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At the annual general meeting of the Company duly convened and held on Friday 7th
November 2008 at Manor House Hotel, Audley Road, Alsager, Staffordshire ST7 2QQ the
following resolutions were duly passed as ordinary and special resolutions as indicated below

ORDINARY RESOLUTION

7 That the rules of Dechra Leng Term Incentive Plan 2008 (“the LTIP"), the man
features of which are summansed on pages 5 to 7 of this document and the rules of
which are produced to the meeting and signed by the Chairman for the purpose of
identification, be and are approved and the Directors be and are authonsed to

a make such notifications to the LTIP 2008 as they may consider appropriate to take
account of the requirements of best practice and for the implementation of the LTIP
2008 and to adopt the LTIP 2008 as so modified and to do all acts and things
necessary or desirable to establish and carry the LTIP as modified into effect, and

b estabhsh further plans based on the LTIP 2008 but modified to take account of
local tax, exchange control or securities laws in overseas termtories, provided that any
shares made available under such further plans are treated as counting against the
limits on individual or overall anticipation n the LTIP 2008
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That the amendments to the rules of the Dechra Pharmaceuticals Approved Share
Option Scheme (the "Approved Scheme”), which are explained in the letter from the
Chairman to Shareholders dated 19" September 2008, and which are marked in the
draft from preduced to this meeting which, for the purpose of identification, 1s
initialled by the Chairman, be and are hereby approved and the Directors be
authonsed to do all acts and things as they may consider appropnate to implement
the amendments to the Approved Scheme

That the amendments to the rules of the Dechra Pharmaceuticals Unapproved Share
Option Scheme (the “Unapproved Scheme”), which are explained in the letter from
the Chatrman to Shareholders dated 19% September 2008, and which are marked In
the draft form produced to this meeting which, for the purposes of identification, 15 In
initialled by the Chairman, be and are hereby approved and the Directors be
authonsed to do all the acts and things as they may consider appropnate to
implement the amendments to the Unapproved Scheme

That, in substitution for all existing authonties under that section to the extent
unused, the Directors be and are generally and unconditionally authonsed pursuant to
section 80 of the Companies Act 1985 (“Act”) to exercise all the powers of the
Company to allot, grant options over, offer or otherwise deal with or dispose of any
relevant secunities within the meaning of section 80 of the Act up to an aggregate
nominal amount of £233,675 (being approximately one-third of the current issued
capital) provided that (unless previously renewed, vaned or revoked by the Company
in a general meeting) this authonty shall expire at the conclusion of the next annual
general meeting of the Company after the passing of this resolution or 15 months
after the passing of this resclution (whichever s the earlier) save that the Company
may make an offer or agreement before the expiry of this authonty which would or
might require the relevant securities to be allotted after such expiry of this authonty
and the Directors may allot relevant secunties 1n pursuance of that offer or agreement
as If the authority conferred by this resolution had not expired

SPECIAL RESOLUTIONS

That, in substitution for afl existing authonties and subject to the passing of resolution
10 above, the Directors be generally empowered pursuant to section 95 of the Act to
allot equity secunties for cash (within the meaning of section 94(2) of the Act)
pursuant to the authonty conferred by resolution 10 above as If section 89(1) of the
Act did not apply to any such allotment This power
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111 shall (unless previously revoked, varied, or renewed) expire on the date of the
next annual general meeting of the Company after the passing of this
resolution or 15 months after the passing of this resolution (whichever 1s the
earlier) save that the Company may make an offer or agreement before the
expiry of this power which would or might require equity securities to be
allotted for cash after such exptry of this authonity and the Directors may allot
equity secunties for cash in pursuance of that offer or agreement as If the
power conferred by this resolution had not expired, and

112 15 imited to

11 21 allotments of equity securities in connection with a rights issue or
other 1ssue in favour of ordinary shareholders where the equity
secunities respectively attributable to the interests of all ordinary
shareholders are proportinate (as nearly as may be) to the respective
numbers of ordinary shares held by them but subject to such
exclusions or other arrangements as the Directors may deem
necessary or expedient in relation to fractional entittements or legal or
practical problems under the laws of or the requirements of any

' recognised regulatory body or any stock exchange n any country or
territory, and

112 2 aliotments of equity secunties for cash (otherwise than pursuant to
paragraph 8 2 1) up to an aggregate nominal amount of £32,620

That, in accordance with Article 41 of the Articles of Association of the Company and
part V of the Act, the Company be and 1s hereby granted general and unconditional
authonty (pursuant to section 166 of the Act) to make market purchases (as defined
in section 163(3) of the Act) on the London Stock Exchange plc of any of its own
ordinary shares of £0 01 each on such terms and in such manner as the Board of
Directors of the Company may from time to time determine provided that
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121

12 2

123

12 4

the maximum number of ordinary shares authorised to be purchased s
6,524,191 (representing 10% of the Company’s 1ssued ordinary share capital},

the maximum pnice which may be paid for a share 1s an amount equal to not
more than 105 per cent of the average middle market quotations for the
shares taken from the London Stock Exchange Daily Official List for the five
business days immediately preceding the day on which the purchase i1s made
exclusive of advance corporation tax (if any) and attributable expenses paid by
the Company,

the minimum price which may be paid for a share 1s £0 01 exclusive of
advance corporatton tax (if any) and attributable expenses payable by the
Company, and

unless previously revoked varied or renewed, the authonty conferred by this
resolution shall expire on the conclusion of the next annual genera! meeting of
the Company held after passing of this resolution, or 15 months from the date
of passing this resolution (whichever i1s the earlier), except that the Company
may, before such expiry, enter inte a contract for the purchase of its own
shares which may be completed by or executed wholly or partly after the
expiration of this authority as if the authority conferred by this resolution had
not expired

That with effect from 7" November 2008, the draft regulations produced to the

meeting and for the purposes of identification signed by Chairman of the meeting be

adopted as the Articles of Association of the Company 1n substitution for, and to the

exclusion of, the existing Articles of Association

%

Director / Secretary




Compapy no 3369634

THE COMPANIES ACTS 1985 AND 1989

PUBLIC COMPANY LIMITED BY SHARES

NEW ARTICLES OF

ASSOCIATION
of

DECHRA
PHARMACEUTICALS PLC

Incorporated on 13 May 1997

As adopted by special resolution passed on
7th November 2008




10

11

12

13

14

15

16

17

18

18

20

21

22

23

24

25

26

CONTENTS

REGULATIONS NOT TC APPLY
INTERPRETATION
SHARES

ALLOTMENT

AUTHORITY TO ALLOT SHARES AND POWER TO DISAPPLY STATUTORY FRE-

EMPTION RIGHTS

REDEEMABLE SHARES

POWER TO ATTACH RIGHTS

VARIATION OF RIGHTS

COMMISSION

TRUSTS NOT RECOGNISED

RENUNCIATION

RIGHT TO CERTIFICATES

REPLACEMENT CERTIFICATES
UNCERTIFICATED SHARES

COMPANY'S LIEN ON SHARES NOT FULLY PAID
ENFORCEMENT OF LIEN BY SALE
APPLICATION OF PROCEEDS OF SALE

CALLS

POWER TO MAKE DIFFERENT ARRANGEMENTS
INTEREST ON CALLS

PAYMENT IN ADVANCE

SUMS DUE ON ALLOTMENT TREATED AS CALLS
NOTICE IF CALL NOT PAID

FORFEITURE FOR NON-COMPLIANCE

NOTICE AFTER FORFEITURE

DISPOSAL OF FORFEITED SHARES.

11
11

12

12

13

13

13

13

14

14

14




27

28

29

30

31

32

33

34

35

36

37

38

39

40

41

42

43

44

45

46

47

48

49

50

51

52

53

LIABILITIES AND CLAIMS ON FORFEITURE
SURRENDER

POWER OF SALE

APPLICATION OF PROCEEDS OF SALE
FORM OF TRANSFER

RIGHT TO REFUSE REGISTRATION

FEES ON REGISTRATION

SUSPENSION OF REGISTRATION AND CLOSING OF REGISTER

ON DEATH

ELECTION OF PERSON ENTITLED BY TRANSMISSION

RIGHTS ON TRANSMISSION

INCREASE, CONSOLIDATION, SUB-DIVISION, CANCELLATION AND

CONVEREICN

FRACTIONS

REDUCTION OF CAPITAL
PURCHASE OF OWN SHARES
FINANCIAL ASSISTANCE

GENERAL MEETINGS

CONVENING OF EXTRAORDINARY GENERAL MEETINGS

LENGTH AND FORM OF NOTICE

OMISSION TO SEND NOTICE

SPECIAL BUSINESS

QUORUM

PROCEDURE IF QUORUM NOT PRESENT
CHAIRMAN

DIRECTOK'> RIGKT TO ATTEND AND SPEAK
POWER TO ADJOURN

NOTICE OF ADIOURNED MEETING

18

19

19

19

19

20

20

21

22

22

22

22

22

23

24

24

25

25

26

26

26

27




54

55

56

57

58

39

60

61

62

63

64

65

66

67

68

69

70

71

72

73

74

75

76

77

78

79

80

81

BUSINESS AT ADJOURNED MEETING
CONDUCT AND ACCOMMODATION OF MEMBERS AT MEETING
METHOD OF VOTING

PROCEDURE ON A POLL

VOTES OF MEMBERS

CASTING VOIE

RESTRICTION ON VOTING RIGHTS

VOTING BY PROXY

DEPOSIT OF PROXY

WHEN VOTES BY PROXY VALID THOUGH AUTHORITY REVOKED
CORPORATE REPRESENTATIVE

OBRJECTION TC OR ERROR IN VOTING
AMENDMENTS TO RESOLUTIONS

MEMBERS' WRITTEN RESOLUTIONS
PROCEDURE

SANCTIONS FOR NON-DISCLOSURE
CESSATION OF SANCTIONS

COPIES OF SECTION 212 NOTICES TO MEMBERS
DISCLOSURE OF INTERESTS - DEFINITIONS
SECTION 216

NUMEER

APPOINTMENT

REVOCATION OF APPOINTMENT
PARTICIPATION IN BOARD MEETINGS
RESPONSIBILITY

REMUNERATION AND EXPENSES

POWERS OF THE BOARD

POWERS OF DIRECTORS IF LESS THAN MINIMUM REQUIRED NUMBER

27

27

28

29

30

30

31

31

32

33

33

33

33

34

34

35

36

36

36

37

37

38

38

38

3%

39

39

39




82
83
84
85
86
87
88
89
90
9l
92
93
94
95
96
97
98
99
100
101
102
103
104
105
106
107

108

EXERCISE OF VOTING RIGHTS

PROVISION FOR EMPLOYEES

OVERSEAS REGISTER

BORROWING POWERS

REGISTER OF CHARGES

POWERS OF EXECUTIVE DIRECTORS
DELEGATION TO COMMITTEES

LOCAL AND DIVISIONAL MANAGEMENT
POWER OF ATTORNEY

ASSOCIATE DPIRECTORS

CORPORATE MEMBERS

POWER OF THE COMPANY TO APPOINT DIRECTORS
POWER OF THE BOARD TO APPOINT DIRECTORS
APPOINTMENT OF EXECUTIVE DIRECTORS
ELIGIBILITY OF NEW DIRECTORS

VOTING ON RESOLUTION FOR APPOINTMENT
RETIREMENT BY ROTATION

DIRECTORS SUBJECT TO RETIREMENT
POSITION OF RETIRING DIRECTOR

DEEMED REAPPOINTMENT

RETIREMENT ON ACCOUNT OF AGE
REMOVAL BY ORDINARY RESOLUTION
VACATION OF OFFICE BY DIRECTOR
DIRECTORS' FEES

ADDITIONAL REMUNERATION
REMUNERATION OF EXECUTIVE DIRECTOR

EXPENSES

48

48

45

49

49

49

50

50

50

51

51

51

51

52

53

53

54

54




109

110

11t
112
113
114
115
116
117
118
119
120
121
122
123
124
125
126
127
128
125
130
131
132
133
134

135

DIRECTORS' INTERESTS IN TRANSACTIONS OR ARRANGEMENTS WITH THE
COMPANY

DIRECTORS' INTERESTS OTHER THAN IN RELATION TO TRANSACTIONS OR
ARRANGEMENTS WITH THE COMPANY

PROVISIONS APPLICABLE TO DECLARATIONS OF INTEREST
BENEFITS

BOARD MEETINGS

NOTICE OF BOARD MEETINGS
QUORUM

CHAIRMAN OF THE BOARD

VOTING

PARTICIPATION BY TELEPHONE
RESOLUTINN IN WRITING
PROCEEDINGS OF COMMITTEES
VALIDITY OF PROCEEDINGS OF THE BOARD OR COMMITTEE
SECRETARY

AUTHENTICATION OF DOCUMENTS
BOARD MINUTES

SAFE CUSTODY

APPLICATION OF SEALS

OFFICIAL SEAL FOR USE ABROAD
SECURITIES SEAL

CHEQUES, BILLS AND NOTES
DECLARATION OF DIVIDENDS
INTERIM DIVIDENDS

ENTITLEMENT TO DIVIDENDS
METHOD CF PAYMENT

DIVIDENDS NOT TO BEAR INTEREST

CALLS OR DEBTS MAY BE DEDUCTED FROM DIVIDENDS

54

57
59

67,

.
. Deleted 65

_Deleted 65
_Deleted 66
De]eted &6
" Deleted &
.

Deleted 67
r

Dejeted 67

. Deleted 67

" Deleted 69
" Deleted 66

Deleted 65



136

137

138

139

140

141

142

143

144

145

146

147

148

149

150

151

152

153

154

155

UNCLAIMED DIVIDENDS ETC

UNCASHED DIVIDENDS

PAYMENT OF DIVIDENDS IN SPECIE

PAYMENT OF SCRIP DIVIDENDS

CAPITALISATION

RECORD DATE

INSPECTION OF ACCOLUNTS

COPY TO BE SENT TO MEMBERS

SUMMARY FINANCIAL STATEMENTS

NOTICES TO BE IN WRITING

SERVICE OF NOTICE ON MEMBERS

NOTICE BY ADVERTISEMENT

EVIDENCE OF S8ERVICE

NOTICE BINDING ON TRANSFEREES ETC

NOTICE IN CASE OF DEATH, BANKRUPTCY OR MENTAL DISORDER
DOCUMENT DESTRUCTION -

WINDING UP

PROVISION FOR EMPLOYEES ON CESSATION OR TRANSFER OF BUSINESS
INDEMNITY

INSURANCE

-4
LA

" Deleted

. Deleted
. Deleted
“Deicted

Deleted
" Deleted
“Deteted

Deleted
. Deleted

Deleted

73
74

%

”
Kz

78

+ 79

re

9



Company no 33696334
THE COMPANIES ACTS 1985 AND 1989
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of

DECHRA PHARMACEUTICALSPLC

Adopted by special resolution
passed on 7th November 2008
PRELIMINARY
1 REGULATIONS NOT TO APPLY

No regulations set out m any schedule to, or contamed m any order, regulation or other
subordmate legislation made under, any statute concerming companies shall apply as

regulations or articles of the Company
2 INTERPRETATION
21 In these articles, unless the context requires otherwise

" Act" means the Companues Act 1985 as amended by the Compames Act 1989 and
every statutory modification or re-enactment thereof for the tume being in force,

" Acts" means the Compames Acts 1985 and 1989 and every statute (including
orders, regulations or other subordinate legislation made under those Acts) for the
tume bemng m force concerning compames so far as they apply to the Company,

"articles” means these articles of assocation or such other articles of association of

the Company for the tume bemng n force,

"auditors" means the auditors for the tume being of the Company;,

NRMEB/BIRDP/50050/UKM20298273 1




*board" means the board of directors from time to time of the Company or the
directors present or deemed to be present at a duly convened meeting of the directors

or any duly authonsed commuttee thereof at which a quorum 15 present,

" cash memorandum account” means an account so designated by the operator of

the relevant system concerned,

"clear days” m relation to 8 period of notice means that penod excludmng the day
when the notice 1s given or deemed to be grven and the day for winch 1t 1s grven or on
which 1t 15 1o take effect,

"Company" means this company;

“company” imchudes any body corporate (not being s corporation sole) or association
of persons, whether or not a company within the meaning of the Acts other than this
Company,

“ayrector™ means a direcior for the time bemg of the Company;
“divadend" includes bonus and any other distnbution whether 1n cash or m specie,

veyecuted" 1n relation to a document meiudes reference to 1s bemg executed under

hand or under seal or by any other method permtted by law,

"FSA" means the Financial Services Authonty acting m its capacity as the competent
authonty for the purposes of the Financial Services Act 1986 and m the exercise of 1ts
functions m respect of the admssion to the Official Last otherwrse tham in accordance
with Part IV of the Financial Services Act 1986 mcluding where the context permuts,
any committee, employee, officer or servant to whom any functon may propetly be
delegated,

“holder" means, m relation to any share, the member whose name 15 entered in the
register as the holder of that share and includes two or more joint holders of that
share,

"London Stock Exchange'™ means the London Stock Exchange ple,
"member" means & member of the Company.

“office” means the registered office for the tume bemng of the Company,

NRMB/BIRDP/50050/UKM/20298273 }
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27

“paid up” means paxd up or credited as paid up,

"recogmised person” means a recogmsed cleanng house or & nominee ofa
recogntsed cleanng house or of a recognised mvestment exchange as designated
section 185(4) of the Act,

"register” means the register of members to be kept pursuant to the Act,

"Regulations means the Uncertificated Secunties Regulatons 1995 (S1 1995 no
3272) and includes any modification of them or any regulations n substitution for
them made under section 207 of the Companses Act 1989 and for the time beng

force,

"seal"™ means the common seal of the Company or any official or secunties seal that

the Company may have or may be permutted to have under the Acts,

"secretary” means the secretary for the time being of the Company and meludes any
assistant or deputy secretary and any person appowmnted by the board to perform the
duties of the secretary;

"written" and "in wniting” mclude pnnting, lithography and other methods of
representing or reproducing words m a legible form

Unless the context requres otherwise and subject to article 23, words and
expressions contamed 1n these articles and not defined above shall have the same
meamng as m the Acts but excludmg any statutory modification of that meaning not

1 force when these articles become binding on the Company

Uniess the context requires otherwise, words and phrases used m the Regulations

have the same meamng when used n these articles

Reference 1 these articles to a share bemg mn uncertificated form 1s a reference to that
share being an uncerfificated umt of a secunty

Words mporting the smgular number only include the plural number and vice versa
Words mporting one gender only include the other genders

Words mnporting persons mchude corporations

NRMB/BIRDP/50050UKM/20298273 1



28 Where, for any purpose, an ordinary resolution of the Company 18 required, a spectal
or extraordinary resolution shall also be effective for that purpose, and where, for any
purpose, an extraordmary resolution 1s required, & special resolution shall also be
effective for that purpose

SHARES

The authonised share capital of the Company at the date of adoption of these articles 18
£750,000 drided mto 75,000,000 ordinary shares of one pence each.

ALLOTMENT

Subject to the provisions of the Acts and these articles, the board shall have unconditional
authonty to allot (with or without conferrmg nights of renunciation), grant options over, offer
or otherwise deal wath or dispose of any umssued shares of the Company (whether formng
part of the ongnal or any increased capital) or nghts to subscnibe for or convert any secunty
1nto shares of the Company to such persons (including directors) at such times and generally
on such terms and conditions s the board may decide but so that no share shall be 1ssued ata
discount and save as permutted by the Acts shall not be allotted except as paid up at least as to
one-quarter of their nominal value and the whole of any premum thereon.

AUTHORITY TO ALLOT SHARES AND POWER TO DISAPPLY STATUTORY
PRE-EMPTION RIGHTS

51 The board shall be penerally and unconditonally authonsed, pursuant to and m
accordance with section 80 of the Act, to exercise all the powers of the Company to
allot relevant securhes for each prescnbed period up to an aggregate nominal amount
equal to the section 80 amount

52 During each prescribed penod, the board shall be empowered to allot equuty securities
wholly for cash pursuant to and within the terms of the said authonty

521 m connection with a nghts 15sue, and

522 otherwse than i connection with a nghts 1ssue up o an aggregate nominal
amount equal to the section 89 amount as 1f section 85(1) of the Act did not
apply to any such allotment.
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53 Pursuant to such authonty and/or power, the board may, during such penod, make
offers or agreements which would or mght requue the aliotment of secunities after
the expiry of such penod

54 For the purposes of this aricle 5

541 "nghts 1ssue” means an offer of equity securities opem for acceptance for a
penod fixed by the board to holders of equity securities on the register on a
fixed record date 1n proportion to therr respective holdings of such secuntes
or 1o accordance with the nghts attached to them (but subject io such
exclusions or other arrangements as the board may deem necessary or
expedient m relation to fractional entitiements or legal or practical problems
under the laws of, or the requirements of, any recogmsed regulatory body or
any stock exchange m any country or terntory),

542 "prescnibed penod" means any penod

5421 for which the aunthonty conferred by articie 51 1s granted or
renewed (not exceeding 60 months on any occasion) by an
ordmary resolution or special resolution (as the case may be)
stating the section 80 amount for such peniod, and/or

5422 for which the power conferred by article 5 2 1s granted or rencwed
by special resolution stating the section 89 amount for such penod,

543 the "section 80 amount” shall be stated m the relevant ordmary resolution or
special resolution (as the case may be) or any mcreased amount fixed by

ordinary resolution,

544 the “section 89 amount" shall, for any presenbed penod, be that stated 1

the relevant special resolution, and

545 the nommal amount of any securities shall be taken to be, m the case of nghts
to subscrbe for or to convert any secunities mto shares of the Company, the
nomumnal amount of such shares which may be allotied pursuant to such rights

NRMB/BIRDP/S0050/UKM/20298273 1 5



6 REDEEMABLE SHARES

Subject to the provisions of the Acts and to any nghts attached to any exasting shares, any
shares in the capital of the Company may be 1ssued on terms that they are to be redeemed or,
at the optic= nf the Company or the holder, are hable to be redeemed

7 POWER TO ATTACH RIGHTS

Subject to the provisions of the Acts and to any nghits attached to any existing shares, any
new shares m the capital of the Company may be allotted or 1ssued with or have attached to
them such nghts or restrictions as the Company may from time to time by ordmary resolution
determne, or, 1f no such determination 1s made, as the board shall determine The Company
shall, 1f required 1 accordance with the Acts, delrver to the Registrar of Companies a
statement in the presenibed form contaming particulars of the nghts

8 VARIATION OF RIGHTS

81 Subject io the provisions of the Acts, all or any of the nghts or privileges attached to
any class of shares in the Company may be vaned or abrogated 1n such manner (if
any) as may be provided by such nghts, or, i the absence of any such provision,
either with the comsent 1 wnitmg of the holders of at least three-fourths of the
nommal amount of the issued shares of that class or with the sanction of an
extraordinary resolution passed at a separate meeting of the holders of the 1ssued
shares of that class vahidly held m accordance with the provisions of these articles,

but not otherwise

82 The nghts attached to any class of shares shall not, unless otherwise expressly
provided n the nghts attachng to such shares, be deemed to be vanied or abrogated
by the creation or 1ssue of shares ranking pan passu with or subsequent to them or by
the purchase or redemption by the Company of any of its own shares

9 COMMISSION

The Company may, In connection with the 1ssue of any shares, exercise all powers conferred
or perritted by the Acts of paymg commussions or brokerages Subject to the provisions of
the Acts, such commussion may be satisfied by the payment of cash or the allotment of fully
or partly pad shares or the grant of an option to call for an allotment of shares or by any
combination of such methods The Company may also on any 1ssue of shares pay such
brokerage as may be lawful
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10 TRUSTS NOT RECOGNISED

Unless ordered by a court of competent yurisdiction or required by law, the Company shall not
recoguse any person &s holding any share upon any trust and shall not be bound by or
otherwise compelled to recogmse (even 1f 1t has nouce of 1t) any equitable, contingent, future,
partial or other claim to or interest in any share other than an absolute nght 1n the person
whose name appears on the reguster to the whole of the share

11 RENUNCIATION

Subject 1o the provisions of the Acts and these articles, the board may, at any tune after the
allotment of shares but before any person has been entered mn the register as the holder,
recogruse a renunciation of those shares by the ellofiee 10 favour of some other person and
may accord to any allottee of a share a nght to effect such renumciation on and subject to such

terms and conditions as the board considers fit to umpose
SHARE CERTIFICATES

12 RIGHT TO CERTIFICATES

121  Subject to these arhicles, every person, upon becoming the holder of any shares, shail
be entitled, withn whichever 1s the earhier of (2) the ume required by the histing rules
of the Fmancial Services Authonty ("FSA'") or (b) two months after aljotment or
lodgement of a transfer as the case may be (unless the terms of 1ssue of the shares
provide otherwise), and without charge, to one certificate for all the shares of any
class registered 1 his name or, n the case of shares of more than one class bemng
registered i lus natne, to 8 separate certficate for each class of shares so registered

122  Where 2 member transfers part of us shares compnsed n & certificate, he shall be
entitled to one certificate for the balance of shares retained by hum without charge

123  The Company shall not be bound to 1ssue more than one certificate 1 respect of
shares held jomtly by two or more persons and delivery of a cerhficate to any one
jomt holder shall be sufficient dehivery to all jomt holders

124  Every certificate of shares shall specify the number and class and the distinguishing
nambers (if any) of the shares to wiach 1t relates and the amount paid up on them and
shall be 1ssued under the seal, or bearing an imprint or representation of the seal or

NRMB/BIRDP/S0050/ KM/ 20298273 1 7




such other form of authentification as the board may determune, or 1n such other

manner having the same effect as if 1ssued under the seal as the board may approve
13 REPLACEMENT CERTIFICATES

The board may cancel any certificate wiuch 1s worn out, defaced, lost or destroyed and 1ssue a
replacement certificate on such terms (if any) as to provision of evidence and indemmity (with
or without secunity) and to payment of any exceptional out-of-pocket expenses mcurred by
the Company as the board may decide, and upon delvery up of the ongnal certificate {where
it 15 wom out or defaced)

UNCERTIFICATED SHARES
14 UNCERTIFICATED SHARES

141  The directors shall have power to implement such arrangements as they may, m their
absolute discretion, think fit m order for any class of shares to be a participating
secunty (subject always to the Regulations and the facilities and requirements of the
relevant system concerned) Where they do so, aricles 14 2 to 14 4 (mnclusive) shall
commence to have effect immediately prior to the time at which the Operator of the
relevant system concemed permuts the class of shares concerned to be a participating

secuity

142  In relation to any class of shares whuch 1s, for the tume being, a participating security,
and for so long as such class remains a participating secunty, no proviston of these
articles shall apply or have effect to the extent that it 15 m any respect inconsistent
with

1421 the holding of shares of that class m uncertificated form, or
142 2 the Regulations

143  Without prejudice to the generality of article 142 and notwithstanding anything
contamed 1 these articles, where any class of shares 1s, for the time beng, a
parhicipating secunty (such class bemng referted to hereinafter as the "Relevant
Class')

1431 the register relating 1o the Relevant Class shall be maintamed at all imes 1
the Uruted Kmngdom,
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1432 shares of the Relevant Class may be issued mn vncertificated form in

accordance with and subject as provided i the Regulations,

1433 unless the directors otherwise deternune, shares of the Relevant Class held by
the same holder or jomnt holder in certificated form and uncertificated form
shall be treated as separate holdings,

143 4 shares of the Relevant Class may be changed from uncerificated to
certificated form, and from certificated to uncertificated form, 1n accordance
with and subject as provided m the Regulations,

143 5 ttle to shares of the Relevant Class which are recorded on the regster as
being held in uncertificated form may be transferred by means of the relevant
system concerned and accordingly (and n particular) articles 31 and 32 shall
not apply 1n respect of such shares to the extent that those articles requure or
contemplate the effecting of a transfer by an nstrument i wnting and the
production of a certificate for the share to be transferred,

143 6 the Company shall comply with the provisions of regulations 21 and 22 m
relation 1o the Relevant Class and article 34 mn parhcular shall be read as
subject to regulation 22,

143 7 the provisions of these articles with respect to meetings of or mcluding
holders of the Relevant Class, including notices of such meetings, shall have
effect subject to the prowisions of regulation 34,

143 8 the prowvisions of these articles and particular article 12 shall not apply so
as to require the Company to 1ssue, produce or delver (howsoever expressed)

a cerhficate to any person holding shares of the Relevant Class mn
uncertificated form,

143 9 the provisions of these articles whereby a person entitled by transmussion to a
share m the caprtal of the Company may elect that he or any other person be
registered as the holder of it shall not apply to an uncertificated share
(registration only being permitted on receipt by the Compeny of a properly
authenticated dematenialised mstruction),

14 3 10 the prowvisions of these articles wath respect to the payment of dividends or
other momies payable 1n respect of a share m the capiial of the Company
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shall m relation to an unceruficated share, be subject to any properly
authenticated dematerialised mstruction received by the Company,

14 3 11 m relation to shares of the Relevant Class winch are recorded on the register
as beng held n uncertificated form, any provision of these articles enabling a
person to be appointed to execute an mstrument of transfer shall have the
effect of enabling that person io be appomnted to authonise the giving of a
relevant properly authenticated dematenalised mstruction (not being
inconsistent with the provisron m question)-as may be requusite for the

disposal of the share n accordance with the terms of hus appontment,

143 12 where the Company has a hen over shares, to give effect to any sale
permitted under the articles mn the case of a share 1n uncertificated form, the
directors may take such other steps (ncluding the giving of directions 1o or
on behalf of the holder who shall be bound by them) as they think fit to effect
the transfer,

143 13 where the directors have the power to transfer a forfeited share to any person
10 the case of a share 1n uncertificated form, the directors may tzke such other
steps (includng the giving of directions to or on behalf of the holder who
shall be bound by them) as they think fit to effect the transfer,

14 3 14 the directors may refuse to register a transfer of a share in uncertificated form
1n any case where the Company s entitled to refuse (or 18 excepted from the
requrements) under the Regulahons to register the transfer, and they may
refise 1o register any such transfer mn favour of more than four transferees,

14 3 15 where the directors have a power to sell fractions of shares and dstribute the
pet profits m proporhon among members, the directors may, 1n the case of
shares 1 uncertificated form, take such other steps (mcluding the grving of
directions to or on behalf of the holder who shall be bound by them) as they
therik fit m relation to such fractions of shares,

14 3 16 where the directors have a power to refuse to regster the transfer of a share,
they shall, within two months 1 the case of a share m uncertificated form
from the date on which the operator mstuction was recerved by the
Company, send to the transferee the necessary notice of refusal, and
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14 3 17 where the directors have a power fo give effect to the sale of any share
pursuant to provisions regarding untraced members 1o the case of
meertificated shares, the directors may take such other steps (including the
giving of directions to or on behalf of the holder who shall be bound by them)
as they think fit to effect the transfer

144  If there 1s any conflict or inconsstency between thus article 14 and any other article,
the provisions of this article 14 shall prevail

LIEN
158 COMPANY'S LIEN ON SHARES NOT FULLY PAID

i51 The Company shall have a first and paramount hien on every share (not bemng a fully
paid share) for any-amount payable m respect of such share, whether the due date for
payment shall have arnved or not, and such lien shall apply to all dividends from time

to tume declared or other mones payable n respect of such share

152  The board may at any tume either generally or m any particular case waive any lien
that has arsen or declare any share to be wholly or partly exempt from the provisions
of fhus article 15 Unless otherwrse agreed with the transferee, the registration of a
transfer of a share shall operate as a waiver of the Company's lien, if any, on such
share

16 ENFORCEMENT OF LIEN BY SALE

161 For the purpose of enforcing the Company's hen, the Company may sell, mn such
manner as the board may determine, any share subject to 1t provided that the due date
for payment has amved and payment 1s not made within 14 clear days after the
service of a notice (stating, and demanding payment of, the sum presently payable
and giving notice of the miention to sell m default of such payment) on the member
concerned {or to any person entitled 1o the share by transmussion)

162 To give effect to such sale, the board may authorise any person to execute an
mstrument of transfer of any share sold m the name and on behalf of the holder of, or
the person, 1f eny, entitied by transmession 1o, the share in favour of the purchaser or
hus porinee The purchaser or, as the case may be, the all Mee shall not be bound to
see to the application of the purchase or subscription money, and the title to the share
shall not be affected by any uregulanty in or mvahdity of the proceedimngs relating to
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the sale, and after his name has been entered m the register 1 respect of such shares
the vahdity of the transfer or allotment shall not be impeached by any person and the
remedy of any person aggneved by the transfer or allotment shall be 1n damages only

and agamst the Company exclusively
17 APPLICATION OF PROCEEDS OF SALE

The net proceeds of the sale, after payment of the costs of the sale, shall be appited by the

Company m or towards satisfaction of the amount m respect of whuch the hen exasts so far as

the same 1s presently payable Any residue shall (on surrender to the Company for
cancellation of the certificate for the shares sold, or the provision of such mdemmty (with or

without secunty) as to any lost or destroyed certificate as the board may decide, and subject to

& like hien for sums not presently payable as existed on the shares before the sale) be paid to
the member or any person entitled by transmssion to the shares 1mmediately before the sale

CALLS ON SHARES
18 CALLS

Subject to the terms of allotment of shares, the board may make calls on the members in
respect of any momes unpaid on the shares or any class of shares held by them (whether n

respect of nomunal value or any premium) and not payable on a date fixed in accordance with

the terms of 1ssue Each member shall (subject to receiving at least 14 clear days' notice
specifymg when and where payment 1s to be made) pay to the Company as required by the
notce the amount called on hus shares A eall may be required to be paid by instalments At

any tume before receipt by the Company of any sum due under a cal), the call may be revoked
or payment postponed m whole or 1 part as the board may deterinine A call shail be deemed

to have been made at the time when the resofution of the board authonsing such call was

passed A person on whom a call 1s made shall reman Liable even though the shares i respect
of whach the cal} was made are subsequently transferred The jomt holders of a share shall be

jomtly and severally hable for payment of all calls mn respect of such share
19 POWER TO MAKE DIFFERENT ARRANGEMENTS

Subyect to the terms of allotment, on the allotment or 155ue of shares, the board may make
different arrangements, as between the allottees or holders of such shares, in the amount and
the time of payment of calls
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20

21

22

INTEREST ON CALLS

If the sumn payable 1n respect of any call 15 not paid on or before the day appowmnted for
payment, the person from whom 1t 15 due and payable shall pay mnterest on the unpaid amount

at such rate as may be fixed at the tume of allotment of the share or, 1f no rate 1s fixed, at such
rate (not exceedmg, without the sanction of the Company given by ordinary resolution, 20 per
cent per anmium) as the board may decide from and mcluding the day apponted for payment
until but excludmg the day of actual payment and all costs, charges and expenses mcurred by
the Company by reason of such non-payment The board may waive payment of the mterest,
costs, chares< and expenses m whole or n part.

PAYMENT IN ADVANCE

The board may, 1f 1t thinks fit, recerve from any member willing to advance the same all or
any part of the montes uncalled and unpaid on the shares held by haim and such payment in
advance of calls shall extmguish pro tanto the hability on the shares i respect of winch 1t 1s
made The Company may pay mterest on the money paid m advance, or on so much of 1t as
from tume to time exceeds the amount of the calls then made on the shares mn respect of winch
the advance has been made, at such rate (not exceeding, without the sanction of the Company
given by ordmnary resolutton, 20 per cent per annum) as the board may dersde but no part of
such mormes shall be meluded or taken mto account in ascertainmg the amount of any
dividend payable upon the shares m respect of which such advance has been made

SUMS DUE ON ALLOTMENT TREATED AS CALLS

Any sum which becomes payable in respect of a share on allotment or at any date fixed
pursuant to the terms of allotment, whether m respect of the nomuna! value of the share or by
way of premuum or as an instalment of a call, shall be deemed to be a call and, in case of non-
payment, alj the provisions of these articles as to payment of nterest and expenses, forferture
or otherwise shall apply as if such sum had become due and payable by virtue of a call

FORFEITURE

23

NOTICE IF CALL NOT PAID

If a call remams vnpeid after 1t has become due and payable, the board may at any tme give
notice 1o such member, or to any person entitied to the shares by trnsmssion, demanding
payment, on a date not Jess than 14 clear days from the date of the notee, of the amount of
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the call outstanding and any mterest that may have accrued on that amount and all costs,
charges and expenses mcurred by the Company by reason of such non-payment The notice
sha!l state the place where payment 15 fo be made and shall state that, 1f the notice 15 not
complied with, the shares n respect of whach the call was made will be liable to be forferted

24 FORFEITURE FOR NON-COMPLIANCE

1f the notice referred to 1n the previous article 18 not complied with, any share 1o respect of
which 1t was given may, at any time before the payment required by the notice has been
made, be forferted by a resolution of the board to that effect Such forferture shall be deemed
to oceur at the tume of the passing of the said resolution and shall include all dividends
declared or other mones payable in respect of the forferted shares and not pad before the
forferture

25 NOTICE AFTER FORFEITURE

When any share has been forferted, notice of the forferture shall be served on the person who
was, before torferture, the holder of the share or the persen entitied by transmussion to the
share but no forfesture shall be mvahdated by any omssion to give such notice An entry of
the fact and date of forferture shall be made m the register

26 DISPOSAL OF FORFEITED SHARES

| 261 Until cancelled m accordance with the provisions of the Act, a forfeited share,

: together with all nghts attaching to it, shall be deemed to be the property of the
Company and may be sold, re-aliotted or otherwise disposed of erther to the person
who was, before the forferture, the holder or to any other person, on such terms and
such manner as the board may detenmne ncluding but wathout hmutation to the
generahty of the foregomng with or without any past or aceruing dmdends and, m the
case of reallotment, with or without any money paid thereon by the former holder
eredited as paxd up thereon Where, for the purposes of 1ts disposal, a forferied share
15 to be transferred to any person, the board may authonse some person to execute a
transfer of the share to the transferee The Company may recerve the consideration (1f
any) given for the share on 1ts dispesal and may register the transferee as the holder of
the share

NRMB/BIRDP/50050/UKM/20298273 1 14



262

263

The board may, at any tune before any share so forferted has been cancelled, sold, r-
allotted or otherwise disposed of, annul the forferture on such conditions as 1t thinks
fit

A statutory declaration by a dwrector or the secretary of the Company that a share has
bec. forfeited on the date stated m the declaration shall be conclusive evidence of the
facts stated n 1t as agamst all persons claming to be enfitled to the share The
declaration shall (subject 1f necessary to the execution of an nstrument of transfer)
constitute a good title to the share and the person to whom the share 15 disposed of
shall not be bound to see to the zpphcation of the consideration, 1f any, nor shail his
title to the share be affected by any wregulanty m or invabdity of the proceedmgs
relating to the forfeiture or disposal of the share, and after his name has been entered
1n the register 1n respect of such shares the vahdity of the transfer or allotment shall
not be impeached by any person and the remedy of any person aggneved by the
transfer or allotment shall be m damages only and aganst the Company exclusively

27 LIABILITIES AND CLAIMS ON FORFEITURE

271

272

Any person whose shares have been forfeited shall cease to be a member 1 respect of
them and shall surrender to the Company for cancellahon the certificate for the
shares, but shall remam hable to pay, and shall immedsately pay, to the Company, all
calls, interest, costs, charges and expenses owing on of 1n respect of such shares at the
time of forfeature, together with nterest on those amounts, from the time of forferture
until payment, at such rate as may be fixed at the tune of allotment of the shares or, 1f
no rate 1s so fixed, at such rate (not exceeding, without the sanction of the-Company
given by ordmary resolution, 20 per cent per annum) as the board may decide, and the
board may, if 1t thinks fit, enforce payment wathout any allowance for the vatue of the
shares at the time of forferture or for any consideration recerved on thewr disposal

The forferture of a share shall mvolve the extmction at the time of forferture of all
interest i and all claums and demands agamst the Company mn respect of the share
and =il other nghts and liabilties incidental to the share as between the member
whose share 15 forferted and the Company, other than those nghts and habihiies
expressly saved by these articles or imposed (1n the case of past members) by the
Acts
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28

SURRENDER

The board may accept the surrender of any share liable to be forferted and, mn such case,

references 1n these articles to forfeiture shall mclude surrender

UNTRACED SHAREHOLDERS

29

POWER OF SALE

291

The Company shall be entitled to-sell any share of 2 member, or any share to which a

person 1s entifled by transmission, at the best price reasonably obtamnable, provided

that

2911

2912

2913

2914

for a penod of not less than 12 years, dunng whuch at least three cash
drvidends (whether mtenm or final) shall have been paid to members of the
class to whuch the shares concerned belong, no cheque, order or warrant sent
by the Company through the post n a pre-paid envelope addressed to the
member, or to the person entitled by transmussion to the share, at his address
on the register or other last known address given by such member or person
to which cheques, orders and warrants i respect of such share are to be sent
has been cashed or 2]l funds paid by any bank or other funds transfer system
to such member or person m accordance with article 133 1 have been
retumned to the Company and no communucation has been recewved by the
Company from such member or person (mn hts capacity as member of person
entitled by transmussion),

at the expiraton of such penod of 12 years, the Company has grven notice of
1ts mtention to sell such share by advertisement m both a national newspaper
and 10 a newspaper crrculating n the area of the address referred to
article 201 1 above or the address at which services of notices may be
effected n the manner authonsed by these articles 1s located,

the Company has not, dunng the further period of three months following
such adverhsements, received any commumecation m respect of such share

from the member or person entitled by transmussion, and

1f the shares are listed or traded on the London Stock Exchange the Company
has first given notice to the FSA of its tention to sell such share
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340

292

293

294

If, Avring the period of not less than 12 years referred to 1n arhicle 291 or dunng any
penod ending on the date when all the requirements of articles 2911 to 2914
nchusive have been satisfied, any additional shares have been 1ssued by way of a
nghts 1ssue m respect of those shares held at the beginning of, or previously so 1ssued
during, such periods, and all the requirements of articles 2912 to 291 4 mclusive
have been satisfied 1n regard to such additional shares, the Company shall also be
entitled o sell the additional shares

To give effect to any such sale, the board may appoint any person 1o execute as
transferor an instrument of transfer of such share Such mstrument of transfer shall be
as effective as 1f 1t had been executed by the registered holder of or person entitled by
transmssion to such share The purchaser shall not be bound to see to the apphcation
of the purchase money and the title of the transferee shall not be affected by any

wrregularity or invahdity 1n the proceedings in reference to the sale

A statutory declaration by a dwrector or the secretary that a share has been sold on the
date stated i the declaration shall be conclusive evidence of the facts stated m the
declaration as agamst all persons clamung to be entitled to the share

APPLICATION OF PROCEEDS OF SALE

The Compeny shall account to the member or other person entitled to such share for the net

proceeds of such sale by carrymg all mones m respect of that sale 1o a separate account. The

Company shall be deemed to be a debtor and not a trustee 1n respect of that money for such

member or other person. Momies cammied to such separate account may either be employed n

the business of the Company or mvested 1 such investments as the board may from time to

time think fit No miterest shall be payable 1o respect of such montes and the Company shall

not be required to account for any money earned on them.

TRANSFER OF SHARES

31

FORM OF TRANSFER

Subject to the provisions of these articles, a member may transfer all or any of lus shares by
\nstrument of transfer m witing m any usual form or 1n any form approved by the board, and
snch mstrument shall be executed by or on behalf of the transferor and (m the case of a
transfer of » <hare winch 1s not fully paad up) by or on behalf of the transferee The transferor
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32

shall be deemed to remain the holder of such share untid the name of the transferee 15 entered

n the register mn respect of 1t.

RIGHT TO REFUSE REGISTRATION

321

Subject to the provisions of these articles and the requirements of the FSA and (where

appropnate) the Regulations, the board may, 1n its absolute discretion and wnthout

Blvaig

any reason, refuse to register any share transfer or remunciaton of a

renoumnceable letter of allotment unless

3211

3212

3213

3214

3215

3216

1t 15 1n respect of a share wich 1s fully paid up,

1t 1s m respect of only one class of shares,

1t 15 1 favour of a single transferee or not more than four jomnt transferees,
the transferee 15 not a chuld, bankrupt or person of unsound mind,

1t 15 duly stamped (f so required), and

it 15 delivered for registration to the office or such other place as the board
may from tume to time defermune, accompamied (except in the case of a
transfer by a recognised person where a certificate has not been 1ssued) by the
certificate for the shares to whuch 1t relates and such other evidence as the
board may reasonably requure to show the nght of the transferor to make the

transfer,

provided always that the directors shall at all tmes when considerng an mstrument of

transfer 1n respect of partly paid shares have regard to the requirements of the FSA so as to

ensure that the Company does not prevent dealings 1n 1ts shares on an open and proper basis

322

1f the board refuses to register a transfer of & share, 1t shall, vathin two months after
the date on which the transfer was lodged with the Company, send notice of the

refusal to the transferee Any wmstrument of transfer winch the board refuses to

regster shall (except m the case of suspected fraud) be returmed to the person
deposiing 1t All mstruments of transfer which are registered shall, subyect to the

provisions of these articles, be retamned by the Company
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33 FEES ON REGISTRATION

No fee shall be charged by the Company for the registration of any transfer or other document
relating to or affecting the title to any share or the nght to transfer 1t or for making any other
entry 1n the register

34 SUSPENSION OF REGISTRATION AND CLOSING OF REGISTER

Subject to the provisions of the Regulations, the registration of transfers of shares may be
suspended at such times and for such penods (not exceeding 30 days 1 any year) as the board

may from time to time determune
TRANSMISSION OF SHARES
35 ON DEATH

351 The personal representatives of a deceased member shall be the only persons
recognised by the Company as having any ttle to shares held by lum alone or to
which he alone 1s entitled but in the case of shares held by more than one person, only
the survivor or survivors shall be recogmsed by the Company as being entitled to
such shares

352 Nothing in these articles shall release the estate of a deceased member from any
liability 1n respect of any share which had been held by hum solely or jomtly with

another person
36. ELECTION OF PERSON ENTITLED BY TRANSMISSION

361  Any person becomng entitled to a share 1n consequence of the death or bankruptey of
any member or of any other event giving nise to a transmission of such entitlement by
operation of law may, on producing such evidence as the board may properly require,
elect erther to be registered as a member or to have some person nommated by hum

registered as a member

362  Ifhe elects to be registered lumself, he shall give notice 1o the Company to that effect
If he elecis to have some other person registered, he shall execute a transfer of the
share to that person. The provisions of these articles relating to the transfer of shares
(includmg the night of the board to declne or suspend registration) shall apply to such
notice or mstrument of transfer (as the case may be) as if 1t were an mstrument of
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37

transfer executed by the member and lus death, bankruptey or other event grving nse

to a transmussion of such entstlement by operation of law had not occurred

363 The board may at any time give notice requiring any such person to elect either to
register humself or to transfer the share and, if such notice 15 not complied with withun
60 days, the board may, after that time, withhold payment of all dividends and other
monies payable m respect of such share until the requirements of the notice have been

complied with
RIGHTS ON TRANSMISSION

Where a person becomes entitled to a share in consequence of the death or bankruptcy of a
merrber, or of any other event giving rise to a transmission of such entitlement by operation
of law, the nghts of the holder 1n relation to that share shall cease but the person so entitled
may give a good discharge for any dividends and other monies payable 1n respect of it and
shall, subject to the provisions of these articles, have the same nights to which he would be
entitled 1f he were the holder of the share, except that he shall not, before he 15 registered as
the holder of the share, be entitied 1n respeect of it to recerve-notice of or exercise sy nghts
conferred bv membership m relation to meetings of the Company or any separate meeting of

the holders of any class of shares in the Company

ALTERATION OF SHARE CAPITAL

38

INCREASE, CONSOLIDATION, SUB-DIVISION, CANCELLATION AND
CONVERSION

381 Subject to the provisions of the Acts, the Company may, by ordinary resolution

3811 increase its share capital by such sum to be divided mnto shares of such

amount as the resolution prescribes,

381 2 consohdate and/or divide all or any of 1ts share capital mto shares of a larger
amount than 1ts existing shares,

3813 sub-dmnde 115 shares, or any of them, into shares of a smaller amount and may
by such resolution determmne that, as betwesn the shares resnltmg from such
sub-drvision, any of them may have any preference or other advantage or
deferred or quakfied nghis or be subject to any restnction as compared with
the others,
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3814 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 dimimsh the amount of
1is share capital by the amount of the shares so cancelled, and

3815 convert all or any of 1ts pad up shares into stock, and re-convert that stock
mto paid up shares of any denomnation

382  Subject to any special nghts or resinctions attached to them by their terms of 1ssue,
all new shares shail be subject to the provisions of these articles with reference to
allotment, payment of calls, forferture, len, transfer, transmssion and otherwise

35 FRACTIONS

Subject to any direction by the Company mn general meeting, whenever, as the result of any
consohdation and drviston or sub-division of shares, any members of the Company would

become entitled to fractions of shares, the board may

391 deal with such fractions as it shall determune and n particular may-arrange for the
sale of the shares representing the fractions to any person (mcludmg, subject 1o the
prowisions of the Acts, the Company) for the best price reasonably obiainable and
distnbute the net proceeds of the sale in due proportions amongst those members
(except that any amount otherwise due to a member, being less than £3 or such other
sum as the board may from time to time defermine, may be retamed for the benefit of
the Company) For this purpose, the board may authornse some person 1o execute &
trawsar of the shares sold to the purchaser of them or to any other person nominated
by the purchaser and may cause the pame of the purchaser or s nominee 1o be
entered m the register as the holder of the shares compnsed m any such transfer The
purchaser shail not be bound to see 1o the apphcation of the purchase money nor will
the title of the transferee to the shares be affected by any uregulanty or mvalidity m
the proceedings relating to the sale, or

392  subject to the provisions of the Acts, if the necessary umussued shares are avaiable,
issue fo each such holder credited as fully paxd up by way of capitabisation the
ymmum number of shares required to round up s holdng to a whole number (such
1ssue being deemed to have been effected immediately before consohdation) and the
amount required 1o pay up such shares shall be appropnated at its discretion from any
sums standing to the credit of any of the Company's reserve accounts {includmg share
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40

41

42

premium account and capital redemption reserve fund) or to the credit of profit and
loss account and capitalised by applying the same mn paymg up such shares

REDUCTION OF CAPITAL

Subject to the provisions of the Acts, the Company may by special resolution reduce its
authonsed and 1ssued share capital, any capital redemption reserve and any share premium

account 1 any way
PURCHASE OF OWN SHARES

Subject to the provisions of the Acts, the Company may purchase all or any of its shares of
any class (including any redeemable shares} mn any way provided that if, at the relevant date
proposed fo =pproval of the proposed purchase, there shall be 1 15sue any shares which are
listed on the London Stock Exchange and are of a class entithng the holders to convert nio
equity share capital of the Company, then no such purchase shall take place unless it has been
sanctioned by an extracrdmary resolution passed at a separate meeting (or meetings 1f there 15

more than one class) of the holders of any such class of convertible shares

Neather the Company nor the directors shall be required to select the shares to be purchased
rateably or 10 any other particular manner as between the holders of shares of the same class
or m accordance wath the rights as to dvidends or capital conferred by any class of shares

FINANCIAL ASSISTANCE

The Company shall not give any financial assistance for the acquisihion of shares m the
Company except and m so far as permitted by the Acts

GENERAL MEETINGS

43

44

GENERAL MEETINGS

The Compauy shall hold annual general meetings, which shall be convened by the board, m
accordance with the Acts All general meetings of the Company other than annual general
meetings shall be called extraordnary general meetngs

CONVENING OF EXTRAORDINARY GENERAL MEETINGS

The board may convene an extraordinary general meeting of the Company whenever 1t thimks

fit and must do so 1mmediately on rece1pt of & requsition from members 1n accordance with
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the Acts, and, n default, such meeting may be convened by requusitiomsts, as provided in the
Acts At any meetmg convened on any such requisition or by such requisition:sts, no busmess
shall be transacted except that stated by the requisiion or proposed by the board If at any
time there are not sufficient directors wathin the Uruted Kingdom capable of acting to form 2
quorum, the directors mn the Unuted Kingdom capable of acting may convene an extraordmary
general meeting n the same manner as nearly as possible as that in which meetings may be

convened by the directors
45 LENGTH AND FORM OF NOTICE

451 An annual peneral meeting and an extraordmary general meeting called for the
passing of a special resolution shall be called by not less than 20 working days'
notce All other extraordinary general meetings of the Company shall be called by
not less than 14 clear days' notice

452  Subject to the provisions of the Acts, & general meeting may be called by shorter
notice if 1t 15 50 agreed

4521 m the case of an anrmal general meeting, by all the members entitled to attend

and vote at the meeting, and

4522 1n the case of any other meeting, by a majonty i number of the members
having a nght to attend and vote at the meeting, bemg a mayonity together
holding not less than 95 per cent m nommal value of the shares grving that

right.
453  The notice shall specafy

4531 whether the meeting 15 an annual general meeting or an extraordinary general

meeting,
453 2 the place, the day and the tume of the meeting,
4533 1nthe case of special busmess, the general nature of that busmess,

453 4 1f the meeting 15 convened to consider a special or extraordinary resolution,
the mtention to propose the resolution as such, and
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453 5 wath reasonable promimence, that 2 member entitled to attend and vote 15
entitled 1o appom! cne or more proxies to attend and, on a poll, vote mnstead
of hum and that a proxy need not also be a member

454 A separate resolution shall be proposed for each substantially separate proposal
relating to a different subject matter

455 Nctine of every general meeting shall be given to the members (other than any who,
under the provisions of these articles or of any restnctions 1mposed on any shares, are
not entrtled to recerve notice from the Company), to the directors and to the auditors

456 If the diwectors, m therr absolute discretion, consider that 1t 1s mmpractical or
undesirable for any reason to hold a general meeting on the date or at the time or
place specified n the notice calling the general meeting, they may postpone the
meeting to another date, time and place When a meeting 1s so postponed, notice of
the date, ume and place of the posiponed meeting shall be placed 1n st least one
national newspaper 1n the Umted Kingdom Notice of the business to be transacted at
such postponed meeting shallnot be requured

46 OMISSION TO SEND NOTICE

The accidental omission to send notice of a meeting or (1 cases where 1t 1s sent out with the
notice) an nstrument of proxy to, or the non-recetpt of erther by, any person entitled to
receive the same shall not invahdate the proceedings at that meeting

47 SPECIAL BUSINESS

All business transacted at a general meeting shall be deemed special except the following

trensactions at an annual general meeting

471 the receipt and consideration of the profit and loss account, the balance sheet and
reporis of the directors and of the auditors, and the documents requured by law or by
regulation {includmg the requrements of the FSA) to be annexed to the balance

sheet,
472  the declaration or sanction of dividends,

473  the election and re-election of directors and other officers in place of those retirning by

rotation or otherwise ceasing 0 hold office,
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474

475

the appomtment of the auditors (when spemal notice of the resolution for such
appomtment 15 not required by the Acts) and the fixing, or determnation of the

manner of the fixing, of thewr remuneration, and

the grant or renewal of the authonties of the Company 1n general meeting requured by
the Acts 1n relation to the allotment of shares by the Board

PROCEEDINGS AT GENERAL MEETINGS

48

49

QUORUM

481

48 2

No business shall be transacted at eny general meeting unless a quorum 1s present
The absence of a quorum shall not preclude the appomntment of a chauman of the
meeting 1n accordance with the provisions of these articles, wiich shall not be treated
as part of the busmess of the meeting

The quorum for a general meeting shall, for all purposes, be two members present m
person or by proxy and entitled o vote

PROCEDURE IF QUORUM NOT PRESENT

491

492

4913

If a quorum 1s not present within 15 minutes (or such longer interval as the chairman
in his absolute discretion thinks fit) from the tmme appointed for the commencement
of the meeting, or 1f, dunng a meeting, a quonim ceases to be present, the meeting, if
convened by or on the requisition of members, shall be dissolved In any other case, it
shall stand adjoumned to such time (being not less than 14 days nor more than 28 days
later) and place as the chairman (or, in default, the board) shall appomnt.

At any such adjourned meeting the quorum shall be two members present in person or
by proxy and entitied to vote and, 1f a quorum 1s not present within 15 munutes (or
such longer mterval as the charman m s absolute discretion thunks fit) from the
time appomted for the commencement of the meeting, or 1if, durng the meeting, a
quorum ceases to be present, the adjourned meeting shall be dissolved

The Company shall give not less than seven clear days' motice of any meeting

adjoumed for the want of a quorum and the notice shall state the quorum requirement.
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50

51

52

CHAIRMAN

The charman (if any) of the board or, 1 hus absence, the deputy charman (if any) or, m lus
absence, some other director nommated by the directors, shall preside as chaiman at every
general meeting of the Company 1f nesther the chairman (f any) nor the deputy chairman (if
any) nor such other director 1s present within 15 minutes after the time appo1inted for holding
the meeting, or none of such persons 1s willmg 1o act as such, the directors present shall select
one of thexr number to be chairman, and 1f only one director 1s present and wilhng to act, he
shall be chairman In default, the members present mn person and entitled to vote shall choose
one of their number to be charman The decision of the chairman on pomts of order, matters
of procedure or arising mcidentally ot of the business of the meeting shall be fina) and
conclusive, as shall be his determination, acting m good faith, whether any pomt or matter 15

of such a nature
DIRECTOR'S RIGHT TO ATTEND AND SPEAK

A darector shall be entitled to attend and speak at any general meeting and at any separate
meetmg of the holders of any class of shares or debentures m the capital of the Company even
though he 15 not a member

POWER TO ADJOURN

521  The chaurman may, with the consent of a meeting at whach a quorum 15 present (and
shall, if so directed by the meeting), adjoum any meeting from tume to time and fom
place to place or for an mdefimite penod

522  Without prejudice to any other power which he may have under these articles or at
comemon law, the chairman may, without the need for the consent of the meeting,
mterrupt or adjourn any meeting from tume to tume and from place to place or for an
indefimite perzod if he 15 of the opmion that

5221 the members wishing to attend cannot be convemently accommodated m the

place appotnted for the meeting, or

5222 the conduct of persons present prevents or 1s hikely to prevent the proper and

orderly conduct of the meeting, or

5223 it has become necessary to ensure that the business of the meetng 15 properly
disposed of
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53

54

335

NOTICE OF ADJOURNED MEETING

Without prejudice to the provisions of these articles, whenever a meeting is adjoumed for 28

days or more or for an mdefinite peniod, at least seven clear days’ notice specifying the place,
the day and the tume of the adjourned meeting and the general nature of the business to be

transacted shall be given to the members (other than those who, under the provisions of these

articles or of any restrictions mmposed on any shares, are not entitled to recerve notice from

the Company), the directors and the auditors In all other cases, it shall not be necessary to

give any notice of an adjourned meeting or of the busmess to be transacted at the adjourned

meeting

BUSINESS AT ADJOURNED MEETING

No busmess shall be transacted at any adjourned meeting other than the business winch might

properly have been transacted at the meetmg from whach the adjournment took place

CONDUCT AND ACCOMMODATION OF MEMBERS AT MEETING

551

552

The directors may resolve to enable persons entitled to attend a general meeting to do
so by simulitaneous attendance and participation at & satellite meeting place anywhere
10 the world and the members present 1n person or by proxy at satellite meeting places
shall be counted mn the quorum for and entitled to vote at the general meeting m
question and that meeting shall be duly constituted and 1ts proceedmgs vahd provided
that the chairman of the meeting 15 satisfied that adequate faciliues are available
throughout the meeting to ensure that members attending at all the meeting places are
able to participate m the busmess for whuch the meeting has been convened and to
hear and see all persons who speak (whether by the use of mcrophones,
loudspeakers, audio-visual commumcations equipment or otherwise), m the pomeipal
meeting place and any satellite meeting place, and to be heard and seen by all other
persons so present m the same manner The chairman of the meeting shall be present

at and the meeting shall be deemed to take place at the principal meeting place

If 1t appears to the charman that the pnincipal meeting place or any satellite meeting
place 15 madequate to accommodate all members entitled and wishing to attend, the
meeting shall be duly constitited and 1ts proceedmgs vahid provided that the chairman
of the meetmg s satisfied that adequate facihties are available to ensure that a
member who 15 unable to be accommodated 15 able to participate 1n the busmess for

which the meeting has been convened and to hear and see all persons who speak
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553

VOTING

(whether by the use of microphones, loudspeakers, audio-visual commumeations
equipment or otherwise), whether m the meeting place or elsewhere, and to be heard

and seen by all other persons so present n the same manner

The board and, at any general meeiing, the charman may make any arrangement and
\mpose any requirement of resinction which 1t or he (as appropriate)} considers
appropriate to ensure the secunty and orderly conduct of a general meeting including,
without Limitation, requirements for ewidence of identity to be produced by those
attendmng the meeting, the searching of thew personal property and the restnction of
items whach may be taken mto the meeting place The board, and at any general
meeting the chairman, 15 enutied to refuse entry to or eject a person who refuses to
comply with these amangements, requirements or restnctions or who disrupts the

proper and orderly conduct of the meeting

56 METHOD OF VOTING

561

562

At any general meeting, a resolution put to the vote of the meeting shall be decided
by a show of hands unless (before or on the declaration of the result of the show of
hands) a poll 15 duly demanded

Subject to the provisions of the Acts, a poll may be demanded on any question by
5621 the chairman of the meeting,
562 2 not less than five members present m person or by proxy and entitled to vote,

5623 a member or members present 1n person or by proxy representing m the
aggregale not less than one-tenth of the total voting nghts of all the members
having the nght to vote at the meeting, or

5624 a member or members present mn person or by proxy holding shares
confernng a right to vote at the meeting, bemg shares on wiuch an aggregate
sum has been paid up equal to not less than one-tenth of the total sum pad up
on all the shares confernng that nght

A demand by a proxy for a member shall be deemed to be a demand by that member
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563

Unless & poll 15 so demanded and the demand 1s not wathdrawn, a declaration by the
chammman that the resolution has been camed, or camed by a particular majonty, or
lost or not carried by a particular majority, and an entry to that effect 1n the book
contaiung the minutes of proceedings of the Company, shall be conclusive ewndence
of the fact without proof of the number or proportion of the votes recorded 1n favour

of or apainst such resolution

57 PROCEDURE ON A POLL

571

572

573

574

575

If & poll 1s properly demanded, 1t shall be taken n such manner as the chairman of the
meeting directs He may appomnt scrutineers, who need not also be members, and may
fix a ime and place for declaring the result of the poll The result of the poll shall be
deemed to be the resolution of the meeting at winch the poll was demanded

Any poll demanded on the election of a chairman of a meeting or on any question of
adjournment shail be taken at the meeting and without adjournment A poll demanded
on any other question shall be taken at such tme and place as the chairman durects,
erther at once or after an mterval or adjournment (but not more than 30 clear days
after the date of the demand)

No notice need be grven of a poll not taken immediately 1f the tme and place at
which 1t 15 to be taken are armounced at the meeting at which it 1s demanded In any
other case, at least seven days' clear notice shall be given specifying the time and
place et which the poll 1s to be taken

The demand for a poll may be withdrawn, but only with the consent of the chairman,
and a demand so wathdrawn shall valdate the result of a show of hands declared
before the demand was made and, m the case of a poll demanded before the
declaration of the result of a show of hands, the meeting shall continue as if the

demand hsad not been made

The demand for a poll (other than on the election of the chauman of the meetng or
on any question of adjournment) shall not prevent the continuance of a meeting for
the transaction of any busmess other than the question on winch & poll has been
demanded
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576 Ona poll, votes may be given i person or by proxy and a member entitled 1o more
than one vote need not, 1f he votes, use all s votes or cast all the votes he uses in the

same way
58 VOTES OF MEMBERS

581  Sulyect to any lerms &s to voting upen winch any shares may have been 1ssued or
may for the time being be held, or any suspension or abrogation of voting nghts
pursuant to these articles, at a general meeting of the Company every member present
i person shall, on a show of hands, have one vote and every member present 1n
person or by proxy shall, on a poll, have one vote for every share of which he 15 the
holder

3582 In the case of jont holders of a share, the vote of the semor who tenders a vote,
whether 1n person or by proxy, shall be accepted to the exclusion of the votes of the
other joint holders, and seruonty shall be determiuned by the order in which the names
of the holders stand 1n the register

583 A member in respect of whom an order has been made by any court or official having
junsdiction {whether i the Umited Kmgdom or elsewhere) that he 15 or may be
suffenng from mental disorder or 15 otherwise 1ncapable of nmning his affairs may
vote, whether on a show of hands or on a poll, by his guardian, receiver, curator boms
or other person authonsed for that purpose and appomted by the court, and any such
recerver, curator boms or other person may, on a poll, vote by proxy, prowvided that
evidence (to the satisfaction of the board) of the authonty of the person claiming to
exercise the nght to vote 1s deposited at the office (or at such other place as 13
specified 1n accordance with the articles for the deposit of mstruments of proxy)
within the time limits prescnbed by the articles for the deposit of mstruments of
proxy for use at the meeting, adjoumed meeting or poll at which the nght to vote 15 to

be exercised
59 CASTING VOTE

In the case of an equality of votes, the charman shall not either on a show of hands or ona
poll, have a casting vote 1n addition to any vote to winch he may be entitled as 2 member

NRMB/BIRDP/50050/UKM/20298273 | 30




60 RESTRICTION ON VOTING RIGHTS

601

The provisions of article 69 shall apply to restrict the voting nghts of those members
who have faled 1n relation to any shares to give the Company wnformation 1n

accordance with section 212 of the Act.

Unless the board otherwrse defermmes, no member shall be entitled (i respect of any
share held by lum) to be present or to wote, etther 1n person or by proxy, at any
general meeting or at any separate meeting of the holders of any class of shares or on
any poll, or to exercise any other nghts conferred by membership m relation to any
such meeting or poll, if any calls or other momies due and payable n respect of such
share remain unpaid Such restnctions shall cease to apply on payment of the amount
outstanding and all costs, charges and expenses mcurred by the Company by reason

of such non-payment

61 VOTING BY PROXY

611

612

613

614

)

An mstrument appomnting a proxy shall be in wnung n the usual form, or 1 such
other form as may be approved by the board, executed by the appointor or his duly
consatuled attomey or, if the appowmtor 15 a corporation, under 1ts seal or under the
hand of 1ts duly authonsed officer or attomey or other person authonsed to sign

An mstrument of proxy shall be deemed (subject to any contrary direction contamned
1 the same) to confer authonty to demand or jomn in demandmng & poll and, subject to
the provisions of these arhicles, to vole on any resolution or amendment of a
resolution put to, or any other busmess whuch may properly come before, the meeting
for which 1t 1s given, as the proxy thinks fit

An mstrument of proxy shall not be deemed (subject to any contrary direction
contamed 1n the same) to confer authonty to speak at the meeting without the consent
of the chairman

A proxy need not be a member of the Company

A member may appoimt more than one proxy to attend on the same occasion When
two or more valid but different mstruments of proxy are debvered n respect of the
same share for use at the same meetng, the one which 1s last vahdly delivered
(regardiess of its date or the date of 1ts execution) shall be treated as replacing and
revoking the other(s) as regards that share If the Company 15 unable to determuine

NEMB/BIRDP/50050/UKM/20298273 1 31




which was last delivered, none of them shall be treated as vabd 1n respect of that
share

616  Depusit of an mstrument of proxy shall not preclude a member from atiending and

voting m person at the meeting or any adjoumnment of 1t or on any poll

617 An mstrument of proxy shall, unless the contrary 15 stated m i, be valid for any
adjournment of the meeting as well as for the meeting(s) to which 1t relates No
mstrument of proxy shall be valid after the expiry of 12 months from the date of its

execuuon

618  Subject to the provisions of the Acts and the requirements of the FSA, the Company
shall send out proxy forms to all or none of the persons entitled to receive notice of
and to vote at any meeting, but, 1f sent, shall prownde for two-way voung (without

prejudice to any right to abstan} on all resolutions set out i the notice of meeting

62 DEPOSIT OF PROXY

An mstrument appomting a proxy and (if required by the board) any power of attomey of
other authority under which 1t 1s executed or a copy of 1t notanally certified or certified
some other way approved by the board shall be.

621 deposited at the office, or at such other place within the United Kingdom as may be
specified m the notice convenmg the meeting or i any instrument of proxy or other
accompanymg document sent by the Company 1 relstion to the meeting, not less
than 48 hours before the time for holdmg the meeting or adjoumned meetung at whach
the person named m such mstrument proposes to vote,

622 1n the case of a meeting adjoumned for less than 28 days but more then 48 hours, or n
the case of a poll taken more than 48 hours after 1t 15 demanded, deposited as stated
above not less than 48 hours before the tume appointed for the holdmg of the
adjourned meeting or the taking of the poll, or

623 1 the case of a meeting adjourned for less than 48 hours, or in the case of a poll not
taken immediately but taken not more than 48 hours after it was demanded, delivered
at the adjourned meeting or at the meetng at whach the poll was demanded to the

chairmen or to the secretary or to any director,

and any mnstrument of proxy which 15 not so deposited or delivered shall be mvahd
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63 WHEN VOTES BY PROXY VALID THOUGH AUTHORITY REVOKED

A vote given or poll demanded by a proxy or a duly authonsed representative of a corporation

shall be valid even though the authonty of the person votng or demanding a poll has
previously terminated unless notice of the termination was recerved by the Company at the
office (or such other place as 15 specified for depositing the mstrument of proxy) at least 24
hours before the time for holding the meeting or adjouned meeting at winch such vote 1s
given of (1n the case of a poll taken otherwise than at or on the same day as the meeting or
adjourned meeting) at least 24 hours before the time appomnted for the taking of the poll at
which the vote 15 cast

64 CORPORATE REPRESENTATIVE

A member of the Company which 15 a corporation may, by resotution of 1ts directors or other

govermng body, authonse such person as 1t thinks fit to act as 1ts representative at any

meeting of the Company or at any separate meeting of the holders of any class of shares The

person so authonsed shall be entitled to exercise the same powers on behalf of the corporation
(sn respect of that part of the corporation’s holding to winch the authonsation relates) as that
corporation could exercise if 1t were an mdividual member and the corporation shall, for the
purposes of these articles, be deemed to be present in person at any such meeung if a person

so authorised 1s present at it, and all references to attendance and voting m person shall be

construed accordingly A director, the secretary or some person authonsed for the purpose by

the secretary may require the representative to produce a certified copy of the resohrtion so
authortsing him before permutting hum to exercise s powers

65 OBJECTION TO OR ERROR IN VOTING

No objection shall be raised to the quahification of any voter or to the counting of, or farlure to

count, any vote, except at the meeting or adjourned meeting at wiuch the vote objected to1s

tendered or at wiuch the erTor occurs Any objection made m due tune shall be referred to the

chairman of the meeting and shall only vitiate the result of the voting 1f, m the opmion of the
chairman, 1t 1s of sufficient magnitude to affect the decision of the meeting The decision of
the chairman shall be final and conclusive

66 AMENDMENTS TO RESOLUTIONS

No smendment to a special or extraordinary resolution (other than a clencal amendment to

correct a patent error) may be considered m any circumstances and no amendment 1o &n
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67

ordmary resolution (other than a clerical amendment to correct a patent error) may be

considered unless either

661 at least 48 hours' prior wrntten notice of the amendment has been lodged with the

Company at the office, or
662  thechairman of the meeting agrees otherwise

If any amendment proposed to any resoluhon under consideration 1s ruled out of order by the
chaman of the meeting, the proceedings on the- substantive resolution shall not be
invahdated by any error 1 such ruling

MEMBERS' WRITTEN RESOLUTIONS

A resolution m writing, executed by or on behalf of each member who would have been
entitled to * =t= on 1t 1f 1t had been proposed at a general meeting at wiuch he was present,
shall be as effective as 1f 1t had been passed at a general meeting duly convened and held, and
may consist of several mnstruments m the same form, each duly executed by or on behalf of
one or more members If such a resolution m wniting 15 described as a speciel resolution or as

an extraordinary resolution, 1t shall have effect accordingly

CLASS MEETINGS

68

PROCEDURE

Any separate meeting for the holders of any class of shares shall be convened and conducted
1n all respects as nearly as possible in the same way as an extraordinary general meeting of
the Company and the provisions of sections 369, 370, 376 and 377 of the Act shall mutatis
mutand:s and so far as applicable apply, provided that

681 mnomember, other than a director, shall be entitled to notice of 1t or to atiend unless he
15 a holder of shares of that class,

682  the quorum at any such meeting other than an adjourned meeting shall be two persons
present m person holding or representing by proxy at least one-thurd in nominal value
of the 1ssued shares of the class,

683  the quorum at any adjourned meeting shall be two persons holding shares of the class

10 question who are present in person or by proxy, and
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684  apoll may be demanded by any member present in person or by proxy and entitled to
vote at the meeting, and, on a poll, each member shall have one vole for every share
of the class m question of winch he 13 the holder

DISCLOSURE OF INTERESTS IN SHARES
69 SANCTIONS FOR NON-DISCLOSURE

Where a member, or any other person appeanng to be mterested 1n shares held by that
member, has been 1ssued with anotice pursuant to section 212 of the Act and has fmled m
relation to any shares ("' default shares" which expression shall mclude any further shares
whnch are 1ssued m respect of such default shares) to grve the Company the information
required by that notice within the prescribed peniod from the date of service of the notice, the
following sanctions shall apply, unless the board otherwise determnes

691 the member shall not, nor shall any transferee to whom any of such shares are
transferred other than pursuant to an excepted transfer (as defined m article 72), be
entitled n respect of the default shares to be present or to vote (esther 1n person or by
representative or proxy) at any general meeting or at any separate meetng of the
holders of any class of shares, or on any poll, or to exercise any other nght conferred

by membership mn relabon to any sich meeting or poll, and

692  where the default shares represent at Jeast O 25 per cent m nominal value of the 1ssued
shares of their class

6921 any dividend or other money payable in respect of the default shares shall be
withheld by the Company, which shall not have any obligation to pay interest
on 11, and the member shall not be entitled to elect, pursuant to article 139,10

receive shares mstead of that drvdend, and

6922 no transfer of a share recorded on the register as bemg held n cemficated
form, other than an excepted transfer (as defined m article 72) of the default
shares, shall be registered unless

69221 the member 15 not mmself 1 default as regards supplying the
information required, and

69222 the member proves to the satisfaction of the board that no
person mn default as regards supplymg suck wmformaton 18

NRMB/BIRDP/50050/UKM/20208273 1 35




70

71

72

mterested m any of the shares which are the subject of the

transfer

CESSATION OF SANCTIONS

701

702

Where the sanchions under arhicle 69 apply 1 relation to any shares, they shall cease
to have effect seven days after the earlier of

7011 receipt by the Company of notice that the shares have been transferred by
means of an excepted transfer, or

7012 rteceipt by the Company of the information requred by the notice 1ssued
pursuant to section 212 of the Act

The board may at any time give notice cancelling or suspending for a stated period
the operation of the sanctions under article 69 i whole or in part

COPIES OF SECTION 212 NOTICES TO MEMBERS

Where, on the basis of information obtamed from a member in respect of any share held by

him, the Company 1ssues a notice pursuant to section 212 of the Act to any other person, 1t

shall, at the same time, send a copy of the notice to the member, but the accidental omission

to do so, or the non-receipt by the member of the copy, shali not invahdate or otherwise affect
the application of article 6%

DISCLOSURE OF INTERESTS - DEFINITIONS

For the purposes of articles 69 to 71 (nclusive)

721

722

a peison, other than the member holding a share, shall be treated as appearing to be
mterested 1 that share 1f the member has informed the Company that the person 1s, or
may be, so mterested, or if the Company (after taking account of any information
obtained from the member or, pursuant 1o a notice under sechon 212 of the Act, from
anyone else) Imows or has reasonable cause to beheve that the person 1s, or may be,

so mierested,

"1nterested™ shall be construed mn the same way as 1t 1s construed for the purpose of
section 212 of the Act,
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723  reference to a person having failed to give the Company the nformation required by a
notice, or being mn default as regards supplying such mformation, mncludes reference
to tus having failed or refused to give all or any part of 1t and reference to his having
given information which he knows to be false in a matenial particular or having
recklessly given mformation which 1s false 1 a matenial particular,

724  the "prescribed period” means 14 days,
725  an “excepted transfer'” means, 1 relation to any shares held by a member

7251 a transfer pursuant to acceptance of a takeover offer for the Company (withun
the meammng of the Act),

72572 a transfer in consequence of a sale made through a recogmsed nvesiment
exchange (as defined n the Financial Services Act 1986) or any other stock
exchange outside the United Kingdom on wiuch the Company's shares are
normally traded, or

7253 a transfer which 15 shown to the satisfaction of the board to be made
consequence of a sale of the whole of the beneficial mterest 1n the shares to a
person who 18 unconnected with the member and with any other person

appearing to be mterested 1n the shares
73 SECTION 216

Nothing contamed mn these articles shall hrmt the power of the directors under section 216 of
the Act

NUMEBER OF DIRECTORS
74 NUMBER

Unless and until otherwise determined by the Company by ordinary resolution, the number of
directors (other than alternate directors) shall not exceed 10 but shall not be less than two
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ALTERNATE DIRECTORS

75

76

77

APPOINTMENT

751  Arr dwrector (other than an alternate director) may, by notice debvered to the
secretary at the office, or in any other manner approved by the board, appoint any
other director or any other person who 15 approved by the board and 1s willing io act
to be lus altemate, but no appomtment of an alternate director who 1s not already a
director shall be effective until lus consent to act as a director in the form prescnbed
by the Acts has been recerved at the office and tus appomtment has been approved by
the board

752  An alternate director shall not be requured to hold any shares in the Company
REVOCATION OF APPOINTMENT

A director may, at any time by notice delivered to the secretary at the office, revoke the
appointment of s altemate director and, subject to the prowvisions of the preceding article,
appouwmnt another person m hs place If a director ceases to hold the office of director or, 1f he
dies, the appomntment of hus alternate director shall then also cease If any director retires but
15 re-elected at the meeting at which such retirement takes effect, any valid appomntment of an
alternate director which was m force immediately before hus retirement shall continue to
operate afia (s re-clection as if he had not so retired The appointment of an alternate
dwrector shall cease on the happerung of any event whuch, 1f he was a director otherwise
appointed, would cause hum to vacate office

PARTICIPATION IN BOARD MEETINGS

Every alternate director shall (subject to mm grvang to the Company an address within the
Uruted Kingdom at winch notices may be served on lum) be entitled to receive notice of all
meetmgs of the board and all commuttees of the board of whuch hus appomtor 1s & member
and, mn the absence from such meetings of ns appomtor, to attend and vote at such meetings
and to exercise all the powers, nghts, duties and authonities of lus appointor A director acting
as altemate director shall have a separate vote at board and commuttee meetings for each
director for whom he acts as alternate director, but he shall count as only one darector for the
purpose of determining whether a quorum 15 present.
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79

RESPONSIBILITY

Every person acting as an alternate shall be deemed to be an officer of the Company, shall
alone be responsible for s own acts and defaults, and shall not be deemed to be the agent of
the director appomting him

REMUNERATION AND EXPENSES

An alternate director shall not be entitled as agamnst the Company to any fees for his services
as an alternate, but an altemnate director shall be paud by the Company such expenses as mght
properly have been repaid to nm 1f he had been a durector

POWERS OF THE BOARD

80

81

POWERS OF THE BOARD

Subject to the provisions of the Acts, the memorandum of association of the Company and
these articles.and to any directions given by special resoluhion of the Company, the business
of the Company shall be managed by the board which may exercise all the powers of the
Company whether relating to the management of the business or not No alteration of the
memorandum of association or of these articles and no special resolution of the Company
shall mvahidate any pnor act of the board wiuch would have been valid if such alteration had
not been made or such special resolution had not been passed The provisions contained
elsewhere 1 these articles as to any specific power of the board shall not be deemed to lumit
the peneral powers given by this article 80

POWERS OF DIRECTORS IF LESS THAN MINIMUM REQUIRED NUMBER

If the numt == of the directors 15 less than the mummum for the time being prescnbed by these
articles, the remaimng director or directors shall only act for the purpose of apponting an
additional director or directors to make up such minumum or to convene a general meeting of
the Company for the purpose of malang such appomtment. If no director or directors are abie
or willing to act, then any two members may summon a general meeting for the purpose of
appomnting directors Any additional director so appomted shall (subject to the provisions of
these articles) hold office only untl the dissolution of the annual general meeting of the

Company next followmg such appointment unless he 15 re-elected dunng such meeting
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83

84

85

EXERCISE OF VOTING RIGHTS

The board may exercise or cause to be exercased the voting nghts conferred by the shares n
any other company held or owned by the Company, or any power of appointment to be
exercised by the Company, mn such manner i all respects as it thinks fit (ineluding the
exercise of the voting nghts or power of appomtment 1n favour of the appomntment of any
director as a director or other officer or employee of such company or m favour of the

payment of remuneration to the directors, officers or employees of such company)
PROVISION FOR EMPLOYEES

The board may exercise any power conferred on the Company by the Acts to make provision
for the benefit of any person employed or formerly employed by the Company or any of its
subsidianes (or any member of lus famuly, including a spouse or former spouse or any person
who 1s or was dependent on hin) m connection with the cessation or the transfer to any

person of the whole or part of the undertaking of the Company or that subsidiary
OVERSEAS REGISTER

Subject to the provisions of the Acts, the board may exercise the powers conferred on the
Company with regard to the keeping of an overseas or local or other register and may make
and vary such regulations as 1t thinks fit respecting the keepmg of any such register

BORROWING POWERS

851 Subject to the provismons of the articles, the board may exercise all the powers of the
Company to borrow money and to mortgage or charge all or any part of the
undertaking, property and assets (present or future) and uncalled capital of the
Company and, subject to the provisions of the Acts, to 1ssue debentures and other
secunties, either outnight or as collateral securnity for any debt, hability or obhigation
of the Company or of any third party

852  The board shall restrict the borrowings of the Company and shall exercise all voting
and other nghts or powers of control exercisable by the Company 1n relation to 1its
subsidiary undertakings so as to procure (as regards such submdiary undertakings,
msofar as 1t can procure by such exermse) that the aggregate principal amount
outstanding 1n respect of borrowings by the group (exclusive of borrowings by cne
group company from another and afier deducting cash deposited) shall not at any
time, without an ordmary resolutton of the Company, exceed a sum equal to 3 times
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the adjusted total of capital and reserves where "adjusted total of capital and reserves"”

means a sum equal to the aggregate of

8521 the amount pad up or credited as paid up on the 1ssued share capital of the

Company, and

8522 the amounts standmg to the credit of the reserves of the group (whether
distnbutable or undrstributable) including the profit and loss account, share

premium account, capial redemption reserve, revaluation reserve and

unappropnated balance of grants (including mvestment grants) but deducting

any debst balance on the profit and loss account (other than any such debit

balance ansing only on consohdation),

all as shown 1 the latest balance sheet but afier

852 3 making such adjustments as may be appropnate m respect of

85231

852132

any vanation m the amount of the paid up share capital, the share
premum account or the capital redemption reserve of the
Company since the date of the latest balance sheet and so that, for
this purpese, 1if any proposed allotment of shares by the Company
for cash has been underwritten, then such shares shall be deemed
to have been allotted and the amount (mchiding the premium) of
the subscription momnies payable in respect of them (not bemng
monues payable later than six months after the date of allotment)
shall be deemed to have been pard up to the extent so underwntien
on the date when the 1ssue of such shares was underwntten (or, m
the event that such underwntmg was conditional, the date on

which 1t became uncondibonal), and

any variabon m the interests of the Company in its subsidiary
undertakings since the date of the latest balance sheet,

852 4 excluding (so far as not already excluded)

85241

85242

amounts atmbutable to muinomnty mterests in group companmes, and

any sum set aside for taxation {other than deferred taxation),
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8525 deducting

85251

85252

sums equivalent to the book values of goodwill and other
intangible assets shown m the latest balance sheet (as adjusted
pursuant to the foregong provisions of thus article 85) prowvided
that there should be added back the amount of goodwll that would
have remaned on such balance sheet if all goodwll had been
carned on the balance sheet as an asset and amortised on a straight
line basts over 20 years (or such longer penod, as determuned by
the Company, as may be m accordance with generally accepted
accounting practice 1n the United Kingdom, such amount to be
certified by the Company's auditors), and

the amount of any distnbution out of profits accrued up to and
mcludng the date of the latest balance sheet declared,
recommended or made by any group undertaking to a person other
than a group undertakmg (io the extent not provided for 1n the
latest balance sheet), and

852 6 making such other adjustments (f any) as the auditors may consider

appropnaie Or necessary

853 In tos article 85 the followmng expressions shall have the following meanmgs

8531 "borrowimgs" shall be deemed fo nclude the following except insofar as

otherwise taken mto account

Bi311

85312

the nominal amount of any share capital and the principal
amount of any momes borrowed or other mdebtedness the
redemption or repayment of which 1s guaranieed or secured of
1s the subject of an mdemmty given by any group company but
where the beneficial interest 1o the redemption or repayment of
which 18 not owned within the group,

the ocutstandmg amount raised by acceplances under any
acceptance credit opened on behalf of and m favour of any
group company by any bank or acceptng house not bemg
acceptances of, or acceptance credits 1n relation to, trade bulls
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85313

85314

85315

for purchases of goods or services in the ordmary course of

busmess and outstanding for six months or less,

the pnncipal amount of any loan capital (whether secured or
unsecured) of any group company owned otherwise than by
any group company,

any fixed or mummum premium payable on final repayment of
any bomrowing or deemed borowing (but so that any premum
payable on final repayment of an amount not to be taken mnto
account as momes borrowed shall not be taken mto account),

and

amounts rased under any transaction (mcludmng, without
humutation, forward sale or purchase agreements) having the
commercial effect of borowimngs entered into to enable the

finance of operations or capital requirements,

but shall be deemed not to melade

85316

85317

85318

borrowings made for the purpose of repaymng the whole or any
part of borrowmgs falling to be taken mto account for the
purposes of this article 85 within six months of being first
borrowed, pendmg therr application for such purpose within

such penod,

borrowngs for the purpose of financing any contract in respect
of which any part of the pnice recervable under such contract 1s
guaranteed or msured by the Export Credits Guarantee
Department or by any other insttution fulfilling a simlar
function, to the amount not exceeding that part of the price
recervable under the contract which 15 so guaranteed or msured,

such proportion of the borrowings of any non-wholly-owned
subsidiary undertaking as that part of its 1ssued and pad up
equity share capital which 1s not beneficially owned, directly or
indirectly, by a group company bears to the whole of 1ts 1ssued
and paxd up equity share capatal (but an equivalent proportion
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85319

853110

853111

83112

853113

of momes bormowed from one such non-whollyowned
subsidiary undertaking by any other group company which
would otherwise fall to be excluded shall nevertheless be
mcluded),

an amount equal to the borrowings of any company outstanding
ummedately after 1t becomes a group company (provided that
any such borrowings shall be mcluded 1if they have not been
repaid within six months of the date on winch the Company
becomes the Group Company,

the amotmt of any momes borrowed wiuch are for the tme
being deposited with any governmental authonty in any part of
the world m comnection with import deposits or any simlar
govemmental scheme 1o the extent that the group company
making such deposit retans its miterest m such deposit,

any sum advanced or paid to any group company (or 1ts agents
or nomunees) by customers of any group company as
unexpended customer receipts or progress payments pursuant

to any contract between such customer and a group company,

the amount of any monues held by any group company whether
on deposit or current account or otherwise 1 comection with
any scheme for the benefit of employees or their dependants,

and

sums which fall to be treated as momes borrowed by any group
company by reason only of any current statement of stand ard

accounting practice or other accounting principle or practice,

8532 "cash deposited' means an amount equal to the aggregate for the time being

outstanding of all cash deposits or balances on each current account of the

group with any bank (not bemg a group company), the realisable value of

certificates of deposit and secunties of governments and companzes or other

readily realisable deposits owned by any group company which 15 not a
wholly-owned subsidiary undertakmg Out only that portion whach 1s equal to
the proportion of that company's 1ssued and paid up equuty share capital
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854

85

which 1s ovwned, directly or mdirectly, by a group company shall be taken

into account),

8533 "group" means the Company and 1s subsidiary undertakings from time to
time,

8534 "group company" means any company in the group,

8535 "latest balance sheet" means the consolidated balance sheet deahng with the
state of affairs of the Company and 1is subsidiary undertakings compnsed 1n
the latest group accounts prepared and approved by the board and on which
the auditors have made their report pursusnt to the Acts and winch have been
imd before the Company 1 general meeting

When the aggregate amount of monies borrowed required to be taken mto account for
the purposes of this article 85 on any particular day 15 being ascertamned, any of such
monies denominated or repayable in a currency other than sterhng shall be converted
for the purpose of calculating the sterling equivalent exther

8541 at the rate of exchange used for the conversion of that currency 1n the latest
balance sheet,

854 2 if no rate was so used, at the rate of exchange prevaihing at the close of
busmess m London on the date of that balance sheet, or

854 3 where the repayment of such monies 15 expressly covered by a forward
purchase comtract, currency option, back-to-back loan, swap or other
arrangement taken out or entered mto to reduce the nsk associated with
fluctuations m exchange rates, al the rate of exchange specified n that

document,

but, 1f the amount mn sterhng resulung from conversion at that rate would be greater
than that resulting from conversion at the ruddle market rate prevailing m London at
the close of busmess on the business day immediately preceding the day on which the
calculation falls to be made, the latter rate shall apply instead

A report or certificate by the auditors as to the amount of the adjusted total of capital
and reserves and as to the aggregate amount of momes borrowed for the purposes of
thus article 85 shall be conclusive and bmnding on all concerned Nevertheless, the
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B57

858

859

board may, at any tume, act in rehance on a bana fide estimate of the amount of the
adjusted total of capital and reserves, and if, 1n consequence, the limat on borrowings
set out i this article 85 15 nadvertently exceeded, an amount borrowed equal to the
excess may be disregarded until the expiration of 90 days afier the date on which, by
reason of a determimation of the auditors or otherwise, the board became aware that

such a situation has or may have arrseni

No lender or other person dealing with the Company shall be concerned 1o see or
enquire whether the humt 1mposed by ths article 85 1s observed No debt mewrred or
security given m respect of momes borrowed n excess of the Dt unposed by thus
article 85 shall be mvahd or meffectual except m the case of express notice to the
lender or recipient of the secunty at the tume when the debt was mcurred or secunty
given that the hmut had been or would be exceeded

The board may exercise all the powers of the Company to borrow or raise money
upon or by the 1ssue or sale of any bonds, debentures or secuntes on such terms as to
time of repayment, rate of mterest, price of 1ssue or sale, payment of premium or
bonus upon redemphion or repayment or otherwise as it may determine, includimg
(subject to the provisions of the Acts) a right for the holders of bonds, debentures or
securities, o exchange the same for shares m the Company of any class authorised to

be 1550ed

The board may confer upon any mortgagees or persons i whom any debenture or
securty 15 vested, such nghts and powers as 1t thinks necessary or expedient, and 1
may vest any property of the Company in trustees for the purpose of secunng any
monies so borrowed or rased, and confer upon the trustees or any recerver 1o be
appomnied by them or by any debenture-holder such nghts and powers as the board
may think necessary or expedient m refation to the undertaking or property of the
Company, or its management or reahsation or the making, recerving or enforcing of
calls on the members mn respect of unpaid capital, and otherwise, and may make and
1ssue debentures to trustees for the purpose of further secunty, and any such trustees

may be remunerated

The oard may give security for the payment of any momes payable by the Company
1n the same manner as for the payment of momes borrowed or raised, m winch case

such amount shall be deemed to be inchuded as part of the borrowmgs
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REGISTER OF CHARGES

The board shall keep a register of charges m accordance with the Acts and the fee to be pad
by any person other than a creditor or member of the Company for each mspecuon of the
regaster of charges to be kept under the Acts shall be the maximum sum prescnbed by the
Acts or, failling that, determined by the board

DELEGATION OF DIRECTORS' POWERS

87

88

POWERS OF EXECUTIVE DIRECTORS

The board may from tume to time delegate or entrust to and confer upon any director holdng
executive office (including a managing director) such of 1ts powers, authonties and
discretions (with power to sub-delegate) for such tme, upon such terms and subject to such
condstions as 1t thimks fit, and 1t may confer such powers either collaterally with, or to the
exclusion of and 1n substitution for, all or any of the powers of the board 1n that respect, and
may from time to tume revoke, withdraw, alter or vary all or any of such powers

DELEGATION TO COMMITTEES

The board may delegate any of its powers, authonties and discretions (wth power to sub-
delegate) (including the power to fix the remuneration of the directors) for such tume on such
terms and sobject to such conditions as it thnks fit to any committee consisting of one or
more direcioss and (if thought fit) one or more other persons (provided that a majonty of the
members of a commuttee shall be directors or altemate directors and no resolution of a
commuttee shall be effective unless a majority of those present when 1t was passed are
directors or aliernate directors) The board may confer such powers either collaterally with, or
to the exclusion of and m substitution for, all or any of the powers of the board m that respect,
and may from tume to tume revoke, withdraw, alter or vary all or any of such powers and

discharge any such commuttee 1n whole or m part
LOCAL AND DIVISIONAL MANAGEMENT

The board may establish any local or divisional boards or agencies for managing sny of the
affairs of the Company 1 any locahty m relation to any business, erther m the Unsted
Kangdom or elsewhere, and may appoint any persons to be members of such local or
divisional board, or any managers or agents, and may fix thewr remuneration The board may
delegate to any local or divisional board, manager or agent 50 appomted any of its powers,
authonities and discretions (wath power to sub-delegate) and may authonse the members for
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92.

the time bemg of any such local or divisional board, or any of them, o fill up any vacancies
and to act even though there are vacancies, and any such appointment or delegation may be
made for such time, on such terms and subject to such conditions as the board may think fit
The board may confer such powers exther collaterally with, or to the exclusion of and
substitution for, all or any of the powers of the board m that respect and may from time to
tune revoke, withdraw, alter or vary all or any of such powers and, subject to any terms and
conditions expressly imposed by the board, the proceedings of any local or divisional board or
agency with two or more members shall be governed by such of these articles as regulate the
proceedings of the board, so far as they are capable of applying

POWER OF ATTORNEY

The board may, by power of attorney or otherwise, appoint any persain orf persons to be the
agent of the Company and may delegate to any such person or pexsons any of 1ts powers,
authonties and discretions (with power to sub-delegate), 1n each case for such purposes and
for such time, on such terms (including as 1o remuneration) and subject to such conditions as
1t thinks fit The board may confer such powers exther collaterally with, or to the exclusion of
and 1n substitution for, all or any of the powers of the board m that respect and may from time
to tume revoke, withdraw, alter or vary all or any of such powers

ASSOCIATE DIRECTORS

The board may appomnt any person (not being a director) to any office or employment having
a designation or tifle ncludmg the word "director”, or attach to any existing office or
employment with the Company such designation or tatle, and may terminate any such
appoimntment or the use of such designation or title The melusion of the word "director” m the
designation or title of any such office or employment shall not mply that such persomn 1s, or 1s
deemed 1o be, or 15 empowered 1n any respect to act as, a durector of the Company for any of

the purposes of the Acts or these articles
CORPORATE MEMBERS !

The board may at any time require any corporate member to furmsh any wformation,
supported (if the board so requires) by a statutory declaraton, which 1t may consider
necessary for the purpose of determning whether or not such member 15 a close company
within the meaning of section 414 of the Income and Corporation Taxes Act 1988 (or any
stahrtory modification or re-enactment thereof for the ime bemng m foree)
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APPOINTMENT AND RETIREMENT OF DIRECTORS

93.

94

95

96

POWER OF THE COMPANY TO APPOINT DIRECTORS

Subject to the provisions of these articles, the Company may by ordinary resolution appomt a
person who 1s willing to act to be a director, exther to fill & vacancy or as an addition to the
existing board, but so that the total number of directors shall not exceed any maximum
number fixed 1n accordance with these articles

POWER OF THE BOARD TO APPOINT DIRECTORS

Without prejudice to the power of the Company to appoint any person to be a director
pursuant to these articles, the board may at any time appoint any person who 15 willing to act
as a director exther to fill a vacancy or as an addition to the existing board, but so that the total
number of directors shall not exceed any maximum number fixed in accordance with these
articles Any director so appointed shall hoid office only until the dissolution of the general
meeting of the Company next following such appomtment unless he 15 re-elected durmng such
meeting, en4 he shall not retire by rotation at such meeting or be taken mto account

determirung the number of directors who are to retire by rotation at such meeting
APPOINTMENT OF EXECUTIVE DIRECTORS

951  Subject to the provisions of the Acts, the board may from timne to time appoint one of
more of its body to hold any employment or executive office (inchuding that of chuef
executive and managing director) for such period (subject to the provisions of the
Acts) and on such terms as the board may determne, and may revoke or terrmnate
any such appomtment without prejudice fo any clam for damages for breach of
contract between the director and the Company

952 A chief executive, managing director or other executive director who ceases to hold
the office of director from any cause shall automatically cease to be a managing or

executive director immediately
ELIGIBILITY OF NEW DIRECTORS

961 No person, other than a director retinng (by rotation or otherwise), shall be eligible
for appointment or reappointment as a diector at any general meetng unless

9611 hets recommended by the board, or
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0612 not less than seven nor more than 42 days before the date appomted for the
meeting, notice by a member (other than the person to be proposed) entitled
to attend and vote at the meeting of the intention to propose that person for
appointment or reappointment, stating the particulars which would, if he were
so appomted or reappomted, be required to be included m the Company's
register of directors, together with notice given by that person of his
willmgness to be appomted or reappomted, 1s lodged at the office

962 A director shall not be required to hold any shares m the Company
VOTING ON RESOLUTION FOR APPOINTMENT

A resolution for the appomtment of two or more persons as directors by a single resolution
shall be void unless an ordinary resolution that 1t shall be so proposed has first been agreed to
by the meetmg without any vote bemg given agamst 1.

RETIREMENT BY ROTATION

At each annual general meeting of the Company, one-third of the directors who are subject to
retirement by rotation or, if their number 1s not three or a multiple of three, the number
nearest to but not exceeding one-third shall retire from office but so that, 1f there are fewer
than three directors who are subject to retirement by rotation, one shall retire from office

DIRECTORS SUBJECT TO RETIREMENT

Subject to the provisions of the Acts and of these articles, the directors to retire by rotation at
each amual general meeting shall exclude eny director appotnted after the date of any notice
convening the annual general meeting, and shall inelude, so far as necessary to obtain the
number required, first, any director who wishes 1o retire and not offer umself for re-election,
and secondly those directors who have been longest n office smee their last appomumnent or
reappomntment As between two or more who have been mn office an equal length of time, the
director to retire shall 1n default of agreement between them, be deterrmned by lot. The
directors to retire on each occasion (both as to number and 1dentity) shall be determined by
the composition of the board at the start of busmess on the date of the notice convening the
annual general meeting, even though the number or 1dentity of the directors after that tirme but
before the close of the meeting may change In addibon any director who as at the date of the
relevant armual general meeting has been 1n office more than three years suce his
appomtment or last election or who was elected or last elected at the annual general meeting
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preceding by three years the relevant annual general meeting, and who m either case 15 not
otherwise to retire by reason of articles 98 and 99, shall also retire by notabon

POSITION OF RETIRING DIRECTOR

A director who retires at an annual general meeting (whether by rotation or otherwise) may, 1f
willing 1o act, be reappointed If he 15 not reappointed or deemed to have been reappointed, he
shall retam office until the meeting appomnts someene m hus place or, 1f 1t does not do so, unitil
the end of the meeting

DEEMED REAPPOINTMENT

At any general meeung al winch a dwrector retires by rotation, the Company may fill the
vacancy and, 1f 1t does not do so, the retinng director shall, if willing, be deemed to have been
reappomted unless 1t 15 expressly resolved not to fill the vacancy or a resolution for the

reappointment of the director 1s put to the meeting and lost
RETIREMENT ON ACCOUNT OF AGE

A director who retires at an annual general meeting pursuant to section 293 of the Act and at
the same urne under article 98 may subject to compliance with section 293 of the Act be re-
elected by a single resolution and, 1f so re-elected, shall, for the purposes of article 95 be
treated as having been last re-elected at that meeting Otherwise, a person re-elected as a
director on retrrement pursuant to section 293 of the Act shall, for the purposes of article 99,
be treated as having been last elected on the day on which he was last elected before hus
retirement pursuant to sechon 293 of the Act Section 293(6) of the Act shall not apply to the
Company

REMOVAL AND DISQUALIFICATION OF DIRECTORS

103

REMOVAL BY ORDINARY RESOLUTION

In addition to any power of removal conferred by the Acts, the Company may by ordmary
resolution remove any director before the expiration of his penod of office (without prejudice
to any claim for damages which he may have for breach of any contract of service between
hum and the Company) and may (subject to these articles) by ordimary resolution appomnt
another person who 15 willing to act to be a director m hus place Any person so appotnted
shall be treated, for the purposes of determning the tume at whach he or any other director 18
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to reture, as if he had become a director on the day on which the personin whose place he 1s

appointed was last appomted or reappointed a director
104 VACATION OF OFFICE BY DIRECTOR

1041 Without prejudice to the provisions for retwrement (by rotahon or otherwise}
contamed 1 these articles, the office of a director shall be vacated 1f

104 1 | he resigns by notice delivered to the secretary at the office or tendered at a
board meeting,

104 1 2 he ceases to be a dwector by virtue of any provision of the Acts, 1s removed
from office pursuant to these articles or becomes protubited by law from

bewng a director,

104 1 3 he becomes bankrupt, has an mlerm recerving order made agamnst hm,
makes any arrangement or compounds with hus creditors generally or applies
to the court for an ntenm order under the Insolvency Act 1986 1n connechion

with a voluntary arrangement under that Act,

104 1 4 an order 15 made by any court of competent junsdiction on the ground
(however formulated) of mental disorder for hus detenton or for the
appowntment of a guardian, recerver, curator bonis or other person 1o exercise
powers with respect to hus affairs, or he 13 admitted to hosptal following an
appheation for admssion for treatment under the Mental Health Act 1983 or,
1n Scotland, under the Mental Health (Scotland) Act 1984 (or under any
legislation amendmg or replacing the same), and the board resolves that his
office be vacated,

104 1 5 both he and hus alternate director (if any) appointed pursuant to the provisions
of these articles have been absent, without the permussion of the board, from
board meetings for six consecutive months and the board resolves that his
office be vacated,

104 1 6 ks confract as a dirsctor expires or 1s terminated for any reason and is nexther

renewed nor a new contract granted within 14 days, or

104 17 he 15 removed from office by notice addressed to tum at lus last known
address and signed by all as co-directors (without prejudice to any claum for
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damages which he may have for breach of any contract of service between
hum and the Company}

1042 If the office of a director 1s vacated for any reason, he shall cease 10 be a member of

any commuttee or sub-committee of the board

1043 A resolution of the board declarng a director to have vacated office under the terms
of this article 104 shall be conclusive as to the fact and grounds of vacation stated 1n

the resolution.

REMUNERATION OF DIRECTORS

105

106

DIRECTORS' FEES

Unless otherwise determuned by the Company by ordmary resolution, the directors (other than
altemate directors) shall be pad for ther services as directors such aggregate fees (not
exceeding £125,000 per annum or such larger amount as the Company may by ordinary
resolution provide) as the board may decide, to be divded among the directors m such
proportion and manner as 1t may determine or, 10 defanlt of determination, equally The
maximum aggregate level of fees stipulated by or in accordance with this article 105 shall be
mncreased on each anmiversary of the date of the adoption of these articles (or, if appropnate,
the date upon which the maxamum was last fixed by ordmnary resolution m accordance with
this article 105) by the same percentage mcrease as the percentage ncrease in the General
Index of Retarl Prices for all tems (or such other comparable index as may be substituted
therefor from tume to time before such anruversary) in the 12 months immed:ately preceding
such date *=; fee payable pursuant to ths article 105 shall be distnct from any salary,
remuneration or other amounts payable to a director pursuant to other provisions of these

articles and shall accrue from day to day
ADDITIONAL REMUNERATION

Any director who serves on any commuttee or who devotes special atienhon to the busmess of
the Company or who otherwise performs any services on behalf of the Company or 1ts
business which m the opinion of the board are outside the scope of the ordinary duties of a
director, may be paxd such reasonable additional remuneratton for so domng, whether by way
of additional fees, salary, percentage of profits or otherwise, as the board may from time to
time determine
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107 REMUNERATION OF EXECUTIVE DIRECTOR

The salary or remuneration of any director appomted to hold any employment or executive
office 1n accordance with the provisions of these articles shall be such as the board may from
time to time determine and may be ether a fixed sum of money, or may altopether or mn part
be govemed by busmess done or profils made or otherwise determuned by the board, and may
be m addition to or m heu of any fee payable to hum for hus services as director pursuant to

these articles
DIRECTORS' EXPENSES
108 EXPENSES

Each director shall be entitled to be repaid all reasonable travelling, hotel and other expenses
properly ncwred by hum i the performance of his duties as director, mncluding any expenses
meurred n attending meehngs of the board or of commattees or generzal meetings or separate

meetings of the holders of any class of shares or debentures of the Company

DIRECTORS' INTERESTS

109 DIRECTORS' INTERESTS IN TRANSACTIONS OR ARRANGEMENTS WITH
THE COMPANY

1091  Subject to compliance with article 111, a director, despite fus office

10911 may enter mto or otherwise be interested mn any transaction or arrangement with

the Company or m winch the Company 1s otherwise (directly or indirectly)
mterested,

10912 (except that of auditor or auditor of & subsidiary of the Company) may hold any
other office or place of profit under the Company 1n conpunciion with the office of
director and may act by himself or through Ius firm m a professional capacity to
the Company and he or his firm shall be entitled to remuneration for professional

services as if he were not a director,

10913 may be a director or other officer of, or employed by, or a party to any transaction
or arrangement with, or otherwise interested i, any company promoted by the
Company or 1 wiuch the Company 15 otherwise (directly or mdirectly} mterested
or as regards which the Company has any powers of appomtment, and
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1091 4 shall not be hable to account to the Company for any profit, remuneration or other
benefit realised by any such office, employment, transaction or arrangement and
no such transaction or arrangement shall be avoided on the grounds of any such

mterest or benefit

1092  Save as provided n thus article 109, a durector shall not vote on, or be counted 1 the quorum
n relation to, any resolunon of the directors concerming any contract, transaction or
arrangement or any other proposal, m which he (or any person connected with ltm as
detailed m article 109 8) 1s mterested

1093  Subject to the provisions of the Acts, a director shall (in the absence of some other interest
than 1s set out below) be entitled to vote, and be counted m the quorurm, 1n respect of any

resolution concerming any contract, ransaction or arrangement, or any other proposal
10931 1n which he has an interest of wiach he 15 not aware,

1093 2 1n which he has an mterest which cannot reasonably be regarded as hkely to give

nse to a conflict of mterest,

1093 3 1n whuch he has an mterest only by wirtue of mterests i shares, debentures or other
secunties of the Company, or by reason of any other mterest mn or through the

Company,
1093 4 whach mvolves the giving of any guarantee, security or indemmty 1n respect of

109 3 4 1 money lent or obligations mcurred by him or by any other person at the
request of or for the benefit of the Company or any of its subsidary
undertakmgs, or

109 3 4 2a debt or obhigation of the Company or any of its subsidiary undertakings
for which he hrmself has assumed responsibility 1 whole or m part,
erther alone or jomtly with others, under a guarantee or indemnuty or by

the grving of secunty,

1093 5 concermng an offer of shares or debentures or other securities of or by the
Company or any of 1ts subsidiary undertakings 1n which offer he 1s or may be
entitled to participate as & holder of secunties, or m the underwriting or sub-
wnderwnting of which the darector s to participate,
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109 4

1095

10936 concerning any other body corporate in which he (and any person connected with
hum) has a direct or mdirect mterest of any kind (includmg an interest by heldmmg
any positior, or by holding an interest in shares, m that body corporate), prowded
that he (and any person connected with him) does not hold an interest 1 shares
(within the meaning set out i sections 820-825 of the 2006 Act) representing one
per cent or more of erther any class of equuty share capital, or the voting nghts, m
such body corporate (excluding any shares of that class, or any voting nghts
aftached to shares, winch are held as treasury shares),

1093 7 relating to an amrangement for the benefit of the employees or former employees of
the Company or any of 1ts subsidiary undertakings which does not award hum any
privilege or benefit not generally awarded to the employees or former employees

to whom such arrangement relates, or
1093 8 concermng

109 3 81 msurance which the Company proposes to maintamn or purchase for the
benefit of directors or for the benefit of persons mcludmg directors; or

109 3 8 2mdemmties m favour of directors, or

1093 8 3the funding of expenditure by one or more directors or defendmng
proceedings agamst such director or them or domg anything to enable
such director or directors to avoid meurrmg such expenditure

Where proposals are under consideration conceming the appomntment (ncluding fixing or
varying the terms of appomtment or 1ts termination) of two or more directors to offices or
places of profit with the Company or any company 1n which the Company 1s mterested, such
proposals may be diwided and a separate resolution considered n relation to each director
In such case, each of the directors concerned (if not otherwise debarred from voting under
thus article 109) shall be enttled to vote (and be counted m the quorum) in respect of each

resolution, except that concermng s own appontment

If any queston anses at any meeting as to whether any mterest of a director prevents hm
from votng or bemg counted m a quorum, and such question s not resotved by hus
volmtanly agreeing to abstmn from voting or bemg comied 1 the quorum, such guestion
shall be referred to the chairman of the meetng The chairman of the meeting's ruling in
relation 1o the director concerned (other than himself) shall be final and conclusive (except
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where 1t subsequently becomes apparent that the nature or extent of the mterests of the

director concemed have not been farrly disclosed)

1096 If any question anses at any meeting as to whether any interest of the chauman of the
meeting prevents hum from voting or bemng counted 1n & quorum, and such question 1s not
resolved by his voluntanly agreeing to abstamn from voung or bewng counted m the quonum,
such question shall be decided by resolution of the directors or commities members present
at the meeting (excluding the chawrman) The majonty voie of the directors or commuttee
members shall be final and conclusive (except where 1t subsequently becomes apparent that
the nature or extent of the mterests of the chayman of the meeting have not been faurly
disclosed)

1097  Subject to the provisions of the Acts, the Company may by ordinary resolution suspend or
relax the provisions of this article 109, exther geperally or i respect of any particular matter,
or ratify any transaction not duly authonsed by reason of a contravention of thus article 109

1098  For the purposes of this article 109

1098 1 sections 252-255 of the 2006 Act shall be applied to determine whether a person 15

connected with a director,

1098 2 an mterest of a person who 15 connected with a director shall be treated as an
miterest of the directer,

1098 3 1n relation to an alternate, an mnterest of s appomntor shall be treated as an interest
of the alternate, i addition to any mterest which the alternate otherwise has, and

1098 4 wathout prejudice to artacle 109 B 3, the provisions of this article 109 shall apply to

an alternate director as 1f he were a director otherwise appomted

110 DIRECTORS' INTERESTS OTHER THAN IN RELATION TO TRANSACTIONS
OR ARRANGEMENTS WITH THE COMPANY

1101 For the purposes of this article 110 and article 111

"Relevant Situation” means a sttuation or matter in whch a director has a direct or mdirect
interest that conflicts, or possibly may confhict, with the mterests of the Company
(including, without lumitation, 1n relation to the exploitation of any property, information or
opportumty, whether or not the Company coultd take advantage of 1) but excludes (i) eny
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1102

1103

1104

1105

situation or matter wiuch cannot reasonably be regarded as likely to give nise to a conflict of
mterest and (u)any conflict of interest ansng n relation to a transachon ot arrangement

with the Company,

"Interestea Director” means, in relation to any Relevant Situaton, any director nterested
1 that Relgvant Simation, and

any reference to a conflict of mterest mcludes & confhct of mierest and duty and a conflict of

duties

The directors shall have the power to authonse any Relevant Situation on such terms as they
determme Such authonsation shall be effective only 1f

11021 any requirement as to the quorum &t the meeting of the directors at which the
Relevant Srtuation 15 considered 15 met without counting the Interested Directon(s),
and

11022 any resolution authonsing the Relevant Situation was agreed to without the
Interested Director(s) voung or would have been agreed to 1f the votes of the
Interested Director(s) had not been counted

Any terms determined by the directors under article 110 2 may be mmposed at the tme of
authonsation or may be imposed or vaned subsequently and may inchude (without
Limitation)

11031 whether the Interested Director(s) may vote (or be counted 1 the quorum at a

meeting) 1n relation to any resolution relating to the Relevant Situation,

11032 the exclusion of the Interested Director(s) from all information and discussion by
the Company of the Relevant Situation, and

11033 (without prejudice to the general obligahons of confidentiality) the application to
the Interested Director(s) of a strict duty of confidentiality to the Company for any
confidential mformation of the Company 1n relation to the Relevant Situation

An Interested Director must act 1 accordance with any terms determined by the directors
under article 110 2

Except as specified m article 110 2, any proposal made to the directors mnd any authonsation
by the directors n relation to 2 Relevant Situation shall be dealt with in the same way s any
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1106

1107

111

1111

1112

1113

1114

other matter may be proposed to and resolved upon by the drectors m accordance with the

provisions of these Articles

Any authonsation of 2 Relevant Siniation given by the duectors under article 110 2 may
provide that, where the Interested Director obtamns (other than through tus position as a
director) mformation that 1s confidential to a third party, he wiil not be oblhiged to disclose 1t
to the Company or to use 1t m relation to the Company's affaws n circumstances where to do

so would amount to a breach of that confidence

A director shall not, by reason of his holdmg office as a dwector (or of the fiduciary
relationsh:p established by holding that office), be hable to account to the Company for any
remuneration, profit or other benefit resulting from any Relevant Situation authonsed under
article 110 2 and no contract shall be hable to be avorded on the grounds of any director
having any type of interest authonsed under article 110 2, nor shall the receipt of any such
remuneration, profit or other benefit constitute a breach of his duty under section 176 of the
2006 Act

PROVISIONS APPLICABLE TO DECLARATIONS OF INTEREST

Axn Interested Director shall declare the nature and extent of hus mterest 1n a Relevant
Situation to the other directors

A director who 15 1n any way (directly or indirectly) mterested in any proposed transaction
or arrangement with the Company shall declare the nature and extent of lus mterest to the

other directors

A dmector who 15 m any way {(directly or indirectly) mterested 1 a tansaction oF
arrangement that has been entered mto by the Company shall declare the nature and extent
of hus mte-e=t o the other directors unless the mterest has been declared under article 111 2

The declaration of mnterest must (1in the case of article 111 3) and may, but need not (in the
case of article 111 1 or 111 2) be made

11141 atameeting of the directors, or

11142 by notice to the directors 1n accordance with section 184 or section 185 of the 2006
Act
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1115

1116

1117

1118

1119

11110

If a declaration of nferest proves to be, or becomes, inaccurate or meomplete, a further

declaration must be made

Any declaration of interest required by articie 111 1 must be made as soon as 1s reasonably
practcable

Any declaration of mterest required by aricle 111 2 must be made before the Company
enters mnto the transaction or amangement.

Any declaration of mterest required by article 111 3 must be made as soon as is reasonably

prachcable Failure to comply with this requrement does not affect the underlymg duty to
make the declaration.

A declaration n relation to an mterest of which the director 15 not aware 15 not required For

this purpose, a darector 1s treated as bemg aware of matters of which he ought reasonably to

be aware
A director need not declare an mterest
111 10 1 if 1t cannot reasonably be regarded as hikely to give nise to a confhict of interest,

111102 1f, or to the extent that, the other directors are already aware of 1t (and for thus

purpose the other directors are treated as aware of anythmng of which they ought
reasonably to be aware), of

111 10 3 1f, or to the extent that, 1t concems terms of s service confract that have been or
are to be considered by a meeting of the directors or by a commuitee of the
directors appomted for the purpose under the articles

DIRECTORS' GRATUITIES AND BENEFITS

112

BENEFITS

1121 The board may exercise all the powers of the Company to prowvide penstons of other
retyement or superannuation benefits and to provide death or disability benefits or
other allowances or gratuihes (by wsurance or otherwase) for any person who 15, or
has ~* any tume been, a duector of or employed by or m the service of the Company
or of any company which 15 a subsidiary of or allied to or associated with the
Company or of any such subsidiary or of any predecessor 1in business of the Company
or of any such subsidiary, and for ary member of hus farmily (ncluding a spouse or
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former spouse) ot any person who 1s, Or wes, dependent on lum For such purpose,
the board may establish, mamntam, subscnbe and contnbute to any scheme, trust or
fund end pay premiums The board may procure amy of these matters to be done by

the Company, exther alone or in coryunchon with any other person

1122 Any director or former director shall be entitled to recerve and retam for his own
benefit any pension or other benefit provided under this article 112 and shall not be
obliged to account for it to the Company

PROCEEDINGS OF DIRECTORS AND COMMITTEES

113

114

115

BOARD MEETINGS

Subject to the provisions of these articles, the board may meet for the despatch of busimess,
adjourn and otherwise regulate its proceedings as 1t fhunks fit

NOTICE OF BOARD MEETINGS

Any director may, and the secretary at the request of a director shall, summon a board
meehng at any tiune by notrce (which need not be m wnting) served on the members of the
board Notice of a board meeting shall be deemed to be duly given to a director 1f it 15 given
to hum personally or sent 1n writng to hum at s last jmown address or any other address
given by hm to the Company for this purpose A director may warve the requirement that
notice be given to him of any board meeting, either prospectively or retrospectively A
director absent or mtendmg to be absent from the United Kingdom may request the board m
wntmg that notices of board meetmgs shall, during Ins absence, be sent to hum at any address
given by hum to the Company for this purpose, butaf no such request 15 made or 1f oral notice
only 15 given of a board meeting and there 15 no facsiymle transmission nurmber given with
such address, 1t shall not be necessary to give notice of a board meeting to a director who 15
absent from the United Kmgdom Where such address 1s outside the United Kingdom, notice
may be sent by facsimile transmussion or otherwise, but the Company shail not be obhged to
give the director a longer penod of notice than he would have been entitled to had he been
present in the Unuted Xonpdom

QUORUM

The guorum necessary for the transaction of busmess may be determined by the board and,
unh} otherwise determmed, shall be two directors A duly convened meeting of the board at
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116

117

118

wiuch a quorum 15 present shall be competent 10 exercise all or any of the authonties, powers,
and diseretions for the time being vested m or exercisable by the board

CHAIRMAN OF THE BOARD

The board may appomt one of 1ts body as chairman to preside at every board meeting at
whuch he 15 present and one or more deputy chawrmen, and determine the pertod for which he
15 of they are to hold office (and may at any time remove tum or them from office), but 1f no
such chairman or deputy chairman 15 elected, or 1f at any meeting neither the chairman nor a
deputy chairman ss present withm 15 minutes of the hime appomited for holding the same, the
drectors present shall choose one of therr number to be chairman of such meeting In the
gvent of two or more deputy charrmen being present, the semor of them shall act as chairman
of the meeting, semonty being determined by length of office since their last appomtment or
reappomntment As between twoor more who have beld office an equal length of tme, the
deputy chairman to act as charrman shall be decided by those directors and altemnate directors
(1n the absence of their appomtors) present. Any chairman or deputy chawman may also hold
executive office 1n the Company

VOTING

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

PARTICIPATION BY TELEPHONE

Any director, directors or altemate may validly participate m a meeting of the board or a
commuttes of the board through the medium of one or more conference telephones or sumlar
form of communication equipment, provided that all persons participating in the meeting are
able to hear and speak to each other throughout such meeting A person so parhicipating shall
be deemed to be present m person at the mecting and shall accordngly be counted m a
quorum and be entitled 1o vote Subject to the Acts, all business transacted m such manner by
the board or a commuttee of the board shall, for the purposes of these articles, be deemed to be
validly and effectrvely transacted at a meeting of the board or a commuttee, even though fewer
than two directors are physically present at the same place Such a meeting shall be deemed to
take place where the largest group of those participating 15 assembled or, if there 18 no such
group, where the chairman of the meeting then 18
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119

120

121

RESOLUTION IN WRITING

A resolution in wriitmg executed by all the directors for the time being entitled to receive
notice of 2 board meeting (not bemng Jess than a quorum) or by all members of a commuttee of
the board, shall be as valid and effective for all purposes as a resolution duly passed at a
meeting of the board, {or commutiee, as the case may be), and may constst of several
documents in the same form, each executed by one or more of the dwrectors or members of the
relevant commutice, and may be m any form as the dwrectors determine mcluding facsimle
transmyssion Such 2 resolution need not be signed by an alternate director 1f it 15 signed by
the director who appomted him, and a resolution signed by an alternate need not also be
signed by his appomtor

PROCEEDINGS OF COMMITTEES

All commuitees of the board shall, mn the exercise of the powers delegated to them and wn the
transaction of business, conform to any mode of proceedings and regulations which may be
preseribed by the board, and, subject to that, shall be governed by such of these articles which
regulate the proceedmgs of the board as are capable of applymg

VALIDITY OF PROCEEDINGS OF THE BOARD OR COMMITTEE

AH acts done by a meeting of the board, or of a commuttee of the board, or by any person
acting as a director, alternate director or member of a commttee shall, even though 1t1s
afterwards discovered that there was some defect 1n the appomtment of any person 0T persons
acting as such, or that they or any of them were or was disqualified from holdng office or not
entitled to vote, or had 1n any way vacated thewr or hus office, be as valid as if every such
person had been duly apponted, and was duly quahfied and had continued to be a director,

alternate or member of 8 commuttee and entitled to vote

SECRETARY AND AUTHENTICATION OF DOCUMENTS

122

SECRETARY

1221 Subsect to the provisions of the Acts, the board shall appomnt a secretary or joint
secretanes and shail have power to appoint one of more persons to be an assistant or
deputy secretary at such remunerstion and upon such condihons as 1t thinks fit. The
board may from time to ttme remove any person so appomnted from office and appomt

another or others 1 hzs place
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123.

1222 Any provision of the Acts or of these articles requinng or anthonsing a thing to be
done by or to a durector and the secretary shall not be satisfied by its bemg done by or
to the same person acting both as director and as, or m the place of, the secretary

1223 Anything required or authonsed to be done by or to the secretary may, if the office 1s
vacant or there 15 for any other reason no secretary capable of acting, be done by or to
any astistant or deputy Secretary or, 1if there be no assistant or deputy secretary
capable of actng, by or to any officer of the Company authonsed generally or
specially i that behaif by the board

AUTHENTICATION OF DOCUMENTS

Any director or the secretary or any person apponted by the board for the purpose shall have
power ta authenticate any documents affecting the constitution of the Company (including its
memorandum and articles of association) and any resolutions passed by the Company or the
board or a committee of the board and any books, records, documents and accounts relating to
the busmess of the Company, and to certify copies of them or extracts from them as true
copies or extracts and any such authentication or cerification shall be conclusive and bmding

on all concerned

MINUTES

124

BOARD MINUTES
The board shall cause mmutes to be made, m books kept for the purpose, of

124-1 all appomtments of officers and commuttees made by the board and of any salary or

remuneration,

1242 the names of directors present at every meeting of the board, commutiees of the board,
the Company or the holders of any class of shares or debentures of the Comparty, and

1243 all orders, resolutions and proceedmngs of such mestings

Any such munutes, if purporing to be signed by the chawrman of the meeting at which the
proceedings were held or by the chairman of the pext succeeding meehing or the secretary,

shall be recervable as prima facie evidence of the matiers stated m such minutes without any

further proof

SEALS
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125

126

127

128

SAFE CUSTODY

The board shall prowde for the safe custody of every seal

APPLICATION OF SEALS

1261

1262

126 3

A seal shall be used only by the authonty of a resolution of the board or of a
comumuttee of the board The board may determine who shall sign any instrument 1o
which a seal 1s affixed or which 1s mntended to take effect as 1f executed under seal
(or, 1n the case of share ceruficates, on which the seal 1s pninted), etther generally or
in relaton 10 a parhicular mstrument or type of nstrument The board may also
determme, either generally or 1 any particular case, that such signature may be
dispensed with or affixed by some mechanical means Unless otherwise determuned
by the board

12611 share cerfificates and, subject to the provisions of any wnstrument
constituting the same, certificates 1ssued m respect of any debentures or
other secunties, need not be signed or, if signed, any signature may be

applied by any mechamesl or other means or may be printed on them, and

12612  every other mstrument to which a seal 15 affixed shall be signed by one
director and the secretary or by two directors

Any nstrument signed by one director and the secretary or by two durectors and
expressed to be executed by the Company shall bave the same effect as if executed
under a seal

Nothing n these articles shail require the Company to 1ssue under the seal any
certificate or other nstrument which 1s not by law required to be so 1ssued

OFFICIAL CEAL FOR USE ABROAD

The Company may exercise the powers conferred by the Acts with regard to having an
official seal for use abroad, and such powers shall be vested 1n the board

SECURITIES SEAL

Any seal which 15 to be used as a securities seal shall be used only for sealing securities

1ssued by the Company and documents creating or evidencing securities so 1ssued Any such
securties or documents sealed with the secunities seal shall not be required {o be signed
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CHEQUES, BILLS AND NOTES

129

CHEQUES, BILLS AND NOTES

The directors may draw, make, accept, or endorse, or authonse any other person or persons to
draw, make, accept, or endorse any cheques, bills of exchange, pronussory notes or other
negotiable mstruments, provided that every cheque, till of exchange, promissory note or other
negotible mstrument drawn, made or accepted shall be signed by such persons or person as
the directors may appoint for the purpose

DIVIDENDS AND OTHER PAYMENTS

130

131

132

DECLARATION OF DIVIDENDS

Subyect to the provisions of the Acts and of these articles, the Company may by ordinary
resolution declare 1 dividend to be pmd to the members according to their respective nghts
and interests 1n the profits of the Company, but no dividend shall exceed the amount
recommended by the board

INTERIM DIVIDENDS

Subject to the provisions of the Acts, the board may declare or pay such mierm dividends
(including any dividend payable at a fixed rate) as appear to 1t to be justified by the profits of
the Company avalable for distnbution If the share capital 1s drwnded mto different classes,
the board may pay mterim drvidends on shares which rank after shares conferring preferred
rights with regard to drndend as well as on shares with preferted nghts, unless at the time of
payment any preferential dividend 15 1n arrear and, provided the board acts good farth, 1t
shall not neur any liability to the holders of shares confernng preferred nights for any loss
they may suffer by the lawful payment of any interim dirvidend on any shares ranking after
those with preferred rights.

ENTITLEMENT TO DIVIDENDS

Except as otherwise provided by the nghts attached to shares, all dividends shall be declared
and paxd accordmg to the amounts paxd up or credited as paid up on the shares m respect of
which the dividend 15 paxd on the record date determiuned by the hoard in respect of that
dividend, but no amount pad up or credited as paud up on a share m advance of a call shail be
treated for the purpose of this article 132 as paid up on the share Subject as aforesaid, all
dmdends shall be apportioned and paid proportionately to the amount paid up on the shares
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durmng any portion or portons of the period m respect of which the dividend 15 paid except
that 1f any share 15 15sued on terms providing that 1t shall carry any particular entitlement as to
drndend such share shall rank for dividend accordingly

133 METHOD OF PAYMENT

1331 The Company may pay any dividend, interest or other sum payable 1 respect of a
share m cash or by cheque, warrant or money order In addition, any such drwdend 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
wntng In respect of shares mn uncertificated form, where the Company 15 authonsed
1o do so by or on behalf of the holder or joint holders n such manner as the Company
shall, from tume to tume, consider sufficient, the Company may pay any such dividend
or other sum by means of the relevant system concemed (subject always to the
facilities and requirements of that relevant system) Without prejudice to the
generality of the foregoing, m respect of shares 1n uncertificated form, such payment
may wmclude the sending by the Company or by any person on its behalf of an
nstruction to the operator of the relevant system to credii the cash memorandum
account of the holder or jownt holders or, if permutted by the Company, of such person

as the holder or jomnt holders may direct in wnting

1332 Every such cheque, warrant or money order may be sent by post to the registered
address of the person entitled to 1t and, m the case of yomt holders (or of two or more
persuns bemg jomntly entitled to a share by reason of the death or bankruptey of &
member or otherwise by operation of law), to the registered address of that person
whose name stands first 11 the regaster (or, 1n the case of persons entitled on death or
bankruptey, 1if their names are not entered 1n the register, to such of those persons
whose surname stands alphabetically first), or to such person and address as the
person of persons entitied may direct mn writing Every cheque, warmant of money
order 15 sent at the nisk of the person entitled to the money represented by it Without
prejudice to the generality of the foregomng, if any such cheque, warrant or money
order has or 15 alleged to have been lost, stolex or destroved, the board may, if the
person entitled to such cheque, warrant or money order requests 1t, issue a
replacement cheque, warrant or money order subject to comphance with such
conditions as to evidence and mdemmuty and the payment of out-of-pocket expenses

of the Company 1n connection with the request as the board thinks fit
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1333 The Company shall have no responsibility for any sum Jost or delaved n the course
of transfer by or through any bank or other funds transfer system (includmmg the
relevant system concemed) or when 1t has acted on any directions given 1n wnting by
the person ot persons enttled to 1t

1334 The payment of the cheque, warrant or money order o the collection of funds from or
transfer of funds by a bank or other funds transfer system in accordance with
article 133 1 or, m respect of shares 1 uncertificaied form, the making of payment 1n
accordance with the facilittes and requrement of the relevant system concerned shall
be a good discharge to the Company

1335 Anv jomt holder or other person jomtly entitled to any share may give an effective
recerpt for all dvidends and other momies paid m respect of such share

1336 Without prejudice to any other prowision of these articles, the board may withhold
payment of any drvidend payable to any person entitled 1o a share by reason of the
death or bankruptcy of the holder, until such person has prowided such evidence of his
night as the board may reasonably require

DIVIDENDS NOT TO BEAR INTEREST

No dividend or other monues payable by the Company on or 1n respect of any share shall bear
terest as agamst the Company unless otherwise provided by the nghts attached to the shares

CALLS OR DEBTS MAY BE DEDUCTED FROM DIVIDENDS

The board may deduct from any dividend or other monues payable to any person on or in
respect of a share all such sams as may be due from hum to the Company on account of calls
or otherwise n relation to shares of the Company

UNCLAIMED DIVIDENDS ETC

All unclamed dividends, mterest or other sums payable may be mvested or otherwise made
use of by the board for the benefit of the Company unti! claimed All dmnidends unclaimed for
a period of 12 years after having been declared o1 become due for payment shall be forferted
and cease to remamn owing by the Company The payment of any unclaimed dmwidend, mterest
or other sum payable by the Company on or m respect of any share nto & separate account
shall not constitute the Company a trustee m respect of 1t.
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139

UNCASHED DIVIDENDS

If on two consecutive occasions cheques, warrants or orders for drndends or other monies
payable n respect of a share sent by the Company to the person entitled to it are retumed to
the Company or left uncashed dunng the period for which the same are vahd or any transfer
by bank or other funds transfer system has not been satisfied or, following one such occasion,
reasonable enquines have faled to estsbhish any new address of the registered holder, the
Company shall not be obliged to send or transfer any drvidends or other momes payable
respect of that share due to that person until he not:fies the Company of an address to be used
for the purpose

PAYMENT OF DIVIDENDS IN SPECIE

Without prejudice to any other provision of these articles, the board may, with the authonty of
an ordinary resolution of the Company, direct that payment of any dmdend declared may be
satisfied wholly or m part by the distnbution of specific assets and, m particular, of paid up
shares or debentures of any other company The board may settle anty difficulty whach anses
1 relation 1o the distnbution, as 1t thinks fit and, m particular, may 1gnore fractions, and may
fix the value for the distnbution of such specific assets or any part of them, and may
determme that cash payments may be made to any members on the basis of the value so fixed
10 order to secure equality of distnbution, and may vest any such assets m trustees on trust for
the persons entitled to the dividend as may seemn expedient to the board

PAYMENT OF SCRIP DIVIDENDS

1391 Without preyudice to any other provision of these articles, the board may, with the
pnor authonty of an ordmary resolution of the Company, offer holders of a particular
class of shares the right to elect to recerve further shares of that class, credited as fully
paid, mstead of cash 1n 1espect of all or part of any drvidend or dindends specified by
the ordinary resolution, subject to such exclusions, restriclons or other arrangements
as the board may, in 1ts absolute discretion, deem necessary or desirable 1 relation to
comphance with fegal or practical problems under the laws of any territory, or the
requrements of any recogmsed regulatory body or any stock exchange i any
termtory

1392 The following provisions shall apply where payment of a dnadend 15 satisfied m
accordance with article 1391
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the ordmnary resolution may specify a particular dsvdend or may relate to al}
or any dividends declared or paxd within & specified penod, but such penod
may not end later than the begmning of the annual general meeting next
followang the date of the meeting at winch the ordimary resolution 15 passed,

139 2 2 the basis of allotment shall be determined by the board so that, as nearly as

may be considered comveruent without wmvolving any rounding up of
fractions, the value (calculated by reference to the average quotation) of the
new ordinary shares (including any fractional entitlement) to be alotted
mstead of any amount of drvidend (disregarding any associated tax credit)
shall equa} such amount. For such purpose, the "average quotation” of an
ordmnary share shall be the average of the middle market quotations for a fully
paid ordimary share of the Company as dersved from the Daly Official List of
the London Stock Exchenge on the business day on which the- relevant
drvidend 1s declared and the four preceding business days, or shail be as
determined by or m aceordance with the ordmary resolution,

139 2 3 the board may make such provisions as 1t considers necessary or expedient 1

relation to any offer to be made pursuant to this article 139, incloding but not
limited to the giving of notice to shareholders of the nght of election offered
to them, the provision of forms of election (whether 1n respect of a parucular
dividend or dividends generally), and the procedure for making and revoking
such elections and the place at which, and the Jatest time by wiich, forms of
election and any other relevant documents must be Jodged mn order to be
effective, and provision by winch, m whole or 1n part, fractional entitlements
are disregarded or rounded up or down or the benefit of fractional
entitlements accrues to the Company (rather than to the members concerned),

139 2 4 the relevant dividend (or that part of the dividend i respect of which a night

of election has been offered) shall not be declared or payable on shares m
respect of which an election has been duly made ("elected shares”) and
wnstead additional shares of the Relevant Class shall be allotied to the holders
of the elected shares on the basis of allotment calculated as stated m
article 139 22 For such purpose, the board may capitalise, out of any amount
for the tume bemg standing to the credit of any reserve or fund (includmg any
share premuum account or caprial redemphon reserve) or any of the profits
winch eould otherwise have been applied m paymng dividends m cash as the

70
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board may determune, a sum equal to the aggregate nomnal amount of the
additional shares to be allotted on that basis, and apply 1t tn paymng up w full
the appropnate number of umssued shares for allotment and distnbution to
the holders of the etlected shares on such basis A board resolution
capitahising any part of any reserve or profits as mentioned m tins arhicle 139
shall have the same effect as 1f such capitahisation had been declared by
ordmary resolotion of the Company 1n accordance with these aricles and, m
relation to any such capitshsation, the board may exercise all the powers
conferred on it by these articles wathout need of such ordmnary resolution,

139 2 5 the additional shares so allotted shall be allotted as at the record date for the
dmidend in respect of which the right of election has been offered, and shall
rank pan passu 1n all respects with each other and wath the fully paid shares
of that class then m ssue, except that they will not rank for any dividend or
other distribution or other entitiement which has been declared, made or pad

by reference to such record date

CAPTTALISATION OF PROFITS AND RESERVES

140  CAPITALISATION

The board may, with the authonty of an ordinary resolution of the Company

140 1

resolve 1o capitalise any amount standing to the credit of the Company's Feserves,
share premmum account of capital redemphion reserve or 10 the credit of the profit and
loss account not required for paymng any preferential dividend (whether or not the

same are available for distnbubion),

1402 appropnate the sum resolved to be capitatised to the members wn proportion to the

possnal amount of ordmnary shaves (whether or not fully paid) held by them
respectively, and apply such sum on their behalf 1n or towards paymg up the amounts,
1f any, for the tume being unpaid on any shares held by them respectively, or in paying
up mn full umssued shares or debentures of the Company of a nommal amount equal
to that sum, and allot the shares or debentures credited as fully pad up, to the
members, or as they may direct, m those proportions, or partly in one way and partly
in the other provided that the share premium account, the capital redemption reserve
and eny profits which are not available for distnbution may, for the purposes of thus
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1403

1404

article 140, only be applied 1 paymng up umssued shares to be 155ued to members
eredited as fully pad,

where any difficulty anses with regard to any distnbution of any capitahsed reserve
or other sum, seitle the matter as 1t thunks expedient and, in parucular, m the case of
shares or debentures becoming distnibutable under this article 140 m fractions, meke
such provisions by 1gnonng fractions or by payment m cash or otherwise as 1t thinks
fit,

authorise any person to enter into an agreement with the Company (on behalf of all
the members concemed) providmg for either the allotment to the members
respectively, credited as fully paid up, of any shares or debentures to which they may
be entitled on such capitahsation, or for the payment up by the Company on behslf of
such members (by applymg thetr respective proportions of the profits resolved to be
capitalised) of the amounts or any part of the amounts remammg unpaid on therr
existng shares (any agreement made under such authonty being effective and binding

on all such members), and

1405 generally do all acts and things required 1o give effect to such resoluton

RECORD DATES

141 RECORD DATE

Regardless of any other provision of these articles but without prejudice to the nghts attached

to any shares, the Company or the board may fix any date as the record date for any drvidend,

distribution, allotment or 13sue, and such record date may be on or at any time before or afier

any date on which such dividend, distnbution, allotment or 1ssue 18 declared, paxd or made.

ACCOUNTS

142  INSPECTION OF ACCOUNTS

1421

The board shall cause accounting records to be kept m accordance with the Acts

1422 The accounting records of the Company shall be kept at the office or, subyect to the

pre «.s10ms of the Acts, at such other place as the board thinks fit and shall always be
available during busmess hours for mspection by the directors and other officers No
member {other than a director or other officer) shall have any nght to mspect any
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144

accountmg record or other document of the Company except as conferred by statute
or authorised by the board

COPY TO BE SENT TO MEMBERS

A printed ooy of every profit and loss account and balance sheet of the Company and the
directors' and auditors' reports on the same (includmg all documents required by law to be
annexed to the balance sheet) which 1s to be lmd before the Company 1n general meeting (or
such documents as may be required or permtied by law to be sent to members m heu of such
meeting) shall be sent by post or delivered to every member and every holder of debentures of
the Company (whether or not such member or holder is entitled 1o receive notice of general
meetings of the Company) and to the auditors at least 21 clear days before the date of the
meetng This article shall not require a copy of any documents to which 1t apphes to be sent
to any member or holder of debentures of whose address the Company 18 unaware or to more
than one of the jomnt holders of any shares or debentures or to any member who has not
supplied the Company with an address for service i the Umnted Kingdom or to any member
who 15 not entitled to notices pursuant to article 146 4

SUMMARY FINANCIAL STATEMENTS

Where permutted by the Acts, the requirements of article 143 shall be deemed to be satisfied
as far as the members are concemed 1f, nstead of the copies referred (o m article 143, 2
summary financial statement derved from the Company's annual accounts and the directors’
report 1n the form, and contanng the mformation, prescnbed by the Acts and any regulations
made under them 1s sent to each member or holder of the debentures of the Company

NOTICES

145

NOTICES TO BE IN WRITING

1451 Any notice to be given to or by any person pursuant to these articles shall be n
writing, except that a notce convening a meeting of the board or of a commuttee of
the board need not be i wnting

1452 The signature of any notice required to be given by the Company may be wntten or
printed
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146 SERVICE OF NOTICE ON MEMBERS

1461 Any notice or other document may be served on or delivered to any member by the
Company, erther personaily or by sending 1t through the post m & prepaid envelope
addressed to the member at hus registered address, or by leaving 1t at that address (or
at any other address 1 the United Kingdom notified for the purpose) in an envelope
addressed to the member

1462 In the case of jomnt holders of a share, all notices shall be given to whichever of such
persons 1s named first i the register in respect of the jomnt holding, and notice so
given shall be sufficient nonce to all jomnt holders

1463 If a member {(or, m the case of jomnt holders, the person first nameg m the register) has
a registered address outside the Umted Kingdom but has notified the Company of an
address withn the United Kingdom at wich notces or other documents may be
given to him, he shall be entitled to have notices given to him at that address, but
otherwise no such member (or joint holders) shall be entitled to receve any notice or

document from the Company

1464 If, as a result of all or some of the notices, drwvidend warrants or other documents
given or sent by the Company to a member bemg returned undehivered to the
Company or other reasonable evidence, 1113 apparent that dunng a penod of at least
two consecutive years such documents have not been received by that member then
the Company shall no longer be obliged to give nouces 1o that member untl he
notfies the Company of another address to be entered as his regstered address, or, 10
the case of a member whose registered address 1s outside the Unuted Kingdom,
another address 1n the Urated Kingdom as tus address for service

1465 Any notice or document 1o be given or delivered to a member shall be deemed to
have been duly given to or delivered to any member who under article 1463 or 146 4
or any other provision of these articles 1s not entitled to the same from the Company
by extubiung the same ai the office

1466 Any notice or other document may be served or delivered by the Company by
reference to the register as it stands at any tume not more than 15 days before the date
of service or dehivery The 1ssue or transfer of any share or ny change m the register
after that tume shall not affect the vahidity of that service or delivery
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NOTICE BY ADVERTISEMENT

1471

1472

If at any ime, by reason of the suspension or curtailment of postal services within the
Unuted Kingdom, the Company 15 unable effectively to convene a general meeting by
sending notices through the post, the board may (subject n the case of an annual
general meeting to section 240 of the Act), m 1ts absolute discreton and as an
alternative to any other method of service permutted by these articles, resolve to
convene & general meeting by a notice adverused m at least one national newspaper
In any such case the Company shall send confirmatory copies of the notice by post 1f,
at least seven clear days before the meeting, the postmg of notices 1o addresses
throughout the United Kingdom agam becomes practicable

Any notice required to be given by the Company to a member and not expressly
required by the articles or the Acts to be given in any particular manner, may be
suffictently grven by adverisement 1n at least one national newspaper

EVIDENCE OF SERVICE

1481

1482

1483

A notice or other document addressed to a member at his registered address or
address for service 1 the Umted ¥ingdom shall, 1f sent by post, be deemed to have
been served or delvered at the latest withm 24 hours 1if prepaid as first class and
wathin 48 hours 1f prepaid as second class afier the same shall have been posted and,
mn proving such service, it shall be sufficient to prove that the envelope contaming
such notice or document was properly addressed, prepand and put into a post office or
any postbox subject to the control of the Post Office

Any notice or document not sent by post but left at a regastered address or address for
service mn the United Kingdom shall be deemed to have been served or delivered on
the day 1t was so left

Where notice 15 given by way of newspaper advertisement, such notice shall be
deemed to have been duly served on all members or person(s) entitled to receive
potice at noon on the day when the advertisement appears or, 1f given by way of two
or more advertisements which appear on different days, at noon on the last of the days
when the advertisement appears
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1484 A member present m person or by proxy at any meeling of the Company or of the
holders of any class of shares 1 the Company shall be deemed to have recetved due
notice of the meeting and, where requsite, of the purposes for which st was called

1485 Any notice or document exhibied at the office shall be deemed to have been served
or uciivered on that day when 1t was first so exhibited

149  NOTICE BINDING ON TRANSFEREES ETC

Every person who, by operation of law, transfer or by any other means, becomes entitled to &
share shall be bound by any notice m respect of that share (other than anotice served by the
Company under section 212 of the Act) whch, before his name 15 entered m the register, has
been duly served on or delivered to & person from whom he dernves hus title

150 NOTICE IN CASE OF DEATH, BANKRUPTCY OR MENTAL DISORDER

Tn the case of the death or bankruptcy of a member or of any other event giving nse o a
transmussion of entitlement o a share by operation of law, the Company may serve or deliver
a notice or document to the person entitled m consequence of such event as if he was the
holder of a share by addressmg 1t 1o him by name or by the title of representative of the
deceased or trustee of the bankrupt member {or by any sumlar designation) atan address
wattun the Untied Kingdom supphed for that purpose by the person claiming 1o be so entitled
Untl such an address has been supphed, 2 notice or document may be served or delrvered m
any manner 'n which this might have been done 1f the death or bankruptcy had not ocowrred
Service or debivery 1 accordance with thus article 150 shall be deemed to be sufficient notice
to all other persons interested 1n such share

DESTRUCTION OF DOCUMENTS
151 DOCUMENT DESTRUCTION
1511 The Company may destroy

151 1 | any share ceruficate which has been cancelled at eny time after the expuy of
one vear from the date of such cancellation,

151 1 2 any mandate for the payment of dividends or other momes or any vanaton or

cancellation of the same or any notification of change of name or address at
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1512

WINDING UP

any time after the expiry of two years from the date such mandate, varniation,

cancellation or notification was recorded by the Company,

151 1 3 any mstrument of transfer of shares (including any document constituting the
renunciation of an allotment of shares) which has been registered at any tune
afier the expry of six years from the date of registration, and

151 1 4 any other document on the basis of which any entry n the regster 15 made at
any time after the expiry of six years from the date an eatry n the register

was first made 1 respect of 1t

It shall be presumed conclusively n favour of the Company that every entry m the
register purporting to have been made on the basis of an nstnament of transfer or
other document so destroyed was duly and properly made and every share certificate
so destroyed was a valid certificate vahdly cancelled and that every instrument of
transfer so destroyed was a vahd and effective nstrument duly and properly
regrstered and that every other document destroyed under this article 151 was a vahid
and effective document m accordance with the recorded particulars of it 0 the books

or records of the Company, provided always that

151 2 1 the provisions of ttus article 151 shall apply only to the destruction of a
document 10 good faith and without express notice to the Company that the

preservation of such document was relevant to a clamm,

151 2 2 nothuing contaned mn this article 151 shall be construed as umposing on the
Company any hability m respect of the destruchon of any such document
earlier than prowded for n this article 151 or m any case where the
conditions of ttus article 151 are not fulfilled, end

15t 7 3 references 1n this article 151 to the destruction of any document include

references to its disposal m any manner

152 WINDING UP

If the Company 15 wound up (whether the hqudation 15 voluntary, under supervision of the

court or by the court), the hquidator may, with the authority of an extraordinary resolution
and any other sanction requured by law, drade among the members 1n kmnd the whole or any
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part of the assets of the Company, whether or not the assets consist of property of one kand or
different kinds For thus purpose, the hquidator may set such value as he considers fair on any
one or more class or classes of property, and may deterriine, on the basis of such valuation,
how such division shall be carnied out as between members or classes of members, but 1f any
such drvision 15 otherwise than mn accordance with the exasting nghts of members, every
member shall have the same nght of dissent and other ancillary nghts as 1f such resolution
were a special resolution passed m accordance with section 110 of the Insolvency Act 1986
The liquidator may, with the same authonty, transfer any part of the assets to trustees on such
trusts for the benefit of members as the hiqudator, with the same authonty, thinks fit. The
liquidator shall not, however (except with the consent of the member concerned), distnbute to
a member any asset to which there 15 attached a hability or potential habihty for the owner

PROVISION FOR EMPLOYEES ON CESSATION OR TRANSFER OF BUSINESS

The Company may only exercise the power conferred on it by secthion 187 of the Insolvency
Act 1986 and section 719 of the Act wath the prior sanction of a special resolution. If at any
time the captal of the Company 1s divided nto difference classes of shares, such exercise of
such power shall be deemed to be a vanation of the nghts attached to each class of shares and
shall, accordingly, require the prior wntten consent of the holders of three-quarters m nominal
value of the 1ssued shares of each class or the prior sanction of an extraordmary resolution

passed at a separate meeting of the holders of the shares of each class

INDEMNITY AND INSURANCE

154

INDEMNITY

Subject to the provistons of the Acts, but without preyndice 1o any indemmty to which he may
otherwise be entitled, every director, alternate drector, secretary, auditor, other officer, agent
or employee for the tame bemng of the Company shall be entitled to be indemmfied out of the
assets of the Company against &l costs, charges, expenses, losses, damages and hiabihtes
meurred by him m or about the execution of his duties or the exercise of lus powers or
otherwise 1n relation to them ncluding (without prejudice to the generality of the foregomg)
any hability incurred in defending any proceedings, whether il or cnmanal, which relate o
anything done or omutted or alleged to have been done or omutted by um as an officer or
employee of the Company 1 winch judgment 15 given 1a lus favour or in whach he 15
acquutted, or which are otherwse disposed of without any finding or admussion of matenal
breach of duty on his part or in connection with any apphication m which relief 1s granted to
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him by the coust from hability for neghgence, default, breach of duty or breach of trust 1n
relation to the affairs of the Company

INSURANCE

The board may exercise all the powers of the Company to purchase and maintamn msurance
for or for the benefit of any director or other officer or employee (including former directors
and other officers or employees) of the Company or of any company which 1s a subsidiary of
or allied to or associated with the Company or of any such subsihary or of any predecessor in
busmess of the Company or of any such subsidiary or any trustee of any pension fund m
which employees of the Company or such other company are interested or any other person
meluding msurance agamst any liabihty for neghgence, default, breach of duty or breach of
trust or any other hability winch may lawfully be insured against n relatton to the affairs of
the Company
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