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Company No. 05084775

THE COMPANIES ACT 1985 TO 2006

Public Company Limited by Shares

ARTICLES OF ASSOCIATION
-of -
CAPE RESOURCES PLC

(Adopted by special resolution passed on 30 December 2009)

1 Exclusion of Table A

The regulations contained In Table A in the Schedule to The Companies (Tables A to F)
Regulations 1985 (as amended by The Companies (Tables A to F) (Amendment) Regulations
2007) and Table A applicable to the Company under any former enactment relating to

companies shall not apply to the Company except in so far as they are repeated or contained
in these Articles

2 Interpretation

21

In these Articles, unless the context otherwise requires
"2006 Act" means the Companies Act 20086,

“address” shall, n any case where electronic form 1s expressly permitted by or
pursuant to these Articles or the 2006 Act, include a number or address used for the
purpose of sending or receiving documents or information by electronic means but, in
any other case, shall not include any number or address used for such purpose,

“Articles” means these articles of association as altered from hime to time,
“Auditors” means the auditors for the time being of the Company,

‘certificated share” means n relation to a share, a share which 1s recorded n the
Register as being held in certificated form,

TE T
“clear days” in relation to the penod aof notice means that period excluding the day
when the notice 1s given or deemed to be given and the day for which it 1s given or on
which it 1s to take effect,

“Company"” means the above named Company,

"Companies Acts” means the Companies Acts (as defined in section 2 of the
Companies Act 2006), in so far as they apply to the company,

“Directors” means the directors for the time being of the Company, or the board of
directors for the ttme being of the Company, or the persons present at a duly
convened meeting of the board of directors or any duly authorised committee of the
board of Directors at which a quorum 1s present,
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“dividend” means an intenm or final dividend declared or paid by the Company and
includes a bonus tssue,

"electronic form" and "electronic means" means the same as set out in Section
1168 of the 2006 Act, -

LA
“electronic signature” means anything in electronic form which the Directors require
to be incorporated Into or otherwise associated with a communication in electronic
form for the purpose of establishing the authenticity or integnty of the communication,

P

“‘Member” means a member of the Company, being the registered holder of any
shares In the Company,

“month” means calendar month,
“Office” means the registered office for the time being of the Company,
“paid up” includes credited as paid up,

“participating class” means a class of share with title recorded on the register as
being held in uncertificated form and title to which, by virtue of the Regulations, may
be transferred by means of a relevant system,

“Register” means the register of members of the Company required to be kept
pursuant by the Statutes,

“Regulations” means the Uncertificated Secunties Regulations 2001 including any
re-enactment, modification of, or substitution for such regulations, and from time to
time in force,

“relevant system” shall have the same meaning as in the Regulations,
“Seal" means the common seal of the Company,

“Secretary” means the company secretary of the Company from tme to tme and
includes a joint, deputy or assistant secretary, and any person appointed by the
Directors to perform the duties of the company secretary of the Company,

“shares” means the authonsed share capital of the Company from time to time,

"Statutes™ means the Companies Acts, the 2006 Act, the Regulations and every
statute or subordinate legislation for the time being in force concerning compantes
and affecting the Company,

“United Kingdom" means Great Britasn and Northern Ireland, and

“in wnting” and “written” include printing, hthography, typewnting, photography and
other modes of representing or reproducing words in visible form , whether sent or
supplied in electronic form on othgrwn_sg

! 3 5‘.‘
References to a document being ék“écuted include references to its being executed
under hand or under seal or by any other method except by means of an electronic
sighature

References to a document being signed or to signature include references to its being
executed under hand or under seal or by any other method and, in the case of a
communication In electronic form, such references are to its bearing an electronic
signature




24 References to an "uncertificated share” or to a share {or to a holding of shares) being
In uncertficated form are references to that share being an uncertficated unit of a
security or to a share of a class which is at the relevant time a participating class

25 Words importing the singular number only shall include the plural, and vice versa
26 Words importing the mascuiine gender only shall include the feminine gender

27 Words mmporting individuals and words importing persons shall include bodies
corporate and unincorporated associations

28 Any reference in these Articles to t'he"browsmns of any statutes or of any subordinate
legislation shall include any amendment or enactment (with or without amendment) of
the same for the ime being In force

29 Unless the context otherwise requires, words and expressions defined in the 2006 Act
shall bear the same meanings In these Articles

210 A spectal resolution shall be effective for any purpose for which an ordinary resolution
15 expressed to be required under any provision of these Articles or the Statutes

Liability of Members

The hability of the Members 1s imited to the amount, 1f any, unpard on the shares held by
them

Shares
41 Other share nghts

Subject to the provisions of the 2006 Act, and without prejudice to any special nghts
previously conferred on the holders of any existing shares or class of shares already
issued (which special nghts shall not be modified or abrogated except with such
consent or sanction as Is provided by, Article 7 below), any share in the Company may
be 1ssued with such rights (mcludmg preferred, deferred, qualffied or other special
rights) or such restrictions, whether in regard to dividend, voling, return of capital or
otherwise as the Company may from time to time by ordinary resolution determine

42 Redemption and purchase of shares

Subject to the provisions of the Statutes and to the nights attaching to existing shares
the Company may

(a) Issue shares which are to be redeemed, or are liable to be redeemed at
the option of the Company or the holder, and the Directors may determine
the terms, conditiens and manner of redemption of any such shares,

(b) purchase any of its own shares {including any redeemable shares) which
do not need to be cancelled immediately but may be held n treasury as
freasury shares for subsequent sale, transfer or cancellation

43 Payment of commission

The Company (or the Directors on behalf of the Company) may exercise all of the
powers of paying commissions conferred by the Statutes Subject to the provisions of
the Statutes, such commlssmn mayJ be satisfied by the payment of cash or the
allotment of fully or partly pald share‘é or partly in one way and partly in the other The
Company (or the Directors on behalf of the Company) may also on any issue of
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shares pay any lawful brokerage
Recognition of trusts

Except as required by law or pursuant to the provisions of these Articles, no person
shall be recognised by the Company as holding any share upon any trust (express,
implied or otherwise), and (except as otherwise provided by these Articles or by law
or under an order of a court of competent junsdiction) the Company shall not be
bound by or be compelled in any way to recognise any equitable, contingent, future or
partial interest in any share or any interest in any fractional part of a share or any
cther nights in respect of any share except a registered shareholder's absolute right to
the entirety of such share

Deferred Shares o -

Am *
[

(a) Notwithstanding anythings contained within these Articles, the deferred
shares in the capital of the Company shall have no nghts, powers or
benefits attached to them whatsoever and, without Iimitation, shall not

confer on the helders of deferred shares any right

(1) to receive notice of any general meeting of the Company, or
{n) to be able to attend, speak or vote at any general meeting, or
{m) to share in a dividend declared by the Company, or

(v) to appoint a director,

provided that on a return of capital on a winding-up or otherwise the
surplus assets of the Company remaining after payment of its labiliies
shall be applied first 1n repayment to the holders of the ordinary shares of
the amount pard up on such ordinary shares together with a premum of
£10,000 per ordinary share and the balance of such assets shall be
distnbuted among the holders of the ordinary shares and the holders of the
deferred shares rateably according to the amount paid up on such shares

{b) The deferred shares will not be listed on any stock exchange and no share
certificates will be 1ssued Ior the deferred shares
4

{c) The Company may reduce the share capital pawd up or treated as pad up
on the deferred shares in any way (in accordance with the 2006 Act) Any
such reduction will be in accordance with the nghts attaching to the
deferred shares and will not invelve a vanation of those nghts The
Company may reduce its capital {in accordance with the 2006 Act) at any
time without the consent of the holders of the deferred shares

(d) The passing by the Company of any special resolutton for the cancellation
of the deferred shares for no consideration by means of a reduction of
share capital shall not constitute a modification or abrogation of the nghts
or privileges attaching to the deferred shares and accordingly the deferred
shares may at any time be cancelled for no consideration by means of a
reduction of capital effected in accordance with the 2006 Act without any
such sanction on the part of the holders of the deferred shares as 1s
required by Article 7

(e) Article 47 shall remain in force untl there are no longer any deferred
shares in existence, notwithstanding any provision in these Articles to the
contrary Thereafter Article 4 7 shall be and shall be deemed to be of no
effect (save to the extent that the provisions of Article 4 7 are referred to in

‘Ji, . "W
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other Articles) and shall be deleted and replaced with the wording "Article
4 7 has been deleted", and the separate register for the holders of deferred
shares shall no longer be required to be maintained by the Company, but
the vahdity if anything done under Article 4 7 before that date shall not
otherwise be effected and any actions taken under Article 4 7 before that
date shall be conclusive and shall not be open to challenge on any
grounds whatsoever

Uncertificated Shares

51

52

Notwithstanding anything in these Articles to the contrary, any shares in the Company
may be held in uncertificated form and titte to shares may be transferred by means of
a relevant system, and the Directors may make arrangements {subject to the
Regulations) for a class of shares (if all shares of that class are in all respects
identical} to become a participating class which may be held in uncertificated form
and transferred by means of the relevant system Any provisions of these Articles
shall not apply to any uncertificated shares or to a class of shares which 15 a
participating class (for so long as it remains a participating class) to the extent that
such provisions are inconsistent with

(a) the holding of shares in uncertificated form,
(b) the transfer of title to shares by means of a relevant system, or
(c) any provision of the Regulations

Notwithstanding anything in these Articles and without prejudice to the generality and
effectiveness of Article 5 1

(a) Article 8 shall not apply to uncertficated shares,

(b) without prejudice to Article 112 in relation to uncertficated shares, the
Directors may also refuse to register a transfer of uncertificated shares in
such other circumstances as may be permitted or required by the
Regulations and the relevant system,

(c) references in these Articles to a requirement on any person to execute or
deliver an nstrument of transfer or certificate or other document which
shall not be practicable in the case of uncertficated shares shall, in the
case of uncertificated shares, be treated as references to a requirement to
comply with any relevant requirements of the relevant system and any
relevant arrangements or regulations which the Directors may make from
time to time pursuant to Article § 2(h),

(d) conversion of certificated shares into uncertificated shares, and vice versa,
may be made in such manner as the Directors may, in thetr absolute
discretion, determine (subject always to Regulations and the facilities and
requirements of the relevant system concerned),

(e) the Company shall enter on the Register the number of shares which are
held by each Member In uncertificated form and in certfficated form and
shall maintain the Register in each case as I1s required by Regulations and
the relevant system concerned Unless the Directors otherwise determine,
holdings of the same holder or joint holders in certficated form and
uncertificated form shall be treated as separate holdings,

{f unless the Directors otherwise determined or the Regulations and/or the
rules of the relevant system concerned otherwise require any shares
Issued or created out of or In respect of any uncertificated shares shall be



uncertificated shares and any shares 1ssued or created out of or in respect
of any certificated shares shall be certificated shares,

(9} a class of share shall not_be treated as two classes by virtue only of that
class comprising both certificated shares and uncertificated shares or as a
result of any provision of these Articles or the Regulations which apply only
in respect of certificated shares or uncertificated shares,

(h} the Directors may make such arrangements, elections or reguiations (If
any) as they may from time to time, In therr absolute discretion, think fit in
relation to the evidencing i1ssue and transfer of uncertificated shares the
payment of dividends or any other amount in respect of uncertfficated
shares and otherwise for the purpose of mplementing and/or
supplementing the provisions of this Article 5 and the Regulations and the
faciities and requirements of the relevant system concerned and such
arrangements and regulations (as the case may be) shall have the same
effect as If set out in this Article 5, and

(1 the Directors may make such elections in accordance with the Regulations
and/or rules of the relevant system, for shares or classes of shares to be
traded in uncertificated form

6 Share certificates

61

62

63

Every share certificate shall specify the number and class and the distinguishing
number (if any) of the shares to which it relates and the amount paid up on such
shares No certificate shall be 1ssued rélating to shares of more than one class

T‘-

Right to share certificates

Every person (other than a person who 1s not entitled to a certificate under the
Statutes) whose name 15 entered as a Member on the Register as a holder of any
certificated share shall be entitled, without payment, to receive within two months
after allotment or lodgement of transfer (or within such other pernicd as the conditions
of 1ssue shall provide} one certificate for all the shares registered in his name or, In
the case of shares of more than one class being registered In his name, a separate
certificate for each class of shares so registered and, where a Member transfers part
of the shares of any class registered in his name he shall be entitied without payment
to one certificate for the balance of shares of that class retaned by him If a Member
shall require additional certificates he shall pay for each additional certificate such
reasonable sum (if any} as the Directors may determine provided that

{(a) In the case of a certificated share held jointly by several persons, the
Company shall not be bound to 1ssue more than one certfficate therefor,
and

{b) the delivery of a certificate for a certificated share to one of several joint
holders shall be sufficient delivery to all, and

-I1. . [ VR

{c) no certificate’ sha"ll be 1§stu"é’8k relating to certificated shares of more than

one class

Replacement of share certificates

(a) If any certificate be defaced or worn out then upon delivery of such
certificate to the Directors they may order the same to be cancelled and
may I1ssue a new replacement certificate in lieu thereof, and f any
certificate 1s lost or destroyed, then upon providing satisfactory proof to the
Directors and on such indemnity with or without secunty as the Directors




(b)

deem adequate, being given, a new replacement certificate shall be given
to the party entitled to such lost or destroyed certfficate

Every certificate 1ssued pursuant to Article 6 3{a) shall be 1ssued without
payment, but there shall be paid to the Company such exceptional out-of-
pocket expenses of the Cempany in connection with the request (including,
without hmitation, the investigation of such request and the preparation and
execution of any such indemnity or security) as the Directors may
determine :

. '
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7 Variation of rights

71

72

73

Variation of class rights

If at any time the share capital is divided into different classes of shares, the rights
attached to any class or any of such nghts may, subject to the provisions of the
Statutes, whether or not the Company 1s being wound up, be modified, abrogated or
varied with the consent in writing of the holders of at least three-quarters in nominal
value of the 1ssued shares of that class, (excluding any shares of that class held as
treasury shares) or with the sanction of a special resolution passed at a separate
general meeting of the holders of the shares of that class

Separate general meetings

(a)

{b)

(c)

(d)

To every such separate general meeting the provisions of Chapter 3 of
Part 13 of the 2006 Act (excluding Sections 303 to 306) and the provisions
of these Articles relating to general meetings shall, mutatis mutandis, so far
as applicable apply, subject to the following provisicns namely

(1 the necessary quorum at any such meeting, other than an
adjourned meeting, shall be two persons present holding or
representing by proxy at least one-third in nominal value of the
1ssued shares of the class In question (excluding any shares of that
class held as treasury shares), and at an adjourned meeting one
person present holding shares of the class in question or his proxy,

(n) any holder of shares of the class in question present in person or
by proxy may demand a poll, and

(m) every holder of shares of the class in question present in person or
by proxy shall be entitled on a poll to one vote for every share of
that class held by him, and no vote shall be given except in respect
of a share of that class so held

For the purpose of Article 7 2{a) above, where a person 15 present by
person or proxies, he i1s treated as holding only the shares in respect of
which those proxies are authorised to exercise voting rights

No Member other than a Director shall be entitled to notice of or to attend
the meeting unless he I1s a holder of the shares of the class In questicn

The provisions of this Article 7 2 shall apply to the vanation or abrogation
of the special rights attached to some only of the shares of any class as If
each group of sﬁ@re$ of the class differently treated formed a separate
class and their spécial nlg‘rg‘tig were to be varied

Issue of further shares




The nights attached to any class of shares shall, unless otherwise expressly provided
by the terms of issue of the shares of that class or by the terms upon which such
shares are for the time being held, be deemed not to be modified, abrogated or vaned
by (a) the creation or 1ssue of further shares ranking par passu with such shares or
(b) the purchase or redemption by the Company of any of its own shares In
accordance with the Statutes and these Articles

8 Calls on shares

81

82

B3

g4

85

86

Calls

The Directors may, subject to the terms of allotment of relevant shares, from time to
time make such calls upon the Members as they may determine in respect of any
moneys unpaid on therr shares (whether on account of the nominal value of the
shares or by way of premlum) andieac:h Member shall (subject to the Company
serving on him at least 14 clear days notice specifying the time or times and place of
payment) pay to the Company at ‘the time or times and place so specified the amount
called on his shares A call may be revoked or postponed, in whole or in part, as the
Directors may determine A person upon whom a call 1Is made shall remain hable for
all calls made upon him notwithstanding the subsequent transfer of the shares in
respect of which the call was made

Payment on calls

A call shall be deemed to have been made at the time when the resolution of the
Directors authonsing the call was passed and may be required to be pad by
instalments

Liability of joint holders

The Joint holders of a share shall be jointly and severally liable to pay all calls in
relation to such shares

Interest due on non-payment

If a sum payable in respect of any call or instalment s not paid on or before the day
appointed for payment, the person from whom it 1s due shall pay interest on the sum
at such rate, not exceedlng more than 5 percentage points the base lending rate
mestly recenuy set by the Monetary, bollcy Committee of the Bank of England n
connection with its responsibilities under Part 2 of the Bank of England Act 1998, as
the Directors may determine from the day appointed for the payment until the sum 1s
paid, and all expenses that may have been incurred by the Company by reason of
such non-payment, but the Directors may, If they think fit, waive all or part of the
payment of such interest and expenses

Non-payments of calls

Any sum which by the terms of 1ssue of a share becomes payable on allotment or at
any fixed date, whether on account of the nominal value of the share or by way of
premium, shall for the purposes of these Articles be deemed to be a call duly made
and payable on the date on which by the terms of issue the same becomes payable,
and in case of non-payment all the relevant provisions of these Articles as to payment
of interest and expenses, forfeiture or otherwise shall apply as if such sum had
become payable by virtue of a call duly made and notified

Power to differentiate

The Directors may, on the i1ssue of shares, make arrangements for a difference
between the allottees or holders of such shares in the amounts of calls to be paid and

.lg In |‘ci
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in the times of payment of such calls
Payment of calls in advance

The Directors may, if they choose to, receive from any Member willing to advance the
same all or any part of the moneys, whether on account of the nomina! value of the
shares or by way of premium, uncalled and unpaid upon any shares held by tum, and
upon all or any of the moneys so paid In advance the Directors may (until the same
would, but for such advance, become presently payable) pay nterest at a rate, not
exceeding (unless the Company in general meeting shall otherwise direct) more than
5 percentage points the base lending rate mostly recently set by the Monetary Policy
Committee of the Bank of England in connection with its responsibilities under Part 2
of the Bank of England Act 1998, as may be agreed upon between the Directors and
the Member paying such moneys in advance The Directors may at any time on giving
not less than three months’' notice In writing to such Member repay to him the amount
by which any such advance exceeds the amcunt actually called upen the shares

9 Forfeiture

91

g2

93

94

85

Notice if call or instalment not paid

If any Member fails to pay the whole or any part of-any call or instalment of a call on
or before the day appomnted for payment, the Directors may, at any time after such
day, during such time as any part of such call or instalment remains unpaid, serve a
notice on him, or on a persen entitled by transmission to the shares in respect of
which the call was made, requinng him to pay so much of the call or instalment as 1s
unpaid, together with any interest which may have accrued and any expenses
incurred by the Company by reason of such non-payment

Form of notice

The notice shall name a further day (not earlier than the expiration of 14 clear days
from the date of service of the notice) on or before which, and the place where, such
call or instalment and such interest and expenses referred to in the notice are to be
paid The notice shall also state that in the event of non-payment at or before the time
and at the place appointed, the shares in respect of which such call or instalment 1s
payable will be liable to be forfeited

Forfeiture for non-compliance

If the requirements of any notice referred to In Article 8 1 are not complied with, any
share n respect of which such notice has been given may at any time after the
relevant time stated in the notice, before the payment required by the notice has been
made, be forferted by a resolution of the Directors to that effect Such forfeiture shall
extend to all dividends declared and other moneys payable in respect of the shares
so forfeited and not actually paid before such forfeiture Forfeiture shall be deemed to
occur at the time of the passing of the said resolution of the Directors The Directors
may accept a surrender of any share liable to be forfeited pursuant to this Article upon
such terms and conditions as they think fit

Notice after forfeiture

When any share has been forfeited notice of the forfeiture shall be served upon the
person who was before forfeiture the holder of the share, or any person entitled to the
share by transmission, and an entry of the forfeiture or surrender, with the date
thereof, shall forthwith be made 1n the Register, but no forfeiture or surrender shall be
invalidated by any failure to give such notice or make such entry

Disposal of forfeited shares
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97

Lien

161

102

103

A share which has been forfeited or surrendered shall be deemed to be the property
of the Company, and may be sold, re-allotted or otherwise disposed of either to the
person who was before forfeiture or.surrender the holder thereof or entitled thereto or
to any other person in such manner, either subject to or discharged from all calls
made or instalments due prior to the forfeiture or surrender, as the Directors may
choose PROVIDED ALWAYS that (1) the Company shall not exercise any voting
rights n respect of such share, and {n) any such share not valdly disposed of within a
period of three years from the date of its forfeiture or surrender shall at the end of
such three year penod be cancelled in accordance with the provisions of the Statutes
For the purpose of giving effect to any sale or other disposition pursuant to this Article
the Directors may authorise some person to transfer the share s¢ sold or otherwise
disposed of to, or 1n accordance with the directions of, the purchaser, or other person
becoming entitled, to such shares

Annulment of forfeiture

The Directors may, at any time before any share which has been forfeited or
surrendered 1s cancelled or sold, re-allotted or otherwise disposed of, annul the
forfeiture or surrender upon such terms as they determine

Continuing hability

Any person whose shares have been forfeited or surrendered shall cease to be a
Member in respect of those shares and shall surrender to the Company for
cancellation the certficatei:for- the? forfeited or surrendered shares, but shall,
notwithstanding such forfeitiire or surrender, remain hable to pay to the Company all
outstanding moneys which, at the date of the forfeiture or surrender, were presently
payable by him to the Company n respect of the shares, together with interest
thereon at such rate, not exceeding 15 per cent per annum, as the Directors may
determine from the time of forfeiture or surrender until the time of payment, but his
habliity shall cease iIf and when the Company shall have received payment n full of all
such moneys in respect of the shares, together with any interest payable The
Directors may choose to wawe the payment of afll or part of any interest The
Company may enforce payment of such moneys without being under any obhigation to
make any allowance for the value of the shares forfeited or surrendered or for any
consideration received on their disposal

Lien on shares naot fully paid

The Company shall have a first and paramount ien on every share (not being a fully
paid share} for all moneys (whether presently payable or not) called or payable at a
fixed time n respect of such share The Directors may at any time waive any lien
which has ansen and may declare any share to be wholly or in part exempt from the
provisions of this Article The Company’s lien, If any, on a share shall extend to all
amounts payable in respect of it

=X [

Enforcement of lien by sale P

The Company may seil in such manner as the Directors consider appropriate, any
shares on which the Company has a hen, but no sale shall be made unless a sum In
respect of which the lien exists 1s presently payable, nor until the expiration of 14 clear
days after a notice n wnhng, stating and demanding payment of the sum presently
payable, and giving notice of intention to sell In default of such payment, has been
given to the registered holder for the time being of the share, or the person entitled
thereto by reason of his death or bankruptcy or otherwise by operation of law

Applhcation of sale proceeds

10




The net proceeds of a sale under Article 10 2, after payment of the associated costs
of such sale, shall be received by the Company and applied in or towards satisfaction
of the sum in respect of which the lien exists as i1s presently payable The residue (if
any) shall (subject to a like lien for sums not presently payabie as existed upon the
shares before the sale) on surrender, of the certificate for the share sold, be pad to
the person entitled to the shares at the date of sale The purchaser shall be registered
as the holder of the shares and he shall not be bound to see to the application of the
purchase money, nor shall his ttle to the shares be effected by any wregularty or
nvahdity in the proceeds in reference to the sale Every Director of the Company 1s
hereby authorised to execute on behalf of the registered holder a transfer of such
shares to the purchaser

104  Statutory declaration
A statutory declaration in writing that the declarant 1s a Director or the Secretary of the
Company, and that a share has been duly forfeited or surrendered or sold to satisfy a
lien of the Company on a date stated in the declaration, shall be conclusive evidence
of the facts stated tn such statutory declaration against all persons claming to be
entitled to the share
11 Transfer of shares
111 Execution of transfer
The instrument of transfer of any certficated share in the Company shall be signed by
or on behalf of the transferor (and, in the case of a share which 1s not fully paid, shall
be signed by or on behalf of the transferee) In relation to the transfer of any share
(whether a certficated or an uncertificated share) the transferor shall be deemed to
remain the holder of the share untl the name of the transferee 1s entered in the
Register of such share All instruments of transfer, when registered, may be retained
by the Company '
112  Form of transfer Rl
(a) All transfers of certificated shares shall be effected by an instrument in
wnting in the usual or common form or any other form which the Directors
may approve, but need not be under seal Provided that every transfer by
a corporation shall be under seal or shall be sighed by one director and the
secretary or by two diectors and expressed to be executed by the
company, unless the Directors shall in their absolute discretion decide to
recognise a transfer under hand by a person duly authorised to sign on
behalf of the corporation Shares of different classes shall not be
transferred by the same instrument of transfer without the consent of the
Directors
(b) Subject to Article 5 2(b), the registration of ttle to and transfer of any
uncertificated shares shall be effected in accordance with the Regulations
and the rules of any relevant system and there shall be no requirement for
a wntten instrument of transfer or the production of a certificate for the
share to be transferred
(c) The Directors shall have the power to implement such procedures as they
may choose and as may accord with the Regulations for the recording and
transfernng of title to shares and secunties In uncertificated form and for
the regulation of those proceedings and the persons responsible for or
involved in their operation
113  Righttio decline registration
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The Directors may, in therr absolute discretion and without assigning any reason
refuse to register any transfer of any share which 1s not a fully paid share (whether
certificated or uncertificated) The Directors may lkewise refuse to register any
transfer of any share {whether certificated or uncertificated), whether fully paid or not,
in favour of more than four persons jointly The Directors shall also refuse to register
any transfer of a share (whether certificated or uncertificated), whether fully paid or
not, made in breach of the provisions of Article 12 1 For all purposes of these Articles
relating to the registration of transfers of shares, the renunciation of the allotment of
any shares by the allottee in favour of some other person shall be deemed tc be a
transfer and the Directors shall have the same powers of refusing to give effect to
such a renunciation as if it were a transfer

Further nights to dechne registration
The Directors may decline to register any transfer of a certificated share unless

(a) the instrument of transfer 1s left at the Office, or at such other place as the
Directors may from time to tme determine, accompanied by the
cerbificate(s) of the shares to which i relates and such other evidence as
the Directors may reasonably require to show the nght of the transferor to
make the transfer {and, if the instrument of transfer 1s executed by some
other person on his behalf, the authority of that person so to do), and

(b} the instrurmment of transfer i1s in respect of only one class of share, and

(c) in the case of a transfer to joint holders, the number of joint holders to
whom the share 1s to be transferred does not exceed four

Notice of refusal

If the Directors refuse to register a transfer they shall in the case of certificated
shares, within two months after the date on which the transfer was lodged with the
Company, send to the transferee notice of the refusal and (except In the case of
fraud) return to him the instrument of transfer, or in the case of uncertificated shares,
notify such person as may b, required by the Regulations and the requirements of the
relevant system concerned )

All instruments of transfer which are registered may be retained by the Company

No fee for registration

No fee shall be charged by the Company on the registration of any instrument of
transfer, probate, letters of administration, certificate of death or marriage, power of
attorney, stop notice or other document or instruction relating to or affecting the title to
any shares or otherwise for making any entry in the Register affecting the title to any
shares

12 Transmission of shares

121

Transmussion on death

If a Member dies the survivor or survivors where the deceased was a joint holder, and
the legal personal representatives of the deceased where he was a sole or only
surviving holder, shall be the only persons recognised by the Company as having any
title to his interest in the shares, but nothing In this Article shall release the estate of a
deceased Member (whether sole or joint) from any liability in respect of any share
which had been solely or jointly held by him

v, H -
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12 4

Person entitled by transmission

Subject to any other provisions of these Articles, any perscn becoming entitled to a
share in consequence of the death or bankruptcy of a Member or otherwise by
operation of law may, upen producing such evidence as the Directors may properly
require and subject to the remainder of this Article 12, elect either to be registered
himself as holder of the share or to have some person nominated by him registered
as the transferee of the share, but the Directors shall, in either case, have the same
right to dechine or suspend registration as they would have had in the case of a
transfer of the share by the Member registered as the holder of any such share before
his death or bankruptcy or other event {as the case may be) Where the entittement of
a person to a certficated share in consequence of the death or bankruptcy of a
Member or of any other event giving rise to its transmission by operation of law 1s
proved 1o the satisfaction of the Directors, the Directors shall within two months
ensure the entitlement of that person 1s noted in the Register

Restrictions on election

Subject to any other prowvisions of these Articles, If the person becoming entitled to a
share shall elect to be registered himself, he shall give to the Company a notice In
writing sighed by him to that effect If he elects to have another person registered and
the share 1s a cerlificated share, he shall execute a transfer of the share to that
person If he elects to have himself or another person registered and the share i1s an
uncertificated share, he shall take any action as 15 required by the Directers All the
hmitations, restrictions and provisions of these Articles relating to the rnight to transfer
and the registration of transfers of shares shall be applicable to any notice or transfer
as if the death or bankruptcy of the Member or other event had not occurred and the
notice or transfer were a transfer signed by the Member registered as the holder of
any such share

Right of persons entitled by transmission

Subject to any other provisions of these Articles, a person becoming entitled to a
share by reason of the death or bankruptcy of the holder or otherwise by operation of
law shall, upon supplying to the Company such evidence as the Directors may
reascnably require to show his title to the share have the nghts to which he would, be
entitled If he were the registered holder of the share, except that he shall not, before
bemng registered as a Member in respect of the share, be entitled in respect of it to
attend or vote at meetings of the Company (including meetings of the holders of any
class of shares in the Company), PROVIDED ALWAYS that the Directors may at any
time give notice requinng any such person to elect either to be registered himself or to
transfer the share, and, if the notice 1s:not complied with within such period (being not
less than 42 days), the Directors) may after such time withhold payment of all
dividends, bonuses or other moneys payable in respect of the share until the
requirements of the notice have been complied with

13 Untraced shareholders

131

Power to sell

The Company shall be entitled to sell, at the best price reasonably obtainable at the
time of sale, any certificated share of a Member or any share to which a person i1s
entitled by transmission If and provided that

(a) for a penod of 12 years no cheque, warrant or order sent by the Company
in the manner authornsed by these Articles in respect of the share in
question has been cashed and no communication has been recewved by
the Company from the Member or the person entitled by transmission,
provided that, in such period of 12 years, the shares have been in 1ssue

13
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either 1n certificated or uncertificated form and at least three dividends
whether intenm or final on or In respect of the share in question have
become payable and no such dwidend dunng that peniod has been
clamed, and

(b) the Company has given notice of its intention to sell such share, on or after
expiration of the period of 12 years, by posting an advertisement in both a
natienal newspaper and a newspaper circulating in the area in which either

(1) the last known address of the member, or

() the address at which service of notices may be effected in
accordance with the provisions of these Articles 1s located,

(but such advertisements need not refer to the names of the holder(s} of
the share or identify the share in question), and

() the Company has not, during the further period of three months after the
publication of such advertisements and prior to the exercise of the power of
sale, received any communication from the Member or person entitled by
transmission, and

(d) If the shares are listed, traded or dealt in on a recognised investment
exchange as defined In the Financial Services and Markets Act 2000, a
market operated by PLUS Markets plc, AIM operated by the London Stock
Exchange plc, or any other stock exchange outside the United Kingdom on
which the Company's shares are normally traded, the Company has given
notice in wnting (f so required) to such stock exchange of its intention to
sell such share

Power to sell further shares

If, during any 12 year period or three month penod referred to Article 13 1, further
shares have been issued In respect of those held at the beginning of such 12 year
period or of any previously 1ssued during such periods and all the other requirements
of such Article have been satisfied in respect of the further shares, the Company may
also sell such further shares

Authonty to effect sale

To gwve effect to any sale pursuant to Articles 13 1 and 13 2, the Directors may
authonse any person to execute as transferor an instrument of transfer of the sad
share and such instrument of transfer shall be as effective as iIf it had been executed
by the registered holder of or person entitled by transmission to such share The
transferee shall not be bound to see to the application of the purchase moneys and
the title of the transferee shall not be affected by any irregulanty or invalidity in the
proceedings relating to the transfer wThe net proceeds of sale shall belong to the
Company which shall be obhged to atcount to the former Member or other person
previously entitled to such shares for'an amount equal to such proceeds (subject to a
demand to account therefore being received by the Company within 12 years of the
date of such sale) and shall enter the name of such former Member or other person In
the books of the Company as a creditor for such amount No trust shall be created in
respect of the debt, no interest shall be payable in respect of the same and the
Company shall not be required to account for any money earned on the net proceeds,
which may be employed in the business of the Company or invested in such
investments (other than shares of the Company or its holding company (if any)} as the
Directors may choose

Prescnption

14




if ether (1) on two consecutive occastons cheques, warrants or orders in payment of
dividends or other moneys payable in respect of any share have been sent through
the post or otherwise in accordance with the provisions of these Articles but have
been returned undelivered or left uncashed dunng the periods for which the same are
valid or any transfer by bank or other funds transfer system has not been satisfied, or
(n) following one such occasion reascnable enquines have failed to establish any new
address of the registered holder, the Company need not following such occurrences
despatch further cheques, warrants_or orders and need not transfer any sum (as the
case may be) in payment of dividends or other moneys payable In respect of the
share in question until the Member or the first named of jaint holders on the register or
other person entitled thereto has contacted the Company and supplied in wnting to
the Office an address for the purpose

14 Alteration of capital

141

142

Consoldation and sub-division
The Company may by ordinary resolution

(a) consolidate and divide all or any of its share capital into shares of a larger
amount than its existing shares, and

(b) subject to the Statutes, sub-divide its existing shares, or any of them, into
shares of smaller amount, provided that

() in the sub-division the proportion between the amount paid and the
amount, If any, unpaid on each reduced share shall be the same as
it was In the case of the share from which the reduced share 1s
denveq, 9ﬂd e

. w8,

() the resolution sub-dividing any share may determine that as
between the resulting shares cne or more of such shares may be
given a preference or advantage or may be subject to any
restrniction as regards dividend, capital, voting or otherwise over the
others or any other of such shares

Fractions

Upon any conseohdation of fully paid shares into shares of a larger nominal amount,
the Directors may settle any difficulty which may anise with regard thereto as they
think fit and in particular (but without prejudice to the generalty of the foregoing) may
as between the holders of shares so consolidated determine which shares are
consolidated into each consolidated share and that any shares registered in the name
of one holder or joint holders may be consolidated with shares registered in the name
of another hoider or other joint holders

Subject to any direction by the Company in general meeting, whenever as the result
of any consolidation or sub-division of shares, Members of the Company are entitled
to any 1ssued shares of the Company in fractions, the Directors may deal with such
fractions as they choose and in particular may sell the shares to which Members are
so enttled In fractions for the best price reasonably obtainable to any person
(including, subject to the provisions of the Statutes, the Company) and pay and
distribute to and amongst the Members entitied to such shares in due proportions the
net proceeds of the sales of such shares provided that, where the net proceeds in
respect of any holding do not exceed £1, such proceeds may be retained for the
benefit of the Company For the purpose of giving effect to any such sale the
Directors may, n respect of certficated shares, nominate any person to execute a
transfer of the shares sold on behalf of the Members so entitled to, or, in respect of
uncertificated shares nommated any person to transfer such shares in accordance
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General Meetings

161

152

153

with the facilittes and requirements of the relevant system concerned, or in either
case, as directed by the purchaser, and may cause the name of the transferee(s) to
be entered in the Register as the holder(s) of the shares as certificated shares
comprised 1n any such transfer, and such transferee(s) shall not be bound to see to
the application of the purchase money nor shall such transferee(s) title to the shares
be affected by any iregulanty or invalidity in the proceedings in reference to the sale

Reduction of capital

Subject to the provisions of the Statutes, the Company may by special resolution
reduce its share capital, any capital redemption reserve and any share premium
account or any other undistributable reserve in any way

¥

Annual General Meeting

The Company shall in accordance with the Statutes held a general meeting as its
annual general meeting The annual general meeting shall be held at such time and
place as the Directors shall appoint

General Meetings

All general meetings other than annual general meetings shall be called general
meetings

Convening of General Meetings

The Directors may, whenever they choose to do so, convene a general meeting, and
general meetings shall also be convened on such requisition, or, in default, may be
convened by such requisittionists, as provided by the Statutes [f at any time there are
not within the United Kingdom sufficient Directors capable of acting to form a quorum
the Directors in the United Kingdom capable of acting may convene a general
meeting in the same manner as ‘neér[y‘as possible as that in which meetings may be
convened by the Directors v

1

Notice of General Meetings

161

162

Length of notice

(a) An annual general meeting shall be called by not less than 21 clear days’
notice in writing, and a meeting of the Company other than an annual general
meeting shall be called by not less than 14 clear days' notice in wnting The
notice shall specify the place, the day and the time of meeting and, in the
case of any special business, the general nature of that business It shall be
given, In the manner prescribed by these Articles or in such other manner, |f
any, as may be prescribed by the Statutes or by the Company in general
meeting, to such persons as are entitled to receive such notices from the
Company and shall comply with the provisions of the Statutes as to informing
Members of their nght to appoint proxies A notice calling an annual general
meeting shall specify the meeting as such and a notice convening a meeting
to pass a spectal resolution shall specify the intention to propose the
resolution as such

Short notice

A meeting of the Company shall, notwithstanding that it 1s called by shorter notice
than that specified in the last preceding Article, be deemed to have been duly called if

16
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it 1s 50 agreed

(a) in the case of a meeting called as the annual general meeting, by all the
Members entitled to attend and vote at such meeting, and

(b) in the case of any other meeting, by a majonty in number of the Members
having a nght to attend and vote at the meeting, being a majority together
holding not less than 95 per cent in nominal value of the shares giving that
right

Cmission or non-receipt of notice

The aceidental omission to give notice of a meeting or of a resolution intended to be
moved at a meeting, or to send a form of proxy with a notice where required by these
Articles, or the accidental omission to send any document relating to the meeting, to
any one or more persons entitled to receive the notice or document, or the non-
receipt of notice of a meeting or such a reseolution or document or form of proxy by
any such persons, shall not invalidate the proceedings at that meeting

Postponement of General Meetings

If the Directors, in ther absolute discretion, consider that it 1s impractical or
unreasonable for any reason to hold a general meeting on the date or at the time or
place specified in the notice calling the general meeting, they may postpone the
general meeting to another date, time and/or place When a meeting 1s so postponed,
notice of the date, time and place of the postponed meeting shall be placed in at least
two national newspapers in the United Kingdem Notice of the business to be
transacted at such postponed meeting shall not be required If a meeting Is
rearranged in this way, the appointment of a proxy i1s vald if it 1s received as required
by these articles not less than 48 hours before the time appointed for holding the
rearranged meeting The Directors may also postpone or move a rearranged meeting
under this Article

17 Proceedings at General Meetings

171

Ordinary and special business

All business shall be deemed special that i1s transacted at a general meeting, and also
all business that 1s transacted at an annual general meeting with the exception of

H

(@) declaring a dividend, \

(b) recewving, considering, laying before the Company or adopting the annual
accounts and balance sheets and the reports of the Directors and Auditors
In those accounts,

{c) the appointment of Directors n place of those retinng and electing
Directors appointed by the board pursuant to the provisions of Aricle 24 4
{Casual vacancies and additional Directors),

(d) appointing the Auditors,

(e} setthng the remuneration of the Directors and Auditors or determining the
manner in which the remuneration is to be settled,

() authonising the Directors under the provisions of Section 551 of the 2006
Act to allot shares in the Company or to grant nghts to subscribe for or to
convert any secunty into such shares whether by the passing of a
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175

176

resolution conferring specific or general authority or by amending these
Articles, and

(g) giving the Directors power under the provisions of Section 570 of the 2006
Act to allot equity securities (as defined in Section 560) for a consideration
compnsed wholly in cash as if Section 561 of the 2006 Act did not apply
whether by the passing of a resolution or by amending these Articles

PROVIDED THAT where any resolution pursuant to paragraphs {f) and {(g) above I1s
proposed to be considered by the members at an annual general meeting the full text
of such resolution shall be set out In the notice convening the relevant annual general
meeting

Quorum

No business shall be transacted at any general meeting unless a quorum i1s present at
the time when the meeting proceeds to business, save as herein otherwise provided,
two Members present in person or by proxy and entitled te vote shall be a quorum
The appointment of a Chairman in accordance with the provisions of these Articles
shall not be treated as part of the business of the meeting

Procedure if quorum not present

If within fifteen minutes (or such 'Ior’{ger tme as the Charman may decide not
exceeding one hour) from the time appointed for the meeting a quorum 1s not present
the meeting shall stand adjourned to such ttme (being not less than seven days nor
more than 28 days later) and place as the Charman shall appoint If at such
adjourned meeting a quorum 1s not present within fifteen minutes from the appointed
time, the Member or Members present in person or by proxy and entitled to vote shall
have power to decide upan all matters which could properly have been disposed of at
the meeting from which the adjournment took place The Company shall give not less
than seven clear days' notice of any meeting adjourned because of a lack of a
quorum, and the notice shall state that the Member or Members present as aforesaid
shall form a quorum and shall have the power referred to in this Article

Security arrangements

The Directors or the Charrman of the meeting or any person authorised by the
Directors may direct that Members, corporate representatives or proxies wishing to
attend any general meeting should submit to such searches or other secunty
arrangements or restnchions as the Directors or the Chairman of the meeting or such
person authonsed by the Directors shall consider appropriate in the circumstances
and shall be enhbtled in therr or his absolute discretion to refuse entry to, or to eject
from, such general meeting any member or proxy who fals to submit to such
searches or otherwise to comply with such secunty arrangements or restrictions

Chairman of General Meeting fe

The Chairman, if any, of the board of Directors (or, in his absence, any Deputy
Chairman) shall preside as Chairman at every general meeting of the Company If
there 1s no Charman or Deputy Charman, or If at any general meeting he 15 not
present within fifteen minutes after the time appointed for holding the meeting or 1s
unwilling to act as Chairman, the Directors present shall select one of thewr number to
be Chairman, or if no Director I1s present and willing to take the chair the Members

present and entitled to vote shall choose one of therr number to be Chairman of the
meeting

Adjournments

18
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(a) The Chawrman may, at any time without the consent of the meeting,
adjourn any meeting (whether or not it has commenced or has already
been adjourned or a quorum is present) to another time or place where 1t
appears to him that {(a) the Members wishing to attend cannot be
conveniently accommodated in the place appointed for the meeting, (b) the
conduct of any persons prevents or I1s lkely to prevent the orderly
continuation of business or (c) an adjournment I1s otherwise necessary so
that the business of the meeting may be properly conducted

(b) The Chairman may, with the consent of any meeting at which a quorum 1s
present (and shall if so directed by the meeting}, adjourn the meeting from
time to time and from place to place, but no business shall be transacted at
any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place When a meeting 1s
adjourned for 30 days or more, not less than seven clear days' notice In
wnting of the adjourned meeting shall be given specifying the day, the
place and the time of the meeting as in the case of an onginal meeting, but
it shall not be necessary to specify in such notice the nature of the
business to be transacted at the adjourned meeting Save as required by
this Article it shall not be necessary to give any notice of an adjournment

Orderly conduct

The Charrman shall, at any meehing, take such action as he considers appropriate to
promote the orderly conduct of the business of the meeting as laid down In the notice
of the meeting and the Charman’'s decision, made in good-faith, on matters of
procedure or matters ansing incidentally from the business of the meeting shall be
final, as shall be his determination as to whether any matter 1s of such a nature

Lo

Directors’ right to attend and speak ©

Each Director shall be entitled to attend and speak at any general meeting of the
Company and at any separate general meeting of the holders of any class of shares
in the Cempany The Charrman may invite any person to attend and speak at any
general meeting of the Company whom the Chairman considers tc be equipped by
knowledge or experience of the Company's business to assist In the deliberations of
the meeting

Amendments to resolutions

(a) An ordinary resolution to be proposed at a general meeting may be
amended by ordinary resclution If

)] notice of the proposed amendment 1s given to the Company
secretary In writing by a person entitled to vote at the general
meeting at which it 1s to be proposed not tess than 48 hours before
the meeting 1s to take place (or such later time as the chairman of
the meeting may determine), and

(n the proposed amendment does not, in the reasonable opinion of
the charman of the meeting, matenally alter the scope of the
resolution ’

{b) A special resolution to be proposed at a general meeting may be amended

by ordinary resolution, f

(1 the charrman of the meeting proposes the amendment at the
general meeting at which the resoclution 1s to be proposed, and

19
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(c)

(n) the amendment does not go beyond what 1s necessary to correct a
grammatical or other non-substantive error in the resolution

If the chairman of the meeting, acting in goed faith, wrongly decides that an
amendment to a resolution 18 out of arder, the chawrman's error does not
invalidate the vote on that resolution

17 10 Method of voting

17 11

(a)

(b)

()

At any general meeting a resolution put to the vote of the meeting shall be
decided on a show of hands unless a poll 1s (before or on the declaration of
the result of the show of hands) demanded by

n the Chairman, or
{n) at least five Members present in person or by proxy and entitled to
vote, or

() any Member or Members present in person or by proxy and
representing not less than one-tenth of the total voting nghts of all
the Members having the nght to vote at the meeting, or

(v} a Member or Members present in person or by proxy holding
shares in the Company confernng a nght to vote at the meeting
being shares on which an aggregate sum has been paid up equal
to not less than one-tenth of the total sum paid up on all shares
conferring that nght

Unless a poll 18 so demanded, a declaration by the Chairman that a
resolution has on a show of hands been carried or carned unanimously, or
by a particular majority, or lost and the minutes of the proceedings of the
Company shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded n favour of or against such
resolution

1]

Except as provided in Article 17 11, if a poll 1s duly demanded it shall be
taken in such manner (including the use of ballct or voting papers or
tickets) as the Chairman of the meeting directs and he may appoint
scrutineers and fix a time and place for declaring the result of the poll The
result of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded

Timing of poll

A poll demanded on the election of a Chairman or on the question of an adjournment
shall be taken forthwith A poll demanded on any other question shall be taken either
immediately or at such subsequent time (not being more than 30 days after the date
of the meeting or adjourned meeting at which the poll 1s demanded) and place as the
Charrman may direct No notice need be gwven of a poll not taken immediately Any
business other than that upon which a poll has been demanded may be proceeded
with pending the taking of the poll The demand for a poll may be withdrawn with the
consent of the Chairman at any time before the close of the meeting or the taking of
the poll, whichever 1s the earlier, and in that event shall not invalidate the result of a
show of hands declared before the demand was made

Voting at General Meetings

181

Votes of Members

v et
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(a) Subject to any special nghts or restrictions for the time being attached to
any class or classes of shares and to any other provisions of these
Articles

{1) on a show of hands every Member (who Is entitled to be present
and to vote) who 1s present in person or by proxy (who has been
duly appointed) or, being a company, by a corporate representative
shall have one vote, and

{n) on a poll, every Member (who i1s entitled to be present and to vote)
who 1S present in person or by proxy (who has been duly
appointed) or, being a company, by a corporate representative
shall have one vote for every share which he holds

(b) Subject to Article 18 1{c), on a vote on a resolution on a show of hands at
a meeting, every proxy present who has been duly appointed by one or
more Members entitled to vote on the resolution has one vote

(c) On a vote on a resoclution on a show of hands at a meeting, a proxy has
one vote for and one vote against the resclution If

Q) the proxy has been duly appointed by more than one Member
entitled te vote on the resolution, and

() the proxy has been instructed by one or more of those Members to
vote for the resclution and by one or more other of those Members
{o vote against i

(d) On a poll taken at a meeting of the company all or any of the voting nghts
of a Member may be exercised by one or more duly appointed proxies

(e) Where a Member appoints more than one proxy, Article 18 1(c) does not
authonse the exercise by the proxies taken together of more extensive
voting nghts than could be exercised by the Member in person

Votes of joint holders

In the case of joint holders of a share, the vote of the senior who tenders a vote,
whether tn person or by proxy, shall be accepted to the exclusion of the votes of the
other joint holders, and for this purpose senionty shall be determined by the order In
which the names stand in the Regust{gr, in respect of the share

Voting on behalf of Incapable Member

A Member n respect of whom an order has been made by any court having
junsdiction (in the Unted Kingdom or elsewhere) in matters concerning mental
disorder may vote, whether on a show of hands or on a poll, by his recewver, curator
bonis or other person authonsed on his behalf by that court, and such recewver,
curator bonis or other persen may, on a poll, vote by proxy, provided that evidence to
the satisfactron of the Directors of the authonty of the person claiming to exercise the
nght to vote has been delivered at the Office (or at such cther place as may be
specified in accordance with these Articles for the delivery of appointments of proxy)
not later than the last time at which an instrument of proxy should have been
delivered in order to be valid for use at that meeting or on the holding of that poll

No nght to vote where sums overdue

No Member shall, unless the Directors otherwise determine, be entitled, In respect of
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any share 1n the capital of the Company held by him, to be present or to vote on any
question, either 1n person or by proxy, at any general meeting, or separate general
meeting of the holders of any class of shares of the Company, or upoen a poll, or to be
reckoned in a quorum, If any call or other sum presently payable by him to the
Company in respect of such share remains unpaid

Section 793 of the 2006 Act

(a)

{c)

(d)

(e)

If a Member, or a person appearnng to be interested in shares held by a
member, has been duly served with a notice under Section 793 of the 2006
Act and 1s 1in default for the prescribed period in supplying to the Company
the required information, the Directors may at any time, by notice (a
‘direction notice') to the Member, direct that in respect of the shares in
retation to which the default occurred (the ‘default shares’) the Member Is
not entitled to vote, either personally or by proxy, at a general meeting or a
meeting of the holders of any class of shares of the Company or to
exercise any other nght conferred by membership in relation to general
meetings of the holders of any class of shares of the Company

Where the default shares represent at least 0 25 per cent in nominal value
of the 1ssued shares of a class, the direction notice may additionally direct

() that any dividend {or any part thereof) or other money which would
otherwise be payable in respect of each of the defauit shares shall
{in whote or part) be retained by the Company without any hability
to pay interest when the dividend or money 1s paid to the member,

(1) that no transfer of the default shares which is not an approved
transfer shall be registered unless

{A) the Member is not himself in default as regards supplying the
information required, and

(B) the transfer 1s of part only of the Member's holding and,
when presented for registration, 15 accompanied by a
certificate by the Member in a form satisfactory to the
Directors to the effect that, after due and careful enquiry, the
member Is satisfied that none of the shares the subject of
the transfer 1s a default share

The Company shall send a copy of the notice to each other person
appeanng to be interested 1in the shares the subject of a direction notice
but the failure or omission by the Company to do so shall not invalidate the
notice

A direction notice shall haVe effect in accordance with its terms for so long
as the default in respect of which it was i1ssued continues and (unless the
direction notice otherwise determines) for a further penied of one week but
shall cease to have effect in relaticn tc any default shares which are
transferred by the member by means of an approved transfer

For the purpose of this Article 18

n a person shall be treated as appearing to be interested in shares if
the member holding the shares has given to the Company a
notification under Section 793 which either (a) names that person
as being interested, or (b) fails to establish the identities of those
interested 1n the shares and (after taking nto account the
notification and any other relevant Section 793 notification) the
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Company knows or has reasonable cause to believe that the
person In question IS or may be interested in the shares,

(n) the prescribed period 1s 14 days from the date of service of the
notice under Section 793, and

(m) a transfer of shares 1s an approved transfer if

(A) t1s atransfer of shares to an offeror by way or in pursuance
of acceptance of a take over offer for a company (as defined
in Section 974 of the 2008 Act), or

(B} the Drrectors are satisfied that the transfer 1s made pursuant
to a sale of the whole of the beneficial ownership of the
shares o a party unconnected with the member and with
other persons appearing to be interested in the shares, or

(C) the transfer results from a sale made through a recognised
investment exchange as defined in the Financiat Services
and Markets Act 2000 or any other stock exchange outside
the United Kingdom on which the Company's shares are
normally traded

(f Nothing contained in this Article 18 shall imit the power of the directors
under Section 794 of the 2006 Act

186  Objections to voting

No objection shall be raised to the qualfication of any voter or to votes which ought or
ought not to have been counted except at the meeting or adjourned meeting at which
the vote objected to 1s given or tendered (or at which the error occurs), and every vote
not disallowed at such meeting shall be vald for all purposes Any such objection
made in due time shall be referred to the Charrman of the meeting, whose decision
shall be final and conclusive

187  Voting on a poll

On a poll votes may be given personally or by proxy and a Member entitled to more
than one vote need not, if he votes, use all his votes or cast all the votes he uses in
the same way

188 Charman's casting vote

In the case of equahty of votes at a general meeting, whether on a show of hands or
on a poll, the Chairman of the meeting shall be entitled to an additiona!l or casting
vote

Proxies
191 Execution of proxies

The instrument appointing a proxy ‘sl'figlil'be n writing in any usual or common form, or
any other form which the Directors may approve and shall be under the hand of the
appointor or of his attorney duly authonsed in wnhting, or if the appointor 1s a
corperation, either under seal, or under the hand of an officer or attorney duly
authonised or, If permitted by the Directors, In electronic form in the manner and form
and subject to such terms and conditions as the Directors may decide The signature
or such instrument need not be withessed
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Where a written appointment of a proxy 1s signed on behalf of the appointor by an
attorney, the letter or power of attorney or duly certified copy of such letter or power of
attorney must be lodged with the appointment, failing which the appointment may be
treated as invald

Appeintment of proxy

A proxy need not be a Member A Member may appoint more than one proxy to
attend and to speak and to vote on the same occasion and if he does he shall specify
the number of shares in respect of which each proxy I1s entitled to exercise the related
votes, and shall ensure that no proxy i1s appointed to exercise the votes which any
other proxy has been appointed by that member to exercise Deposit of an instrument
of proxy shall not preclude a Member from attending and voting in person at the
meeting or any adjournment of such meeting

Authonty of proxy to call for a poll

The appointment of a proxy to vole on a matter at a meeting of the Company shall be
deemed to confer authornty to demand or join in demanding a poll on that matter

Delivery of proxy
(a) The appointment of a proxy shall

{n (n the case of an appointment not sent in electronic form) be
deposited at the Office or at such place or one of such places (If
any) within the United Kingdom as 1s or are specified for that
purpose in or by way of note to the notice convening the meeting or
any document accompanying such notice, or

() (in the case of an appointment sent in electronic form) where an
address has been specified for the purpose by the Company
generally or specﬂ“ cally) be recewved at such address,

not less than 48 hoursi before the tme for holding the meeting or
adjourned meeting at which the person named in the appointment
proposes to vote, or, In the case of a poli taken otherwise than at or on the
same day as the meeting or adjourned meeting, not less than 24 hours
before the time appointed for the taking of the poll at which it 1s to be used,
and in default the appointment of a proxy shall not be treated as vald
Fallng previous registration with the Company, the power of attorney or
other authority, if any, under which the appeintment of a proxy I1s executed,
or a notanally certified copy or a copy certified in accordance with the
Power of Attorney Act 1971 of that power or authonity, or a copy certified in
some other manner approved by the Directors, shall {whether (1) or (u)
above shall apply) also be deposited at the Office or at such other place
specified 1n accordance with {1) abave, or (If the Directors so agree) at the
address or by means provided in accordance with (n) above, not later than
the time by which the appointment of a proxy 1s required to be deposited or
{as the case may be) received in accordance with this Article

{b) An appointment of a proxy and any other document referred to I1n Article
19 4(a) shall be deemed to have been valdly deposited or received In
accordance with Article 19 4(a) If the appointment 1s received at the Office
or at such other place specified in accordance with Article 19 4(a) by
facsimile transmission within the penod of tme specified by such Article,
provided that the onginal appomtment in the same form as the appointment
recewved by facsimile transmission and any other document 1s deposited at
the place at which the facsimile transmission was received not less than 24
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hours before the time appointed for the meeting or adjourned meeting or
the holding of a poll subsequently at which the vote I1s to be used

(c) An appointment of a proxy which 1s not or in respect of which the authonty
or copy of which 1s not, received 1n a manner so permitted by this Article
19 4 shall be invald When two or mere vald but differing appointments of
a proxy are delivered (in the case of appointments in electronic form)
recewved 1n accordance with this Article 19 4 1n respect of the same share
for use at the same meeting or poll, the one which 1s last delivered or, as
the case may be, receved as aforesaid (regardless of its date, its date of
sending or of the date of its signature) shall be treated as replacing and
revoking the others as regards that share, if the Company I1s unable to
determine which was last delivered or receiwved, none of them shall be
treated as valid 1n respect of that share

(d) The Directors may at therr discretion determine that, in calculating the
periods mentioned In Article 19 4(a), no account shall be taken of any parn
of any day that 15 not a working day {(within the meaning of Section 1173 of
the 2006 Act)

185  Valdity of proxy

An appointment of a proxy shall, uniess the contrary i1s stated thereon, be vahd as well
for any adjournment of the meeting to which it relates No appointment of a proxy
shall be valid after the expiration of 12 months from the date of its execution except at
an adjourned meeting or on a poll demanded at a meeting or adjourned meeting In
cases where the meeting was onginally held within 12 months from that date

196  Cancellation of proxy’s authonty

A vote given or poll demanded in accordance with the terms of an appointment of a
proxy or by the duly authornsed representative of a corperation shall be vald
notwithstanding the previous death or insanity of the pnincipal or revocation of the
proxy or determination of the authonty of the person voting or demanding a poll,
provided that no intimation n writng of such death, insamty, revocation or
determination shall have been recewed by the Company at the Office or such other
place (if any) as 1s specified for depositing the appointment of proxy or, where the
appointment of the proxy was in electronic form, at the address at which such
appommtment was duly received, In each case in accordance with Article 19 4(a),
before the commencement ‘'of the meeting or adjourned meeting or the holding of a
poll subsequently thereto at which such vote 1s given

Directors
201 Number of Directors

Unless and untl the Company 1n general meeting shall otherwise determine, the
number of Directars shall be not less than two or more than ten

202  Directors' shareholding qualffication

A Director shall not be required to hold any shares in the capital of the Company A
Director who 1s not a Member shall nevertheless be entitied to receive notice of and
attend and speak at all general meetings of the Company and all separate general
meetings of the holders of any class of shares in the capital of the Company

203 Directors’ fees and expenses

{a) The Directors shall be paid out of the funds of the Company by way of fees
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for their services as directors ‘such sums (if any) as the Directors may from
time to time determine {not exceeding in the aggregate an annual sum
(excluding amounts payable under any other provision of these Arnticles) of
£1,500,000 or such larger amount as the Company may by ordinary
resolution determine) and such remuneration shall be divided between the
Directors as they shall agree or, faling agreement, equally Such
remuneration shall be deemed to accrue from day to day

(b} The Directors may also be paid all reasonable travelling, hotel and other
expenses properly incurred by them in attending and returning from
meetings of the Directors, or any committee of the Directors, or general
meetings of the Company or of the holders of any class of shares or
debentures of the Company or otherwise in connection with the business
of the Company

Additional remuneration

Any Director who I1s appointed to any executive office or who serves on any
committee or who devotes special attention to the business of the Company, or who
goes or resides abroad, or who otherwise performs services which in the opinion of
the Directors or any committee authorised by the Directors are outside the scope of
the ordinary duties of a Director, may be paid such extra remuneration by way of
salary, percentage of profits or otherwise as the Directors or such committee may
determine *

21 Alternate Directors
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Each Director shall have the power at any tme to appeoint as an alternate Director
either (1) another Director or (2) any other person approved for that purpose by a
resolution of the Directors, and, at any time, to terminate such appointment Every
appointment and removal of an aiternate Director shall be in wnting signed by the
appointor and (subject to any approval required) shall {unless the Directors agree
otherwise) only take effect upon receipt of such written appointment or removal at the
Office or at a meeting of the Directors An alternate Director shall not be required to
hold any shares in the capital of the Company and shall not be counted In reckoning
the maximum and minimum numbers of Directors allowed or required by Article 20 1

An alternate Director so appointed shall not be entitled as such to receive any
remuneration from the Company except only such part (if any) of the remuneration
otherwise payable to his appointor as such appointor may by notice in writing toe the
Company from time to time direct, but shall otherwise be subject to the provisions of
these Articles with respect to Directors An alternate Director shall, however, be
entitled to be paid his expenses An alternate Director shall during his appointment be
an officer of the Company and shall alone be responsible to the Company for his own
acts and defaults and shall not be deemed to be an agent of his appointor

An alternate Director shall be entitled (subject to his giving to the Company an
address within the United Kingdom at which notices may be served upon him} to
receve notices of all meetings of the Directors and of any commuttee of the Directors
of which his appointor 1s a member, and shall be entitied to attend and vote as a
Director at any such meeting at which his appointor is not persenally present and
generally in the absence of his appointor to perform and exercise all functions, nights,
powers and duties as Director of his appointor

The appointment of an alternate Director shall automatically determine on the
happening of any event which, If he were a Director, would cause him to vacate such
office or If tus appointor shall cease, for any reason to be a Director otherwise than by
retinng and being re-appointed at the same meeting, or If the alternate Director
resigns his office by nolice in writing to the Company
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A Director or any other person may act as alternate Director to represent mere than
one Director and an alternate Director shall be entitled at meetings of the Directors or
any committee of the Directors to one vote for every Director whom he represents in
addition to his own vote {(if any) as a Director, but he shall count as only one for the
purpose of determining whether a quorum s present Execution by an alternate
Director of any resolution in wrniting of the Directors of a committee of the Directors
shall, unless the notice of appointment provides to the contrary, be as effective as
execution by the appointor

22 Powers and duties of Directors
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Powers of Company vested in the Directors

The business of the Company shall be managed by the Directors, who may exercise
all the powers of the Company subject, nevertheless, to the prowisions of these
Articles and of the Statutes and to such directions as may be given by the Company
in general meeting by special resolution PROVIDED ALWAYS that no alteration of the
memorandum of association or these Articles and no such direction shall invalidate
any prior act of the Directors which would have been valid if such alteration had not
been made or such direction had not been given The general powers conferred upon
the Directors by this Article shall not be deemed to be abridged or restricted by any
specific power conferred upon the Directors by any other Article

Pensions, insurance and gratuities for Directors and others

(a) The Directors or any committee authornsed by the Directors may exercise
all the powers of the Company to give or award pensions, annuities,
gratuities or other retirément, superannuation, death or disabiity
allowances or benefits (whether or not similar to the foregoing) to {(or to any
person In respect of) any persons who are or have at any time been
Directors of or employed by or in the service of the Company or of any
other body corporate which 1s or was a subsidiary undertaking or a parent
undertaking of the Company or otherwise associated with the Company or
any such body corporate, or a predecessor in business of the Company or
any such body corporate, and to the wives, widows, children and other
relatives and dependants of any such persons and may establish,
maintain, support, subscribe to and contribute to all kinds of schemes,
trusts and funds (whether contnbutory or non-contributory) for the benefit
of such persons as are hereinbefore referred to or any of them or any class
of them, and so that any Director or former Director shall be entitied to
receive and retain for his own benefit any such pension, annuity, gratuity,
allowance or other benefit (whether under any such trust, fund or scheme
or otherwise)

{b) Without prejudice to any other provisions of these Articles, the Directors
may exercise all the powers of the Company to purchase and maintain
insurance for or for the benefit of any persons who are or were at any time
Directors, officers (excluding the Auditors) and employees of the Company,
or of any other body (whether or not incorporated) which 1s or was its
parent undertaking or subsidiary undertaking or another subsidiary
undertaking of any such parent undertaking (together ‘Group Companies’)
or otherwise associated with the Company or any Group Company or in
which the Company or any such Group Company has or had any interest,
whether direct or indirect, or of any predecessor in business of any of the
foregoing, or who are or were at any time trustees of (or directors of
trustees of} any pension, superannuation or similar fund, trust or scheme
or any employees’ share scheme or other scheme or arrangement in which
any employees of the Company or of any such cther body are interested,
including (without limitation) nsurance against any costs, charges,
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expenses, losses or liabibties suffered or incurred by such persons In
respect of any act or omission in the actual or purported execution and/or
discharge of therr duties and/or the exercise or purported exercise of their
powers and discretions and/or otherwise In relation to or in connection with
their duties, powers or offices in relation to the Company or any such other
body, fund, trust, scheme or arrangement

Local boards

The Directors may make such arrangements as they think fit for the management and
transaction of the Company’s affairs:in’the United Kingdom and elsewhere and may
from time to ime and at any time establish any local boards or agencies for managing
any of the affarrs of the Company in any specified locality, and may appont any
persons to be members of such local board, or any managers or agents, and may fix
their remuneration The Directors from time to time, and at any me, may delegate to
any person so appointed any of the powers, authonties, and discretions for the time
being vested in the Diectors (other than the powers of borrowing and of making
calls), with power to sub-delegate, and may authorise the members for the time being
of any such local board, or any of them, to fili up any vacancies theremn, and to act
notwithstanding vacancies, and any such appointment or delegation may be made on
such terms and subject to such conditions as the Directors may think fit, and the
Directors may at any ime remove any person so appointed, and may annul or vary
any such delegation

Attorneys

The Directors may from time to tme and at any time by power of attorney appoint any
body corporate, firm or person or body of persons, whether nominated directly or
indirectly by the Directors, to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and discretions (not exceeding those
vested in or exercisable by the Directors under these Articles) and for such period and
subject to such conditions as they may think fit, and any such powers of attorney may
contain such provisions for-the protection and convenience of persons dealing with
any such attorney as the Directors;may think fit and may also authonise any such

attorney to sub-delegate all or any of the powers, authonties and discretions vested In
him

Directors’ permitted interests

{(a) Subject to the provisions of the Statutes, a Director may hold any other office
or place of profit under the Company, except that of Auditor, in conjunction
with the office of Director and may act by himself or through his firm in a
professional capacity for the Company, and in any such case on such terms
as to remuneration and otherwise as the Directors may arrange Any such
remuneration shall be in addition to any remuneration provided for by any
other Article No Director or intending Director shall be disqualfied by his
office from entering into any contract, arrangement, transaction or proposal
with the Company either with regard to his tenure of any such other office or
place of profit or any such acting in a professional capacity or as a vendor,
purchaser or otherwise Subject to the provisions of the Statutes, and save as
therein provided no such contract, arrangement, transaction or proposal
entered into by or on behalf of the Company in which any Director or person
connected with him 1s In any way interested, whether directly or indirectly,
shall be liable to be avoided nor shall any Director who enters into any such
contract, arrangement, transaction or proposal or who 15 so interested be
hable to account to the Company. for any profit or other benefit realised by any
such contract, arrangement; fransaction or proposal by reason of such
Director holding that office or of the fiduciary relationship thereby established,
but he shall declare the nature of his interest in accordance with the Statutes
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(b)

(c)

Except as provided in these Articles or authonised by the Directors In
accordance with these Articles, a Director shall not vote in respect of any
contract, arrangement, transaction or any other proposal whatsoever in which
he has an interest which (together with any interest of any person connected
with him within the meaning of Section 252 of the 2008 Act) 1s to his
knowledge a material interest otherwise than by wvirtue of his interests in
shares or debentures or other secunties of, or otherwise i or through the
Company A Director shall not be counted in the quorum at a meeting in
relation to any resolution on which he 1s debarred from voting

A Drrector shall (in the absence of some other matenal interest than s
indicated below) be entitled to vote (and be counted in the quorum) in respect
of any resolution concerning any of the following matters, namely

) any contract, transaction, arrangement or propesal in which he has
an interest of which he 1s not aware,

(n} any contract, transaction, arrangement or proposal in which the
Directors’ interest cannot reasonably be regarded as likely to give
nse to a conflict of interest,

{m} the giving of any guarantee, secunty or indemnity in respect of
money {ent or obligations incurred by him or by any other person at
the request of or for the benefit of the Company or any of its
subsidiary undertakings,

(v} the gving of any guarantee, securnty or indemnity to a third party in
respect of a debt or obhgation of the Company or any of its
subsidiary undertakings for which he himself has assumed
responsibility in whole or in part under a guarantee or indemnity or
by the giving of secunty,

(v) any proposal concerning an offer of shares or debentures or other
securities of or by the Company or any of s subsidiary
undertakings for subscription or purchase in which offer he 1s or
may be entitied to participate as a holder of securties or in the
underwriting or sub-underwnting of which he Is to participate,

{vi) any contract; arrangement, transaction or other proposal
concerning any other body corporate in which he or any person
connected with him (within the meaning of Section 252 of the 2006
Act} 1s interested, directly or indirectly and whether as an officer or
shareholder or otherwise howsoever, provided that he and any
persons so connected with him does not to his knowledge hold an
interest (within the meaning of Sections 820 to 825 of the 2006 Act)
In one per cent or more of any class of the equity share capital of
such body corporate (calculated exclusive of any shares of that
class In that company held as treasury shares) or of the voting
nghts available to members of the relevant body corporate,

{vn) any contract, arrangement, transaction or other proposal for the
benefit of the employees of the Company or any of its subsidiary
undertakings which does not award him any privilege or benefit not
generally awarded to the employees to whom the scheme relates,
and

(vin)  any proposal concerning any insurance which the Company 1s to
purchase and/or mamtain for or for the benefit of any Directors or
for the benefit of persons who include Directors
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(d)

(e)

(9)

(h)

A Director shall not vote or be counted In the quorum on any resoclution
concerning his own appointment as the holder of any office or place of
profit with the Company or any body corporate in which the Company 1s
interested including fixing or varying the terms of his appointment or the
termination thereof

Where proposals are under consideration concerming the appointment
(including fixing or varying the terms of appointment) of two or more
Directors to offices or employments with the Company or any body
corporate in which the Company 1s interested, such propesals may be
divided and considered in relation to each Director separately and in such
cases each of the Directors concerned (if not debarred from votng under
Article 22 5 (c)(iv)) shall be entitled to vote (and be counted in the quorum)
in respect of each resolution except that concerning his own appointment

if any question shall arise at any meeting as to the materniahty of an interest
or as to the entitlement of any Director to vote or be ¢counted in the quorum
and such question 1s not resolved by his voluntarily agreeing to abstain
from voting, such question shall be referred to the Chairman of the meeting
and his ruling in relation to any Director other than himself shall be final
and conclusive except In a'case where the nature or extent of the interests
of the Director concerned have not been farrly disclosed If any such
guestion shall arise in respect of the Chairman of the meeting, the question
shall be decided by resolution of the Directors and the resolution shall be
conclusive except in a case where the nature or extent of the interest of the
Charrman of the meeting (so far as it 1Is known to him) has not been fairly
disclosed to the Directors

Subject to the Statutes, the Company may by ordinary resolution suspend
or relax the provisions of this article to any extent or ratify any contract not
properly authonsed by reason of a contravention of this Article

A Director may continue to be or become a director or other officer of, or
employee or member of, or otherwise interested in, any cther company n
which the Company may be interested, and (save as the Directors may
otherwise determine) no such Director shall be accountable for any
remuneration or other benefits received by him as a director, officer,
employee or member of or from his other interest in such other company
The Directors may exercise the voting powers conferred on the Company
in relation to any other company in such manner in all respects as they
think fit, including the exercise thereof in favour of any resolution
appointing all or any of the Directors as directors or other officers or
employees of, or holders of any places of profit under, such other
company, and voting or providing for the payment of remuneration to the
directors or other officers or employees of such other company

Exercise of Company's voting powers

The Directors may exercise the voling powers conferred by the shares in any other
company held or owned by the Company, or exercisable by them as directors of such
other company, In such manner in all respects as they think fit {including the exercise
thereof in favour of any resolution appoimnting themselves or any of the directors,
managing directors, managers, executives or other officers of such company) and any
Director of the Company may vote in favour of the exercise of such voting nights Iin
manner aforesaid, notwithstanding that he may be, or be about to be, appointed a
director, managing director, manager, executive or other officer of such other
company, and as such 1s or may become Interested in the exercise of such voting
rights in manner aforesaid
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Signature of cheques etc

All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipts for moneys.paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, In such manner as
the Directors shall from time to time determine

Minutes
(a) The Drrectors shall cause munutes to be made of
(n all appointments of officers made by the Directors,

() the names of the Directors and alternate Directors and any person
other than a Director present at each meeting of the Directors and
of any commuttee of the Directors,

() all resolutions and proceedings at all meetings of the Company,
and of the Directors, and of committees of Directers

(b) It shall not be necessary for Directors present at any meeting of Directors
or committee of Directors to sign thewr names in the minutes of the
meeting Any minute purporing to be signed by the Chairman of the
meeting at which the proceedings were had, or by the Chairman of the
next succeeding meeting, shall be receivable as prima facie evidence of
the matters stated m spch rg;nqtes withoul any further proof

3 oume ot

{(c) Any register, index, mlnutg book, book of account or other book required
by these Articles of the Statutes to be kept by or on behalf of the Company
may be kept either by making entries in bound books or by recording them
In some other form including the use of computer storage facilities so long
as the recording 1s capable of being reproduced in a !egible form In any
case In which bound books are not used, the Directors shall take adequate
precautions for guarding against falsification and for faciitating its
discovery

Conflicts

(a) The Directors may authonise any matter proposed to them in accordance
with these Articles which would, if not so authorised, constitute or give nse
to an infrngement of duty by a Director of Articles 22 5 and Section 175 of
the 2006 Act

(b) Authornisation of a matter under Article 22 9{a) shall be effective only if

(n the matter in question shall have been proposed by any person for
consideration at a meeting of the Directors, in accordance with the
Directors procedures, If any, for the time being relating to matters for
consideration by the- Directors or in such other manner as the
Directors may approve,:

() any requirement as to the quorum at the meeting of Directors at
which the matter s considered 1s met without counting the Director 1n
question and any other interested Director (together the "Interested
Directors"), and

() the matter was agreed to without the Interested Directors voting or
would have been agreed to If the votes of the Interested Directors
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(c)

(c)

(e)

(f)

(9

U]

()

(0

(n)

()

(n}

had not been counted

Any authonsation of a matter pursuant to Article 22 9(a) shall extend to any
actual or potential conflict of interest which may reasonably be expected to
arise out of the matter so authonsed

Any authonsation of a matter pursuant to Article 22 9(a) shall be subject to
such conditions or imitations as the Directors may specify, whether at the
time such authonsation 15, given or subsequently, and may be terminated or
vaned by the Directors at any time A Director shall comply with any
cbligations imposed on him by the Directors pursuant to any such
authonsation

A Director shall be under no duty to the Company with respect to any
informahon which he obtains or has obtained otherwise than as a director
or officer or employee of the Company and in respect of which he owes a
duty of confidentiality to another person However, to the extent that tus
connection with that other person conflicts, or possibly may conflict, with
the interests of the Company, this Article 22 S(e) only apples If the
existence of that connection has been authonsed by the Directors under
Article 22 9(a) In particular, the Director shall not be in breach of the
general duties he owes to the Company by virtue of Sections 171 to 177 of
the 2006 Act because he fails

to disclose any such infermation to the Directors or to any Director or
other officer or employee of the Company, and/er

to use any such information in performing his duties as a Director or
officer or employee of the Company

Where the existence of a Director's connection with ancther person has
been authorised by'the ‘Difectors under Article 22 9(a) and his connection
with that person conflicts,”or possibly may conflict, with the interests of the
Company, the Director shall not be in breach of the general duties he owes
to the Company by virtue of Sections 171 to 177 of the 2006 Act because
he

absents himself from Directors meetings or any committee thereof at
which any matter relating to the conflict of interest or possible conflict
of interest will or may be discussed or from the discussion or any
such matter at a meeting or otherwise, and/or

makes arrangements not to receive documents and information
relating to any matter which gives nse to the conflict of interest or
possible conflict of interest sent or supplied by the Company and/or
for such documents and information to be received and read by a
professional advisor,

for so long as he reasonably believes such conflict of interest (or possible
conflict of interest) subsides

The provisions of Articles 22 9(e) and 22 9(f) are without prejudice to any
equitable principle or rule of law which may excuse the Director frem
* F .

LE PRI
disclosing mformatloﬁ:f‘"m circumstances where disclosure would
otherwise be required under these Aricles or otherwise, or

attending meetings or discussions or recewing documents and
information as referred to in Article 22 9(f), in circumstances where
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such attendance or receiving such documents and information would
otherwise be required under these Articles

{h) For the purposes of this Article, a conflict of interest includes a conflict of
interest and duty and a conflict of duty

()] The Company may by ordinary resolution suspend or relax the provisions
of this Article 22 to any extent or ratify any transaction not duly authonsed
by reason of a contravention of this Article

Disquahification of Directors

The office of a Director (including membership of any committee or sub-committee) shall be
vacated in any of the following events, namely
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If a bankruptcy order is made against im,

if he makes any arrangement or composition with his creditors or applies for an
interim order under Section 253 of the Insolvency Act 1986 in connection with a
voluntary arrangement under the Insolvency Act,

If he becomes prohibited from being a Director by law or any power conferred on the
Directors or Members under these Articles,

if, in England or elsewhere, a court which claims junsdiction to protect people who are
unable to manage therr own affars has made an order detaining him or appointing a
person to manage his property or affairs,

except where his contract of service prevents him from resigning, he

(a) delivers to the Company a resignation notice in wrnting, signed or
authenticated by him or on his behalf, or

{b) offers in writing to resign and the Directors pass a resolution accepting the
offer,

ff, not having leave of absence from the Directors, he and his alternate (if any) fall to
attend the meetings of the Directors for,six successive months, unless prevented by
liness, unavoidable accident or other cause which may seem to the Directors to be
sufficient, and the Directors resclve that his office be vacated,

if, by notice in writing delivered to the Office or tendered at a meeting of the Directors,
his resignation I1s requested by all of the other Directors (but so that this shall be
without prejudice to any claim such Director may have for damages for breach of any
contract of service between him and the Company) The notice 1n wniting shall be
served upon him requesting him to resign  He will cease to be a Director when the
notice 1s served upon him Such notice can consist of several documents in the same
form sign or authenticated by one or more directors,

if the Company by ordinary resolution removes him before the expiration of his period
of office in accordance with Article 24 6, or

if he 1s convicted of an indictable offence

Rotation of Directors
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Retirement by rotation
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At the annual general meeting in every year one-third of the Directors for the time
being or, If their number 1s not three or a multiple thereof, the number nearest to
(being at least) one-third shall retire from office A Director retinng at a meeting shall
retain office until the close or adjournment of the meeting

The Directors to retire in every year shall be those who have been longest in office
since therr last election or apporntment, but as between persons who became or were
last re-elected Directors on the same day those to retire shall (unless they otherwise
agree among themselves) be determined by lot A retinng Director shall be eligible for
re-election

Appointment of Directors by separate resolution

A single resolution for the appointment of two or more persons as Directers shall not
be put at any general meeting, unless a resolution that it shall be so put has first been
agreed to by the meeting withcut any vote being given against it, and any resolution
moved In contravention of this provision shall be void

Persons eligible for appointment

No person shall, unless recommended by the Directors for election, be ehgible for
appointment to the office of Director at any general meeting unless not less than 7 nor
more than 42 days before the date appointed for the meeting there 1s left at the Office
a wnitten notice, signed by a Member duly qualfied to attend and vote at such
meeting, of his intention to propose such person for appointment, and also a wniten
notice signed by that person of his willingness to be appointed

Casual vacancies and additional Directors - powers of Company

Subject to Articles 24 2 and 24 3, the Company may from time to time by ordinary
resolution appoint a person who Is willing to act to be a Director either to fill a casual
vacancy or as an additional director

Casual vacancies and additional Directors - powers of Directors

The Directors shall have power at any time, and from time to time, to appoint any
person to be a Director of the Company, either to fill a casual vacancy or as an
addition to the existing Directors, but so that the total number of Directors shall not at
any time exceed the maximum number, If any, fixed by or pursuant to these Articles
Any Director so appointed shall hold office only until the next following annual general
meeting and shall then be ehgible to stand for re-election, but shall not be taken into
account in determining either the Directors or the number of Directors who are to
retire by rotation at such meeting If not reappointed at such meeting, he shall vacate
office at the conclusion of such meetihg'

Power of removal by ordinary resolution

The Company may by ordinary resolution, of which special notice has been given 1n
accordance with the provisions of the Statutes remove any Director before the
expiration of his perniod of office notwithstanding anything in these Articles or in any
agreement between the Company and such Director Such removal shall be without
prejudice to any claim such Director may have for damages for breach of any contract
of service between him and the Company

Appointment of replacement Director

Subject to Article 24 3, the Company may by ordinary resolution appoint another
person n place of a Director removed from office under the Article 24 6 A person
appointed in place of a Diector so removed shall be treated (for the purpose of
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determining the time at which he or any other Director 1s to retire by rotation) as if he
had become a Director on the day on which the Director in whose place he I1s
appointed was last appointed or reappointed a Director

¢

Board meetings and participation

The Directors may meet for the despatch of business, adjourn and otherwise regulate
theirr meetings as they may choose, including, without hmitation, all or any of the
Directors or of the members of any committee of the Directors may participate in a
meeting of the Directors or of that committee by means of a conference telephone or
any communication equipment which allows all persons participating in the meeting to
hear each other A person so participating shall be deemed to be present in persen at
the meeting and shall be entitied to vote and be counted 1in the quorum accordingly
Such a meeting shall be deemed to take place where the largest group of those
participating 1s assembled, or, If there 1s no such group, where the Charman of the
meeting I1s then present, save for where a meeting at which one or more of the
Directors attends by way of conference telepheone or any commurucation equipment, it
Is deemed to be held at such place as the Directors resolve at the said meeting The
word ‘meeting” in these Articles shall be construed accordingly

Quorum

The Directors may determine the quorum necessary for the transaction of business
Until otherwise determined, two Directors shall consttute a quorum Questions ansing
at any meeting shall be decided by a majonty of votes and in the case of an equalty
of votes the Chairman of the meeting shall have a second or casting vote A Director
may, and the Secretary on the requisition of a Director shall, at any time summon a
meeting of the Directors It shall not be necessary to give notice of a meeting of
Directors to @ Director who 1s not within the United Kingdom Any Director may waive
notice of any meeting and any such waiver may be retrospective

Notice of meetings

Notice of a meeting of the Directors shall be deemed {o be duly given to a Director if it
1s given to him personally or by word of mouth or sent in wnting to him at his last
known addressor any other address given by him to the Company for this purpose or
sent in electronic form to such address (if any) for the time being specified by him or
on his behalf to the Company for that purpose A Director absent or intending to be
absent from the United Kingdom may request the Directors that notices of meetings of
the Directors shall during his absence be sent in wnting to him at his last known
address or any other address given by him to the Company for this purpose, whether
or not out of the United Kingdom, or be sent by electronic means to such address (if
any) for the ttme being notified by him or on his behalf to the Company for that
purpose

Directors below minimum

The continuing Directors or sole continuing Director may act notwithstanding any
vacancy in the board, but if and so long'as the number of Directors i1s reduced below
the mimmum number fixed by or pursuant to these Articles as the necessary quorum
of Directors, the continuing Directors or Director may act for the purpese of increasing
the number of Directors to that number, or of summoning a general meeting of the
Company, but for no other purpose If there are no Directors or Director able or willing
to act, then any two Members (excluding any Member holding shares as treasury
shares) may summon a generai meeting for the purpose of appotnting Directors

Appointment of Chairman
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The Directors may elect one of therr number as a Charrman of therr meetings, and
one of their number to be the Deputy Chairman and may at any time remove either of
them from such office, but if no such Chairman or Deputy Chawrman be elected, or If
at any meeting neither the Chairman nor the Deputy Chairman 1s present within five
minutes after the time appointed for holding the meeting and willing to act, the
Drrectors present shall choose one of their number to be Chairman of such meeting

256  Directors' wnitten resolutions
' 4 H
(a) A Directors' written resolution 1s adopted when all the Directors entitled to
vote on such a resolution have signed one or more coples of it, or
otherwise indicated their agreement to it in wniting

(b} A Directors’ wnitten resolution 1s not adopted if the number of Directors who
have signed 1t or agreed to it I1s less than the quorum for a Directors'
meeting

(c} A Directors’ wnitten resolution signed or agreed to be an alternate Director

does not need also to be approved by his appointor If the Directors’
written resolution s signed or agreed to by a Director who has appointed
an alternate Director, it does not need to be approved by the alternate
Director acting in that capacity

(d) Once a Dwectors' written resolution has been adopted, it must be treated
as If it had been a resolution passed at a Directors' meeting in accordance
with these Articles

(e) A Directors’ wrtten resclution will be valid at the time 1t 1s signed or agreed
to by the last Directer

257  Delegation of Directors’ powers to comlmlttees

The Drirectors may, as they think' ﬁi? }delegate any of therr powers to committees
consisting of one or more members of their body or one or more members of ther
body and (if thought fit} one or more other persoens Any committee so formed shall in
the exercise of the powers so delegated conform to any regulations that may be
imposed on them by the Directors The meetings and proceedings of any such
committee consisting of two or more members shall be governed by the provisions of
these Articles regulating the meetings and proceedings of the Directors, so far as the
same are applicable and are not superseded by any regulations made by the
Cirectors under this Article

258  Valdity of Directors' acts

All acts done by any meeting of the Directers or of a committee of the Directors or by
any person acting as a Director or as a member of the committee shall as regards all
persons dealing In good faith with the Company, notwithstanding that it be afterwards
discovered that there was some defect in the appointment or continuance 1n office of
any of the persons acting as such, or that any of such persons were disqualified from
holding office or not entitled to vote, or had in any way vacated office, be as valid as If
every such person had been duly appointed or had duly continued in office and was
qualified and had continued to be a Director or member of the committee and was
enhtled to vote

26 Managing and executive Directors v
ia

261  Appointment of Executive Directors

Subject to the provisions of the Statutes, the Directors, or any committee authorised
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by the Directors, may from time to time appoint one or more of their body to the office
of Managing Director or to hold such other Executive Office in relation to the
management of the business of the Company as they may decide, for such period
and on such terms as they think fit, and, subject to the terms of any service contract
entered \nto In any particular case and without prejudice to any claim for damages
such Director may have for breach of any such service contract, may revoke such
appointment and his appointment shall be automatically determined if he ceases for
any reason to be a Director

262 Remuneration of Executive Directors

The salary or remuneration of any Managing Director or such Executive Director of
the Company shall, subject as provided in any contract, be such as the Directors may
from time to time determine, and may either be a fixed sum of money, or may
altogether or in part be governed by the business done or profits made, and may
inctude the making of provisions for the payment to him, his widow or other
dependants, of a pension on retirement from the office or employment to which he 1s
appointed and for the participation in pension and life assurance and other benefits,
or may be upon such cther terms as the Directors determine

263 Powers of Executive Directors

The Directors may entrust to and confer upon a Managing Director or such executive
Director to any such office or place of prefit as aforesaid any of the powers and
discretions exercisable by them upon such terms and conditions and with such
restnictions as they may think fit, and either collaterally with or to the exclusion of their
own powers and discretions and may from time to time revoke, withdraw, alter or vary
all or any such powers or discretions

Secretary

27 1 The Secretary shall be appointed by the Directors The Directors shall decide on the
terms and period of his appointment so long as allowed to do so by the Statutes The
Directors can also remove the Secretary, but this does not affect any clam for
damages against the Company for breach of any contract between him and the
Company

» 0 N L

272 The Duectors' can also appomf or‘\éfor more people to be deputy or assistant
secretary Anything which the Statutes alfow to be done by or to the Secretary can, If
there 1s no Secretary, or the Secretary 1s for any reason not capable of doing what 1s
required of him, also be done by or to any deputy or assist secretary If there 15 no
deputy or assistant secretary capable of acting, the Directors can appoint any officer
to do what would be required of the deputy or assistant secretary

273 Anything which the Statutes allow to be done by or to a director and the Secretary,
cannot be done by or to one person acting as both a Director and a Secretary

Authentication of documents

Any Director or the Secretary or any other person appointed by the Directors for the purpose
shall have the power to authenticate any document affecting the constitution of the Company
and any resolutions passed or adopted by the Company or the Directors or any commitiee of
the Directors, and any books, records, documents and accounts relating to the business of
the Company, and to certify copies thereof or extracts therefrom as true copies or extracts
and where any books, records, documents or accounts are elsewhere than at the Office the
local manager of other officer of the Company having custody thereof shall be deemed to be a
person appointed by the Directors as aforesaid A document purporting to be a copy of a
resolution, or an extract from the minutes of a meeting of the Company or of the Directors or
any committee of Directors which 1s certified as aforesaid shall be conclusive evidence in

v
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favour of all persons dealing with the Company upon the faith thereof that such resolution has
been duly passed or, as the case may be, that such extract 1s a true and accurate record of
proceedings at a duly constituted meeting

29 Borrowing powers

291

Directors’ powers

The Directors may exercise all the powers of the Company to borrow money, and to
mortgage or charge its undertaking, property and assets (present and future) and
uncalled capital, or any part thereof, and, subject to the provisions of the Statutes, to
Issue debentures, debenture stock, and other secunties whether outnight or as
secunty for any debt, liability or obligation of the Company or of any third party

30 The Seal

301

302

Use of Seal

The Directors shall provide for the safe custody of the Seal and any official seal kept
under Section 50 of the 2006 Act, and neither shall be used without the authonty of
the Directors or of a committee of the Directors authonised by the Directors in that
behalf Every instrument to which either shall be affixed shall be signed
autographically by at least one authonsed person {being a director of the company or
the company secretary or any person authorised by the Directors of the purpose of
signing documents to which the common seal 1s applhied) In the presence of a witness
who attests the signature, save that as regards any certificates for shares or
debentures or other secuntes of the Company the Directors may by resolution
determine that such signatures (or either of them shall) be dispensed with or affixed
by some method or system of mechanical or electronic signature An instrument to
which an official seal 1s applied need not, uniess the board ctherwise decides or the
law ctherwise requires, be signed by any person

Execution having effect of Seal

Where the Statutes so permits, any instrument signed by one Director and the
Secretary or by two Directors or by a Director in the presence of a witness who attests
the signature, and expressed to be executed by the Company shall have the same
effect as If executed under the Seal However, ne instrument which states that it i1s
intended to have effect as a deed shall be signed in this way without the authonty of
the Directors or of a committee authornised by such Directors to give such authonty
The Directors may by resolution determine that such signatures or either of them shall
be affixed by some mechanical or electronic method
Y PP IV I

31 Reserve ' NFE AL
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Estabhishment of reserve

The Directors may from time to tme, before recommending any dividend (whether
preferential or otherwise), set aside out of the profits of the Company such sums as
they think proper as a reserve or reserves which shall, at the discretion of the
Directors, be applicable for any purpose to which the profits of the Company may be
properly appled, and pending such application may, at the like discretion, ether be
employed in the business of the Company or be invested in such investments as the
Directors think fit The Directors may divide the reserve into such special funds as
they think fit, and may consoldate mto one fund any special funds or any pars of any
special funds into which the reserve may have been divided as they think fit The
Directors may also without placing the same to reserve carry forward any profits
which they may think prudent not to divide
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Dividends
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Declarations of dividends by Company

Subject to the provisions of the Statutes, the Company may by ordinary resolution
declare dividends in accordance with the respective nghts of the members, but no
dividend shall exceed the amount recommended by the Directors

Declarations of dividends by reference to a record date

Where any dividend 1s declared by the Company In general meeting by ordinary
resolution, or s determined to be paid by resolution of the Directors passed in
accordance with these Articles, the ordinary resolution or (as the case may be) the
resolution of the Directors may provide that such dividend shall be payable to the
Members (or to any class of Members) registered as such on or as at any such date
as the resolutien may specify, and (without prejudice to the generality of the
foregoing) any date so specified may either before or after that upon which the
resolution 1s passed, and may be before the date upon which such dividend 1s to be
actually paid

Payment of interim and fixed dividends by Directors
Subject to the provisions of the Statutes, the Directors

(a) may from time to time pay such intennim dividends as appear to the Directors
to be justified by the financial posmon of the Company,

(b) may also pay the fixed dividends payable on any shares of the Company half-
yearly or otherwise on fixed dates whenever the financial position of the
Company, n the opinion of the Directors, Justfies its payment

If the Dwrectors act in good faith, they shall not incur any hability to the holders of
shares conferring preferred rnights for any loss they may suffer in consequence of the
payment of an intenm dividend on any shares having non-preferred or deferred nghts

Restrictions of dividends

No dividend or intenim dividend shall be paid otherwise than in accordance with the
provisions of the Statutes

Calculation of dividends

(a) Subject to the nghts of persons, If any, entitled to shares with any prionty,
preference or special rnights as to dividend, all dividends shall be declared
and paid according to the amounts paid up on the shares in respect
whereof the dividend 1s paid, but no amount paid up on a share in advance
of calls shall be treated for the purpose of this Article as paid up on the
share All dlwdends shall be [apportioned and paid proportionately to the
amounts paid up on'the ‘shares dunng any portion or pertions of the penod
in respect of which the dividend 1s paid, but if any share 1s issued on terms
providing that it shall rank for dividend as if paid up in full or In part from a
particular date, whether past or future, such share shall rank for dividend
accordingly

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

Deductions of amounts due on shares and waiver

(a) The Directors may deduct from any dividend or other moneys payable to
any Member on_or in respect of a share all sums of money (if any)
presently payable by him,to’the Company on account of calls or otherwise
in relation to shares of the Company

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

(c) The waiver in whole or in part of any dividend on any share by any
document (whether or not under seal} shall be effectve only if such
document 1s signed by the shareholder (or the person entitled to the share
in consequence of the death or bankruptcy of the holder or otherwise by
operation of law) and delivered to the Company and if or to the extent that
the same I1s accepted as such or acted upon by the Company

Dividends other than in cash

Any general meeting declaring a dividend may, upon the recommendation of the
Directors, direct payment of such dividend wholly or in part by the distnbution of
specific assets and in particular of paid up shares or debentures of any other body
corporate, and the Directors shall give effect to such direction Where any difficulty
anses In regard to such distribution, the Directors may settle the same as they think
expedient, and n particular may ssue fractional certificates and fix the value for
distnbution of such specific’assets or‘ahy part thereof and may determine that cash
payments shall be made to any Members upon the footing of the value so fixed in
order to adjust the nghts of all parties, and may vest any such specific assets In
trustees as may seem expedient to the Directors

Payment procedure

{a) All dividends and other distnbutions shall be paid {subject to any lien of the
Company) to those Members whose names shall be on the Register at the
date at which such dividend shall be declared or at such other date as the
Company by resolution or the Directors may determine

(b) The Company may pay any dividend or other moneys payable in cash in
respect of shares by direct debit, bank transfer or other funds transfer
system, or n respect of uncertificated shares, by means of the facilities
and requirements of a relevant system, or by cheque, dividend warrant or
money order and may remit the same by post directed to the registered
address of the holder or person entitled thereto {or, in the case of joint
holders or of two or more persons entitled thereto, to the registered
address of the person whose name stands first in the Register), or to such
person and to such address as the holder or joint holders or person or
persons may in wrniting direct, and the Company shall not be responsible
for any loss or delay of any such cheque, warrant, order, or any such
system, nor for any loss m,'thé course of any such transfer or where it has
acted on any such directions Every such cheque, warrant or order shall be
made payable to, or to the order of, the person to whom it 1s sent, or to, or
to the order of, such person as the holder or joint holders or person or
persons entitled may in wnting direct, and shall be sent at his or ther nsk
and the payment of such cheque, warrant or order or the collection of
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funds from or transfer of funds by a bank In accordance with such direct
debit or bank or other funds transfer or, In respect of shares Iin
uncertificated form, the making of payment by means of the relevant
system concerned, shall be a goed discharge to the Company Any one of
two or more joint holders of any share, or any one of two or more persons
entitled jointly to a share in consequence of the death or bankruptcy of the
holder or atherwise by operation of law, may give effectual receipts for any
dividends or other moneys payable or property distributable on or In
respect of the share

Uncashed dividends

If In respect of a dividend or other moneys payable to a Member in respect of a share
a cheque or other means of payment by way of a relevant system, dividend warrant or
money order has been returned undelivered or remains uncashed, or a transfer made
by a bank transfer or other funds transfer systems Is not accepted, in respect of at
least two consecutive dividends payable on the share or in respect of one dwidend,
and reasonable engquines have falled to establish a new address or account of the
person entitied to the payment, the Company 1s not obliged to send or transfer the
dividend or other amount payable Iin respect of that share to that person until he
notifies the Company of an address or account to be used for that purpose

No interest on dividends

Subject to the nghts attaching to, or the terms of 1ssue of, any shares, no dividend or
other moneys payable on or in respect of a share shall bear interest against the
Company

Forfeiture of dividends

All dwvidends or other sums payable on or in respect of any share which remain
unclaimed may be invested or otherwise made use of by the Directors for the benefit
of the Company unti claimed All dividends unciaimed for a period of 12 years or
more after being declared or becoming due for payment shall be forfeited and shall
revert to the Company The payment of any unclaimed dividend or cther sum payable
by the Company on or in respect of any share into a separate account shall not
constitute the Company a trustee thereof

Mg i tf
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Capitalising Reserves o 1
331  Capialising reserves
(a) Subject to any special nghts attaching to any class of shares, the Members

can pass an ordinary resolution to allow the directors to change into capital
any sum which

)] 1s part of any of the Company's reserves (including premiums
received when any shares were i1ssued, capital redemption
reserves or other undistnbutable reserves), or

(n) the Company i1s holding as undistributed profits

(b) Unless the ordinary resoclution states otherwise the Directors will use the
sum which 1s changed into capital for the Members on the Register at the
close of business on the day the resolution I1s passed {or another date
stated in the resolution or fixed as stated in the resolution) The sum set
aside must be used to pay up in full shares of the Company and to allot
such shares and distribute them to holders of shares as bonus shares in
proportion to their holdings of shares at the time The shares can be

[
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ordinary shares or, If the rnights of other existing shares allow this, shares of
some other class

(c) If any difficulty anses in eperating this Article, the Directors can resolve it In
any way which they decide For example they can deal with entitiements to
fractions of a share They can decide that the benefit of fractions of a share
belongs to the Company or that fractions of a share are ignored or deal
with fractions of a share in some other way

(d) The Directors can appoint any person to sign any contract with the
Company on behalf of those who are entitled to shares under the
resolution Such a contract 1s binding on all concerned

Scrip Dividends

Members can be offered the nght to receive extra shares instead of cash dividends
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The Directors can offer Members the nght to choose to receive extra ordinary shares,
which are credited as fully paid-up, instead of some ar all of therr cash dividend
Before they can do this, the Members must have passed an ordinary resolution
authonsing the Directors to make this offer

The ordinary resclution can apply to a particular dividend or dividends (whether
declared or not) Alternatively, it can apply to some or all of the dividends which may
be declared or paid In a specified period The specified pernod must end no later than
five years after the ordinary resolution 1s passed

The Directors can offer the Members or persons automatically entitled by operation of
law the right to request new ordinary shares instead of cash for

(a) the next dividend, or

(b) all future dividends (If shares are made available as an alternative to a
cash dividend), until they tell the Company in writing that they no longer
wish to receiwve new ordinary shares

The Directors can also allow Members to choose between these alternatives

A Member opting for new shares 1s entitled to ordinary shares whose total relevant
value 15 as near as possible to the cash dividend (disregarding any tax credit) he
would have received, but no greater'thian\ such cash dividend

"y

The relevant value of an ordinary share 1s a value calculated in the manner set out In
the ordinary resolution or, if the ordinary resolution does not set out how the relevant
value of an ordinary share 1s to be calculated, then the relevant value of an ordinary
share 1s the average value of the ordinary shares for the five dealing days starting
from, and including, the day when the shares are first quoted “ex dividend” This
average value 1s worked out from the average middle market quotations for the
ordinary shares traded on a market operated by PLUS Markets plc or on AIM (a
market operated by the London Stock Exchange plc), as published n its Daily Qfficial
List A cerhificate or report from the Company's auditors as to the amount of the
relevant value will be conclusive evidence of that amount

After the Directors have decided to apply this Article to a dividend, they must notify
ehgible Members in writing of their nght to choose new ordinary shares This notice
should also set out the procedure by which the Members must notify the Company If
they wish to receive new ordinary shares in place of all cash future dividends, If new
ordinary shares are available, the Company will not notify them of a nght to recewe
new ordinary shares Instead, the Company will remuind them that they have already
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chosen to receive new ordinary shares and explain to them how to tell the Company if
they wish to start receving cash dividends again

The Directors can set a minimum number of ordinary shares in respect of which the
right to choose new ordinary shares can be exercised No Member or person who 1s
automatically entitled to an ordinary share by law will receive a fraction of a share
The Directors can decide how to deal with any fractions left over and the Company
can, If the Directors decide, receive the benefit of any or all of these

The Directors can exclude or restrict the right to choose new ordinary shares, or make
any other arrangements where they decide that

(a) this 1s necessary or convenient to deal with any legal or practical problems
in relation to holders of ordinary shares with registered addresses in any
particular ternitory under the laws of any terntory, or requirements of any
recognised regulatory body or stock exchange in any territory, or

(b) special formalities would otherwise apply In connection with the offer of
new ordinary shares, or

(¢} it would be impractical or unduly onerous to give the nght to any Member
or that for some other reason the offer should not be made to them

If a Member chooses to receive new ordinary shares, no dividend on the ordinary
shares for which he has chosen to receive new ordlnary shares (which are called the
elected shares), will be declared or payable Instead, new ordinary shares will be
allotted on the basis set out earlier in this Article To do this the Directors will convert
into capital a sum equal to the total nominal value of the new ordinary shares to be
allotted They will use this sum to pay up In full the appropriate number of new
ordinary shares These will then be allotted and distnbuted to the holders of the
elected shares as set out above The sum to be converted into capital can be taken
from any amount which I1s then In any reserve or fund {including the share premium
account, any capital redemption reserve and the profit and loss account) Article 33
applies to this process, so far as it 1s consistent with this Article 34

The new ordinary shares rank equally in all respects with the existing fully paid-up
ordinary shares at the time the new ordinary shares are allotted The new ordinary
shares are not entitled to share in the dividend from which they arose or any other
dividend or distribution or other entitlement which has been declared, made or paid or
Is payable by reference to such record date or earlier record date

Unless the Directors decide otherwise or the Regulations or the rules of a relevant
system require otherwise, any new ordinary shares which a Member has chosen to
receive instead of some or all of his cash dividend will be

{a) shares n uncertificated form if the corresponding elected shares were
uncertificated shares on the record date for that dividend, and

i T

(o

(b) shares in certificated form' if the corresponding elected shares were shares
in certificated form on the record date for that dividend

The Directors can decide that new ordinary shares will not be available in place of any
cash dividend They can decide this at any time before new ordinary shares are
allotted 1n place of such dividend, whether before or after Members have chosen to
recelive new ordinary shares

The Directors have the power to do all acts and things they consider necessary to
give effect to this Article
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Accounts and audit

351

352

353

354

Accounting and other recerds

(a)

(b)

(c)

The Directors must make sure that proper accounting records that comply
with the provisions of the Statutes are kept These records must explain
the Company's transactions and show its financial position at any time with
reasonable accuracy

The Directors must, in accordance with the Statutes, ensure that the
Company’s annual accounts and reports specified in the 2006 Act are
prepared and laid before the Company at a general meeting

The auditors' report must be lad before the Company In general meeting
and must be open for inspection as required by the Statutes

Inspecticn of accounting records

(a)

The accounting records must be kept at the Office or, subject to the
provisions of the Statutes, at such other place or places as the Directors
think fit

The Company's officers always have the nght to inspect the accounting
records

No shareholder (other than a shareholder who 1s also an officer) has any
nght to inspect any bocks or papers of the Company unless

D) the Statutes, or a proper court order give im that nght, or
n the Directors authorise him to do so, or

{n) he 15 authonised by an ordinary resolution to do so

Sending copies of accounts and other documents

(a)

(b}

(c)

Auditors

This Article applies to every auditors' report and Company's annual
accounts and reports to be laid before the Members at a general meeting
with any other document which the Statutes require to be attached to
these

Coples of the document set out in Article 35 3(a) must be delivered or sent
to the Members and the debenture holders at therr registered addresses
and to all other people to whom the Articles, or the Statutes or the
requirements of PLUS Markets plc or the AIM Market of the London Stock
Exchange plc (or of any other stock exchange on which all or any of the
shares of the Company have been admitied to trading) requue the
Company to send them This must be done at least 21 days before the
relevant general meeting However, the Company need not send these
documents to shareholders who are sent summary financial statements 1n
accordance with the Statutes

Members or debenture holders who are not sent copies of the above
documents in Articles 35 3(b) can receive a copy free of charge by
applying to the Company at the Office
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(a)

(b}

Notices

The Directors must appoint the auditors for the Company The duties of
the auditors will be regulated in accordance with the provisions of the
Statutes So far as the Statutes allow, the actions of a person acting as an
auditor are vahd in favour of anyone dealing with the Company in good
faith, even If there was some defect in the person's appointment or
qualification to act as an auditor

The Company's auditor can attend any general meeting He can speak at
general meetings on any business which 1s relevant to him as auditor

361 Notices in writing

(a)

(b}

{c)

(d)

(e)

0

A notice or other document (including a share certificate) or information may
be given, sent, supphed, delivered or provided by the Company to any
Member in accordance with the 2006 Act, subject to these Articles

A notice or other document or informaton may be given, sent, supphed,
delvered or provided by the Company to the joint helders of a share by
giving, sending, supplying, delivering or providing the notice or other
document or information to the joint holder first named in the Register in
respect of the share Anything to be agreed or specified by joint holders of a
share may be agreed or specified by any of the joint holders {and any such
agreement or specification shail be deemed for all purposes tc be agreed or
specified by all the joint holders) unless the Directors require i1t to be agreed
or specified by all the joint holders or by the joint heolder first named in the
Register in respect of the share

Where a notice or other document or information 15 given, sent, supplied,
delivered or provided by the Company by hand, service of the notice or other
document or information shall be deemed to be effected at the time it Is
handed to or left for the Member

Where a notice cr other document or information 1s gwven, sent, supplied,
delivered or provided by the Company by post, service of the notice or other
document or information shall be deemed to be effected by properly
addressing, prepaying, and.posting a letter containing the notice or other
document or information, and to have been effected at the latest at the
expiration of 24 hours If prepaid as first-class and at the latest at the
expiration of 48 hours If prepaid as second-class after the letter containing the
same I1s posted, and in proving such service it shall be sufficient to prove that
the letter containing the same was properly addressed, stamped and posted

Where a notice or other document or information is given, sent, supplied,
delivered or provided by the Company by fax, service of the notice or other
document or information shall be deemed to be effected at the time it was
sent

Where a notice or other document or information 1s given, sent, supplied,
delivered or provided by the Company by electronic means, service of the
hotice or other document or information shall be deemed to be effected by
sending it by electronic means to an address for the time being notified to the
person giving the notice or other document or information or as otherwise
permitted by the Statutes for that purpose, and to have been effected at the
latest at the expiraton of 24 hours from when it was sent In proving such
service it shall be sufficient to prove that the notice or other document or
information was properly addressed subject to the provisions of section
1147(4) of the 2006 Act as to deemed delivery of documents or information

1 !'!I“
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362

363

36 4

by means of a website
Members resident abroad

A Member who has no registered address within the United Kingdom, and has not
supphed to the Company a postal address within the United Kingdom at which notices
or other documents or information may be given to him, shall not be entitied to receive
any notice or other decuments or information from the Company Notwithstanding the
foregoing, such a Member shall be entitled to receive any notice or other documents
or information from the Company If he has supplied an address for the purpose of
receiving notices or other documents or information in electronic form

Service of notice on persons entitted by transmission

A notice or other document or information may be gwven, sent, supplied, delivered or
provided by the Company to the perscns entitled to a share in consequence of the
death or bankruptcy of a Member or otherwise by operation of law by giving, sending,
supplying, delivening or providing it addressed to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt, or by any like description,
to the address, If any, within the United Kingdom supplied for the purpose by the
persons claiming to be so entitled or (untl such an address has been so supplied) by
giving, sending, supplying, delivering cr providing the notice or other document or
information In any manner in which the same might have been given, sent, supplied,
delvered or provided if the death or bankruptcy or other event had not occurred

Notice of General Meetings

Subject to such restrictions affecting the nght to receive notice as are for the time
being applicable to the holders of any class of shares, notice of every general meeting
shall be given in any manner authensed by these Articles to

(a) every Member except those Members who (having no registered address
within the United Kingdom) have not supplied to the Company an address
within the United Kingdom for the giving of notices to them (save for an
address supplied for the purposes of electronic communication which is at the
absolute discretion of the Directors),

(b} every Director, and
{c) the Auditors

] -

4 oped
No other person shall be entitled to' recéive notices of general meetings

Destruction of documents

The Company shall be entitled to destroy

371

372

any instrument of transfer (which phrase, together with references to documents, shall
for the purposes of this Article 37 include electronically generated or stored
communications n relation to the transfer of Uncertificated shares and any electronic
or tangible copies of the same) or other document (or instruction for the transfer of
shares) which has heen registered, or on the basis of which registration was made, at
any time after six years from the date of registration of the relevant shares,

any dividend mandate or any vanation or cancellation of such mandate or any
notification of change of address {which shall include, n relation to communications in
electronic form, any number or address used for the purposes of such
communications), at any time after the expiration of two years from the date of
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39

40

recording of such mandate or notification, and

37 3 any share certificate which has been cancelled, at any time after the expiraticn of
three years from the date of such cancellation,

and it shall conciusively be presumed in favour of the Company that every entry in the
Register purporting to have been made on the basis of an instrument of transfer or other
document so destroyed was duly and properly made, that every instrument of transfer so
destroyed was a vald and effective instrument duly and properly registered, that every share
certificate so destroyed was a valid cerfificate duly and properly cancelled and that every
other document destroyed hereunder was a valid and effective document in accerdance with
the recorded particulars thereof in the books or records of the Company, PROVIDED
ALWAYS that

(a) the provisions of this Article shall apply only to the destruction of a
document in good faith and without express notice to the Company that the
preservation of such document was relevant to any claim {regardless of the
parties to it),

() nothing centained 1n this Article shall be construed as imposing upon the
Company any lability in respect of the destruction of any such document
earlier than as aforesaid or in any case where the conditions of proviso (1)

above are not fulfilled,
T

(c) if the documents relate to uncertificated shares, the Company comples
with any requirements of the Regulabtions which imits its ability to destroy
such documents, and

(d) references In this Article to the destruction of any document include
references to its disposal in any manner

Provision for employees on cession of business

The Directors may decide to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidianes {other than a director or former director or
shadow director) in connection with the cessation or transfer to any persen of the whole or
part of the undertaking of the Company or that subsidiary

Winding up

Save as provided otherwise 1n these Articles and subject to the nghts attached to any shares
issued on any special terms and conditions, on a return of assets or winding up or otherwise,
the surplus assets of the Company, after discharge of its habihities shall belong to and be
distnbuted amongst the holders of shares in proportion to the number of such shares held by
them respectively after deducting in respect of any share not fully paid up the amount
remaining unpaid thereon (whether or not then payable) If the Company shall be wound up
the hquidator may, subject to the Statutes with the sanchon of a special resolution of the
Company and any other sanction required by the Statutes, divide amongst the Members
(excluding any Member holding shares as treasury shares) in specie or kind the whole or any
part of the assets of the Company (whether they shall consist of property of the same kind or
not) and may, for such purpose, set such value as he deems far upon any property to be
divided as aforesaid and may determine how such diviston shall be carried out as between
the Members or different classes of Members The liquidator may, with the ke sanction, vest
the whole or any part of such assets in trusiees upon such trusts for the benefit of the
contributones as the liquidator, with the like sanction, shall think fit, but so that no Member
shall be compelled to accept any shares or other securities or other assets whereon there 1s
any habihty

Indemnity
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40 1

402

403

404

405

Subject to the provisions of the Statutes (but so that this Article does not extend to
any matter inscfar as it would cause this Article or any part of it to be void under the
Statutes} but without prejudice to any indemnity to which the person may otherwise
be enttled, every director, Secretary and officer of the Company and of each
Assoclated Company of the Company (excluding the Auditors and their respective
executors or administrators) may be indemnified by the Company out of its own funds
against

St
(a) any lability incurred by or attached to him in connection with any
negligence, default, breach of duty or breach of trust by him in relation to
the Company or any Assoclated Company of the Company other than in
the case of a Director of the Company or any Associated Company

(1) any hability to the Company or any Associated Company, and

() any habihty of the kind referred to 1in Section 234(3) of the 2006 Act,
and

()] any other hability incurred by or attaching to him in the actual or purported
execution and/or discharge of his duties and/or the exercise or purport
exercise of his powers and/or otherwise In relation to or on connection with
his duties, powers or office

Subject to the provisions of the Statutes (but so that this Article does not extend to
any matter insofar as it would cause this Article or any part of it to be void under the
Statutes) but without prejudice to any indemnity to which the person may otherwise
be entitled, every director, Secretary and officer of the Company and of each
Associated Company of the Company (excluding the Auditors and their respective
executors or administrators) may be indemnified by the Company out of its own funds
against

(a) any lhability incurred by or attached to him n connection with any
neglgence, default, breach of duty or breach of trust by him in relation to
the Company or any Associated Company of the Company, If it 15 the
trustee of an occupational pension scheme (within the meaning of Section
235(6) of the 2006 Act), In so far as such hability relates to the Company's
or any such Associated Company's activites as trustee of such
occupational pension scheme and other than in the case of a Director of
the Company or any Associated Company any hability of the kind referred
to in Section 235(3) of the 2006 Act, and

(b) any other habihity incurred by or attaching to him 1n the actual or purported
execution andfor discharge of his duties and/or the exercise or purpert
exercise of his powers and/or ctherwise in relation to or on connection with
his duties, powers or office

Where a Director, Secretary or officer 1s indemnified against any hability in
accordance with this Article 40, such indemnity shall extend to all costs, charges,
losses, expenses and habihities incurred by him in relation thereto

In this Article "Associated Company” shall have the meaning given thereto by
Section 256 of the 2006 Act

So far as the Statutes allow, the Secretary and other officers, who are not Directors of
the Company or an Associated Company of the Company are exempt from any
lability to the Company or any Associated Company of the Company where that
habihty would be covered by the indemnity in Articles 40 1

Electronic Communications
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Notwithstanding anything in these Articles to the contrary

(a) For the purposes of paragraph 10(2)(b) of Schedule 5 o the 2006 Act, the
Company may give, send, supply, deliver or provide documents or
information to members by making them available on a website

(b) Any document or Iinformation to be given, sent, supplied, delivered or
provided to any person by the Company, whether pursuant to those
Articles, the Statutes or otherwise, 1s also to be treated as gwen, sent,
supplied, delivered or provided where it 15 made avallable on a website or
is sent In electronic form, 1n the manner provided by the 2006 Act for the
purposes of, mter alia, the 2006 Act (subject to the provisions of these
Articles) Unless a member notifies the Company that it does not wish to
receive documents or information In this manner following a specific
request In accordance with the 2006 Act, the Company may satisfy its
obligation to send a member any notice or other document by

)] pubhishing such notice or document on a website, and

() notifying him by email that such notice or document has been so
published, specifying the address of the web site on which 1t has
been published, the place cn the web site where it may be
accessed, how it may be accessed and (if it 1s a notice relating to a
shareholders’ meeting) stating (1) that the notice concerns a notice
of a company meeting served in accordance with the Statutes, {n)
the place, date and hme of the meeting, () whether the meeting 1s
to be an annual or extraordinary general meeting, and (v} such
other information as the Statutes may prescribe

The directors may from time to time make such arrangements or regulations (if any)
as they may from time to time n their absolute discretion think fit in refation to the
gving of notices or other documents or information by electronic means by or to the
Company and otherwise for the purposes of implementing and/or supplementing the
provisions of these Articles and the Statutes in relation to electronic means, and such
arrangements and regulations (as the case may be) shall have the same effect as If
set out in this Article O
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