the Regulations,

any other words or expressions defined in the Statutes (as in
force on the date of adoption of these Articles) have the
same meaning In these Articles and any reference elsewhere
in these Articles to any statute or statutory provision includes
a reference to any modification or re-enactment of it for the
time being n force;

words importing the singular number include the plural
number and vice versa, words importing the masculine
gender include the feminine gender and words importing
persons include bodies corporate and unincorporated
associations;

any reference to writing includes a reference to any method
of representing or reproducing words in a legible and non-
transitory form,

any reference to a document being sealed or executed under
seal or under the common seal of any body corporate
(including the company) or any similar expression inctudes a
reference to it being executed 1n any other manner which has

the same effect as If It were executed under seal

2.2 Subject to the provisions of the Statues a special or extraordinary

resolution shall be effective for any purpose for which an ordinary

resolution is expressed to be required and a special resolution shall be

effective for any purpose for which an extraordinary resolution 1s

required under these Articles

2.3 Headings to these Articles are inserted for convenience only and shall

not affect their construction

Share capital

3 Authorised share capital

The authorised shared capital of the company at the date of adoption of these

Articles 1s £4,050,000 divided into 63,425,108 ordinary shares of 5 pence each
(the “Ordinary Shares”) and 8,787,446 deferred shares of 10 pence each (the

“Deferred Shares”).
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4 Rights attached to shares

Subject to the provisions of the Statutes and to any special rights conferred on
the holders of any other shares, any share may be i1ssued with or have attached
to it such rights and restrictions 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.

5 Deferred Shares

51 The holders of Deferred Shares shall not, by virtue of their holdings of
Deferred Shares, have the rnight to recetve notice of any general
meetings of the company or have the I'lgi"\t to attend, speak or vote at
any such general meeting

52 The Deferred Shares shall not entitle their holders to receive any
dividend or other distribution.

53 The Deferred Shares shall on a return of assets 1n a winding-up entitle
the holder only to the repayment of the amount paid up on such
shares after repayment of the capital paid up on the Ordinary Shares
plus the sum of £1,000,000 per Ordinary Share.

5.4 The company shall have irrevocable authority at any time after the
adoption of this Article to appoint any person to execute on behalf of
the holders of the Deferred Shares a transfer and/or an agreement to
transfer the Deferred Shares, without making a payment to the
holders of the Deferred Shares, to such person as the company may
determine as custodian of the Deferred Shares.

55 The company may, at its option at any time after the adoption of
these Articles, purchase all or any of the Deferred Shares then in
1ssue, at a price not exceeding 1 pence for all the Deferred Shares so
purchased Notwithstanding any other provisions of these Articles, the
company shall not be required to 1ssue any share certificates in
respect of the Deferred Shares

6 Unissued shares
Subject to the provisions of the Statutes, these Articles and any resolution of

the company, the board may offer, allot (with or without conferring a right of

renunciation), grant options over or otherwise deal with or dispose of any
unissued shares (whether forming part of the original or any increased capital)
to such persons, at such times and generally on such terms as the board may
decide but no share may be issued at a discount

7 Authority to allot relevant securities
The company may from time to time pass an ordinary resolution referring to

this Articte and authorising, In accordance with section 551 of the Act, the board
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to exeraise all the powers of the company to allot relevant securities and:

7.1 on the passing of the resolution the board shall be generally and
unconditionally authorised to allot relevant secunties (as defined for
the purposes of that section) up to the nominal amount specified In
the resolution; and

72 unless previously revoked, the authority shall expire on the date
specified in the resolution (not being more than five years after the

date on which the resolution 1s passed);

but any authority given under this Article shall allow the company,

before the authority expires, to make an offer or agreement which

would or mught require relevant securities to be allotted after it

expires

8 Disapplication of pre-emption rights
8.1 Subject to the board being generally authonsed to allot relevant

secunties in accordance with section 80 of the Act, the company may

from time to time resolve by a special resolution referring to this

Article that the board be given power to allot equity securities for cash

and, on the passing of the resolution, the board shall have power to

allot (pursuant to that authority) equity securities for cash as If section

89(1) of the Act did not apply to the allotment but that power shall be

limited.

811 to the alletmentof-equity-secunties in connection-with a
rights i1ssues; and

8.1.2 to the allotment (other than in connection with a rights issue)
of equity securities having, in the case of relevant shares, a
norminal amount (or, Iin the case of other equity securities,
giving the right to subscnbe for, or to convert into, relevant
shares having a nominal amount) not exceeding in aggregate
the sum specified in the special resolution,

and (unless it previously ceases to have effect) that power shall expire

on the date (if any) specified in the special resolution but the company

may, before the power expires, make an offer or agreement which

would or might require equity securities to be allotted after it expires

82 For the purposes of this Article.

8.21 “equrity security” and “relevant share” have the meanings
given to them n section 94 of the Act; and

8.2.2 :rights 1ssue” means an offer or 1ssue to or In favour of

ordinary shareholders on the register on a date fixed by the
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board where the equity secunties respectively attributable to
the interests of all those shareholders are proportionate (as
neariy as pracuicabie) o the respecuve number of Orainary
Shares held by them on that date but the board may make
such exclusions or other arrangements as the board
constders expedient in relation to fractional entitlements or
legal or practical problems under the laws in any territory or
the requirements of any relevant regulatory body or stock
exchange.

9 Power to pay commission and brokerage

The company may In connection with the issue of any shares exercise all

powers of paying commission and brokerage conferred or permitted by the

Statutes.

10 Power to increase, consolidate, sub-divide and cancel share capital

101 The company may by ordinary resolution:

10.1.1

10.1.2

10 1.3

101.4

increase its capital by the creation of new shares of such

amount as the resolution prescribes,

consolhidate or consolidate and divide all or any of its share

capital into shares of a larger amount than its existing

shares;

sub-divide its shares, or any of them into shares of a smaller

amount than i1s fixed by the Memorandum of Association of

the company, but so that the proportion between the amount

patd up and the amount (iIf any) not paid up on each reduced

share shall be the same as it was In the case of the share ;
from which the reduced share 1s derived; and

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 diminish the amount of its share capital by the

amount of the shares so cancelled

io2 A resolution by which any share i1s sub-divided may determine that, as

between the holders of the shares resulting from the sub-division, one

or more of the shares may have such preferred or other special nghts,

or may have such qualified or deferred rights to be subject to such

restrictions, as compared with the other or others, as the company

has power to attach to new shares

10 3 If as a result of any consolidation of shares any members would

become entitled to fractions of a share, the board may deal with the

fractions as 1t thinks fit and n particular may {on behalf of those
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11

12

13

14

members) sell the shares representing the fractions to any person
(including, subject to the provisions of the Statutes, the company) and
distribute the net proceeds of sale in due proportion among those
members (except that any proceeds less than a sum fixed by the
board may be retained for the benefit of the company). For the
purpose of any such sale the board may authorise some person to
transfer the shares to or as directed by the purchaser, who shall not
be bond to see to the application of the purchase money; nor shall his
title to the shares be affected by any irregulanty in or invalidity of the
proceedings relating to the sale.

Power to issue redeemable shares

Subject to the provisions of the Statutes any share may be issued on terms that

it 1s to be redeemed or is hable to be redeemed at the option of the company or

the shareholder

Power to purchase own shares

Subject to the provisions of the Statutes, the company may purchase all or any

of 1its shares of any class, including any redeemable shares.

Power to reduce capital

Subject to the provisions of the Statutes and to any rights conferred on the

holders of any class of shares, the company may by special resolution reduce its

share capital or any capital redemption reserve, share premium account or

other undistributable reserve in any way.

Trusts not recognised

Except as required by law or these Articles or as ordered by a court of

competent junsdiction, no person shall be recognised by the company as

helding any share upon any trust and the company shall not be bound by or

required to recognise (even when having notice of 1it) any interest or other right

tn or In respect of any share, except the holder’s absolute rnight to the entirety

of the share.
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Variation of rights
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Variation of ciass rights

15.1 Whenever the capital of the company 1s divided into different classes
of shares, all or any of the nghts for the time being attached to any
class of shares 1n 1ssue may from time to time (whether or not the
company s being wound up) be varied in such manner (if an) as may
be provided by those nghts or with the consent in writing of the
holders of three-fourths in nominal value of the i1ssued shares of that
class or with the sanction of an extraordinary resolution passed at a
separate general meeting of the holders of those shares

15.2 All the provisions of these Articles relating to general meetings of the
company or to the proceedings at general meetings shall apply,
mutatis mutandis, to ever such separate general meeting, except
that:

15.2.1 the necessary quorum at any such meeting (other than an
adjourned meeting) shall be twe persons holding or
representing by proxy at least one-third in norminal amount
of the i1ssued shares of the class;

15.2.2 at an adjourned meeting the necessary quorum shall be one
person holding shares of the class or tus proxy;

15.2.3 every holder of shares of the class shall, on a poll, have one
vote In respect of every share of the class held by him; and

15 2 4 a poll may be demanded by any one holder of shares of the
class whether present in person or by proxy.

153 Unless otherwise expressly provided by the terms of their issue, the
rights attached to any class of shares shall not be deemed to be varied
or abrogated by:

15.3 1 the creation or 1ssue of further shares ranking par passu with
them but in no respect In priority thereto; or

15.3 2 the purchase by the company of any of its own shares

Share certificates
16 Issue of certificates
161 A person whose name 1s entered in the register as the holder of any
certificated shares shall be entitled to receive without charge within
one month after the allotment to him of those shares or five business
days after the lodgement of evidence of his entitiement to shares (or

within such other penod as the conditions of 1ssue may provide) one
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16.2

16.3

certificate for those shares, or one certificate for each class of those
shares, but no certificate shall be 1ssued to any member who 1s a
market nominee unless It specifically requests the company to i1ssue
one.

In the case of Jomnt holders, the company shall not be bound to issue
more than one certificate for all the shares in any particular class
registered in their joint hames and delivery of a certificate for a share
to any one of the joint holders shall be sufficient delivery to all.
Every share certificate shall be executed under seal or as may be
otherwise permitted by law and shall specify the number and class of
the shares to which it relates and the amount or respective amounts

paid upon the shares

17 Charges for and replacement of certificates

17.1

17.2

17.3

17 4

17 5

17 6

Except as expressly provided to the contrary in these Articles, no fee
shali be charged for the 1ssue of a share certificate.

Any two or more certificates representing shares of any one class held
by any member may at his request be cancelled and a single new
certificate 1ssued

Where a member has transferred part only of the shares comprised n
a certificate, he shall be entitled without charge to a certificate for the
balance of his shares.

If any member surrenders for cancellation a certificate representing
shares held by him and requests the company to i1ssue two or more
certificate representing those shares in such proportions as he may
specify, the board may, If it thinks fit, comply with the request on
payment of such fee (if any) as the board may dectde

In the case of shares held jointly by several persons any such request
may be made by any one of the )oint holders.

If a certificate 1s damaged or defaced or alleged to have been lost,
stolen or destroyed, a new certificate representing the same shares
may be 1ssued on compliance with such conditions as to evidence and
indemnity as the board may think fit without charge (other than
exceptional out of pocket expenses) and, If damaged or defaced, on
delivery up of the old certificate
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Lien on shares

iLien on partiy paid shares

[
3]

18.1 The company shall have a first and paramount lien on every share
(not being a fully paid share) for all amounts payable (whether or not
due) in respect of that share The lien shall extend to every amount
payable in respect of that share

18.2 The board may at any time either generally or in any particular case
declare any share to be wholly or partly exempt from the provisions of
this Article.

18.3 Unless otherwise agreed, the registration of a transfer of a share shall
operate as a waiver of the company’s lien (if any) on that sharve.

19 Enforcement of lien

191 The company may sell any share subject to a lien 1n such manner as
-‘the board may decide 1If any amount payable on the share 1s due and
1s not paid within 14 clear days after a notice has been served on the
holder or any person entitled by transmission to the share demanding
payment of that amount and giving notice of intention to sell in
default

19 2 To give effect to any sale under this Article, the board may authorise
some person to transfer the share sold to, or in accordance with the
directions of, the purchaser and 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 irregularity in or invalidity of the proceedings
connected with the sale.

19.3 The net proceeds of the sale, after payment of the costs, shall be
apphed in or towards satisfaction of the amount due and any residue
shall (subject to a Itke hen for any amounts not presently due as
existed on the share before the sale), on surrender of the certificate
for the shares sold, be paid to the holder or person entitled by

transmission to the share immediately before the sale
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22

23

Calls on shares

Calls

20.1 Subject to the terms of allotment, the board may make calls on the
members I1n respect of any monies unpaid on their shares (whether in
respect of nominal amount or premium) and each member shall
{subject to his recelving at least 14 clear days’ notice specifying when
and where payment I1s to be made) pay to the company as required by
the notice the amount called on his shares. A call may be revoked or
postponed as the board may decide,

202 Any call may be made payable 1n one sum or by instalments and shall
be deemed to be made at the time when the resolution of the board
authonsing that call s passed

203 A person on whom a call i1s made shall remain hable for it
notwithstanding the subsequent transfer of the share in respect of
which the call 1Is made.

20.4 The jornt holders of a share shall be jointly and severally hable for the
payment of all calls in respect of that share.

Interest on calls

If a call 1s not paid before or on the due date for payment, the person from

whom 1t is due shall pay interest on the amount unpaid from the due date for

payment to the date of actual payment at such rate as the board may decide,
but the board may waive payment of the interest, wholly or in part

Sums treated as calls

A sum which by the terms of allotment of a share 1s payable on allotment, or at

a fixed time, or by instalments at fixed times, shall for all purposes of these

Articles be deemed to be a call duly made and payable on the date or dates

fixed for payment and, 1n case of non-payment, the provisions of these Articles

shall apply as If that sum had become payable by virtue of a call.

Power to differentiate

On any issue of shares the board may make arrangements for a difference

between the allottees or holders of the shares in the amounts and times of

payment of calls on their shares
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25

26

27

Payment of calls in advance

The board may, If it thunks fit, recerve all or any part of the monies payable on a
€ beyond the suimi actually caiied up vun L the hoider I1s whiing to make
payment in advance and, on any monies so paid in advance, may (until they
would otherwise be due) pay interest at such rate as may be agreed between
the board and the member paying the sum n advance but no dividend shall be

payable in respect of any monies so paid 1n advance

Forfeiture of shares

Notice of unpaid calls

251 If the whole or any part of any call or instalment remains unpaid on
any shares after the due date for payment, the board may serve a
notice on the holder requining him to pay so much of the call or
imstatment as remains unpaid, together with any accrued interest.

252 The notice shall state a further day, being not less than seven clear
days from the date of the notice, on or before which, and the place
where, payment i1s to be made and shall state that, in the event of
non-payment on or before the day and at the place appointed, the
share 1n respect of which the call was made or instalment 1s payable
will be hable to be forfeited.

253 The board may accept a surrender of any share hable to be forfeited

Forfeiture following non-compliance with notice

26.1 If the requirements of a notice served under the preceding Article are
not complied with, any share in respect of which 1t was given may
{before the payment required by the notice is made) be forfeited by a
resolution of the board. The forfeiture shall include all dividends
declared and other monies payable in respect of the forfeited share
and not actually paid before the forfeiture

26.2 If a share is forfeited, notice of the forfeiture shall be given to the
person who was the holder of the share or (as the case may be) the
person entitled to the share by transmission and an entry that notice
of the forfeiture has been given, with the relevant date, shall be made
in the register; but no forfeiture shall be invalidated by any ecmission
to give such notice or to may such entry.

Power to annul forfeiture or surrender

The board may, at any time before the forfeited or surrendered share has been

sold, re-allotted or otherwise disposed of, annul the forfeiture or surrender upon

payment of all calls and interest due on or incurred in respect of the share and

on such further conditions (if any) as 1t thinks fit
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Disposal of forfeited or surrendered shares
28.1 Every share which s forfeited or surrendered shall become the
property of the company and (subject to the provisions of the
Statutes) may be sold, re-atlotted or otherwise disposed of, upon such
terms and 1n such manner as the board shall decide either to the
person who was before the forfeiture the holder of the share or to any
other person and whether with or without all or any part of the
amount previously paid up on the share being credited as so paid up
The board may for the purposes of a disposal authornse some person
to transfer the forfeited or surrendered share to, or 1n accordance with
the directions of, any person to whom the same has been sold or
disposed of
28.2 A statutory declaration by a director or the secretary that a share has
been forfeited or surrendered on a specified date shali, as against all
persons claiming to be entitled to the share, be conclusive evidence of
the facts stated in it and shall (subject to the execution of any
necessary transfer) constitute a good title to the share The new
holder of the share shall not be bound to see to the application of the
consideration for the disposal (iIf any), nor shall his title to the share
be affected by any irregulanty in or invalidity of the proceedings
connected with the forfeiture, surrender, sale, re-allotment or disposal
of the share.
Arrears to be paid notwithstanding forfeiture or surrender
A person, any of whose shares have been forfeited or surrendered, shall cease
to be a member 1n respect of the forfeited or surrendered share and shall
surrender to the company for cancellation the certificate for the share forfeited
or surrendered, but shall remain hable (unless payment i1s waived 1in whale or in
part by the board) to pay to the company all monies payable by him on or in
respect of that share at the time of forfeiture or surrender, together with
interest from the time of forfeiture or surrender until payment at such rate as
the board shall decide, in the same manner as if the share had not been
forfeited or surrendered He shall also be hable to satisfy all the claims and
demands (if any) which the company might have enforced in respect of the
share at the time of forfeiture or surrender No deduction or allowance shall be
made for the value of the share at the time of forfeiture or surrender or for any
consideration received on Its disposal. The forfeiture of any shares or group of
shares will not affect any members rights In respect of previously aliocated and
paid shares.
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Untraced members
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Saie of shares of untraced meinoers

301 The company may sell any share of a member, or any share to which

a person 1s entitled by transmussion, by giving to a person authonsed

to conduct business on the London Stock Exchange an instruction to

sell It at the best price reasonably obtainable, if:

3011

30.12

30.1.3

30.1.4

30 1.5

301.6

during the relevant period at least three dividends have
become payable in respect of the share to be sold and have
been sent by the company n accordance with Article 117;
no dividend payable during the relevant period in respect of
the share has been claimed;

during the relevant period no warrant or cheque in respect
of the share sent to the registered address and n the
manner provided by these Articles for sending such
payments has been cashed;

durning the relevant period no communication has been
received by the company from the member or the person
entitled by transmussion to the share, the company having
made an attempt, in writing, to contact the member at the
time of each 1ssued dividend cheque, as per ciause 30,1 1
and n accordance with Article 117,

after expiry of the relevant period the company has
published advertisements tn both a national newspaper and
In a newspaper circulating in the area in which the
registered address Is located, in each case giving notice of
its intention to sell the share;

during the period of three months following the publication
of those advertisements and after that period until the
exercise of the power to sell the share, the company has not
received any communication from the member or the

person entitied by transmission to the share.

For the purposes of this Article 30 1 the “relevant period” means the

period of 12 years immediately preceding the date of pubhcation of

the firs of any advertisement published pursuant to Article 30 1 5.
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302 The company's power of sale shall extend to any further share which
on or before the date of publication of the first advertisement
pubnsnea pursuant to Aructe 30.1.5, is issued 1n right of a share to
which Article 30.1 apphes (or in nght of any share to which this Article
30.2 applies) If the conditions set cut In Articles 30.1 1to 3016
(inclusive) have been satisfied in relation to the further share since
the date of allotment of the further share but for this purpose the
relevant period shall be deemed to be the period commencing on the
date of allotment of the further share and ending immediately prior to
the pubhcation of the first advertisement published pursuant to Article
30.1.5.

30.3 To give effect to any sale, the board may authorise some person to
transfer the share to, or in accordance with the directions of, the
purchaser and the new holder of the share shall not be bound to see
to the application of the purchase money; nor shall his titfe to the
share be affected by any wregularity in, or invahdity of, the
proceedings connected with the sale.

31 Application of proceeds of sale

311 The company shall account to the person entitled to the share at the
date of sale for a sum equal to the net proceeds of sale and shall be
deemed to be his debtor, and not a trustee for lum, 1n respect of
them

31.2 Pending payment of the net proceeds of sale tc such person, the
proceeds may either be employed n the business of the company or
invested 1n such investments (other than shares of the company or its
holding company, If any) as the board may from time to time decide

313 No interest shall be payable in respect of the net proceeds and the
company shall not be required to account for any monies earned on
the net proceeds.

32 Right to suspend posting of notices

If on two consecutive occasions notices or other documents have been sent

through the post to any member at hus registered address but have been

returned undelivered, such a member shall not from then on be entitied to
receive notices or other documents from the company until he shall have
communicated with the company and supphed in wrniting or, if the board agrees,
by electronic communtcation a new registered address within the United

Kingdom
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35

36

37

38

Transfer of shares

right to transfer shares

Subject to these Articles, a member may transfer all or any of his shares in any

manner which 1s permitted by the Statutes or in any other manner which 1s

from time to time approved by the board.

Transfer of certificated shares

A transfer of a certificates share shall be in writing Iin the usual common form or

in any other form permitied by the Statutes or approved by the board The

instrument of transfer shall be signed by or on behalf of the transferor and, If
the certificated share 1s not fully paid, by or on behalf of the transferee

Transfer of uncertificated shares

Subject to these Articles, a member may transfer an uncertificated share by

means of the relevant system or in any other manner which 1s permitted by the

Statutes and 1s from time to time approved by the board

Power to refuse registration of transfers of certificates shares

36.1 The board may, In its absolute discretion and without giving any
reason, refuse to register any transfer of a certificated share of any
class which 1s not fully paid provided that, where any such shares are
admitted to the Official List of the UK Listing Authonty, such discretion
may not be exercised in such a way as to prevent dealings in the
shares of that class from taking place on an open and proper basis.

36 2 The board may also refused to register any transfer of a certificated
share unless the transfer is In respect of one class of shares and i1s In
favour of no more than four transferees and the instrument of
transfer, duly stamped, 1s deposited at the office or such other place
as the board may appoint, accompanied by the certificate for the
shares to which it relates If It has been i1ssued, and such other
evidence as the board may reascnably require to show the right of the
transferor to make the transfer.

Power to refuse registration of transfer of uncertificated shares

The board may refuse to register any transfer of an uncertificated share where

permitted by the Regulations.

Other provisions on transfers

381 The transferor shall be deemed to remain the holder of the shares
transferred until the name of the transferee 1s entered 1n the register ’
In respect of those shares
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40

41

42

38 2 No fee shall be charged in respect of the registration of any transfer,
probate, letters of administration or other document or instruction
relating to or affecting the title to any shares.

38 3 Any instrument or transfer which 1s registered shall, subject to Article
137, be retained by the company, but any instrument of transfer
which the board refuses to reqgister shall (except in any case of fraud)
be returned to the person depositing the same.

Notice of refusal of transfer

If the directors refuse to register a transfer they shall send to the transferee

notice of the refusal:

39.1 in the case of a certificated share, within two months of the date on
which the transfer was lodged with the company, or

39.2 In the case of an uncertificated share which 1s transferred by means of
a relevant system to a person who 1s to hold it thereafter in
certificated form, within two months of the date on which an
instruction n respect of such transfer was duly received by the
company through the relevant system

Closure of register

Subject to compliance with the Statutes, the register may be closed at such

times and for such periods as the board in its absolute discretion may from time

to time determine, provided that

40 1 the register shall not be closed for more than 30 days in any year' and

40 2 where any class of shares s a participating security, the content of the
Operator of the relevant system shall be obtained to the closing of the
register in respect of that class of security

Branch register

41 1 Subject to the extent permitted by the Statutes, the company or the
directors on behalf of the company may cause to be kept in any
terrtory a branch register of members resident in such terntery and
the board may make and vary such regutations as it thinks fit
respecting the keeping of any such register.

41.2 A member of the company who holds a share in uncertificated form
shall not be entered as the holder of that share on an overseas branch
register.

Renunciation of allotment

Nothing in these Articles shall preclude the board from recogrising a

renunciation of the allotment of any share by the allottee in favour of some

other person.
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If a member dies, the survivor, where the deceased was a joint holder, and his
personal representatives where he was a sole or the only surviving holder, shall
be the only person or persons recognised by the company as having any title to
his shares, but nothing in these Articles shall release the estate of a deceased
holder from any liability in respect of any share held by him solely or yointly In
the event of the member dying intestate, and with no recognised beneficiaries
to therr estate, then the shares shall automatically transfer back to the
campany,
44 Election of person entitled by transmission
44.1 A person becorming entitled to a share in consequence of the death or
bankruptcy of a member or of any other event giving rise to a
transmission by operation of law may, on producing such evidence as
the board may require and subject as provided in thus Article, elect
either to be registered humself as the holder of the share or to have
some persan nominated by him registered as the holder of the share.
44 2 If he elects to be registered himself, he shall give to the company a
notice signed by him to that effect, If he elects to have another
person registered, he shall execute a transfer of the share to that
person.
44.3 A person entitled by transmission to a share in uncertificated form
who eiects to have some other person registered as the holder of the
share shall either
44.3 1 procure that instructions are given by means of a relevant
system to effect transfer of such uncertificated share to that
person; or

44.3.2  change the uncertificated share mnto certificated form and
execute an instrument of transfer of that certificated share
to that person.

44 .4 All the provisions of these Articles relating to the transfer of shares
shall apply to the notice or instrument of transfer as If it were an
instrument of transfer signed by the person from whom the title by
transmission 1s derived and the death or bankruptcy of the member

had not occurred
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45 Rights of person entitled by transmission

45 1 A person becoming entitled to a share in consequence of a death or
bankruptcy of a member or of any other event giving rise to a
transmission by operation of law shall have the right to receive and
give a discharge for any dividends or other monies payable in respect
of the share and shall have the same nghts in relation to the share as
he weould have if he were the holder except that, until he becomes the
holder, he shall not be entitled to attend or vote at any meeting of the
company or ay separate general meting of the holders of any class of
shares In the company

45.2 The board may at any time give notice requiring any such person to
elect either to be registered himself or to transfer the share and, If
after 90 days the notice has not been complied with, the board may
withhold payment of all dividends or other monies payable In respect

of the share until the requirements of the notice have been complied
with

Uncertificated shares
46 Uncertificated shares - general powers
46.1 Notwithstanding anything in these Articles to the contrary, any share

may be issued, held, registered, converted to or transferred n

uncertificated form and may be converted from uncertificated form to

certificated form in accordance with the Regulations and the
requirements and practices of the Operator of the relevant system

46 2 In relation to any share which 1s for the time being heid In
uncertificated form:

46.2.1 the company may utilise the relevant system in which 1t 1s
heid to the fullest extent available from time to time in the
exercise of any of its powers or functions under the Statutes
or these Articles or otherwise in effecting any actions and
the board may from time to time determine the manner in
which such powers, functions and actions shall be so
exercised or effected,

46.2.2 any provision 1n these Articies whech 1s Inconsistent with
46.2.2.1 the holding or transfer of that share in the

manner prescribed or permitted by the Statutes;
46 2.2.2 any other provision of the Statutes relating to
shares held in uncertificated form, or

46 2.2.3 the exercise of any powers or functions by the
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46 3

46 4

46.5

46 6

46 7

company or the effecting by the company of any
actions by means of a relevant system,
shalt
46.2.3  the company may, by notice to the holder of any such
share, require the holder to convert such share into
certificated form within such period as may be specified in
the notice or, alternatively, may, to the extent permitted by
the Regulations, give notice to the Operator of the relevant
system requiring such share to be converted into certificated
form
46.2 4 the company shall not 1ssue a certificate.
The company shall enter on the 1ssuer register of members the
number of shares which are held by each member in certificated form.
Unless the board otherwise determines, holdings of the same holder or
Joint holders in certificated form and uncertificated form shall be
treated as separate holdings
References in these Articles to a requirement to execute or deliver an
instrument of transfer or certificate or other document which shall not
be appropriate In the case of uncertificated shares shall, in the case of
uncertificated shares, be treated as references to a requirement to ‘
comply with any relevant requirements of the relevant system and
any relevant arrangements or regulations which the board may make
from time to time pursuant to Article 46.8
A class of share shall not be treated as two classes by virtue only of
that class comprising both certificated shares and uncertificated
shares or as a result of any provision of these Articles or the
Regulations which applies only in respect of certificated shares or
uncertificated shares
References in these Articles to instruments of transfer shall, so far as
may be consistent with the Regulations and the requirements of the
relevant system, include, in relation to uncertificated shares,
instructions and/or notifications made 1In accordance with the relevant

system relating to the transfer of such shares,
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46.9

46 10

Subject to the Regulations and the requirements of the relevant
system, the board may make such arrangements or regulations (If
any) as it may from time to time n its absoiute discretion think fit in
relation to the evidencing and transfer of uncertificated shares or
otherwise for the purpose of implementing and/or supplementing the
provisions of this Article and the Regulations and the faclities and
requirements of the relevant system and such arrangements and
regulations (as the case may be) shall have the same effect as if set
out in this Article.
The board may resolve that a class of shares i1s to become a
participating security and may at any time determine that a class of
shares shall cease to be a participating security
Where any class of shares in the capttal of the company 15 a
participating security and the company 1s entitled under any provisions
of the Statutes or the rules made and practices instituted by the
Operator of any relevant system or under these Articles to dispose of,
forfeit, enforce a lien or sell or otherwise procure the sale of any share
which 1s held in uncertificated form, such entitlement (to the extent
permitted by the Regulations and the rules made an practices
instituted by the Operator of the relevant system) shall include the
right to
46.10 1 request or require the deletion of any entries in the
Operator register of members, and/or
46 10 2 requtre any holder of any uncertificated share which is the
subject of any exercise by the company of any such
entitlement, by notice in writing to the holder concerned, to
change his holding of such uncertificated share into
certificated form within such perniod as may be specified in
the notice, prior to completion of any disposal, sale or
transfer of such share or direct the holder to take such
steps, by instructions given by means of a relevant system
or otherwise, as may be necessary to sell or transfer such
share; and/or
46.10.3 appoint any person to take such other steps, by instruction
given by means of a relevant system or otherwise, in the
name of the holder of such share as may be required to
effect a transfer of such share and such steps shall be as
effective as if they had been taken by the registered holder
of the uncertificated share concerned; and/or
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46.10.4 otherwise rectify or change the 1ssuer register of members
In respect of that share in such manner as may be

’

e
Q701

appropnate, ai

46.10 5 take such other action as may be necessary to enable that
share to be registered in the name of the person to whom
the share has been sold or disposed of or as directed by
him

Disclosure of interests in shares

47 Disclosure of interests in shares

47.1

47.2

47 3

47 4

This Article applies where the company gives to the holder of a share

or to any person appearing to be interested in a share a notice

requiring any of the information mentioned in section 793 of the Act

(“a section 793 notice”).

If a section 793 notice 1s given by the company to a person appearing

to be interested in any share, a copy shall at the same time be given

to the holder, but the accidental omission to do so or the non-receipt

of the copy by the holder shall not prejudice the operation of the

following provisions of this Article 47

If the holder of, or any person appearing to be interested n, any

share has been served with a section 793 notice and, 1n respect of

that share (a "default share™), has been in default for a period of 14

days after service of the section 793 notice in supplying to the

company the information required by the section 793 notice, the

restrictions referred to below shall apply Those restrictions shall

continue for the period specified by the board provided that such

penod shall end not later than seven days after the earliest of:

47 3.1 due compliance to the satisfaction of the board with the
section 793 notice; or

47.3 2 receipt by the company of notice that the shareholding has
been sold to a third party pursuant to an arm’s length
transfer.

The board may waive all or ay of such restrictions

The restrictions referred to above are as follows:

47.4 1 If the default shares in which any one person is interested or
appears to the company to be interested represent less than
0.25% of the 1ssued shares of the class, the holders of the
default shares shall not be entitied, in respect of those

shares, to attend and vote at a general meeting of the
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47.5

47.6

47.7

company, either personally or by proxy, or
47.4.2 if the default shares in which any one person 15 interested or
appears to the company to be interested represent at least
0.25% of the 1ssued shares of the class, the holders of the
default shares shall not be entitled, in respect of those
shares:
47.42 1 to attend and vote at a general meeting of the
company, either personally or by proxy, or
47 4.2.2 to recewve any dividend (including shares i1ssued
in heu of dividend), or
47.4.2.3 to transfer or agree to transfer any of those
shares or any rights in them
The restrictions in this Article 47 4 shall not prejudice the right of
either the member holding the default shares or, If different, any
person having a power of sale over those shares to sell or agree to sell
those shares under an arm’s length transfer
If any dividend 1s withheld under Article 47.4 2.2 the member shall be
entitled to receive 1t as soon as practicable after the restriction
contained in Article 47 4.2.2 shall cease to apply
If, while any of the restrictions referred to above apply to a share,
another share Is allotted as of right pursuant to the nghts attached to
such share, the same restrictions shall apply to that other share as If it
were a default share. For this purpoese, shares which the company
allots, or procures to be offered, pro rata (disregarding fractional
entitlements and shares not offered to certain members by reason of
legal or practical problems associated with issuing or offering shares
outside the United Kingdom) to holders of shares of the same class as
the default share shall be treated as shares allotted in nght of existing
shares from the date on which the allotment 1s unconditional or, In the
case of shares so offered, the date of the acceptance of the offer.
For the purposes of this Article:
47.7.1 an “arm’s length transfer” in relation to any shares 1s a

transfer pursuant to:
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47.7.1.1 A sale of the whole of the benefictal ownership of
those shares to a bona fide third party
unconnected with the member or with any person
appearing to be interested in such shares
including any such sale on a reccgnised
investment exchange or on any stock exchange
outside the United Kingdom on which the shares
are hsted or normally traded, or

47.7.1.2 A takeover offer {(being an offer made to all the
holders, or all the hoiders other than the person
making the offer and his nominees, of the shares
in the company to acquire those shares or a
specified proportion of them or to all the holders,
or all the holders other than the person making
the offer and his nominees, of a particular class of
those shares to acquire the shares of that class or
a specified proportion of them) which relates to
those shares;

47 7 2 the percentage of the 1ssued shares of a class represented
by a particular holding shall be calculated by reference to
the shares in issue at the time when the section 793 notice
IS given, and

47.7 3 a person shall be treated as appearing to be interested In
any share If the company has given te the member holding
such share a section 793 notice and either (1) the member
has named the person as being interested in the share or
(1) (after taking 1n to account any response to any section
793 notice and any other relevant information) the company
knows or has reasonable cause to believe that the person in
question i1s or may be interested in the share.

47 8 The provisions of this Article 47 are without prejudice to the provisions
of section 794 of the Act and, 1n particular, the company may apply to
the court under section 794(1) of the Act whether or not the,
provisions of this Article 47 apply or have been applied.

General meetings
48 Annual general meetings
The board shall convene and the company shall hold annual general meetings in

accordance with the reguirements of the Statutes.
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49

50

51

Extraordinary general meetings

All general meetings other than annual general meetings shall be called

extraordinary general meetings.

Convening of extraordinary general meetings

50.1

50.2

50.3

504

The board may convene an extracrdinary general meting whenever 1t
thinks fit.

An extraordinary general meeting may also be convened In
accordance with Article 91.

An extraordinary general meeting shall also be convened by the board
on the requisition of members pursuant to the provisions of the
Statutes or, in default, may be convened by such requisitions, as
provided by the Statutes.

The board shall comply with the provisions of the Statutes regarding
the giving and the circulation, on the requisition of members, of
notices of resolutions and of statements with respect to matters
relating to any resolution to be proposed or business to be dealt with

at any general meeting of the company.

Orderly conduct of meetings

51.1

51.2

The board may both prior to and during any general meeting make
any arrangements and impose any restrnictions which it considers
appropnate to ensure the secunty and/or the orderly conduct of any
such general meeting, including, without hmitation, arranging for any
person attending any such meeting to be searched, for items of
personal property which may be taken into any such meeting to be
restricted and for any person {(whether or not a member of the
company) who refuses to comply with any such arrangements or
restrictions to be refused entry to or excluded from any such meeting.
The chairman of any general meeting of the company shall take such
action as he thinks fit to promote the orderly conduct of the business
of the meeting as laid down in the notice of the meeting, ncluding,
without hmitation, asking any person or persons (whether or not a
member or members of the company) to leave the meeting and, If
necessary, having such person or persons excluded from the meeting.
The decision of the chairman on matters relating to the orderly
conduct of a meeting and on any other matters of procedure cr arising
incidentally from the business of the meeting shall be final as shall be
his determination, acting in good faith, as to whether any matter 1s of
such nature. Nothing in this Article 50.2 shall imit any other power
vested in the chairman.
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51.3 The board may make such arrangements as 1t shall in its absolute
discretion consider to be appropriate for any of the following
purposes.

51 3.1 to regular the level of attendance at any place specified for
the holding of a general meeting or any adjournment of
such a meeting, or

51.32 to ensure the safety of people attending at any such place;
or

51.33 to faclitate attendance at such meeting or adjournment;

and may from time to time vary any such arrangements or make new

arrangements i their place Such arrangements may include, without
prejudice to the generality of the foregoing, the 1ssue of tickets or the
use of some random means of selection or otherwise as the board
shall consider to be appropriate.

51.4 The board may when specifying the place of the meeting:

51.4.1  direct that the meeting shall be held at a place specified in
the notice ("Main Meeting Place”) at which the chairman of
the meeting shall preside; and

5142 make arrangements for simultaneous attendance and
partictpation at another place or other places by members
and proxies otherwise entitled to attend the general meeting
but excluded from it under the provisions of this Article 50
or who wish to attend at the other place or any of such
other places.51 5

51.5 Such arrangements for simultaneous attendance may include
arrangements for regulating the level of attendance in the manner
aforesatd at the other place or any of such other places.

51.6 For the purposes of all other provisions of these Articles (unless the
context requires atherwise) the members shall be deemed to be

meeting 1n one place, and that shall be the Main Meeting Place.

Notice of general meetings
52 Length and form of notice
52.1 An annual general meting and an extraordinary general meeting called
for the passing of a special resolution or a resolution appointing a
person as a director shall be called by not less than 21 clear days’
notice All other extraordinary general meetings shall be called by not

less than 14 clear days’ notice
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522 The notice shall specify the place, day and time of the meeting and
the general nature of the business to be transacted.

52.3 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 which they hold, are not entitled to receive such
notices from the company, and also to the auditors (or, If more than
one, each of them) and to each director.

52.4 Every notice of meeting shall state with reasonable prominence that a
member entitled to attend and vote at the meeting may appoint one
or more proxies to attend and (on a poll) vote at that meeting instead
of him and that a proxy need not be a member of the company.

53 Omission or non-receipt of notice

The accidental omussion to give notice of a meeting to, or the non-receipt of

notice by, any person entitled to receive the notice shall not invalidate the

proceedings at that meeting.

Proceedings at general meetings
54 Quorum

54.1 No business, other than the appointment of a chairman, shall be
transacted at any general meeting unless the requisite quorum Is
present when the meeting proceeds to business

54.2 Except as otherwise provided by these Articles two members present
In person or by proxy and entitled to vote on a poll shall be a quorum

54.3 If within 15 minutes from the time appointed for the holding of a
general meeting a quorum is not present, the meeting, If convened on
the reqguisition of members, shall be dissolved. In any other case, it
shall stand adjourned to the same day In the next week (or, If that
day I1s not a business day, to the next busmess day) and at the same
time and place, as the onginal meeting, or to such other day, and at
such other time and place, as the board may decide and in the latter
case not less than ten clear days’ notice of the adjourned meeting
shall be given in any manner in which notice of a meeting may
lawfully be given for the time being

54.4 If at an adjourned meeting a quorum 1s not present within 15 minutes
from the time fixed for holding the meeting, any two members who
are present in person or by proxy and entitled to vote on a pol! shall
be a quorum, failing which the meeting shall be dissolved.
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55

56

57

Chairman

At each general meeting, the chairman of the board cr, if he 1s absent or

—_— n 1 [ Y
unwithng, the agsuty chawimian w

anyj of tne poard or {If more than one deputy

chairman s present and willing) the deputy chairman who has been longest in

such office or, if no deputy chairman is present and willing, then one of the
other directors who 1s appointed for the purpose by the board or (failing
appointment by the board), by the members present, shall preside as chairman
of the meeting, but If no director 1s present within 15 minutes after the time
fixed for holding the meeting or, If none of the directors present 1s willing to
preside, the members present and entitled to vote shall choose one of their
number to preside as chairman of the meeting.

Directors entitled to attend and speak

Whether or not he 1s a member, a director shall be entitied to attend and speak

at any general meeting of the company and at any separate general meeting of

the holders of any class of shares of the company,

Adjournment

57 1 Wwith the consent of any meeting at which a quorum 1s present the
charrman of the meeting may {and 1f so directed by the meeting shali)
adjourn the meeting from time to time or sine die and from place to
place

57.2 In additwon, the chairman of the meeting may at any time wtthout the
consent of the meeting adjourn the meeting (whether or not it has
commenced or a quorum Is present) to another time and/or place If, in
his opimion, it would facilitate the conduct of the business of the
meeting to do so

57 3 Nothing in this Article 57 shall mit any other power vested in the
chairman to adjourn the meeting.

57 4 Whenever a meeting is adjourned for 30 days or more, at least ten
clear days’ notice of the adjourned meeting shall be given in any
manner 1in which notice of a meeting may lawfully be given for the time
being but otherwise no person shall be entitled to any notice of any
adjourned meeting or of the business to be transacted at an adjourned
meeting

575 No business shall be transacted at any adjourned meeting other than
the business which might have been transacted at the meeting from

which the adjournment took place.
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58 Method of voting and demand for poll

58 1 At a general meeting a resolution put to the vote of the meeting shall be
decided on a show of hands, unless (before or immediately after the
declaration of the result of the show of hands or on the withdrawal of
any other demand for a poll) a poll 1s demanded by.

58.1.1  the chairman of the meeting; or

58 1.2  at least three members present in person or by proxy having
the right to vote on the resolution, or

58.1.3 a member or members present in person or by proxy
representing In aggregate not less than one-tenth of the total
votmg rights of all the members having the right to vote on
the resolution, or

58.1.4 a member or members present In person or by proxy haelding
shares conferring the nght to vote on the resolution on which
an aggregate sum has been paid up equal to not less than
one-tenth of the total sum paid up on all the shares conferring
that night;

and a demand for a poll by a person as proxy for a member shall be as

valid as iIf the demand were made by the member himself

58.2 No poll may be demanded on the appointment of a chairman of the
meeting.

58 3 A demand for a poll may, before the poll 1s taken, be withdrawn but only
with the consent of the chairman of the meeting and a demand so
withdrawn shall not be taken to have invahlidated the result of a show of
hands declared before the demand was made. If a poll 1s demanded
before the declaration of the result of a show of hands and the demand
1s duly withdrawn, the meeting shall continue as If the demand had not
heen made.

58 4 Unless a poll 1s demanded (and the demand i1s not withdrawn}, a
declaration by the chairman of the meeting that a resolution has been
carried, or carned unamimously, or has been carried by a particular
majority, or lost, or not carried by a particular majonty, shall be
conclusive, and an entry to that effect in the minutes of the meeting
shall be conclusive evidence of that fact, without proof of the number or

proportion of the votes recorded I1n favour of or against the resolution
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59 Taking a poll
591 [If a poll s demanded (and the demand is not withdrawn), it shall be
such time (entner at the meeting at which the poll 1Is demanded
or within 30 days after the meeting), at such place and in such manner
as the chairman of the meeting shall direct and he may appoint
scrutineers (who need not be members)

59.2 A poll demanded on a question of adjournment shall be taken at the
meeting without adjournment

59 3 It shall not be necessary {unless the chairman of the meeting otherwisea
directs) for notice to be given of a poll whether taken at or after the
meeting at which it was demanded.

594 On a poll votes may be given either personally or by proxy and a
member entitled to more than one vote need not use all his votes or
case all the votes he uses in the same way.

59.5 The result of the poll shall be deemed to be a resolution of the meeting
at which the poll was demanded.

60 Continuance of business after demand for poll

The demand for a poll shall not prevent the continuance of a meeting for the

transaction of any business other than the question on which a poll has been

demanded
61 Chairman’s casting vote

In the case of an equality of votes, either on a show of hands or on a poll, the

chairman of the meeting at which the show of hands takes place, or at which

the poll 1s demanded, as the case may be, shali be entitled to a further or
casting vote in addition to any vote or votes to which he may be entitled, such

vote being limited to any exclusions by statute in force from time to time

Votes of members
62 Voting rights

Subject to the provisions of these Articles and to any special rights or

restrnictions as to voting for the time being attached to any shares

62.1 on a show of hands, every member who (being an individual} i1s present
in person or (being a corporation} Is present by a duly authorised
representative, not being himseif a member, shall have one vote; and

62 2 on a poll, every member who 15 present 1n person or by proxy shali have
one vote for every Ordinary Share in the company heid by him.
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63 Representation of corporations
Any corporation which i1s a member of the company may, bv resolution of its
directors or other governing body, authorise ay person to act as its
representative at any meeting of the company or of any class of members of
the company; and the representative shall be entitled to exercise the same
powers on behalf of the corporation which he represents as that corporation
could exercise if it were an individual member present at the meeting In person,
imcluding (without hmitation) power to vote on a show of hands or on a poll and
to demand or concur in demanding a poll

64 Voting rights of joint holders
If more than one of the joint holders of a share tenders a vote on the same
resolution, whether personally or by proxy, the vote of the senior who tenders a
vote shall be accepted to the exclusion of the vote(s) of the other joint
holder(s}); and for this purpose senionity shall be determined by the order in
which the names stand in the register in respect of the relevant share,

65 Voting rights of members incapable of managing their affairs
A member In respect of whom an order has been made by any court having
jurisdiction (whether 1in the United Kingdom or elsewhere) 1n matters
concerning mental disorder may vote, whether on a show of hands or on a poll,
by his receiver, curator bonis or other person in the nature of a receiver or
curator bonis appointed by that court, and the receiver, curator bonis or other
person may, on a poll, vote by proxy. Evidence to the satisfaction of the board
of the authonity of the person claiming the nght to vote shall be produced at the
office (or at such other place as may be specified for the deposit of instruments
appointing a proxy) not later than the last time by which an instrument
appointing a proxy must be deposited in order to be valid for use at the
meeting or adjourned meeting or on the holding of the poll at or on which that
person proposes to vote and, in default, the nght to vote shall not be
exercisable.

66 Voting rights suspended where sums overdue
Unless the board otherwise decides, a member shall not be entitled to vote,
either in person or by proxy, at any general meeting or at any separate general
meeting of the holders of any class of shares in the company in respect of any
shares held by him unless all calls and other sums presently payable by him in

respect of that share have been paid.
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67

68

69

70

Objections to admissibility of votes

No objection shall be raised as to the admissibility of any vote except at the

g or adiourneg meshig or poil at which the vote objected to 1s or may be

given or tendered, and every vate not disallowed at such meeting or poll shall

be valid for all purposes. Any such objection made 1n due time shall be referred

to the chairman of the meeting, whose decision shall be final and conclusive.

Proxies

Proxies

681 A proxy need not be a member of the company and a member may
appoint more than one proxy to attend on the same occasion

68.2 Deposit of an instrument of proxy shall not preclude a member from
attending and voting in person at the meeting or on the poll concerned.

68 3  Without prejudice to Article 70 2, no instrument ar proxy shall be valid
except for the meeting or meetings mentioned in 1t (including on any
poll demanded at any such meeting).

68.4 An.nstrument of proxy 1s valid for 12 months from the date of

execution.

Form of proxy

691

69.2

69.3

69 4

The appointment of a proxy shall be 1in any usual or common form or
any other form which the board shall from trme to time approve or
accept or in any other form permitted by law.

An instrument appointing a proxy shalt be in writing signed by the
appointor, or his agent duly authonsed in wnting, or, if the appomntor s
a corporation, shall either be executed under 1ts common seal or be
signed by some agent or officer authorised for that purpose. The board
may, but shall not be bound to, require evidence of the authenty of any
such agent or officer

The signature on an instrument appointing a proxy need not be
withessed.

A proxy may be apponted by an electronic commumication sent to such
address as may be notified by or on behalf of the company for that
puspose or by any other lawful means from time to time authonsed by
the board. Any method of appointing a proxy which 1s authonsed by or
pursuant to this paragrapbh shall be subject to such terms, restrictions,

mitations or conditions as the board may from time to time prescribe

Deposit of proxy

701

An mmstrument appointing a proxy:
70.1 1 shall be received at the office {or at such other place or
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address as may be specified in the notice convening the
meeting or 10 any instrument of proxy sent out by the
company 1n relation to the meeting) at least 48 hours before
the time fixed for holding the meeting at which 1t 1s to be
used; or

701.2 in the case of a poll taken more than 48 hours after it 1s
demanded or in the case of an adjourned meting to be held
more than 48 hours after the time fixed for holding the
original meeting, shall be received at the office (or at such
other place or address as may be specified in the notice
convening the meeting or 1in any instrument of proxy sent out
by the company In relation to the meeting) at least 24 hours
before the time appointed for the taking of the poll or, as the
case may be, the time fixed for holding the adjourned
meeting; or .

70.1.3 in the case of a poll which i1s not taken at the meeting at
which 1t 1s demanded but 15 taken 48 hours or less after its
demanded, or in the case of an adjourned meeting to be held
48 hours or less after the time fixed for holding the original
meeting, shall be delivered at the meeting at which the poll1s
demanded or, as the case may be, at the original meeting, to
the chairman of the meeting or to the secretary or to any
director or as directed at the meeting by the chairman of the
meeting, and In default the instrument of proxy shall not be
treated as valid

70 2 Annstrument of proxy shall, unless the contrary i1s stated therein, be
valid for any adjournment of any meeting to which it relates and for any .
poll ansing from any such meeting or adjourned meeting

70 3 Annstrument of proxy relating to more than one meeting {(including
any adjournment thereof) having once been so received for the
purposes of any meeting shall not require again to be received for the
purposes of any subsequent meeting to which it relates.

70.4 In the case of an instrument in writing sighed by an agent of a member
who 15 not a corporation, there shall also be received, in the manner set
out In Article 69.1, the authority under which the instrument i1s signed or
an office copy of it or a copy of it certified in accordance with section 3
of the Powers of Attorney Act 1971 or any subsequent replacement
legislation of that Act in force.

70.5 In the case of an instrument In writing signed by an officer or agent of a
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70.6

70.7

70.8

corporation, the directors may also require there to be received, i the

manner set gut In Article 69.1, the authonty under which the instrument

. ) -
wgived, or 2 not

0,

is y certiiied copy of it, or such other authorities or

documents as shall be speaified in the notice of the relevant meeting or

In any mstrument of proxy issued by the company in connection with

the relevant meeting

in the case of an instrument of proxy in writing, if the instrument of

proxy and any of the documents required under Article 69.4 or Article

©9.5 are not received In the manner required above, the person named

in the instrument of proxy shall not be entitled to vote in respect of the

shares in question. '

An appointment of a proxy by electrenic communication: f

70 7.1 shall be recerved at lest 48 hours before the time fixed for the
meeting at which it 1s to be used at the address (the
“electronic communication address”) specified for the purpose
In the notice convening the meeting or in any instrument of
proxy sent out by the company in relation to the meeting or in
any ihvitation contained 1n an electronic cornmunication to

appoint a proxy 1ssued by the company in relation to the

meeting or

707 2 1n the case of a poll taken more than 48 hours after it I1s ‘
demanded or in the case of an adjourned meeting to be held ‘
more than 48 hours after the time fixed for holding the
cngmnal meeting, shall be received at the electronic
communtcations address at least 24 hours before the time
appointed for the taking of the poll or, as the case may be, 4
the time fixed for holding the adyourned meeting; or

70.7.3 in the case of a poll which 1s not taken at the meeting at
which 1t 1s demanded but 1s taken 48 hours or less after it 1s
demanded, or in the case of an adjourned meeting to he held
48 hours or less after the time fixed for holding the original
meting, shall be receyved at the electronic communication
address before the time appointed for the taking of the poll or,
as the case may be, the holding of the original meeting. :

An appointment of proxy by electronic communication which s not

received m accordance with this Article 70 7 shall not entitle the person

appotnted as proxy to vote in respect of the shares 1n guestien,
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71

709

70.10

If two or more vahd but differing instruments of proxy 1n writing are
received in respect of the same share for use at the same meeting or
poll, the one which 1s last received (regardless of its date or of the date
or time of 1Its execution or transmission) shall be treated as replacing
and revoking the others and If the company I1s unable to determine
which was last received, none of them shall be treated as vahd.

From time to time the directors may (consistently with the Statutes and
these Articles) make such reqgulations and establish such procedures as
they consider appropriate to recewve and verify the appointment of a
proxy or the notice of revocation of a proxy. Without prejudice to the
generality of the foregoing any such regulations may autharise the
directors or any person or persons appointed by them for the purpose
conclusively to determine any matter or dispute relating to the
appointment or revocation or purported appointment or revocation of a
proxy or any Instruction contained or purperting to be contained in any
such appointment The directors may modify or revoke any such
regulations from time to time as they think fit but without prejudice to
the vahdity of any valid appointment or revocation of a proxy in

existence at the date of any such modification or revocation.

Proxy contained in an electronic commuaication

71.1

71.2

An appointment of a proxy contained in an electronic communication
shall be received by the company at an address within the United
Kingdom specified in the notice convening the meeting or in any
instrument of proxy sent out, or invitation contained in an electronc
communication to appoint a proxy 1ssued by the company, 1n relation
to the meeting not later than the time which i1s specified 1n Article 70 1
for the deposit of an instrument in wniting appointing a proxy before
the holding of the meeting or adjourned meeting or poll at which the
person named in the appointment proposes to vote and in default the
appointment shall not be treated as vahd.

If two or more valid but differing appointments of a proxy contained n
electronic communications are received by the company in respect of
the same share for use at the same meeting or poll, the appointment
which 1s last received (regardless of the time of its transmission) shall
be treated as replacing and revoking the other such appointment or
appointments
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713 If a vahd instrument of proxy 1n writing is deposited as required by
Article 70 and valid appointment of a proxy contamned in an electronic
commumIcCaticn (s reCeived Dy The company in respect of the same
share for use at the same meeting or poll, the appointment which is
last so deposited or recewved (regardless of its date or the date of its
execution or of the time of its transmission) shall be treated as
replacing and revoking the other such appointment or appointments.

72 Notice of revocation of proxy

721 , Notice of the revocatron of the appointment of a proxy may be given in
any lawful manner which complies with the regulations (if any} made
by the directors to govern the revocation of a proxy.

722 A vote case or a poll demanded by a proxy shall not be rendered
invalid by reason of the previous death or insanity of the appointor or
by the revocation of the proxy or the authority under which the proxy
was executed or, pending registration thereof, by the transfer of the
share in respect of which the vote 1s cast or the poll 1s demanded
unless notice of the death, insanity or revocation or of the transfer
shall have been received by the company at the place or address fixed
for holding the meeting or adjourned meeting not later than the latest
time at which the proxy should have been received by the company In
order to be vahd for use at the meeting or adjourned meeting at which
the proxy 1s used, or (in the case of a poll taken otherwise than at or
on the same day as the meeting or adjourned meeting) not later than
24 hours before the time for the taking of the poll at which the vote s
cast.

Directors

73 Number of directors
The directors (other than alternate directors) shall not, unless otherwise
determined by an ordinary resolution of the company, be less than two or more
than fifteen

74 Directors need not be members
A director need not be a member of the company. A director who 1s not a
member of the company shall nevertheless be entitled to attend and speak at

general meetings.
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Appaintmeét and removal of directors
75 Appointment of directors by the company in general meeting

75.1 Subject to the provisions of these Articles, the company may by
ordinary resolution appoint any person who 1s willing to act to be a
director, either to fill a vacancy or as an additional director.

75.2 No person (other than a director retining by rotation or otherwise) shall
be appointed or re-appointed a director at any general meeting unless.
7521 he 1s recommended by the board; or
75.2 2 not less than seven nor more than 42 clear days before the

date appointed for the meeting there has been given to the
company, by a member (other than the person to be
proposed) entitled to vote at the meeting, notice of his
intention te propose a resolution for the appointment of that
persen, stating the particulars which would, If he were so
appointed, be required to be included in the company's
register of directors and a notice executed by that person of
his willingness to be appointed.

76 Separate resolutions for appointment of each director

Every resolution of a general meeting for the appointment of a director shall

relate to one named person and a singie resolution for the appointment of two

or more persons shall be void, uniess a resolution that it shall be so proposed
has first been agreed to by the meting without any vote being case against 1t
77 The board’'s power to appoint directors
The board may appoint any person who 1s willing to act to be a director, either
to fill a vacancy or by way of addition to their number
78 Selection of directors to retire by rotation

78 1 At each annual general meeting:

78 1.1 In the event of there being more than two directors In place
at any one time one-third of the directors (excluding any
director who has been appointed by the board since the
previous annual general meeting) or, If their number 1s not
an mtegrai 'multlple of three (but higher than two), the
number nearest to one-third but not exceeding one-third
shall retire from office (but so that if there are less than
three directors who are subject to retirement by rotation
under this Article one shall retire); and

78.1.2 any director who Is not required to retire by rotation in

accordance with Article 78.1.1 but who has been in office for
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78.2

78 3

78.4

three years or more since his appointment or his last re-
appointment or who would (but for the operation of this
78.1 2) have held office at not less than three
consecutive annual general meetings of the company without
retiring shall retire from office,
The directars to retire by rotation at each annual general meeting in
accordance with Article 78.1.1 shall be the directors who, at the date
of the notice of the meting, have been longest in office since their last
appointment or re-appointment, but as between persons who became
or were last re-appointed directors on the same day those to retire
shall (unless they otherwise agree among themselves) be determined
by lot
The names of the directors to retire by rotation shall be stated in the
notice of the annual general meeting or in any document
accompanying the notice. The directors to retire on each occasion
{both as to number or identity) shall be determined by the composition
of the board at the start of business on the date of the notice
convening the annual general meeting and no directors shall be
required to retire or be reheved from retinng by reason of any change
tn the number oridentity of the directors after that time but before the
close of the meeting.

The above numbers 78 1 te 78.3 shall not apply if there are less than
three directors tn place, provided that at no time the number of
Directors shall be less than two.

79 Removal of directors

791

79.2

793

The company may by extraordinary resolution, or by ordinary
resolution of which special notice has been given 1n accordance with
the Statutes, remove any director before his period of office has
expired notwithstanding anything in these Articles or in any agreement
between him and the company

A director may also be removed from office by the service on him of a
notice to that effect signed by all the other directors

Any removal of a director under this Article shall be without prejudice
to any claim which such director may have for damages for breach of

any agreement between him and the company.

80 Vacation of office of director

Without prejudice to the provisians of these Articles for retirement or removal,

the office of a director shall be vacated:
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80.1
80,2

80 3

80.4

80.5

If he i1s prohlubited by law from being a director; or

if he bacomesg bankrunt ar he makeg any arrangemeant or compogsitien
with his creditors generally; or

if he 1s, or may be, suffering from mental disorder and In relation to
that disorder either he 1s admitted to hospital for treatment or an order
Is made by a court (whether in the United Kingdom or elsewhere) for
his detention or for the appointment of some person to exercise
powers with respect to his property or affairs; or

if for more than six months he 1s absent (whether or not an alternate
director attends in his place), without special leave of absence from
the board, from meetings of the board held during that pericd and the
board resolves that his office be vacated; or

if he serves on the company notice of his wish to resign, in which
event he shall vacate office on the service of that notice on the

company or at such later time as 1s specified in the notice

81 Executive directors

81.1

812

81.3

The board may appoint one or more directors to hold any executive
office or employment under the company (including that of chairman,
chief executive or managing director) for such period (subject to the
provisions of the Statutes) and on such terms as it may decide and
may revoke or terminate any appointment so made without prejudice
to any claim for damages for breach of any contract of service between
the director and the company.

The remuneration of a director appointed to any executive office or
employment shall be fixed by the beard and may be by way of salary,
commission, participation in profits or otherwise and either in addition
to or inclusive of his remuneration as a director.

A director appointed to any executive office or employment shall

automatically cease to hold that office if he ceases to be a director

Alternate directors

82 Power to appoint alternate directors

82.1

Each director may appoint another director or any other person who is
willing to act as his alternate and may remove him from that office
The appointment as an alternate director of any person who Is not
himself a director shall be subject to the approval of a majonity of the
directors or a resolution of the board.
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82.2

82.3

82 4

82.5

826

An alternate director shall be entitled to receive notice of all meetings
of the board and of all meetings of committees of which the director
apooinhong fwm 15 3 Thember, 10 attend and vote at any such meetings
at which the director appointing him is not personallty present and at
the meeting to exercise and discharge all the functions, powers and
duties of his apporntor as a director and for the purposes of the
proceedings at the meeting the provisions of these Articles 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 in all
respects to the provisions of these Articles relating to directors and
shall alene be responsible to the company for his acts and defaults and
shall be entitled to be indemnified by the company to the same extent
as If he were a director but shall not be entitled to receive from the
company any fee in his capacity as an alternate director.

Every person acting as an alternate director shall have one vote for
each director for whom he acts as alternate, 1n addition to his own vote
if he 1s also a director, but he shall cont as only one for the purpose of
determining whether a quorum is present.

Any persan appointed as an alternate director shall vacate his office as
alternate director if the director by whom he has been appointed
vacates his office as director {otherwise than by retirement at a
general meeting of the company at which he is re-elected) or removes
him by notice to the company or on the happering of any event which,
if he i1s or were a director, causes or would cause lim to vacate that
office.

Every appointment or removal of an alternate director shall be by
notice in writing signed by the appointar (or in any other manner
approved by the board)} and shall be effective (subject to Article 82.1)
aon delivery at the office, to the secretary or at a meeting of the board.

Articles -~ Final - G5 10 09 (2) doc 45




83

84

85

86

Remuneration, expenses and pensions

Remuneration of directors

The directors (other than any director who for the time being holds an

executive office of employment with the company or a subsidiary of the

company) shall be paid out of the funds of the company by way of
remuneration for their services as directors such fees not exceeding in
aggregate £100,000 per annum (or such larger sum as the company may, by
ordinary resolution, determine) as the directors may decide to be divided
among them in such proportion and manner as they may agree or, failing
agreement, equally. Any fee payable under this Article shall be distinct from
any remuneration or other amounts payable to a director under other provisions
of these Articles and shall accrue from day to day.

Special remuneration

84.1 The board may grant special remuneration to any director who
performs any special or extra services to or at the request of the
company.

84 2 Such extra or special remuneration may be paid by way of lump sum,
salary, commussion, participation in profits or otherwise as the board
may decide in addition to any remuneration provided for by or
pursuant to any other Article

Expenses

A director shall be paid out of the funds of the company all travelling, hotel and

other expenses properly incurred by him in and about the discharge of his

duties, including his expenses of travelling to and from meetings of the board,
committee meetings, general meetings and separate meetings of the holders of
any class of securities of the company.

Pensions and other benefits

The board may exercise all the powers of the company to pay, provide or

procure the grant of pensions or other retirement or superannuation benefits

and death, disability or other benefits, allowances or gratuities to any person
who s or has been at any time a director of the company or in the employment
or service of the company or of any company which 1s or was a subsidiary of or
associated with the company or of the predecessors in business of the company
or any such subsidiary or associated company or the relatives or dependants of
any such person. For that purpose the board may procure the establishment
and maintenance of, or participate in or contribute to, any non-contributory or
contnbutory pension or superannuation fund, scheme or arrangement and pay

Insurance premiums.
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Directors’ and officers’ lability insurance

The board may purchase and mamtain for or for the benefit of any person who
heolds or has at any ume haid a resevant office insurance agamst any habsfity
incurred by him in respect of any act or omission i1n the actual or purported
discharge of his duties or in the exercise or purported exercise of his powers or
otherwise in relation to his holding a relevant office; and for thus purpose
“relevant office” means that of director, officer or employee of the company or
any company which is or was a subsidiary of or associated with the company or
any predecessor in business of the company of any such subsidiary or
assoclated company, or that of trustee of any pension fund or retirement, death
or disabitity scheme for the benefit of any officer or employee of the company
or of any such predecessor in business of the company or of any such

subsidiary or assotiated company

Powers of the board

88 General powers of the board to manage company’s business

38.1 The business of the company shall be managed by the board which
may exercise all the powers of the company, subject to the provisicns
of the Statutes, the Memorandum of Association of the company, these
Articles and any spectal resolution of the company. No special
resolution or alteration of the Memorandum of Association of the
company or these Articles shall invalidate any prior act of the board
which would have been valid if the resolution had not been passed or
the alteration had not been made.

88.2 The powers given by this Article shall not be hmited by any special
authority or power given to the board by any other Article or any
resolution of the company.

89 Power to act notwithstanding vacancy

The continuing directors or the sole continuing director at any tume may act

notwithstanding any vacancy in their number; but, if the number of directors 15

less than the minimum number fixed by or i accordance with these Articles,

namely two, he may act for the purpose of filing up vacancies or calling a

general meeting of the company, but not for any other purpose. If no director

15 able to act, then any two members may summon a general meeting for the

purpose of appomnting directors.
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91

Provisions for employees

The hoard may exercise any of the powers conferred by the Statutes to make

provision for the benefit of any persons employed or formerly employed by the

company or any of its subsidiaries in connection with the cessation or the
transfer to any person of the whole or part of the undertaking of the company
or any of its subsidiares,

Power to borrow money

911 Subject to the provisions of the Statutes and to Article 91.2, the board
may exercise all the powers of the company to borrow money and to
mortgage or charge all or any part of its undertaking, property and
assets (both present and future) and uncalled capital and to i1ssue
debentures and other secunities, whether outright or as collateral
secunty for any debt, habihty or obligation of the company or of any
third party.

91 2 The board shall restrict the borrowings of the company and exercise all
voting and other rights or powers of control exercisable by the
company n relation to its subsidiary undertakings (If any) so as to
secure {but as regards subsidiary undertakings only so far as by such
exercise it can secure) that the aggregate principal amount
outstanding at any time in respect of all borrowings by the Group
{exclusive of any Group company’s borrowings which are owed to
another Group company) will hot, without the previous sanction of the
company In general meeting, exceed
91.2.1 10 times adjusted capital and reserves; or
91.22 any higher hmit fixed by ordinary resolution of the company

which 1s applicable at the relevant time

91.3 In this Article:

91.3.1 “adjusted capital and reserves” means the aggregate of

91.3.1.1 the amount paid up on the i1ssued or allotted
share capital of the company, and

91.3.1.2 the amounts standing to the credit of the reserves
of the Group (including share premium account,
capital redemption reserve, property revaluation
reserve and unappropnated balance of investment
or other grants), after adding or deducting any
balance standing to the credit or debit of the
Group’s profit and loss account;

all as shown n the relevant balance sheet but after.

91.3.1 3 making such adjustments as may be appropriate
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1n respect of.

(@)

(b)

any variation in the amount of the paid up
share capital, the share premium account or
capital redemption reserve since the date of
the relevant balance sheet and so that for
this purpose If any proposed allotment of
shares by the company for cash has been
underwritien or agreed to be subscnbed
then these shares shall be deemed to have
been allotted and the amount (including any
premium) of the subscription montes
payable (not being montes payable later
than six months after the date of altotment)
shall be deemed to have been paid up on
the date when the issue of the shares was
underwritten or agreed to be subscribed (or
If the underwrting or subscription
agreement was conditional, the date on
which it became unconditional);

any undertaking which was not a subsidiary
undertaking at the date of the relevant
balance sheet but which would be a
subsidiary undertaking if Group accounts
were prepared as at the relevant time (and
as 1if such time were the end of the
company’s financial year) or any
undertaking which was a subsidiary
undertaking but which would no longer be
so If Group accounts were to be so prepared

at the relevant time;

91 314  excluding (so far as not already excluded):

(2)

(b)
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amounts attributable to the share capital of
any undertaking not owned by a Group
company,

any sum set aside for taxation;

49




91.31.5 deducting the amount of any distnbution

declared, recommended or made by any Group

r

company to a person other than a Group
company out of profits accrued up to and
including the date of (and not provided for in) the
relevant balance sheet; and

91.3.1 6 making such other adjustments (if any) as the
board may consider appropriate or necessary and
as are approved by the auditors,

91.3.2 “borrowings” include the following except insofar as otherwise
taken into account:

91.3.2.1 the principal amount (together with any fixed or
mimmum premium payable on finai repayment)
of a debenture of a Group company, whether
i1ssued for cash or not,

91 322 the outstanding amount raised by acceptances
under an acceptance credit or bills faciity opened
by a bank or acceptance house on behalf of or in
favour of a Group company, excluding
acceptances of trade hills relating to geods
purchased In the ordinary course of trading;

91 32.3 the neminal or principal amount of any share
capital, debenture or borrowing of any person
(together, In each case, with any fixed or
minimum premium payable on final repayment)
to the extent that a Group company has
guaranteed their payment or repayment or
entered into any indemnity against their non-
payment or non-repayment or has given a
mortgage or charge on the undertaking or any
asset or any uncalled share capital of a Group
company which secures their payment or
repayment,

91.3.2.4 the nominal amount of any allotted or 1ssued and
paid up share capital (other than equity share
capital) of any subsidiary undertaking of the
company, being a body corporate, where such
capital 1s not for the time being beneficially

owned by other members of the Group,
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91 3.2.5

91.326

91.3.27

the aggregate amount owing by any member of
the Group under inance leases {as determmed n
accoraance with United Kingdom generally
accepted accounting principles but excluding
leasehalds of immaovable property);

the principal amount of any book debts of any
member of the Group which have been sold or
agreed to be sold, to the extent that any member
of the Group is for the time being liable to
indemnify or reimburse the purchaser in respect
of any non-payment 1n respect of such boak
debts: and

any part of the purchase price of any movable or
immovable assets acquired by any member of the
Group, the payment of which 1s deferred beyond
the date of compietion of the conveyance,
assignment or transfer of the legal estate to such
assets or, if no such conveyance, assignment or
transfer 1s to take place within six months after
the date on which the contract for such purchase
is entered inte or (if later) becomes

unconditional, beyond that date;

but exclude the following

91.3.28

91.329

Articles - Final - 05 10 09 (2) doc

borrowings made or incurred by a Group
company to repay within six months all or part of
other borrowings made by 1t or anather Group
company, but only pending their application for
that purpose during that period;

a proportionate amount of the borrowings of a
partly-owned subsidiary undertaking of the
company corresponding to the munority interest,
that i1s to say, the proportion of the undertaking’s
equity share capital not directly or indirectly
attributable to the company; and
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91.4

915

91.6

91 3 2.10 the amount of an undertaking’s borrowings
outstanding on the date when it became a Group
company and the amount of the borrowings of |
any person other than a Group company which
were secured by any mortgage or other security
over an asset acquired by a Group company and
which were cutstanding on the date of the
acquisition, but only until six months after the
date on which the undertaking became a Group
company or the asset was acquired.
91 3.3 “Group"” means the company and its subsidiary undertakings
from time to time,
91.3.4 “Group company” means any company in the Group; and
91.3.5 ‘“relevant balance sheet” means the audited consclidated .
balance sheet dealing with the state of affairs of the company
and its subsidiary undertakings comprised 1n the latest Group
accounts,
For the purpose of any calculation under this Article 91, a borrowing
denomunated or repayable in a currency other than sterling shall be
translated into sterling;
91 41 at the London exchange rate for the date as at which the
calcutation s being made, or
91.4.2 if this would yield a lower ratio of borrowings to adjusted
capttal and reserves, at the London exchange rate on the first
day of the financial year of the company current when the
calculation I1s being made
In this Article 91.4 “currency” includes a unit of account defined by
reference to several currencies; and “the London exchange rate” for
any date 1s the spot rate of exchange quoted by a first class bank
selected by the board in London at or about 11.00 am on the business
day before that date.
The limit imposed under this Article 91 shall be deemed not to have
been breached until the amount of borrowings has exceeded that himit
for 30 consecutive days. This provision overrides all other provisions of
this Article 91
A certificate or report by the company’s auditors*
91.6.1 as to the amount of adjusted capital and reserves or the
amount of borrowings, or

91,6.2 to the effect that the imit imposed under this Article 91 was
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92

93

91.9

not exceeded or breached at a particular date;
shall be conclusive evidence as to that amount or fact
If the cnimpany nas joint auditors, references in this Article to the
company’s auditors are to any of the joint auditors
No lender or other person dealing with any Group company need
enquire whether the limit imposed under Article 91.2 has been or will
be complied with.
A borrowing or security resulting in a breach of the limit shall not be
void, nor shall it be voidable at the instance of the company or any

other Group company.

Delegation of board’s powers

Delegation to individual directors

The board may entrust to and confer upon any director any of its powers,

authorities and discretions (with power to sub-delegate) on such terms and

condibions as it thinks fit and may revoke or vary all or any of them, but no

person dealing in good faith shall be affected by any revocation or vanation,

Committees

93.1

The board may delegate any of its powers, authorities and discretions
{(with power to sub-delegate) including without prejudice to the
generality of the foregoing all powers, authorities and discretions whose
exercise tnvolves or may involve the payment of remuneration to, or
the conferring of any other benefit on, all or any of the directors to any
committee consisting of such person or persons (whether directors or
not) as it thinks fit, provided that the majority of the members of the
committee are directors and that no meeting of the committee shall be
quorate for the purpose of exercising any of its powers, authorities or
discretions unless a majority of those present are directors The board
may make any such delegation on such terms and conditions as it
thinks fit and may revoke or vary any such detegation and discharge
any committee wholly or in part, but no person dealing in good faith
shall be affected by any revocation or vanation, Insofar as any such
power or discretion 1s delegated to a committee, any reference in these
Articles to the exeraise by the directors of the power or discretion so
delegated shall be read and construed as if it were a reference to the
exercise thereof by such committee  Any committee so formed shall, in
the exercise of the powers, authorities and discretions so delegates,

conform to any regulations that may be imposed on st by the board.
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95

96

93.2 The proceedings of a committee with two or more members shall be
governed by any regulabions imposed on it by the hoard and (subject to
such regulations) by the provisions of these Articles regulating the
proceedings of the board so far as they are capable of applying.

Local boards

94.1 The board may establhish any local or divisional board or agency for
managing any of the affairs of the company whether in the United
Kingdom or elsewhere and may appoint any persons to be members of
a local or divisional board, or to be managers or agents, and may fix
their remuneration.

94.2 The board may delegate to any local or divisional board, manager or
agent any of its powers, authornties and discretions, other than its
power to make calls, forfeit shares, borrow money or issue shares or
other securities, and may authonse the members of any local or .
divisional board (with power to sub-delegate) or any of them to fill any
vacancies and to act notwithstanding vacancies.

94.3 Any appointment or delegatton under this Article 94 may be made on
such terms and subject to such conditions as the board thinks fit and
the board may remove any person 5o appointed, and may revoke or
vary any delegation, but no person dealing in good faith shall be
affected by the revocation or variation.

Powers of attorney

The board may by power of attorney or otherwise appoint any person to be

the agent of the company on such terms (including terms as to remuneration)

as it may decide and may delegate to any person so appointed any of its

powers, authorities and discretions {(with power to sub-delegate). The board .

may remove any person appointed under this Article and may revoke or vary

the delegation, but no person dealing in good faith shall be affected by the

revocation or variation.

President

96.1 The board may appoint any person who, 1n its opimion, has rendered
outstanding services to the company to be president to the company

96.2 The appointment may be made for a fixed or ascertainable term or for
life and a president so appointed may be removed from his
appointment only by ordinary resolution of the company in general
meeting or the appointment may be made without specifying its term
and a president so appointed may be removed from his appointment
either by ordinary resolution or by the board.
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company for the purposes of the Statutes, but may, if
invited to do so by the board, attend and speak at any meeting of the
directors and any general meeting. The president shall not, unless he
is also a director, be entitled to vote at any meeting of the directors.

96 4 The remuneration and other terms and conditions of any such
appointment shall be fixed by the board

Designation as “director”

The board may, at any time and from time to time, appoint any person (not
being a director) to any executive position or employment under the company
having a title or designation which includes the word “director” and may
terminate any such appointment The inclusion of the word “director” m the
title or designation of any such position or employment shall not imply that the
holder 1s a director of the company or that he ts authorised or empowered to

act as, or 1s lhable as, a director of the company 1n any respect and he shall not
be deemed to be a director for any purpose.

Directors’ interests

Directors’ interests and voting

98 1 Subyect to the provisions of the Statutes a director shall not be
disqualified by his office from entering intc any contract with the
company, either with regard to his tenure of any office or position in
the management, administration or conduct of the business of the
company or as vendor, purchaser or otherwise, Subject to the
interest of the director being duly declared, a contract entered nto
by or on behalf of the company in which any director 1s 1n any way
interested shall not be liable to be avotded; nor shall any director so
interested be lable to account to the company for any benefit
resulting from the contract by reason of the director holding that

office or of the fiduciary relationship established by his holding that
office
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98 2

98 3

98.4

98.5

98.6

A director may hold any other office or place of profit with the
company (except that of auditor) 1n conjunction with his office of
director for such period (subject to the provisions of the Statutes)
and upon such terms as the board may decide and may be paid such
extra remuneration for so doing (whether by way of salary,
commission, participation in profits or otherwise) as the board may
decide, either in addition to or in lieu of any remuneration under any
other provision of these Articles

A director may be or become a member or director of, or hold any

other office or place of profit under, or otherwise be interested 1In,

any other company 1n which the company may be interested and
shall not be hable to account to the company for any benefit received
by him as a member or director of, or holder of any other office or
place of profit under, or his other interests in, that company.

The board may cause the voting rights conferred by the shares in any

other company held or owned by the company or exercisable by

them as directors of that other company to be exercised n such
manner in all respects as 1t thinks fit (including the exercise of voting
rights in favour of any resolution appointing the directors or any of
them as directors or officers of the other company or voting or
providing for the payment of any benefit to the directors or officers of
the other company).

A director may act by humself or his firmm 1n a professional capacity for

the company {except as auditor) and he or his firm shall be entitled

to remuneration for professional services as If he were not a director.

A director who to his knowledge 1s In any way, whether directly or

indirectly, interested in a contract with the company shall declare the

nature of his interest at the meeting of the board at which the
question of entering inte the contract is first taken into consideration,

If he knows his interest 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 given to
the board by a director to the effect that:

98.6.1 he 1s a member of a specified company or firm and is to be
regarded as interested in any other contract which may
after the date of the notice be made with that company or
firm, or

98 6.2 he 1s to be regarded as interested in any contract which

may after the date of the notice be made with a specified
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98.7

98 B

person who Is connected with him within the meaning of
section 254 of the Act;

i

hail pe deemied Lo be a sufflcent declaration of interest under this

Article 98.6 n relation to any such contract but no such notice shall

be effective unless erther it 1s given at a meeting of the board or the

director takes reasonable steps to secure that it s brought up and
read at the next board meeting after it 1s given.

A director shall not vote (or be counted i1n the quorum at a meeting)

in respect of any resclution concerning his own appointment

{including fixing or varytng its 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 tn which the company 1s interested
but, where proposals are under consideration concerning the
appointment (including fixing or varying its terms), or the
termination of the appeointment, of two or more directors to offices or
places of profit with the company or any other company «n which the

company is interested, those proposals may be divided and a

separate resolution may be put in relation to each drector and n that

case each of the directors concerned (if not otherwise debarred from
voting under this Article 98} shall be entitled to vote (and be counted
in the quorum) in respect of each resolution unless it concerns his
own appointment or the termination of his own appointment.

A director shall also not vote {or be counted in the quorum at a

meeting) on any resolution relating to any contract or arrangement

or any other proposal whatsoever in which he knows he (together
with any interest of any person connected with him within the
meaning of section 254 of the Act) has a matenial interest and, If he
purports to do so, his vote shall not be counted, but this prohibition
shall not apply and a director may vote (and be counted 1n the
quorum) in respect of any resolution concerning any one or more of
the following matters:

98.8.1 the giving of any guarantee, security or indemnity in
respect of money lent or obligations incurred by him or by
any other person at the request of or for the benefit of the
company or any of 1its subsicdiary undertakings;

98.8.2 the giving of any guarantee, secunity or indemnity in

respect of a debt or obligation of the company or any of 1ts

subsidiary undertakings for which he himseif has assumed

responsibility in whole or in part under a guarantee or
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indemnity or by the giving of security;

98.8.3 any contract concerning an offer of shares, debentures or
other securities of or by the company or any of its
subsidiary undertakings for subscription or purchase in
which offer he 1s or may be entitled to participate as a
holder of secunties or he is or 1S to be Interested as a
participant in the underwnting or sub-underwriting thereof,

98.8.4 any contract in which he 1s interested by virtue of his
interest In shares, debentures or other securities of the
company or otherwise In or through the company.

98.8 5 any contract concerning any other company in which he i1s
interested, directly or indirectly and whether as an officer,
shareholder, creditor or atherwise, unless the company 1s
one In which he has a relevant interest and for this
purpose-

98.8.51 a company shall be deemed to be one 1n which
a director has a relevant interest if and so log
as he (together with persons connected with
him within the meaning of section 254 of the
Act) to his knowledge holds an interest In
shares (as that term 1s used in sections 177 of
the Act) representing 1% or more of any class
of the equity share capital of that company or
of the voting nghts avallable to members of
that company or if he can cause 1% or more of
those voting rights to be exercised at his
direction, and

98.8.5.2 where a company m which a director 1s
deemed for the purposes of this Article to have
a relevant interest 1s matenally interested in a
contract, he shall also be deemed to be
matenally interested in that contract,

98 8.6 any contract relating to an arrangement for the benefit of
the employees of the company or any of its subsidiary
undertakings which does not award him any privilege or
benefit not generally awarded to the employees to whom
such arrangement relates; )

98.8.7 any proposal concerning the purchase or maintenance of

insurance for the benefit of persons including directors.
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98.9

98.10

98.11

In the case of an alternate director, an interest of his appointor shall
be treated as an interest of the alternate in addition to ay interest
which the alternate otherwise has.

If any question anises at any meeting as to the matenalty of an
interest of a director (other than the chairman of the meeting) or as
to the entitlement of any director (other than the chairman of the
meeting) to vote and the question i1s no resolved by his voluntanly
agreeing to abstain from voting, the question shall be referred to the
chairman of the meeting and his ruling in relation to the director
concerned shall be final and conclusive except in a case where the
nature or extent of the interest of the director concerned, so far as
known to him, has not been fairly disclosed. If any question shall
arise in respect of the chairman of the meeting and is not resolved by
his voluntarily agreeing to abstain from voting, the question shall be
decided by a resolution of the board (for which purpose the chairman
shall be counted in the quorum but shall not vote on the matter) and
the resolution shall be final and conclusive except 1n a case where the
nature or extent of the interest of the chairman, so far as known to
him, has not been fairly disclosed.

In this Article references to a contract include references to any
proposed contract and to any transaction or arrangement whether or

not constituting a contract

99 Indemnity

9%.1

95.2

Subject to paragraph 100 2, a relevant director of the company or an
associated company may be indemmfied out of the company’s assets
against:

g99.1.1 any liability incurred by that director in connection with any
negitgence, default, breach of duty or breach of trust in
relation to the company or an associated company,

99.1.2 any hability incurred by that director in connection with the
activities of the company or an associated company in Its
capacity as a trustee of an occupational pension scheme
(as defined In section 235(6) of the Companies Act 2006),

99.1 3 any other liability incurred by that director as an officer of
the company or an assoctated company

This article does not authorise any indemnity which would be

prohibited or rendered void by any provision of the Companies Acts

or by any other provision of law.
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99.3 In this article
99 3.1 companies are associated If one 1s a subsidiary of the other

or both are subsidiaries of the same body corporate, and

99,32 a “relevant director” means any director or former

director of the company or an associated company
100 Insurance

100.1 The directors may decide to purchase and maintain insurance, at the
expense of the company, for the benefit of any relevant director in
respect of any relevant loss.

100.2 In this article
100 2.1 a “relevant director” means any director or former director

of the company or an associated company,

100.2.2 a “relevant loss” means any loss or habthty which has been
or may be incurred by a relevant director in connection
with that director’s duties or powers 1n relation to the
company, any associated company or any pension fund or
employees’ share scheme of the company or associated
company, and

100.2 3 companies are associated if one 1s a subsidiary of the other

or both are subsidianes of the same body corporate.

Proceedings of the board

101 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 at the request of a director at any time shall, summon a board
meeting.
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102 Notice of board meetings
Notice of a board meeting shall be deemed to be properly given to a director If
It 1s given to him 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 or sent by electronic communication to him at an address given
by him to the company for this purpose A director absent or intending to be
absent from the United Kingdom may request the board that notices of board
meetings shall during his absence be sent in writing or by electronic
communication to him (or to his alternate) at an address given by him to the
company for this purpose, but If no such request is made it shall not be
necessary to give notice of a board meeting to any director who 1s for the time
being absent from the United Kingdom. A director may waive notice of any

meeting either prospectively or retrospectively.

103 Quorum
The quorum necessary for the transaction of the business of the board may be
fixed by the board and, uniess 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 in the quorum until the termination of the board
meeting If no other director objects and if otherwise a quorum of directors
would not be present.

104 Chairman or deputy chairman to preside
The chairman, or failing him any deputy chairman (the senior in office taking
precedence, if more than one Is present), shall, if present and willing, preside
at all meetings of the directors but, If no chairman or deputy chairman has
been appointed or If he is not present within five minutes after the time fixed
for holding the meeting or 1s unwilling to act as chairman of the meeting, the
directors present shall choose one of their number to act as chairman of the
meeting.

105 Competence of meetings
A meeting of the board at which a quorum Is present shali be competent to
exercise all the powers, authorities and discretions for the time being vested n
or exercisable by the board

106 Voting
Questions arising at any meeting shail be determined by a majonty of votes.
In the case of an equality of votes the chairman of the meeting shall have a
second or casting vote In the event of there being only a quorum of two

directors, then decisions must be unanimous.
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107

108

109

Telephone and video conference meetings

107.1 A meeting of the board may consist of a conference between directors
some or all of whom are 1n different places provided that each director
who participates is able:

107.1 1 to hear each of the other participating directors addressing
the meeting, and

107.1 2 f he wishes, to address all of the other participating
directors simultaneously, whether by conference telephone
or by video conference or by any other form of
communication equipment (whether in use when these
Articles are adopted or developed subsequently) or by a
combination of any such methods.

107.2 A quorum i1s deemed to be present if those conditions are satisfied in
respect of at least the number of directors required to form a quorum,
subject to the provisions of Article 103.

107.3 A meeting held in this way 1s deemed to take place at the place where
the largest group of participating directors 1s assembled or, If no such
group 15 readily identifiable, at the place from where the chairman of
the meeting participates.

Resolution in writing

A resolution in writing signed or approved by all the directors entitled to notice

of a meeting of the directors shall be as valid and effectual as if it had been

passed at a meeting of the directors duly called and constituted. The
resolution may be contained in one document or in several documents in like
form, each signed or approved by one or more of the directors concerned For
the purpose of this Article.

108.1 the signature or approval of an alternate director (if any) shall suffice
in place of the signature of the director appointing him, and

108.2 the approval of a director or alternate director shall be evidenced m
wnting {or in any manner approved by the board).

Validity of acts of directors in spite of formal defect

All acts bona fide done by the beard, or of a committee, or by any persen

acting as a director or member of a commuittee, shall notwithstanding that it is

afterwards discovered that there was some defect in the appointment of any
member of the board or committee or of the person so acting, or that they or
any of them were disqualified or had vacated office or were not entitled to
vote be as valid as If every such person had been duly appointed and gualified
to be a director and had continued to be a director or member of the
committee and had been entitled to vote,
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110 Minutes

The board shall cause minutes to be made 1n books kept for the purpose

110.1 of all appointments of officers made by the board;

110.2 of the names of all the directors present at each meeting of the board
and of any committee, and

110 3 of all resolutions and proceedings of all meetings of the company and
of any class of members, and of the directors and of any committee
(including any meetings held 1n accordance with Article 107).

Secretary

111 Secretary

The secretary shall be appointed by the board for such term, at such
remuneration and on such conditions as it thinks fit, and the board may
. remove from office any person so appointed (without prejudice to any claim

for damages for breach of any contract between him and the company). If

thought fit two or more persons may be appointed as joint secretaries. The

board may also appoint from time to time on such terms as it may think fit

one or more deputy and/or assistant secretaries.

Seal
112 Seal
112.1

112.2

112.3

112.4

The company may exercise the powers conferred by the Statutes with

regard to having official seals and those powers shall be vested in the

board.

The board shall provide for the safe custody of every seal of the

company.

A seal shall be used only by the authority of the board or a duly

authorised committee The board may determine who shall sign any

instrument to which a seal 1s apphed, either generally or in relation to

a particular instrument or type of instrument, and may also

determine, either generally or in any particular case, that such

signatures shall be dispensed with or affixed by some mechanical

means.

Unless otherwise decided by the board*

112.4.1 certuficates for shares, debentures or other secunties of the
company need not be signed; and

112 4 2 every other instrument to which a seal 1s appled shall be
signed by at least one director and the secretary or by at
least two directors.
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113
113

114

115

116

Authentication of documents

Authentication of documents

Any director or the secretary or any person appointed by the directors for the
purpose shall have power to authenticate any document affecting the
constitution of the company and any resclution passed at a general meeting or
at a meeting of the directors or any committee, and any book, record,
document or account relating to the business of the company, and to certify
coples thereof or extracts therefrom as true copies or extracts; and where any
book, record, document or account is elsewhere than at the office the tocal
manager or other officer of the company having the custody thereof shall be
deemed to be a person appointed by the directors as aforesaid. A document
purporting to be a copy of any such resolution, or an extract from the minutes
of any such meeting, which 1s certified as aforesaid shall be conclusive
evidence in favour of all persons dealing with the company upon the faith
thereof that such resolution has been duly passed or, as the case may be, that
any minute so extracted 1s a rue and accurate record of proceedings at a duly
constituted meeting

Dividends

Declaration of dividends by the company

The company may, by ordinary resolution, declare a dividend to be paid to the
members, according to their respective nghts and interest in the profits, and
may fix the time for payment of such dividend, but no dividend shall exceed
the amount recommended by the board.

Fixed and interim dividends

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 eh board, whenever the
financial position of the company, 1n the opinion of the board, justifies its
payment. If the board acts in goad faith, none of the directors shal! incur any
habtlity to the holders of shares conferring preferred rnights for any loss they
may suffer in consequence of the payment of an interim dividend on any
shares having non-preferred or deferred rights.

Calculation and currency of dividends

116.1 Except insofar as the rights attaching to, or the terms of 1ssue of, any

share otherwise provide:
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116.1.1 all dividends shall be declared and paid according to the
amounts paid up on the shares 1n respect of which the
dividend 1s paid, but no amount paid up on a share in
advance of calls shall be treated for the purposes of this
Article as paid up on the share;

116.1 2 all dividends shall be apportioned and paid pro rata
according to the amounts paid up on the shares during any
portion or portions of the period in respect of which the
dividend 1s paid; and

116.1 3 dividends may be declared or paid in any currency.

116 2 The board may agree with any member that dividends which may at
any time or from time to time be declared or become due on his
shares 1in 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 1n the other currency shall be calculated and paid
and for the company or any other person to bear any costs involved.

117 Method of payment

117.1 The company may pay any dividend or other sum payable in respect
of a share in cash or by cheque, dividend warrant, or money order and
may send the same by post to the registered address of the holder or
in the case of Joint holders to the registered address of that person
whose name stands first in the register, or to such person and address
as the holder or joint holders may direct in writing Every cheque,
warrant, or order is sent at the risk of the person entitled to the
money represented by it and shall be made payable to the order of
the person or persons entitled and the payment of the cheque,
warrant or order shail be a good discharge to the company

117 2 1n addition, any such dividend or other sum may be paid by any bank
or other funds transfer system or by such other means and to or
through such person as the holder or joint holders may direct in
writing, and the company shall have no responsibility for any sums
lost or delayed in the course of any such transfer or when it has acted
on any such direction.

117 3 Any joint holder or other person jointly entitled to any share may give
an effective receipt for all dividends and other monies paid in respect
of the share.
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117 4 Any dividend or other sum payable in respect of a share may be paid
to a person or persons entitled by transmission to that share as If he
or they were the holder or joint holders of that share and his address
(or the address of the first named of two or more persons jointly
entitled) noted I1n the register were the registered address

117.5 Any payment in the case of an uncertificated share may be made by
means of the relevant system (subject always to the facilities and
requirements of the relevant system) and without prejudice to the
generality of the foregoing such payment may be made by the
sending by the company or any person on its behalf of an instruction
to the Operator of the relevant system to credit the cash
memorandum account (being an account so designated by the
Operator of the relevant system) of the holder or joint holders of such
shares or, If permutted by the company, of such other person as the
holder or joint holders may in wnting direct, and the making of a
payment 1n accordance with the faciities and requirements of the
relevant system concerned shall be a good discharge to the company.

118 Dividends not to bear interest

No dividend or other monies payable by the company on or in respect of any

share shall bear interest as against the company unless otherwise provided by

the nghts attached to the share
119 Calls or debts may be deducted from dividends

The board may deduct from any dividend or other monies payable to any

person {either alone or jointly with another) on or In respect of a share all

such sums as may be due from him (either alone or jointly with another) to
the company on account of calls or otherwise In relation to shares or other
securities of the company

120 Unclaimed dividends etc

All unclaimed dividends, interest or other sums payable may be invested or

otherwise made use of by the board for the benefit of the company until

clasimed All dividends unclaimed for a penod of 12 years after having been
decilared or become due for payment shall be forfeited and cease to remain
owing by the company. The payment of an unclaimed dividend, interest or

other sum payable by the company on or in respect of any share into a

separate account shall not constitute the company a trustee 1n respect of 1t
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121 Uncashed dividends
If:

121.1  a payment for a dividend or other sum payable 1n respect of a share
sent by the company to the person entitled to 1t in accordance with
Article 117 1s left uncashed or 15 returned to the company and, after
reasonable enquines, the company Is unable to estabhsh any new
address or, with respect to a payment to be made by a funds transfer
system (including, without mitation, the relevant system), a new
account for that person; or

121 2 such payment is left uncashed or returned to the company on two
consecutive occasions, the company shall not be obliged to send any
dividends or other sums payable In respect of that share to that
person until he notifies the company of an address or, where the
payment 1s to be made by a funds transfer system (including, without
imitation, the relevant system), details of the account, to be used for
the purpose,

122 Dividends in specific assets

122.1  with the sanction of an ordinary resolution of the company and on
the recommendation of the board, payment of any dividend may be
satisfied wholly or in part by the distribution of specific assets and In
particular of paid up shares or debentures of any other company.

1222  Where any difficulty arises in regard to the distnbution, the board
may settle the difficulty as it thinks fit and in particular may Issue
fractional certificates or ignore fractions, and may fix the value for
distribution of the specific assets or any part of them, and may
determine that cash payments be made to any members upon the
footing of the value so fixed in order to secure equality of
distnibution, and may vest any of the specaific assets 1n trustees upon
such trusts for the persons entitled to the dividend as the board may
think fit

123 Scrip dividends

123.1 The board may, If authonsed by an ordinary resolution of the
company, offer any holders of any particular class of shares the nght
to elect to receive further shares (whether or not of that class),
credited as fully paid, instead of cash in respect of ail or part of any
dividend specified by the ordinary resolution {a “scrip dividend”) In

accordance with the following provisions of this Article 123,
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123.2

123.3

123.4

123.5

123.6

1237

123.8

123.9

The ordinary resolution may specify a particular dividend (whether or
not already declared) or may specify all or any dividends declared
within a specified penod, but such period may not end later than the
conclusion of the fifth annual general meeting of the company to be
held following the date of the meeting at which the ordinary
resolution 15 passed.

The basis of allotment shall be decided by the beard so that, as
nearly as may be considered convenient, the value of the further
shares, including any fractional entittement, I1s equal to the amount of
the cash dwvidend which would otherwise have been paid.

For the purposes of Article 123.3 the value of the further shares shall
be determined in such manner as the directors may decide.

The board shall give notice to the shareholders of their rights of
election 1n respect of the scrip dividend and shall specify the
procedure to be followed in order to make an election

The dividend or that part of it 1n respect of which an election for the
scrnip dividend 1s made shall not be paid and instead further shares of
the relevant class shall be allotted in accordance with elections duly
made and the board shall capitalise a sum to the aggregate nominal
amount of the shares to be allotted out of such sums available for the
purpose as the directors may consider appropriate

The further shares so allotted shall rank parl passu in all respects
with the fully paid shares of the same class then in 1ssue except as
regards participation in the relevant dividend.

The board may decide that the right to elect for any scrip devidend
shall not be made available to shareholders resident in any territory,
where in the opinion of the board, compliance with local laws or
regulations would be impossible or unduly onerous

The board may do all acts and things considered necessary or
expedient to give effect to the provisions of a scnp dividend election
and the 1ssue of any shares In accordance with the provisions of this
Article, and may make such provisions as they think fit in the case of
shares becoming distributable in fractions (including prowvisions under
which, in whole or in part, the benefit of fractional entitlements

accrues to the company rather than to the members concerned).
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123.10 The board may from trme to time establish or vary a procedure for
election mandates, under which a holder of shares may, In respect of
any future dividends for which a right of election pursuant to this
Article 123 1s offered, elect to receive shares in heu of such dividend
on the terms of such mandate.

123.11 The board shall not make a scrp dividend available unless the
company has sufficient unissued shares and undistributed profits or
reserves to give effect to elections which could be made to receive
that scrnip dividend

Capitalisation of reserves
124 Capitalisation of reserves
124 1 The board may, with the authority of an ordinary resolution of the
company
124.1.1 resolve to capitalise any sum standing to the credit of any
reserve account of the company (including share premwum
account capttal redemption reserve or other undistributable
reserve) or any sum standing to the credit of profit and loss
account not required for the payment of any preferential
dividend (whether or not tt I1s available for distmbution); and
124 1 2 appropriate that sum as capital to the ordinary shareholders
in proportion to the nominal amount of the ordinary share
capital held by them respectively and apply that sum on
their behalf in paying up in full any unissued shares or
debentures of the company of a nominal amount equal to
that sum and allot the shares or debentures credited as fully
paid to those members, or as they may direct, in those
proportions or in paying up the whole or part of any
amounts which are unpaid In respect of any i1ssued shares In
the company held by them respectively, or otherwise deal
with such sum as directed by the resolution provided that
the share premium account and the capital redemption
reserve and any sum noct available for distribution in
accordance with the Statutes may only be applied in paying
up unissued shares to be allotted credited as fuily paid up.
124.2 Where any difficulty anses in respect of any distribution of any
capitalised reserve or other sum, the board may settle the difficulty as
it thinks fit and 1n particular may make such provisions as it thinks fit

In the case of shares or debentures becoming distributable in fractions
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124.3

(including provisions under which, 1n whole or in part, the benefit of
fractional entitlements accrues to the company rather than the
members concerned) or ignore fractions and may fix the value for
distribution of any fully paid up shares or debentures and may
determine that cash payments be made to any members on the
footing of the value so fixed in order to secure equality of distribution,
and may vest any shares or debentures in trustees upon such trusts
for the persons entitled to share in the distnbution as the board may
think fit.

The board may also authonse any person to sign on behalf of the
persons entitied to share In the distribution a contract for the
acceptance by those persons of the shares or debentures to be
allotted to them credited as folly paid under a capitalisation and any

such contract shall be binding on all those persons.

125 Capitalisation of reserves and employees’ share schemes

1251

125.2

This Article 125 (which 1s waithout prejudice to the generality of the

provisions of Articie 124) applies:

12511 where a person i1s granted pursuant to an employees’ share
scheme a nght to subscribe for shares in the company in
cash at a subscription price less than their nominal value,
and

1251 2 where, pursuant to an employees’ share scheme, the terms
on which any person 1s entitled to subscribe n cash for
shares in the company are adjusted as a result of a
capitalisation 1ssue, rights 1ssue or other vanation of capital
so that the subscription price 1s less than their nominal
value.

In any such case the board:

125.2 1 shall transfer to a reserve account a sum equal to the
deficiency between the subscription price and the nominal
value of the shares (the "cash deficiency™) from the profits
or reserves of the company which are available for
distribution and not required for the payment of any
preferential dividend; and

125.2.2 (subject to article 125 4) shall not apply that reserve
account for any purpose other than paying up the cash

deficiency upon the allotment of those shares
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125.3 Whenever the company 1s required to allot shares pursuant to such a
right to subscribe, the board shall (subject to the statutes)
appropnate to capital out of the reserve account an amount equal to
the cash deficiency apphicable to those shares, apply that amount in
paying up the deficiency on the nominal value of those shares and
allot those shares credited as fully paid to the person entitled to them

125.4 If any person ceases to be entitled to subscnbe for shares as
described above, the restrictions on the reserve account shall cease to
apply in relation to such part of the account as 1s equal to the amount
of the case deficiency applicable to those shares.

125.5 No night shall be granted under any employees’ share scheme under
Article 125 1.1 and no adjustment shall be made as mentioned n
Article 125 1.2 unless there are sufficient profits or reserves of the
company available for distribution and not required for the payment of
any preferential dividend to permit the transfer to a reserve account in
accordance with this Article 124 of an amount sufficient to pay up the

cash deficiency applicable to the shares concerned

Record dates
126 Fixing of record dates

126.1 Notwithstanding any other provision of these Articles, but without
prejudice to any nghts attached to any shares, the company or the
board may fix a date as the record date by reference to which a
dividend will be declared or paid or a distribution, allotment or 1ssue
made, and that date may be before, on or after the date on which the
dividend, distnbution, allotment or 1ssue I1s declared.

126 2 In the absence of a record date being fixed, entitlement to any
dividend, distnbution, allotment or i1ssue shall be determined by
reference to the date on which the dividend 1s declared or the

distribution, allotment or 1ssue 15 made,

Accounts
127 Accounting records
127 1 The hoard shall cause accounting records of the company to be kept 1n
accordance with the provisions of the Statutes.
127.2 No member (as such) shall have any nght of inspecting any account,
book or document of the company, except as conferred by law or

authorised by the board or by any ordinary resolution of the company.
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128 Summary financial statements
The company may, 1n accordance with section 426 of the Act and any
regulations made thereunder, send a summary financial statement to any
member and to any debenture holder instead of or in addition to the
documents referred to 1n section 423 of the Act and where 1t does so the
statement shall be sent to the member not less than 21 clear days before the

date of the general meeting before which the documents are to be laid.

Notices
129 Notices in writing
Any notice to be served on or given to any person or by any person pursuant
to these Articles shall be in wnting except where otherwise expressly stated.
The signature on any notice'given by the company may be printed or
reproduced by mechanical means.
130 Service of notices
130.1 A notice or cther document may be served by the company on any
member either personally or by sending it through the post addressed
to the member at his registered address or by leaving 1t at that
address addressed to the member or by any other means authorised
by the member concerned
130.2 In the case of joint holders of a share, service or delivery of any notice
or other document on or to the joint holder who 1s named first in the
register in respect of the joint holders shall be sufficient service on or
delivery to all the holders of the share.
131 Notice by advertisement
If at any time by reason of the suspension or curtallment of postal services
within the United Kingdom the company i1s unable effectively to convene a
general meting, a general meeting may be convened by a notice advertised in
at least one national newspaper. In any such case the company may still
serve notices by electronic commumnmcation, subject to the provisions of the
Statutes, and, where notice shall not have been served by electronic
communication, shall send confirmatory copiles of the notice by post If at least
si1x clear days before the meeting the posting of notices to addresses
throughout the United Kingdom agamn becomes practicable.
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132 Evidence of service

1321 Any notice or other document, iIf served by first class post, shall be
deemed to have been served on the day following that on which the
envelope containing 1t 1s put into the post, or, if served by second
class post, shall be deemed to have been served on the second day
foltowing that on which the envelope containing tt was put into the
post and 1n proving such service it shall be sufficient to prove that the
letter, envelope or wrapper containing the notice or document was
properly addressed, prepaid and put into the post

132 2 Any notice or document not sent by post but left at a registered
address or address for service in the United Kingdom shall be deemed
to have been served or delivered on the day it was so left.

132.3 Where notice is given by way of newspaper advertisement, such
notice shall be deemed to have been duly served on each member or
person entitled to receive it at noon on the day when the
advertisement appears.

132.4 A member present, either in person or by proxy, at any meeting of the
company or class of members of the company shall be deemed to
have received notice of the meeting and, where requisite, of the
purposes for which the meeting was convened.

132 5 Every person who becomes entitled to a share shall be bound by every
notice {other than a notice \n accordance with section 212 of the Act)
in respect of that share which before his name 1s entered in the
register was given to the person from whom he derives his title to the
share.

133 Record date for service

1331 For the purpose of serving notices of meetings or other documents,
the board may determine that the persons entitled to recerve such
notices ar other documents are those persons who are entered on the
register at any time not more than 21 days before the date of the
despatch of the notice or other document.

133.2 For the purpose of determining which persons are entitled to attend or
vote at a meeting, and how many votes such persons may cast, the
board may specify in the notice of the meeting a time not more than
48 hours before the time fixed for the meeting, by which a person
must be entered on the register in order to have the nght to attend or

vote at the meeting.
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133.3 Changes to entries on the register after the time specified by virtue of
Article 133.2 shali be disregarded in determining the rights of any
perscn to attend or vote at the meeting notwithstanding any provision
of these Articles or the Statutes to the contrary

134 Notices given by electronic communication

134 1 The company may give or send to any member any notice or other
document (other than a share certificate) by electromic communication
insofar as and in such manner as 1s permitted by the Statutes.

134.2 Where a notice or other document i1s given or sent by electronic
communication 1t shall be deemed to have been given or sent at the
expiration of two hours after it was sent to an address supplied by the
member for the purpose or on notification to the member of 1ts
publication on a web site  Proof that a notice or other document given
by efectronic communication was given or sent 1n accordance with
guidance issued by the Institute of Chartered Secretaries and
Administrators shall be conclusive evidence that the notice or
document was sent or given

135 Addresses of members

A member whose registered address i1s not within the United Kingdom and who

gives to the company an address within the United Kingdom at which notices

may be served on him or an address for the service of notices by electronic
communication shall be entitled to have notices served on him at that address.

If on three consecutive occasions a notice to a member shall be returned

undelivered, such member shall not thereafter be entitled to receive notices

from the company until he shall have given notice in writing to the company of

a new registered address or a postal address within the United Kingdome for

the service of notices or shall have informed the company in such manner as

shali be specified by the company of an address for the service of notices by
electronic communtcation. For this purpose a notice sent by post shall be
treated as returned undelivered if the notice I1s sent back to the company orits
agent and a notice sent by electronic communication shall be returned
undelivered If the company or its agent receives notification that the notice
was not delivered to the address to which it was sent.
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136

137

Service of notice on person entitled by transmission

A person entitled to a share by reason of transmission upon supplying to the
company such evidence as the board may require to show his title to the share
and upon also supplying a postal address within the United Kingdom for the
service and delivery of notices and other documents and, If he so elects, an
address for the sending of notices by electronic communication shall be
entitied to have served upon or delivered to him at any address given by him
any notice or document to which he would be entitled if he were the holder of
that share and any such service or delivery shall far all purposes be deemed a
sufficient service or delivery of such notice or document on all persons
interested in the share Otherwise, any notice or other document served on or
delivered or sent to any member pursuant to these Articles shall,
notwithstanding that such member is then dead or bankrupt or that any other
event giving nise to the transmission of the share by operation of law shall
have occurred and whether or not the company has notice of his death,
bankruptcy or other such event, be deemed to have been duly served,
dehvered or sent n respect of any share registered in the name of such
member as sale or first named joint holder.

Destruction of documents

Destruction of documents

137.1 The board may authonse or arrange the destruction of documents
held by the company as follows

137.1.1 at any time after the expiration of six years from the date of
registration, all instruments of transfer of shares and all
other documents transferring or purporting to transfer
shares or representing or purparting to represent the nght
to be registered as the holder of shares on the faith of which
entries have been made in the register;

137.1 2 at any time after the exprration of one year from the date of
cancellation, all registered share certificates which have
been cancelled,

137.1.3 at any time after the expiration of two years from the date
of recording them, all dividend mandates and notifications of
change of address; and

137.1 4 at any time after the expwration of one year from the date of
actual payment, all paid dividend warrants and cheques.

137 2 It shall conclusively be presumed n favour of the company that.

137.2.1 every entry in the register purporting to have been made on
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the basis of an instrument of transfer or other document so
destroyed was duly and properly made;

137.2.2 every instrument of transfer so destroyed was a valid and
effective instrument duly and property registered,

137.2.3 every share certificate so destroyed was a valid certificate
duly and properly cancelled;

137.2.4 every other document mentioned 1n Article 137.1 so
destroyed was a valid and effective document in accordance
with the particulars of it recorded in the books and records
of the company; and

137.2.5 every paid dividend warrant and cheque so destroyed was
duly paid.

137.3 The provisions of Article 137.2 shall apply only to the destruction of a
document in good faith and without notice of any claim (regardless of
the parties to it) to which the document might be relevant.

137 4 Nothing in this Article 137 shall be construed as imposing on the
company or the board any habiity in respect of the destruction of any
document earher than as stated in Article 136 1 or in any other
carcumstances in which hability would not attach to the company or
the board in the absence of this Article 137,

137 5 References in this Article 137 to the destruction of any document

include references to its disposal 1n any manner.

Winding-up

138 Directors’ power to wind up
The board shall have power in the name and on behalf of the company to
present a petition to the court for the company to be wound up

139 Powers to Distribute in Specie

If the company 1s 1n hqutdation, the iquidator may, with the sanction of an

extraordinary resolution of the company and any other sanction required by

the Statutes.

139.1 divide among the members in specie the whole or any part of the
assets of the company and, for that purpose, value any assets and
determine how the division shall be carried out as between the
members or different classes of members; or

139.2 vest the whole or any part of the assets in trustees upon such trusts
for the benefit of members as the hquidator, with the like sanction,
shall think fit but no member shall be compelled to accept any assets
upon which there 1s any liability
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140

Indemnity

Indemnity of Officers

Sub)ect to the provisions of and to the extent permitted by the Statutes, but
without prejudice to any indemnity to which a director may otherwise be
entitled, every director or other officer of the company shall be indemnified out
of the assets of the company against all costs, charges, losses, expenses and
hiabilities incurred by him 1in the actual or purported execution or discharge of
his duties or the exercise or purported exercise of his powers or otherwise 1n
relation to or In connection with his duties, powers or office including (but
without imitation) any hability incurred by him in defending any proceedings,
whether avil or crnminal, in which judgment 1s given 1n his favour {or the
proceedings are otherwise disposed of without any finding or admission of any
material breach of duty on his part) or 1n which he 1s acquitted or In
connection with any application in which reilief 1s granted to him by the court
from liability for negligence, default, breach of duty or breach of trust in
relation to the affairs of the company or from hability to pay any amount in

respect of shares acquired by a nominee of the company.
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