ACCSYS TECHNOLOGIES PLC

RESOLUTION passed at the ANNUAL GENERAL MEETING of the Company held
at Kensington Centre, 66 Hammersmith Road, London W14 8UD on Thursday, 14
August 2008 as an ORDINARY RESOLUTION

ORDINARY RESOLUTION

“THAT:-

(a) the rules of the 'Accsys Technologies PLC 2008 Unapproved Employee
Share Option Scheme' (the "2008 Unapproved Scheme") in the form (or
substantially in the form) of the draft produced to this meeting (and a summary of the
principal terms of which is set out in Appendix Il to the Circular to shareholders dated
21 July 2008 of which this notice of meeting forms part) be and they are hereby
approved and adopted and the Directors be and they are hereby authorised to do all
acts and things necessary or expedient to carry the 2008 Unapproved Scheme into
effect;

{b) the Directors be and they are hereby authorised to establish further
schemes based on the 2008 Unapproved Scheme (or to make amendments to the rules
of the 2008 Unapproved Scheme) to take account of any local tax, exchange control
or securities laws in any overseas territories, but not so as to exceed the scheme limits
of the 2008 Unapproved Scheme; and

(c) without prejudice to the generality of the foregoing authority, the Directors be
and they are hereby authorised to grant options over ordinary shares in the authorised
but unissued share capital of the Company in accordance with the 2008 Unapproved
Scheme, and to allot and issue shares upon the exercise of such options.”
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CHAIRMAN
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COMPANIES HOUSE

2
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Registered Office: 7 Queen Street, Mayfair, London W1) 5PB
Registered in England and Wales on 11 August 2005. Company No. 5534340
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RULES OF THE
ACCSYS TECHNOLOGIES PLC
2008 UNAPPROVED EMPLOYEE SHARE OPTION SCHEME

(Established by a resolution of the
shareholders of the Company on 14 August 2008)




1.1

RULES OF THE ACCSYS TECHNOLOGIES PLC

2008 UNAPPROVED EMPLOYEE SHARE OPTION SCHEME

INTERPRETATION

In this Scheme, unless the context otherwise requires, the following words and
expressions have the following meanings:

"Acquisition Price"

"Adoption Date"

"Acting In Concert”

IIAIM"

"Announcement Date”

“Any Other Scheme"

"Auditors"”

"Board"

"Company"

"Compromise”

"Control”

"Date of Grant"

the amount per Share payable on the exercise of an
Option determined by the Board in accordance with
rule 4 (and, where appropriate, as adjusted pursuant
to rule 10);

the date on which this Scheme is adopted by the
Company in general meeting;

the meaning given to that expression in The City Code
on Takeovers and Mergers in its present form or as
amended from time to time;

the Alternative Investment Market established by the
Ltondon Stock Exchange;

the date on which the annual or half yearly results of
the Company are announced;

means any scheme {(other than this Scheme) adopted
by the Company which provides for the acquisition of
shares by or on behalf of employees of the Group;

the auditors for the time being of the Company (acting
as experts and not as arbitrators);

the board of directors of the Company or a duly
authorised committee thereof (as appropriate);

Accsys Technologies Plc incorporated in England and
Wales under company number 5534340;

a compromise or arrangement proposed for the
purposes of, or in connection with, a scheme for the
reconstruction of the Company or its amalgamation
with any other company or companies, which the
Court sanctions under part 26 or part 27 of the
Companies Act 2006;

the meaning set out in section 840 of the Income and
Corporation Taxes Act 1988;

the date on which an Option is granted as set out in
the Option Certificate;




"Eligible Employee™

IfGroupll

"Market Value"

"Model Code"

"Official List"

Iloptionll

"Option Certificate”

"Option Holder"
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an individual who is an employee of a Group Member
and who has been employed by a Group Member for at
least six months or an executive director of a Group
Member;

the Company and its Subsidiaries from time to time
and the phrase "Group Member" shall be construed
accordingly;

(i) if at the relevant time the Shares are
admitted to the Official List of the UK
Listing Authority an amount equal to
the average middle market quotation
of a Share (as derived from the Daily
Official List of the London Stock
Exchange) over the five dealing days
immediately preceding the Date of
Grant; and

(i) if paragraph (i) above does not apply
(and it does not apply where the
Shares are traded on AIM) the
market value of a Share determined
by the Board which if at the relevant
time the Shares are admitted to AIM
shall be an amount equal to the
closing price of a Share on the day
preceding the Date of Grant (and
agreed as appropriate with HM
Revenue & Customs);

the Model Code set out in the Listing Rules issued by
the Financial Services Authority acting as the United
Kingdom Listing Authority (or any successor body
carrying out the same functions), as it is in force at the
relevant time;

the Official List of the UK Listing Authority;

a right granted to an Eligible Employee pursuant to this
Scheme to subscribe for Shares and each right granted
on a different date to the same Eligible Employee shall
be treated hereunder as a separate Option but the
term "Option" shall not include Surrendered Options;

the certificate issued by the Company in respect of the
grant of an Option under this Scheme;

an Eligible Employee to whom an Option has been
granted in accordance with this Scheme or where the
context so requires the legal personal representatives
of such Eligible Employee;




1.2

1.3

1.4

"Option Period"

"Ordinary Shares”

"Performance Target”

"Redundancy”

"Reorganisation”

"Replacement Option"

"Retirement”

"Scheme™

"Scheme Period"

"Shares"

"Subsidiary"

"Subsisting Option"

"Surrendered Options"
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the period commencing on the date on which an
Option is granted and expiring at the close of business
on the date preceding the tenth anniversary thereof;

ordinary shares in the capital of the Company;

the performance target or exercise condition imposed
as a condition of the exercise of an Option under rule
5.1;

dismissal or redundancy within the meaning of the
Employment Rights Act 1996;

any variation in the share capital of the Company,
including but without limitation, a capitalisation issue,
rights issue and a sub division, consolidation or
reduction in the capital of the Company;

an option granted in accordance with rule 9.1;

retirement from employment either at normal
retirement age under the relevant terms of
employment {or if none at or after the age of sixty
five) or at any other time with the consent of the
Board;

the Accsys Technologies Plc 2008 Unapproved
Employee Share Option Scheme in its present form or
as amended from time to time;

the period commencing on the Adoption Date and
ending on the tenth anniversary of that date;

ordinary shares in the capital of the Company (or any
shares representing them);

any company over which the Company has Control
either on its own or with any person connected with it;

an option which has neither lapsed nor been exercised;
and

options surrendered under rule 13.

Any reference to a statutory provision shall be deemed to refer to that provision as
the same may from time to time hereafter be amended or re-enacted.

Wherever the context so admits or requires words in the singular shall include the
plural and vice versa and words importing the masculine gender shali include the

feminine.

All headings are for ease of reference only and shall not affect the construction of

any of the provisions hereof.




2.1

2.2

2.3

2.4

2.5
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GRANT OF OPTIONS

Subject to the restrictions and limitations imposed by this Scheme the Board may at
its discretion grant Options to Eligible Employees during the Scheme Period.

Time of Grant
Options shall only be granted during either:
2.2.1 the period of 42 days after an Announcement Date; or

2.2.2 at any other time but only if in the opinion of the Board the
circumstances are exceptional

Provided always that if the Company is restricted at any time by statute, order,
regulation or otherwise (including a restriction resulting from the application of the
Model Code, the AIM Rules or any comparable code which then applies to the
Company) from granting Options within the period of 42 days mentioned above,
Options may be granted within the period of 42 days from the lifting of such
restriction.

Contents of Option Certificate

All Options shall be granted by a certificate executed as a deed by the Company
specifying:

231 the Date of Grant;

2.3.2 the number of Shares subject to the Option;

2.3.3 the Acquisition Price;

2.3.4 when the Option wiil ordinarily become exercisable; and

2.3.5 any Performance Target or other conditions applicable to the Option.

No amount shall be payable in respect of the grant of the Option.
Non-transferable

An Option shall be personal to the Eligible Employee to whom it is granted and
subject to rule 7.1 shall not be capable of being transferred, charged or otherwise
alienated and shall lapse immediately if the Option Holder purports to transfer,
charge or otherwise alienate the Option.

LIMITATIONS ON THE SIZE OF THIS SCHEME

No Option shall be granted pursuant to rule 2 above if such grant would result in
the aggregate of:

3.11 the number of new Shares over which Subsisting Options have been
granted under this Scheme; and

3.1.2 the number of new Shares which have been issued on the exercise of
Options granted under this Scheme; and




3.2

3.3
3.3.1
3.3.2

51

5.2
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3.13 the number of new Shares over which Subsisting Options have been
granted under Any Other Scheme during the period of ten years ending
on the relevant date of grant; and

3.1.4 the number of new Shares which have been issued pursuant to Any
Other Scheme (including a share option scheme) during the period of
ten years ending on the relevant date of grant

exceeding ten per cent. (10%) of the number of Shares then in issue.

The limit contained in rule 3.1 shall, in the circumstances mentioned in rule 10, be
adjusted in accordance with that rule.

For the purpose of this rule 3:
"new Shares" shall include the re-issue of treasury shares; and

any option which has been granted under Any Other Scheme (and any Shares which
are issued pursuant thereto) and any Shares which have been issued pursuant to
Any Other Scheme (including a share option scheme) before the date when the
Shares were first admitted to AIM shall be disregarded when calculating the number
of Shares in respect of which Options may be granted under this Scheme.

AQUISITION PRICE

The Acquisition Price shall be determined by the Board, in their absolute discretion,
but shall be equivalent at least to the greater of the nominal value of a Share or the
Market Value of a Share on the Date of Grant.

PERFORMANCE TARGET

On the grant of an Option, the Board may impose a Performance Target and any
further conditions (additional to any conditions and limitations contained in any
other of these rules) on the exercise of the Option which the Board determines to
be appropriate provided that such additional conditions or Performance Targets:

5.1.1 be specified at the Date of Grant and set out in full in, or detaiis given
with the Option Certificate; and

5.1.2 be such that rights to exercise such Options after the fulfilment or
attainment of any conditions and limitations so specified shall not be
dependant upon the further discretion of any person.

Amendment of Performance Target

After an Option has been granted the Board may, acting fairly and reasonably, if
they consider it appropriate, vary the Performance Target or other condition
imposed pursuant to rule 5.1 above provided that no such variation shall be made
unless the Performance Target or other condition remains objective and an event or
events have occurred in consequence of which the Board reasonably consider,
having due regard to the interests of the shareholders of the Company, that the
terms of the Performance Target should be so varied for the purpose of ensuring
that either:




6.1

6.2

6.3

6.4

6.5
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5.2.1 the objective criteria against which the performance of the Company or
the Option Holder will then be measured will be a fairer measure of such
performance; or

5.2.2 any amended Performance Target will afford a more effective incentive
to the Option Holder

and will not be materially more difficult to satisfy than the Performance Target was
when first set.

EXERCISE OF OPTIONS
Conditions of exercise
An Option may not be exercised in whole or in part:

6.1.1 subject to rules 7 and 8 before the expiry of the vesting date or period
(if any) set out in the Option Certificate;

6.1.2 prior to the date on which the Board determines that any conditions
imposed under rule 5.1, have been satisfied (provided that where rule 7
applies the Board shall have discretion to disapply this rule 6.1.2 from
that rule if it so determines);

6.1.3 after the Option Period; and

6.1.4 at a time when exercise is not permitted by the Model Code, the AIM
Rules or such other comparable code which then applies to the
Company.

Manner of exercise

An Option may be exercised by the Option Holder giving notice in writing in the
prescribed form duly completed and signed by the Option Holder (or by his duly
authorised agent) to the Company accompanied by a remittance for the aggregate
Acquisition Price payable in respect of the Shares and any payment due by the
Option Holder pursuant to rule 11.

Subject to rule 11 and to any necessary consents and to compliance by the Option
Holder with these rules, the Board shall as soon as reasonably practicable but in any
event within 30 days from the date of exercise of an Option allot the relevant shares
to the Option Holder and deliver to the Option Holder a definitive share certificate.

Shares issued upon the exercise of all or part of an Option shall rank pari passu with
ordinary shares of the same class as the Shares save that they will not rank for any
dividend or other distribution of any kind of the Company declared, made or paid on
or by reference to a date prior to the date of exercise.

If at the date of exercise the Shares are listed on the Official List or AIM the
Company will apply to the UK Listing Authority for admission to the Official List or to
AIM (as the case may be) of all Shares allotted pursuant to an Option as soon as
reasonably practicable following allotment.

EXERCISE OF OPTIONS IN SPECIAL CIRCUMSTANCES

Death of Option Holder




7.1

7.2

7.2.1

7.2.2

7.3

8.1
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If an Option Holder dies at any time when the Option Holder has Subsisting Options,
his legal personal representatives shall be entitled to exercise his Options (whether
vested or not at the date of death) at any time during such period as is determined
by the Board but ending no later than on the earlier of the twelve month period
following his death or the tenth anniversary of the Date of Grant. To the extent not
so exercised, the Options shall lapse immediately.

Cessation of Employment

If the Option Holder ceases to be an Eligible Employee or has given or received
notice of termination under his employment contract :

by reason of voluntary resignation or by termination of his employment in
accordance with the termination provisions of his contract of employment by his
employing company otherwise than by reason of Redundancy then all of his Options
shall lapse and determine on the date he sc ceases or on the date of the notice (as
appropriate) save that he may, at the absolute discretion of the Board and subject
to rule 11, exercise all or any of his Options which have vested on or before the
date of such cessation in whole or in part within such period as the Board may
determine provided always that no Option may be exercised after the expiry of the
Option Period; and

by reason of his Retirement or by reason of injury, disability, Redundancy or his
employer ceasing to be a Group Member or the undertaking in which he is engaged
being acquired by a person other than a Group Member or for any other reason
which the Board in their absolute discretion shall determine to be involuntary then
all of his Options shall lapse and determine on the date he so ceases or on the date
of the notice (as appropriate) save that he may, at the absolute discretion of the
Board and subject to rule 11, exercise all or any of his Options {whether they have
vested on or before the date of such cessation or not) in whole or in part within
such period as the Board may determine provided always that no Option may be
exercised after the expiry of the Option Period.

For the avoidance of doubt an Option Holder on maternity or paternity leave does
not cease to be an Eligible Employee.

TAKE-OVER, RECONSTRUCTION AND LIQUIDATION
Rule 8 events
Rules 8.2 to 8.5 shall apply where any person ("the Acquirer”}):
8.1.1 obtains Control of the Company as a result of making:
()] an offer to acquire the whole of the issued Ordinary Share capital
of the Company which is made on a condition such that, if it is
satisfied, the person making the offer will have Control of the

Company; or

(ii) a general offer to acquire all the shares in the Company which are
of the same class as those to which the Option relates; or

8.1.2 obtains Control of the Company in pursuance of a Compromise; or

8.1.3 becomes bound or entitled to acquire shares under Sections 974 to 991
of the Companies Act 2006; or




8.2

8.3

8.4

8.5

8.6

8.7

8.8
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8.1.4 obtains direct or indirect ownership of more than 50% of the Company's
ordinary share capital in any circumstances other than at 8.1.1 to 8.1.3
above; or

8.1.5 obtains Control of the Company in any circumstances other than at 8.1.1

to 8.1.4 above.
Any event occurring under this rule 8.1 shall be referred to as a "Rule 8 Event".

Control

For the purposes of rules 8.1.1, 8.1.2, and 8.1.5 a person shall be deemed to have
obtained Control of the Company if he and others Acting in Concert with him have
together obtained Control of it.

Power to declare Options exercisable

If the Board considers that there will or might be a change of Control of the
Company to which rule 8.1 will apply the Board may in its absolute discretion by
notice in writing to all Option Holders, declare that all outstanding Options be
exercisable during such period as is specified by the Board in such Notice.

In the event that the Board makes a declaration and issues a notice in accordance
with rule 8.3, all outstanding Options may be exercised at any time during the
period specified by the Board and to the extent that the Options are not so
exercised during such period they shall lapse immediately.

Exercise of Options upon a Rule 8 Event

Subject to rules 8.3 and 8.4, within 40 days of a Rule 8 Event, an Option Holder
may exercise his Options.

Performance Targets

An Option Holder may only exercise his Options under rule 8.4 or 8.5 if the
Performance Target is satisfied (provided that if the events described in rule 8.1
occur prior to the vesting date for the Option or part of the Option, the Performance
Target will be measured pro rata to the last announcement of the Company's results
prior to the relevant event).

Lapse following a Rule 8 Event

An Option Holder's Option, to the extent that it has not been exercised under rule
8.4 or 8.5, lapsed under rule 8.4 or been replaced with a New Option under rule
9.1, shall lapse over any part of the Option which has not been so exercised, lapsed
or replaced on the expiry of the period ending 40 days after the date of the
completion of the Rule 8 Event.

Liquidation

If notice is duly given of a resolution for the voluntary winding-up of the Company,
an Option may be exercised within 40 days from the date of the resolution.

Board Discretion
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Subject to rule 6.1.3, the Board reserves the discretion to extend the period in
which an Option may be exercised pursuant to rule 8 or exchanged pursuant to
rule 9,

EXCHANGE OF OPTIONS
Offer of Replacement Option

If, as a result of a Rule 8 Event, a company obtains Control of the Company or
becomes bound or entitled to acquire shares under 8.1.3 and, within 30 days of the
completion of such a Rule 8 Event, the Acquirer offers the Option Holder an option
which relates to shares in the Acquirer and which would qualify as a Replacement
Option as set out in rule 9.2 ("the New Option") in consideration of the release by
the Option Holder of any outstanding Option which has not lapsed ("the Old
Option"), the Option Holder may refrain from exercising his Option under rule 8.4 or
8.5 and instead accept the offer within 40 days of the completion of the Rule 8
Event.

For the avoidance of doubt, the Option Holder shall not be obliged to accept the
offer of a Replacement Option and may alternatively exercise his Option under rules
8.4 or 8.5.

Qualifying requirements for Replacement Option
A New Option qualifies as a Replacement Option only if:

it is a right to acquire shares in the capital of the Acquirer or a company which has
Control of the Acquirer or a company which is or has Control of a company which is
a member of a consortium owning either the Acquirer or a company which has
Control of the Acquirer;

the total Market Value, immediately before the release, of the Shares which were
subject to the Old Option is equal to the total Market Value, immediately after the
grant, of the Shares in respect of which the New Option is granted;

the total amount payable by the Option Holder for the acquisition of shares in
pursuance of the New Option is equal to the total amount that would have been
payable for the acquisition of shares in pursuance of the Old Option; and

the New Option is otherwise identical in terms to the Old Option and will be subject
to the provisions of this Scheme as it had effect immediately before the release of
the Old Option.

Where rights are released under rule 9.1 above then for the purposes of this
Scheme:

9.31 the New Option shall be regarded as having been granted at the time
the corresponding Old Option was granted;

9.3.2 where relevant the following terms shall in relation to the New Option
have the following meaning assigned to them and not the meaning
assigned to them by rule 1:

"Company" the company in respect of whose shares New Options
have been granted; and
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"Shares" ordinary shares in the capital of the company for the
time being over whose shares New Options have been
granted,

ALTERATION OF CAPITAL OF THE COMPANY
In the event of any Reorganisation:

10.1.1 the number of Shares the subject of outstanding Options and the
Acquisition Price thereof; and/or

10.1.2 the number of Shares in respect of which any Option is capable of being
exercised in any period

shall be varied or adjusted as appropriate by the Board in such manner as the
Auditors (acting as experts and not as arbitrators) shall have confirmed in writing is
in their opinion fair and reasonable.

Any such adjustments as mentioned in rule 10.1 shall be made on the basis that the
total amount payable by the Option Holder on full exercise of all Options previously
granted to him shall remain as nearly as possible the same as (but shall not be
greater than) it was before the adjustment provided that no such adjustment shall
be made to the extent that it would result in a Share being issued at less than its
nominal value.

ACCOUNTING FOR PAYE AND NATIONAL INSURANCE CONTRIBUTIONS

Where, in relation to an Option granted under the Scheme, a Group Member is
liable, or in accordance with current practice is believed by the Board to be likely to
become liable to account to any revenue or other authority for any tax or social
security liability the Option may not be exercised, cancelled, waived, released or
exchanged unless the Option Holder has beforehand made such reasonable
arrangements as the Board requires to meet the cost of any income tax and
employee's social security liability (the "Tax Liabilities") including at the direction of
the Board any of the foltowing:

making a cash payment of an appropriate amount to the Group Member; and/or

appointing the Company as agent or attorney for the sale of Shares and authorising
the payment to the Group Member of the appropriate amount out of the net
proceeds of sale of the Shares.

SHARES ISSUED ON EXERCISE OF OPTIONS

The Board shall at all times use its reasonable endeavours to keep available
sufficient authorised but unissued Shares to satisfy the exercise of all Options which
the Board has determined will be satisfied by the issue of Shares.

SURRENDER OF OPTIONS

An Option Holder may surrender his rights in respect of some or all of the shares
comprised in an Option or Options by giving notice in writing, accompanied by the
Option Certificate(s), to the Company. On receipt of such notice the Company shall
cancel the Option Holder's rights under this Scheme in respect of such Surrendered
Options and such Surrendered Options shall thereafter cease to count as Options for
the purposes of rule 3.
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LEGAL ENTITLEMENT

This Scheme shall not form part of any contract of employment between any
Eligible Employee and any Group Member and shall not confer on any Eligible
Employee any legal or equitable rights (save as an Option Holder) whatsoever
against any Group Member nor give rise to any claim or cause of action at common
law under statute or in equity.

Options granted or the benefit thereof shall not (except as may be required by
taxation law) form part of the emoluments of Option Holders or count as wages or
remuneration for pension or other purposes. In no circumstances shall a person
ceasing to be engaged in the full-time service of the Group by reason of dismissal or
otherwise howsoever be entitled to or claim as against any Group Member or former
Group Member any compensation for or in respect of any consequent diminution or
extinction of his rights or benefits (actual or prospective) under any Option then
held by him or otherwise in connection with this Scheme.

ADMINISTRATION OF SCHEME

The Board shall be responsible for, and shall have the conduct of, the administration
of the Scheme.

The Board may terminate or from time to time suspend the grant of Options but the
provisions of the Scheme shall remain in force in relation to Options then subsisting.

AMENDMENT OF SCHEME

The Board may at any time by resolution (and without other formality) amend or
alter the Scheme in any respect provided that;

16.1.1 no such amendment or alteration shall be made which would operate to
affect materially any right already acquired by an Option Holder under
this Scheme unless the Board have invited every Option Holder to give
an indication as to whether or not he approves the alteration or addition
and the alteration or addition is approved by a majority of those Option
Holders who have given such an indication; and

16.1.2 except with the prior sanction of an ordinary resolution of the Company
in general meeting no such amendment or alteration may be made
which would extend the class of persons eligible for the grant of Options
or alter to the advantage of Option Holders (present or future) any of
the provisions of the Scheme as to the limitations on the grant of
Options and on any Eligible Employee's participation or as to the
determination of the Acquisition Price or as to the adjustment of Options
or as to the restrictions on the exercise of Options or as to the rights to
be attached upon their issue to Shares issued upon the exercise of
Options or as to the rights of Option Holders on the winding-up, take-
over or reconstruction of the Company or as to the transferability of
Options or as to the terms of this rule 16.1.2.

16.1.3 The Board shall, as soon as reasonably practicable, notify each Option
Holder of any material amendment to the rules of the Scheme under this
rule 16 which affects the Option Holder and explain how it affects his
position under the Scheme.
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NOTICES

Any notice or other communication between a Group Member and an Option Holder
may be given by sending the same by pre-paid post or by personal delivery to, in
the case of a Group Member, its registered office and, in the case of an Option
Holder, his address as notified to the Company from time to time.

Any notice or other communication served by post:

17.2.1 by a Group Member shall be deemed to have been served 24 hours after
the same was put in the post; and

17.2.2 by an Option Holder shall not be deemed to have been served until the
same shall have been received by the Group Member.

GOVERNING LAW

This Scheme is to be governed by and construed in accordance with the laws of
England and Wales.
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OPTION CERTIFICATE
ACCSYS TECHNOLOGIES PLC (5534340) ("the Company”)

2008 UNAPPROVED EMPLOYEE SHARE OPTION SCHEME

THE COMPANY ON ("Date of Grant") hereby grants an
option ("the Option") to [FULL NAME] of [RESIDENTIAL ADDRESS] ("the Option Hoider")
to subscribe for ordinary shares in the Company as set out below and subject to and in
accordance with the rules ("the Rules") of the Accsys Technologies Plc 2008 Unapproved
Employee Share Option Scheme ("the Scheme™). Terms not otherwise defined in this Option
Certificate shall have the meanings set out in the Scheme.

The Option Holder may subscribe for the number of ordinary shares of £e each in the Company
stated at (A) below at the price per ordinary share stated at (B) below ("the Option Price")
subject to the Rules and subject to the restrictions in and provisions of the Memorandum and
Articles of Association of the Company. A copy of the Rules and of the Memorandum and
Articles of Association are attached. The total price payable in respect of the Option (the
"Acquisition Price") is stated at (C) below.

(A) Number of ordinary shares subject to the Option [ 1]
(B) Price per ordinary share [£e]
(© Subscription Price in respect of the Option [Ee]

The Option is personal to the Option Holder and is not capable of being transferred, charged or
otherwise alienated.

[Insert details of the vesting schedule or Performance Target (if any).]

The Option can be exercised by lodging the attached Notice of Exercise accompanied by a
remittance for the Acquisition Price (or relevant proportion of the Acquisition Price where the
Option is exercised in part) at the registered office of the Company.

When the Option is exercised, waived, cancelled, released, exchanged, or varied the Option
Holder may be subject to income tax and employee's national insurance contributions and
exercise of the Option is conditional upon the Option Holder entering into such arrangements as
are set out in Rule 11 of the Rules to meet the liability for income tax and employee's national
insurance contributions.

Subject as aforesaid the Option may be exercised subject to, and within the periods specified
by, the Rules and in accordance with those Rules. This Option expires on the day preceding the
tenth anniversary of the Date of Grant.

Executed and delivered as a Deed by .
ACCSYS TECHNOLOGIES PLC by

the signatures of a Director and the Director

Secretary or of two Directors

Director/Secretary
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NOTICE OF EXERCISE OF UNAPPROVED SHARE OPTION

ACCSYS TECHNOLOGIES PLC 2008 UNAPPROVED EMPLOYEE SHARE OPTION
SCHEME

TO: THE COMPANY SECRETARY

ACCSYS TECHNOLOGIES PLC (the "Company")

I hereby give notice to the Company that immediately upon receipt of this notice, I am
exercising my right granted in the attached Option Certificate to subscribe for ordinary
shares in the capital of the Company at the price per ordinary share shown in the said Option
Certificate.

I desire the said ordinary shares on allotment to be registered in my name and agree to accept
the said ordinary shares subject to the Memorandum and Articles of Association of the
Company.

I understand that on any exercise, waiver, cancellation, release, exchange, or variation of my
Option a liability to income tax and primary class 1 (employee) national insurance contributions
may arise for which I am liable and in which case the Company, my employer or former
employer may deduct income tax and employee's national insurance contributions under PAYE
as required by law.

Accordingly, I irrevocably agree to:

1. pay to the Company, my employer or former employer amounts equal to any PAYE income
tax and primary class 1 (employee) national insurance contributions (or any similar liability
in respect of tax or social security contribution arising in any jurisdiction outside the United
Kingdom) for which the Company, my employer or former employer is liable to account on
the exercise of the Option or the sale of any Shares (or any other taxable event in relation
to the Option or the Shares); and

2. enter into arrangements satisfactory to the Company to secure the payment of the
amounts specified in 1 above.

I enclose a cheque for £ in favour of the Company.

I am acquiring the said ordinary shares as beneficial owner/personal representative of the
holder*! and not as trustee or nominee for any other person.

T+ Note: If you are signing as a legal personal representative of the Option Holder you should lodge a sealed

copy of the Probate or Letters of Administration as evidence of your application,
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. 1 request you to enter my name in the Register of Members of the Company and to issue a
Share Certificate in respect of the said ordinary shares and agree to the despatch of such Share
Certificate (and a balance Option Certificate as appropriate) by ordinary post at my risk to the
address below.

This document has been executed as a deed and is delivered and takes effect on the date
stated at the beginning of it.

Executed as a deed by [FULL NAME]

In the presence of:

WIthess' SIgnature: e e e e s
Witness' Name (Print): e e e e

Withess' OCCUPAtIoON: e e e e e e

WIENESS' AQAresS: e e e ba i e e




ACCSYS TECHNOLOGIES PLC

RESOLUTION passed at the ANNUAL GENERAL MEETING of the Company held
at Kensington Centre, 66 Hammersmith Road, London W14 8UD on Thursday, 14
August 2008 as a SPECIAL RESOLUTION

SPECIAL RESOLUTION

‘THAT the Company be and 1s hereby generally and unconditionally
authonsed to make market purchases (as defined by section 163(3) of the Companics
Act 1985) on the London Stock Exchange of ordinary shares of €001 each in the
capital of the Company ("ordinary shares") provided that -

{a) the maximum aggregate number of ordinary shares authonsed to be purchased
1s 15,533,566 ordinary shares,

(b) the mimimum price which shall be paid for the ordinary shares 1s €001 for
cach share, and the maximum price (exclusive of expenses) which may be paid for
such shares 1s 5 per cent above the average of the middle market quotations derived
from the London Stock Exchange Daily Official List for the 5 business days before
the purchase 1s made,

(c) uniess previously renewed, varied or revoked, the authonty hereby conferred
shall expire at the conclusion of the Annual General Meeting of the Company to be
held 1n 2009 or fifteen months after the date of passing of this resolution (whichever
1s the earlier), and

the Company may, before such expiry, make a contract to purchase 1ts own shares
under the authonty hercby conferred which will or may be executed wholly or partly
after the expiry of such authonity, and may make a purchase of its own shares in
pursuance of such a contract ™

LAA

CHAIRMAN —

. COMPANIES HOUSE

Registered Office 7 Queen Street, Mayfair, London W1J 5PB
Registered in England and Wales on 11 August 2005 Company No 3534340




ACCSYS TECHNOLOGIES PLC

RESOLUTION passed at the ANNUAL GENERAL MEETING of the Company held
at Kensington Centre, 66 Hammersmith Road, London W14 8UD on Thursday, 14
August 2008 as a SPECIAL RESOLUTION

SPECIAL RESOLUTION

‘THAT -

(a) the terms of the agreement between the Company and each of the registered
holders for the purchase by the Company of an aggregate 1,000,000 deferred shares of
10p each in the capital of the Company (“deferred shares™) from such holders. as set
out 1n the letter agreement produced to the meeting signed by each of such holders
and mitialled by the Chairman for the purpose of 1dentification at a purchase pnice of
0 ip per share, be and 1t 1s hereby approved and the Company be and 1t 1s hereby
authonsed to enter into such letter agreement on such terms (the authonty conferred
on the Company by this special resolution to expire on 31 December 2008), and

(b) conditional upon completion of the purchase of all the 1,000,000 issued
deferred shares and their cancellation, all the then umissued deferred shares of 10p
each 1n the capital of the Company be cancelled and the authorised share capital of the
Company accordingly be reduced to €2,500,000 divided mnto 250,000,000 ordinary
shares of €001 each, article 5 1 of the articles of association of the Company be
deleted and replaced with the following new article 5 -

) The capital of the Company 1s €2,500,000 divided nto 250,000,000 ordinary
shares of €0 01 each, having the rights set out in these Articles ™,

and articles $ 2 and 5 3 of the articles of association of the Company be deleted in
their entirety ™

UAA

CHAIRMAN

R it

Registered Office 7 Queen Street, Mayfair, London W1J 5PB
Registered 1n England and Wales on 11 August 2005 Company No 5534340
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(1) ACCSYS TECHNOLOGIES PLC

(2} THE VENDORS NAMED HEREIN

SHARE PURCHASE AGREEMENT

{relating to a purchase of 1,000,000 deferred shares of £0 10 each
in the 1ssued share capital of the Company
by the Company)}




THIS AGREEMENT I1s made on 2008

BETWEEN

(1

)

WHEREAS

(A)

(B)

€

ACCSYS TECHNOLOGIES PLC, a company registered in England and Wales under company
number 5535340 whose registered office 15 at 7 Queen Street, Mayfarr, London W1J 5PB (the
"Company"),

THE SEVERAL PERSONS whose names and addresses are set out in column (1) of the
Schedule hereto (the "Vendors")

The Vendors are the holders and beneficial owners of an aggregate of 1,000,000 deferred
shares of £0 10 each in the capial of the Company in the numbers set out alongside other
respective names and addresses in column {(2) of the Schedule hereto, all of which are paid up
or credited as pad up (ihe "Sale Shares")

The draft terms of this agreement were available for the inspecton of the members of the
Company at its reqistered office for a period of not less than 15 days immediately preceding and
during the Annual General Meeting of the Company held on 14 August 2008 at which a speciat
resalution was passed authonsing the draft terms of thws agreement in accordance with section
164 of the Companies Act 1985 (the "Act") Such authonty has not been vaned or revoked

The Company wishes to buy and each of the Vendors wishes to sell the Sale Shares in the
numbers set out alongside other respective names and addresses in column (2) of the Schedule
hereto on the lerms contained in this agreement

IT i AGREED as follows

1

21

SALE AND PURCHASE

The Vendors shall sell, and the Company shall buy with effect from completion, all of the Sale
Shares free from any lien, charge or encumbrance for Q0 1p per share (and therefore for the total
sum of £1,000) which sum shall be in full and final setflement for the sale and purchase
contemplated by this agreement The Company shall pay all sums out of ‘distnbutable profits’
as defined 1n section 181(a) of the Act

COMPLETION
Completion of the purchase of all the Sale Shares shall be effected by -

211 the Vendors releasing to the Company the share certficate(s) (to the extent 1ssued)
in respect of the Sale Shares (which they hereby authorise), and

212 the Company delvering -

(a) to those Vendors who have previously confirmed to the Company that
they wish to recewve thd consideration for therr Sale Shares themselves,
payments of the amounts set alongside therr respective names in column
(3) of Schedule 3, and

(b) to those Vendors who have previously confirmed to the Company that
they wish the consideration for therr Sale Shares to be paid to chanty, at
their direction to The Environment Trust, or payment in the aggregate of
the amounts set out alongside the names of those Vendors in column (3)
of the Schedule hereto




22

3

32

33

34

41

42

43

44

45

51

52
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Upon completton being effected in accordance with clause 2 1, the Company shall alter ts
register of members so as to show that -

221 the Vendors have sold the Sale Shares to the Company and have thereby ceased
to hold those shares, and

222 the Safe Shares have been cancelled in accordance with sectons 160(4) and
1682(2) of the Act

WARRANTIES

Each of the Venders warrants to the Company that he, she or it 1s the legal and beneficial owner
of the Sale Shares i the numbers set out alongside ther respectve names and addresses in
column (2) of the Schedule hereto and s entitled to sell and transfer to the Company the full
tegal and beneficial ownership of the Sate Shares on the terms of this agreement without the
consent of any third party in relation to their sale and transfer and such Sale Shares are sold
free from any hen, charge or encumbrance

Each of the Vendors hereby confirms that he, she or it has received all infarmation that he, she
or it requires to make an informed decision as to the value attnbutable to the Sale Shares and
he, she or it has not relied on any representation made by the Company or any of its directors or
employees In making such decision

Each of the Vendors hereby waives any rights whatsoever to make any claim against ether the
Company or against any director or other officer of the Company which relates to any matter
relating to the Sale Shares or the sale and purchase contemplated by this agreement

Each of the Vendors agrees and acknowledges that the Company 1s enterng into this
agreement 1n rellance on the representations and warranties contaned in clause 3 and that the
Company may treat them as conditions of this agreement

MISCELLANEQUS

Save in respect of fraudulent misrepresentation, this agreement sets out the entire agreement
and understanding between the Company and the Vendors in connection wath the sale and
purchase of all the Sale Shares

No vanation of th)s agreement shall be effective unless made i wnting and signed by or on
behalf of the parties to this agreement

The provisions of this agreement shall contnue in full force and effect notwithstanding the
completion of the sale of the Sale Shares

Each of the Vendors shall execute and do all such acts, documents and things and shall procure
to be done, executed or performed all such acts, documents and things as the Company shall
reasanably require 1n order to perfect the nght, title and interest of the Company to and in the
Sale Shares to be sold by him, her or it and to give effect to this agreement (and each Vendor
hereby authonses the Company to execute any stock transfer form on his behalf in respect of
the Sale Shares set out alongside his, her crits name in column (2) of the Schedule hereto)

This agreement may be signed in more than one onginal counterpart and all such counterparts
when taken together shall constitute the paries' agreement

INTERPRETATION
The headings in this agreement are for convenience only and shatl not affect its construction

Words denoting the singular shallinclude the plural and vice versa Words denoting any gender
shall include all genders




6 CHOICE OF LAW

PAGE3

This agreement 1s governed by and shali be construed in accordance with English Law and the

parties hereto submit to the exclusive junsdiction of the English Courts

AS WITNESS the hands of the parties on the day and the year first stated above

Signed for and on behalf of
ACCSYS TECHNOLOQGIES PLC by its
duly authorised representative

Signed for and on behalf of
ACCSYS CHEMICALS PLC (as Trustee for Vince
Lander) by its duly authonsed representative

Signed for and on behalf of

ACCSYS CHEMICALS PLC (as Trustee for
Kimberley Rothman) by its duly authorised
reprasentative

Signed for and on behalf of
ACCSYS CHEMICALS PLC (as Trustee for Kate
Sadler} by its duly authonsed representative

Signed for and on behalf of
ASIA IT NOMINEES LIMITED (Afc ATLAM) by s
duly authonsed representative

Signed for and on behaif of
ASIA IT NOMINEES LIMITED by its duly
authonsed representative

Signed by
ALISA AZRAK

Signed for and on behalf of
ASIA IT NOMINEES LIMITED by its duly
authorised representative

Oirector
Pnnt name

Director
Print name

Director
Pnnt name

Director
Pnnt nama

Director
£nnt name

Orwrector
Print name

Director
Pnnt name




Signed for and on behalf of

BARCLAYS FINANCE & COMMERCE LIMITED

by its duly authansed representative

Signed by
CLAUDE-ANNY BENAIM

Signed by
ABRAHAM BENCHIMOL

Signed for and on behalf of
CHASE NOMINEES LIMITED by its duly
authonsed representalive

Signed by
HRAD DARIAN

Signed by
YOEL WAHNICH AZULAY DE WAHNICH

Signed by
FLORA AZULAY DE WAHNICH

Signed by
ANDREW EAD

Signed for and on behalf of

ECS INTERNATIONAL TRUSTEES (ICM)
LIMITED

by s duly authorised representative

Signed for and on behalf of
FINSBURY NOMINEES LIMITED
by its duly authorised representative

Signed by
STEVE FLOYDD

Signed by
KAREN FROUD

Director
Print name

Director
Prnnt name

Directer
Print name

Director
Print name
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Signed for and on behalf of
GENERAL NOMINEES LIMITED
by its duly authorised representative

Swgned by
ALAN HOWARD

Signed by
HUGO IBING

Signed for and on behalf of
INDUSTRIAL RESOURCES LIMITED
by its duly authorised representative

Signed for and on behalf of
INTERNATIONAL CAPITAL CORPORATION

by its duly authorised representative

Signed by
DAVID JACOB

Signed for and on behalf of
MANRO HAYDAN OVERSEAS LDC
by its duly authorised representative

Signed by
SIMON BENCHIMOL LEVY

Signed by
MRS ASTRID LEVY

Signed by
RUTH MAURER

Signed by
JOSEPH V MCDEVITT

Signed by
DIETRICH NILL

Director
Pnnt name

Director
Print name

Director
Pnnt name

Drrector
Prnt name
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Signed for and on behalf of
NY NOMINEES LIMITED
by its duly authonised representative

Signed by
NIGEL JOHN RENTON

Signed by
ROBERT L ROTHMAN

Signed by
SALOMON SCHARER

Signed by
DAVID SHADRACK

Signed for and on behalf of
SIDEBALL LIMITED
by its duly auvthorised representative

Signed for and on behalf of
SOCIETE PRIVEE NOMINEES LIMITED
by its duly authorised representative

Signed for and on behalf of
STG HOLDINGS PLC
by its duly authonised representative

Signed by
ALEXANDER KNAPP-VOITH

Signed for and on behalf of
WENCO LIMITED
by its duly authorised representative

Signed for and on behalf of
WESTMINSTER NOMINEES LIMITED
by its duly authonsed representative

Director
Prnint name

Director
Print name

Director
Print name

Director
Print name

Director
Pant name

Director
Print name
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{1)
Vendor's Names and Addresses

ACCSYS CHEMICALS PLC
(as Trustee for Vince Leader)
7 Queen Street

Mayfarr

London

W1P SPB

ACCSYS CHEMICALS PLC

(as Trustee for Kimberly Rothman)
7 Queen Street

Mayfarr

London

W1P 5P8

ACCSYS CHEMICALS PLC
({as Trustee for Kate Sadler)
7 Queen Street

Mayfair

London

W1P 5PB

ASIA IT NOMINEES LIMITED
<AJ/C ATLAM>

Fourth Floor

15 Rue De La Confederation
1204 Geneva

Switzerland

ASIA IT NOMINEES LIMITED
Fourth Floor

15 Rue De La Confederation
1204 Geneva

Switzerland

ALISA AZRAK

Condomonio Bella Vista No 41-45
Suite 3B

Balboa Avenue

Panama City

Republic of Panama

BARCLAYS FINANCE & COMMERCE
LIMITED

C/o Rickenbach & Partner
Schlessbergstrasse 22

CH-8702 Zwollikon

Zurnch

Switzerland

CLAUDE-ANNY BENAIM
6 Rue Ehzabeth
F-68100 Mulhouse
France

SCHEDULE

(2)
No of Saie Shares

1,297

324

39

6,487

66,364

1,946

6.487

166
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(3
Purchase Pnce

£1 297

£0 324

£0 039

EG 487

£66 364

£1 946

£6 487

£0 166




ABRAHAM BENCHIMOL
Benmaman Avenida Los Samanes
Edificio Soho FL

Apto 3A La Flonda

Caracas

Venezuela

CHASE NOMINEES LIMITED
PO Box 18171

125 London Wal}

EC2Y 5AJ

HRAD DARIAN
Flat 3

47 Clarges Street
London

W1J 7ES

YOEL WAHNICH AZULAY DE WAHRNICH &
FLORA AZULAY DE WAHNICH

Peinero A Coliseo

Edificio Ejecutivo

Local 1

Caracas

Venezuela

ANDREW EAD

19 Hifl Head Close
Glastonbury
Somerset

BAS 8AL

ECS INTERNATIONAL TRUSTEES (IOM)
LTD

PO Box 95

2A Lord Street

Douglas

Isle of Man

IM39 1HP

FINSBURY NOMINEES LIMITED
Beaufort House

Road Town

Tortola

British Virgin Islands

STEVE FLOYDD
Maple House
Copyhold Lane
Cuckfield

West Sussex
RH17 5EB

KAREN FROUD
Christies

High Street
Chigwell Village
Essex

IG7 6DP

649

649

649

259

324

1,297

47.532

649

649

£0 649

£0 649

£0 649

£0 258

£0 324

£1 297

£47 532

£0649

£0 649
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GENERAL NOMINEES LIMITED
Beaufort House

Road Town

Tortola

British Virgin Islands

ALAN HOWARD

12 Greenaway Gardens
London

NW3 7DH

HUGO IBING
Rosengarten 5

D-45657 Recklinghausen
Germany

INDUSTRIAL RESOURCES LIMITED
Victory House

7th Floor Prospect Hill

Dauglas

Iste of Man

IM1 1EQ

INTERNATIONAL CAPITAL
CORPORATION

PLC

Suite 2B

Centre Plaza

Main Street

Gibraltar

DAVID JACOB
Witlis Farm
Willis Lane
Four Marks
Alton
Hampshire
GU34 5AP

MANRO HAYDAN QVERSEAS LDC
PO Box 10729 APO

Suite 1 Bank of Amenca Building
67 Fort Street

Grand Caymon

Cayman Islands

SIMON BENCHIMOL LEVY & MRS
ASTRID LEVY

Calle Vargas

Edificio Panel

P1504 Boleita Norte

Caracas

Venezuela

RUTH MAURER

IM Duggel 3
CH-8700 Kusnacht
Switzerland

JOSEPH V MCDEVITT
6 Parkside Avenue
London

SW19 5ES

46,710

649

1,622

32,436

59,372

195

3,244

519

1,297

1,297

£46 71

£0 649

£1622

£32 436

£58 372

£0 195

£3 244

£0 519

£1287

£1 297
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DIETRICH NILL 42,167 £42 167
Kemnadeweg 3

44229 Dortmund

Germany

NY NOMINEES LIMITED 155 £0 195
PO Box 293

20 Famingdon Road

London

EC1M 3NH

NIGEL JOHN RENTON 649 £0649
10 Bolingbroke Grove

Wandsworth

London

SW116ER

ROBERT L ROCTHMAN 324 £0 324
The Old Stables

Byfleet Road

Cobham

Surrey

KT11 1DS

SALOMON SCHARER 649 £0 649
Ormisstrasse 20 '

CH-8706 Meilen

Switzerland

DAVID SHADRACK 324 £0 324
Spnng Farm

Melton Hill

Melton

Woodbridge

Suffolk

IP12 1NH

SIDEBALL LIMITED 778 £0778
The Coach House

Bill Hill Park

Wokingham

Berkshire

RG40 5QT

SOCIETE PRIVEE NOMINEES LIMITED 47,532 £47 532
Beaufort House

Road Town

Tortola

Brittsh Virgin Islands

STG HOLDINGS PLC 415,184 £415 184
7 Queen Street

Mayfair

London

w1iJ 5FB

ALEXANDER KNAFPP-VOITH 19,462 £19 462
Cumberland AG

Kambelgasse 4

CHB8001 Zunch

Switzeriand




WENCO LIMITED
Suite 28

Centre Plaza
Main Street
Gibraltar

WESTMINSTER NOMINEES LIMITED
Beaufort House

Road Town

Tortola

British Virgin Islands

PAGE 11

142,098 £142 096

47532 £47 532

Total £1,000.00




ACCSYS TECHNOLOGIES PLC

RESOLUTION passed at the ANNUAL GENERAL MEETING of the Company held
at Kensington Centre, 66 Hammersmith Road, London W14 8UD on Thursday, 14
August 2008 as a SPECIAL RESOLUTION

SPECIAL RESOLUTION

THAT the Directors be and are hereby empowered pursuant to section 95 of
the Companies Act 1985 to allot equity secunities (within the meaning of sechon 94 of
that Act) of the Company for cash pursuant to the general authority conferred on the
Directors pursuant to resolution no 10 of the notice of Meeting of which this
resolution forms part as if section 89(1) of that Act did not apply to such allotment
and to sell relevant shares (within the meamng of section 94 of that Act) if|
immediatety before the sale, such shares are held by the Company as treasury shares
(as defined 1n section 162A of that Act) ("treasury shares™) for cash as if section
89(1) of that Act did not apply to such sale, provided that this power shall be imited
to the allotment of equity secunties and the sale of treasury shares -

(a) 1n connection with or pursuant to an offer by way of nghts to the holders
of ordinary shares and other persons entitied to participate therem 1n proportion {as
nearly as may be) to their respective holdings of ordinary shares (or, as appropnate,
the number of ordinary shares which such other persons are for those purposes
deemed to hold), subject only to such exclusions or other amangements as the
Directors may consider necessary or expedient to deal with fractional entitlements or
legal or practical problems under the laws of any temtory or the regulations or
requirements of any regulatory body or any stock exchange 1n any terntory,

(b) (other than pursuant to sub-paragraph |1{a) above) up to an aggregate
nominal amount of €155,335 66,

and such power shall expire on the date of the Annual General Meeting of the
Company to be held in 2009 or, if earhier, the date being 1 5 months after the passing
of this resolution, but so that the Company may before such expiry make an offer or
agreement which would or might require equity secunties to be allotted or treasury
shares to be sold (as the case may be) after such expiry and the Directors may allot
equity securities or sell treasury shares (as the case may be) 1n pursuance of such offer
or agreement as 1f the power conferred hereby had not expired This power shall be in
substitution for any previous powers granted in this regard by the Company ”

UAA

CHAIRMAN
. COMPANIES HOUSE

Registered Office 7 Queen Street, Mayfair, London W1J 5PB
Registered in England and Wales on 11 August 2005 Company No 5534340




ACCSYS TECHNOLOGIES PLC

RESOLUTION passed at the ANNUAL GENERAL MEETING of the Company held
at Kensington Centre, 66 Hammersmith Road, London W14 8UD on Thursday, 14
August 2008 as a SPECIAL RESOLUTION

SPECIAL RESOLUTION

‘THAT the amendments to the articles of association of the Company, a copy
of the amended draft of which 1s produced to the Meeting and imtalled by the
Chairman of the Meeting for identification purposes (which amendments are
summansed m Appendix | of the document sent to sharcholders of the Company
dated 21 July 2008 which included the notice convening this Meeting), be and they
are hereby approved

LANA

CHAIRMAN

. COMPANIES HOUSE

Registered Office 7 Queen Street, Mayfair, London W1J SPB
Registered 1n England and Wales on 11 August 2005 Company No 3534340
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Company No: 5534340

The Companies Acts 1985, 1989 and 2006

Public Company Limited by Shar~~

ARTICLES OF ASSOCIATION

of

ACCSYS TECHNOLOGIES PLC

Interpretation

1

In these Articles, f not inconsistent with the subject or context, the following words and
expressions shall have the meanings stated

1985 Act’
‘2006 Act’
‘address’

‘Annual General Meeting’

'these Articles'
‘Auditors’

‘Board’ or ‘Diractors’

‘communication’

‘certificated share’

‘Debenture’ and
‘Debenture Holder'

‘electronic communication’

‘Electronic
Communications Act’

‘the helder’'

‘London Stock Exchange’
‘Month’

‘Office’

‘Operator

‘Register’

‘Reguiations’

the Companies Act 1985 (as amended),
the Companies Act 2006 (as amended),

shall, in any case where electronic commurication is expressly
permitted by or pursuant to these articles, shall have the same
meaning given to it y section 1148 of the 2006 Act but, In any
other case, shall not include any number or address used for
such purpose,

a meeting of the Company's members held in accordance with
section 336 of the 2006 Act,

these Articles of Association, as from tme to time altered,
the auditors of the Company,

the directors of the Company or a quorum of the directors
present at a board meeting,

shall, where the context so admits, have the same meaning as
in the Electronic Communications Act,

a share in the captal of the Company that 1s not an
uncertificated share and references to a share being held in
certificated form shall be construed accordingly,

include debenture stock and debenture stockholder,

shall, where the context s¢ admits, have the same meaning as
in the Electronic Communications Act,

the Electronic Communications Act 2000 (as amended),

in relation to shares, the person whose name 1s entered in the
register of members as the holder of such shares,

The London Stock Exchange plc,

calendar month,

the registered office of the Company,

has the same meaning as n the Regulations,
the register of members of the Company,

the Uncertficated Secunties Regulations 2001 and every
maddication of or regulations made in substituton for the
Regulations made under Part 21 of the 2006 Act,

20 .




‘relevant system' the computer based system and procedures which enabie titte

to shares to be evidenced and transferred without a written
instrument and which faciitate supplemental and incidental
matters in accordance with the Regulations,

‘Seal’ the common seal of the Company and, as approprate, any
official seal kept by the Company by virtue of section 40 of the
1985 Act,

‘Statutes’ the 1985 Act, the 2006 Act and every other Act or statutory
instrument concerning kmited companies and affecting the
Company,

‘uncertificated share’ a share in the capntal of the Company which s recorded on the
register as bemng held in uncertificated form and title to which
may, by virtue of the Regulations, be transferred by means of a
relevant system and references to a share being held In
uncertficated form shall be construed accordingly,

‘United Kingdom'’ Great Bnitain and Northern reland,

‘UK Listing Authority Financial Services Authority in its capacity as the competent
authonity for the purposes of Part VI of the Financial Services
and Markets Act 2000 (as amended),

‘In Writing’ wntten, pnnted, typewntten, ithographed or expressed in any
other mode representing or reproducing words, or partly one
and partly another;

‘Year calendar year

(a) Reference to a statutory provision includes any amendment or re-enactment

(b} Except for the above definitions, words or expressions defined in the Statutes shall, f

not inconsistent with the subject or context, bear the same meaning in these Articles

{c) Words and expressions defined in the Regulations shall bear the same meaning in

these Articles (but excluding any modification of the Regulations not in force at the date
of tncorporation of the Company and words and expressions expressly defined inthese
Articles) unless inconsistent with the subject or context,

(d) Where these Arbicles refer to a relevant system n relation to a share, the reference Is

to the relevant system in which that share I1s a participating secunty at the relevant time

(e) The headings are mserted for convenmience and do not affect the construction of these

Articles

Table A excluded

2

The regulations contamed 1n Table A in the Schedule to the Compantes (Tables A to F)
Regulations 1985 as amended by the Companies (Tables A to F) (Amendment) Regulations
2007 and the Compantes (Tables A o F) (Amendment) {No 2) Regulations 2007 shall not apply
to the Company

Business

3

Any branch or kind of business which the Company s either expressly or by implication
authonsed to undertake may be undertaken by the Directors at such imes as they think fit, and
may be permitted by them lo be in abeyance, whether the branch or kind of bustness
commenced or not, 50 long as the Directors deem 1t expedient not to commence or proceed

with it




Registered office

4

Capital

5

The Office shall be at such place in England or Wales as the Directors appoint

The capital of the Company 1s €2,500,000 divided into 250,000,000 Ordinary Shares of €0 01
each, having the respective rights set out in these Articles

Without prejudice to any special nghts previously conferred on the holders of any shares or
class of shares already issued (which special nghts shall not be modified or abrogated except
with such consent or sanction as 1s provided in the Company’s Memorandum of Association
and in the next fellowing Article), a share (whether forming part of the onginal capital or not)
may be 1ssued with such preferred, deferred or other special nghts or such restnctions, whether
in regard to dividend, return of capital, voting or otherwise, as the Company by ordinary
resolution determines

Modification of rights

i

Shares

8

10

Whenever the capital of the Company i1s divided into different classes of shares or groups and
erther whilst the Company Is a going concern or dunng or in contemplation of awinding up, the
special rights attached to any class or group may be modified or abrogated, subject to the
provisions of the Company’s Memorandum of Association and unless otherwise provided by the
terms of issue of the shares of that class or group, either with the consent In Wnting of the
holders of three-quarters of the 1ssued shares of the class or group, or with the sanction of any
special resolution passed at a separate General Meeting of the holders (but not otherwise)
The consent or resolution shall be binding upon all the holders of shares of the class or group
To every separate General Meeting all the provisions of these Articles relating 1o, or to the
proceedings at, General Meetings shall, mutatis mutandis, apply, except that (a) the necessary
quecrum shall be two persons at least holding or representing by proxy one-sixth in neminal
amount of the issued shares of the class or group (but, if at any adjourned meeting of the
holders a quorum as above defined 1s not present, those members who are present shail be a
quorum), (b) any holder of shares in the class or group present in person or by proxy may
demand a poll, and (¢) the holders of shares of the class or group shall, on a pell, have one
vote in respect of every share of the class or group held by them respectively The special
nghts conferred upon the holders of any shares or class or group of shares issued with
preferred or other nghts shall not, unless otherwise expressly provided by the conditions of
1ssue, be deemed to be modified by the creation or 1ssue of further shares ranking parn passu
with them

Subject to the provisions of the Statutes and any restrictions contained in these Articles and to
any direction to the contrary given by the Company 1in General Meeting or Annual General
Meeting, the Directers may allot, grant oplicns over, or otherwise dispose of shares or nghts to
subscribe for, or fo convert any secunity Intc, shares to such persons (including a Director) and
on such terms as they think fit, but no share shall be 1ssued at a discount

The Company, in connection with the issue of any share, may exercise the powers of paying
commissions ¢onferred or permitted by the Statutes provided that the percentage rate or the
amount of the commission paid or agreed to be paid 1s disclosed as required by law and does
not exceed the rate of 10 per cent of the issue price of the shares in respect of which 1t 1s paid
Where permitied by the Statutes, the commission may be satsfied wholly or partly by the
allotment of fully or partly pard shares The Company may also on an 1ssue of shares pay such
brokerage as s lawful

Except as required by law, no person shall be recognised by the Company as holding any share
upon any trust The Company shall not be bound by or be compelled in any way o recognise
{even when having notice) any equitable, contingent, future or partial interest in any share, or
any interestin any fractional part of a share, or (except as otherwise provided by these Articles
or as by law required or under an order of court) any other nights in respect of any share except
an absolute nght to the entirety of it In the registered holder The Company shall not be bound
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to register more than four persons as the joint holders of a share {except in the case of
executors or trustees of a deceased member)

Certificates

11 () Subject to the provisions of the Regulations, the Board may permit shares of any class
to be held in uncertificated form and to be transferred by means of a relevant systemn
accordance with the Regulations and may determine that any class of shares shall
cease to be a participating secunty

(2) Shares in the capital of the Company that fall within a certain class shall not form a
separate class of shares from other shares in that class because any share n that
class is held in uncertificated form or1s permitted in accordance with the Regulations to
become a participating security

{3) Where any class of shares is a participating securty and the Company 1S entitied under
any provision of the Statutes, the Regulations or the Articles to sell, transfer, dispose of,
forfeit, re-allot, accept the surrender of or otherwise enforce aten over a share heldm
uncertificated form, the Company shall be entitied, subject to the provisions of the
Statutes, the Regulations, the Arlicles and the facihities and requirements of the
relevant system

n to require the holder of that uncertificated share by notice to change that share
into certificated form within the penod specified In the notice and to hold that
share in certificated form so long as required by the Company,

(n} to require the holder of that uncertificated share by notice to give any
instructions necessary to transfer title to that share by means of the relevant
system within the period specified in the notice,

(i) to require the holder of that uncertificated share by notice to appoint any
person to take any step, including without hrmitation the gving of any
instructians by means of the relevant system, necessary to transfer that share
within the perod specified in the notice and

{iv) to take any action that the Board considers appropriate to achieve the sale,
transfer, disposal of, forfeiture, re-allotment or surrender of that share or
otherwise to enforce a lien in respect of it

(4) The Company

m shall keep the Register relating to uncertificated shares :n the United Kingdom,

{n} shall unless the Directors otherwise determine, treat certificated shares and

. “uncertificated shares held by the same holder or joint holders as separate
holdings,

(i} shall comply with the provisions of regulations 21 and 22 of the Regulations in

relation to uncertificated shares, and

(v} may change certificated shares into uncertificated shares, and vice versa, in
accordance with, and subject as provided by, the Regulations

12 {1} Subject to the Statutes a person {except a recognised person in respect of whom the
Company Is not required by law to complete and have ready for delivery a certificate)
on becoming the holder of a share is entitled to receve within whichever is the earlier of

(a) (If the Company's shares are at any time hsted on the Official List of the UK
Listing Authority or admitted to trading on AIM- or OFEX) the time (if any)
required by the Listing Rules, the AIM Rules of the OFEX Rules (as the case
may be) and

‘ (b) two months after allotment (or such longer penod as the terms of 1ssue shall
provide) or the lodgement of transfer,

without payment, one certificate for all the cerhficated shares of each class registered
in his name In the case of joint holders and delivery of a certificate to any one of joint
holders shall be sufficient delivery to all of them Where part of the shares compnsed
in a certificate are transferred, the Member transferring 1s entitied, without payment, to
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a certificate for his retaned holding Certificated shares of different classes may not be
included in the same certificate

{2) Every certificate shall be i1ssued under the Seal or beanng an impnnt or representation
of the Seal in accordance with these Articles or such other form of authentication as the
Board may determine having regard to the terms of issue and the OFEX Rules or (if
applicable to the Company) the rules of the London Stock Exchange (if any) and shall
specify the number, class and distinguishing numbers (if any} of the shares to which it
relates and the amount paid up on them .

{3) No Member shall be entitied to more than one certificate in respect of any one share
held by him

(4) Where a Member holds two or more certificales for certificated shares of one class, the
Board may at his request, on surrender of the original certificates and without charge,
cancel the certificates and issue a single replacement certificate

(5) At the request of a Member, the Board may cancel a certificate and issue two or more
n its place (representing certificated shares in such proportions as the Member may
specify) on surrender of the oniginal certificate and on payment of such reasonable sum
as the Board may determine

(6) If any share certificate 1s worn out, defaced, destroyed or lost, the Board may cancel it
and issue a replacement certificate on such terms as to provision of evidence and
indemnity (with ar without security) and to payment of exceptional out of pocket
expenses incurred by the Company in the investigation of that evidence and the
preparation of that indemnity and secunty as the Board may decide, but otherwise
without charge and, where it is worn out or defaced, on delivery up of the old certificate

Subject to the provisions of section 150 of the 1985 Act the Company shall have a first and
paramount hen on every share (not being a fully paid share} for alt moneys, whether presently
payable or not, called or payable at a fixed time in respect of the share whether the period for
the payment has actually arrived or not, and notwithstanding that it 1s the joint debt or hability of
the member or his estate and any other person, whether a member of the Company or not
The Company’s lien (if any) on a share shall extend to all dividends or other moneys payable on
or in respect of it, together with any interest or expenses which may have accrued The
Directors may resolve that any share 1s wholly or in part exempt from the provisions of this
Article

The Company may sell, in such manner as the Directors think fit, any shares on which the
Company has a lien, but no sale shall be made unless some sum in respect of which the lien
exists 1s presently payable, nor until the expiration of 14 days after a notice In writing, stating
and demanding payment of the sum presently payable, and giving notice of intention to selfl in
default, has been given to the holder of the share or the person entitled to it by reason of his
death or bankruptey

To give effect to the sale the Directors may authorise some person to transfer the shares sold
to, or in accordance with the directions of, the purchaser 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 and his title to the shares shall not be affected by any irregulanty or invakdity in the
proceedings In reference to the sale The net proceeds of sale, after payment of the costs of
sale, shall be applied in or towards payment or satisfaction of the debt or hability in respect of
which the lien exists, so far as it1s presently payable Any residue shall (subject to a hke hien for
sums not presently payable as existed upon the shares before the sale) be paid to the person
entitled to the shares at the tme of the sale

Calls on shares

16

The Directors may make calls upon the members in respect of any moneys (whether on
account of the nominal value of the shares or by way of premium) unpaid on their shares and
not by the conditions of aliotment made payable at fixed times, provided that (except as
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otherwise fixed by the conditions of application or allotment) no call on any share may exceed
one-quarter of the nominal amount of the share or be payable within 14 days from the last call
Each member shall (subject to receving at least 14 days’ notice specifying the time and place
of payment) pay to the Company at the tme and place specified the amount called on his
shares A call may be revoked or postponed as the Directors determine

A call shall be deemed to have been made at the time when the resolution of the Directors
authorising It was passed A call may be made payable by instalments

The joint holders of a share shall be jointly and severally liable to pay all calls in respect of it

If a call or iInstalment payable in respect of a share I1s not paid before or on the day appointed
for payment, the person from whom the sum 1s due shall pay interest on it from the day
appointed for payment to the time of actual payment at such rate, not exceeding 15 per cent per
annum, as the Directors determine  He shall also pay all costs, charges and expenses which
the Company has incurred or became hable for in order to procure payment of or in
consequence of the non-payment of the call or instaiment The Directors shall be at liberty to
waive payment of the mnterest, costs, charges and expenses, wholly or in part

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

The Directors may, on the issue of shares, differentiate between the holders in the amount of
calls to be paid and the tmes of payment

The Directors may recewve from any member all or any part of the meoney unpaid upon the
shares held by mm beyond the sums actually called up as a payment in advance of calls The
payment in advance of calls shall extinguish, so far as the sarme shall extend, the liability upon
the shares in respect of which it 1s advanced Upon the money received, or so much of it as
exceeds the amount of the calls then made upon the shares in respect of which it has been
received, the Company may pay interest at such rate as the member and the Directors agree
The member shall not be enttled to participate in respect of the advance in a dividend
subsequently declared The Directors may repay the amount advanced upon giving to the
member one month's notice in wnting
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The Board may, In the case of shares held in certificated form, impose restrictions upon the
transfer of a certificated share which s not fully paid provided that, where any such shares are
admitted to the Official List of the UK Listing Authority or admitted to trading on AIM or OFEX,
such discretion may not be exercised in such a way as to prevent dealings mn the shares of that
class from taking place on an open and proper basts The Board may refuse to regisier any
transfer of a share on which the Company has a lien

The Board may {but If at the relevant ime the Company's shares are listed on the Official List of
the UK Listing Authonty or admitted to trading on AIM or QFEX only in excepticnal
circumstances approved by the London Stock Exchange or OFEX as the case may be) refuse
registration of the transfer of a certificated share provided the exercise of such powers does not
disturb the market The Board may refuse to register the transfer of an uncertificated share in
any circumstances permitted by, the Regulations, the rules and regulation and practices of the
Operator and (if at the relevant ime the Company’s shares are listed on the Official List of the
UK Listing Authernity or admitted to trading on AIM or OFEX) the London Stock Exchange of
OFEX (as the case may be)

All transfers of uncertificated shares shall be made 1n accordance with and be subject to the
provisions of the Regulations and the facilities and requirements of the relevant system and,
subject thereto, in accordance with any arrangements made by the Directors pursuant to
Articles 11 and 12

The instrument of transfer relating to shares held in certificated form of a share shall be signed
by or on behalf of the transferar and (in the case of a partly patd share) the transferee The
transferor shall be deemed to remain the holder of the share until the name of the transferee is
entered In the register of members in respect of it Subject to the provisions of these Articles,
transfers of shares and other documents relating to or affecting the title to any shares shall be
registered without payment of any fee All instruments of transfer which are registered shall be
retaned by the Company 1In the case of a transfer of shares held in certificated form by a
market nominee the lodgement of share certificates will only be necessary If and to the extent
that share certificates have been 1ssued in respect of the shares in question

The Directors may, In their absolute discretion and without assigning any reason, decline to
register any transfer of, or which includes, shares which are not fully paid to a person of whom
they do not approve They may alsc dechine to register any transfer of shares upen which the
Company has a lien [n relation to a certificated share, the Directors may also dechne to
register any instrument of transfer, unless

(a) the instrument of transfer, duly stamped, is deposited at the Office or such other place
as the Directors may appoint accompanied by the ceritficate of the shares to which it
relates, and such other evidence as the Directors may reasonably require to show the
nght of the transferor to make the transfer,

{b) the instrument of transfer 15 in respect of only one class of share, and
(c) n the case of a transfer to joint holders, they do not exceed four in number

If the Board refuses to register a transfer it shall

(a) {if the shares in question are listed on the Official List of the UK Listing Authonty or
admitied to trading on AIM or OFEX) within the time required by the Listing Rules, the
AIM Rules or the OFEX Rules {(as the case may be) and

{b} {in any case n which paragraph (a) above does not apply, or if no time 1s specified by
such Rules or Code) within two months after the date on which

0] the instrument of transfer was lodged with the Company (in the case of shares
held in certificated form), or

{n) the Operator-instruction requiring the Company to register a transfer of itle to
shares held in uncertificated form was recewved by the Company (in the case
of shares held in uncertificated form),

send to the transferee notice of the refusal
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The registration of transfers may be suspended at such times and for such penods as the
directors may from time to time determine and either generally or in respect of any class of
shares except that, m the case of any shares which are uncertificated shares, the register shall
not be closed without the consent of the operator of the relevant system, provided that such
registration shall not be suspended, erther generally or otherwise, for more than 30 days in any
year .

Subject to sechion 80 of the 1985 Act, nothing in these Articles shall preclude the Directors from
allowing the allotment of any share to be renounced by the allottee in favour of some other
person For all purposes of these Articles relating to the registration of transfers of shares, this
renunciation shall be deemed to be a transfer and the Directors shall have the same power of
refusing to give effect to it as if the renunciation were a transfer

The Company shall be entitled to destroy (a) all instruments of transfer of shares (which,
together with references to documents, shall for the purpose of this Article Include electronicalty
generated or stored communications in relation to the transfer of uncertificated shares and any
electronic or tangible copies of the same) and all other documents on the faith of which entnes
are made In the register of members at any ime after the expiration of 6 years from the date of
registration, (b) all dividend mandates and notifications of change of name or address (which
shall include, in relation to electronic communications, any number or address used for the
purposes of communications) at any time after the expiraton of 2 years from the date of
recording, and (c) all share certificates which have been cancelled at any time after the
expiration of 1 year from the date of cancellation If the Company destroys a document in good
faith and without notice of any claim (regardless of the parties) to which the document might be
relevant, it shall conclusively be presumed n favour of the Company that every instrument of
transfer so destroyed was a valid and effective instrument duly and properly registered, every
share certificate so destroyed was a valid and effective document duly and properly cancelled
and every other document mentioned above so destroyed was a valid and effective document
in accordance with the recorded particulars in the books or records of the Company
References in this Article to instruments of transfer shall include, n relatien to uncertificated
shares, nstructons and/or notffications made :n accordance with the relevant system
concerning the transfer of such shares In relation to uncertificated shares, the provisions of
this Article shall apply only to the extent the same are consistent with the Regulations  Nathing
in this Article shall be construed as imposing upon the Company any liability in respect of the
destruchon of any document at an earlier date than that provided above or If the condition as to
good faith and absence of notice 1s notmet References in this Article to the destruction of any
document include references to its disposal in any manner

Transmisston of shares

30

3

32

In the case of the death of a member the survivor or survivors where the deceased was a joint
holder, and the executors or administrators of the deceased where he was a sole or only
surviving holder, shall be the only persans recognised by the Company as having any ttle to his
shares Nothing in this Article shall release the estate of a deceased holder (whether scle or
Joint) from any liabdity in respect of any share solely or jointly held by him

Subject to any other provisions of these Articles, any person becoming entitled to a share in
consequence of the death or bankruptcy of 2 member or otherwise by operation of the law may,
upon such evidence as to his title being produced as may be required by the Directors and
subject as provided below, elect either to be registered as the holder of the share or to have
some person nominated by him registered as the holder  All the provisions of these Articles
relating to the transfer of shares apply to any such notice or transfer as if the event giving nse to
the transmission had not occurred and the notice or transfer were executed by such Member

Subject to any other provisions of these Articles, if any person becoming entitled by
transmisston to a certificated share elects to be registered himself, he shall give notice In
Wrniting to the Company to that effect If he elects to have anather person registered, and the
share 1s a certificated share, he shall execute an instrument of transfer of the share to that
person If he elects to become holder or have another person registered and the share 1s an
uncertificated share, he shall take any action the Board may require (including without imitation
the execution of any document and the giving of any instruction by means or a relevant system)
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to enable himself or that person to be registered as the holder of the share All the Iimitations,

restnctions and provisions of these Articles relating ta the nght to transfer and the registration of
transfers of shares shall be applicable to the notice cr transfer as if the event giving nse to the
transmission had not occurred and the notice or transfer were a transfer executed by the
member

Subject to any other provisions of these Articles, a person becoming éntitted to a share In
consequence of the death or bankruptcy of a member may, at the discretion of the Directors,
receive and give a discharge for any dividends or other moneys becoming payable in respect of
the share but shall not otherwise be entitied to receive notices of or to attend or vote at
meetings of the Company or to any of the rights or privileges of a member until he has become
a member n respect of the share i he fals either to transfer the share or to elect to be
registered as a mernber in respect of it within 60 days of being required by the Directors to do
so, he shall in the case of shares which are fully paid up, be deemed to have elected to be
registered as a member in respect of them and may be registered accordingly

Forfeiture of shares

34
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40

If a member fails to pay the whole or any part of any call or instalment of a call on or before the
day appointed for payment, the Directors may, whilst any part of the call or instalment remains
unpaid, serve a notice on him requinng payment of so much of the call or instalment as is
unpaid, together with any accrued interest and any costs, charges and expenses incurred by
the Company by reason of the non-payment

The notice shall name a further day (not being less than 7 days from the date of the nctice) on
or before which and the place where the payment required by the notice is to be made and shall
state that, in the event of non-payment at or before the time and at the place appointed, the
shares in respect of which the call was made or instalment 15 payable will be liable to be
forfeted The Directors may accept the surrender of any share liable to be forfeited and, in
such case, references in these Articles to forfeiture shall include surrender

If the requirements of the notice are not complied with, any share in respect of which it has
been given may before payment of all calls and interest and expenses due 1n respect of t has
been made be forfeited by a resolution of the Directors Forfeiture shall include all dividends
declared n respect of the forfeited shares and not actually paid before forfeiture

A forfeited share shall become the property of the Company and may be sold. re-allotted or
otherwise disposed of, either to the person who was before forfeiture the holder or entitled to it
or to any other person, upon such terms and in such manner as the Directors think fit  Atany
time before a sale or disposition, the forfeiture may be cancelled on such terms as the Directors
think fit, subject always to the provisions of section 146 of the 1985 Act

A shareholder whose shares have been forfeited shall cease {o be a member in respect of the
forfeited shares, but shall remain hable to pay to the Company all sums which at the date of
forfeiture were presently payable by him to the Company 1n respect of the shares, with interest
from the date of forfeiture until payment at such rate not exceeding 15 per cent per annum as
the Directors determine  The Directors shall be at hberty to waive payment of interest wholly or
in part and may enforce payment without any altowance for the value of the shares at the ime
of forferture _

When a share has been forfeited, notice of the forfeiture shall be served upon the person who
was before forfeiture the holder of the share No forfeiture shall be invalidated by any faillure to
give notice

A statutory declaration in wnting that the declarant s a director or the secretary of the Company
and that a share has been duly forfeited on a date stated in the declaration shall be conclusive
evidence of the facts stated in it as aganst all persons claiming {o be entitled to the share The
declaration and the receipt of the Company for the consideration (if any} given for the share on
the sale, re-allotment or disposal, together with the relevant share certificate delivered to a
purchaser or allottee shall (subject to the execution of a transfer If required) constitute a good
title to the share The person to whom the share ts sold, re-allotted or disposed of shall be
registered as the holder of the share and shall not be bound to see to the application of the
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purchase money (If any), nor shall his title to the share be affected by any uregulanty or
invakdity in the proceedings in reference to the forfeiture, sale, or disposal of the share Every
Director 1s authonsed to execute on behalf of the shareholder whose share Is forfeited a proper
instrument of transfer of the share

The provisions of these Articles as to forfeiture shall apply in the case of non-payment of any
sum which, by the terms of issue of a share, becomes payable al a fixed time, whether on
account of the nominal value of the share or by way of premium, as if it had been payable by
virtue of a call duly made and notified

Untraced shareholders

42

(A) The Company may sell (in such manner and for such price as the Directors think fit)
the shares of a member or the shares to which a perscn 15 entitled by virtue of
transmission on death or bankruplcy if

(1) during the penod of 12 years pnor to the date of the publication of the
advertisements referred to in paragraph (i) below (or, if published on different
dates, the first date), being a period during which at least three dvidends have
been payable, all warrants and cheques in respect of the shares in question
sent in the manner authonsed by these Articles have remained uncashed, and

(n the Company on expiry of the penod of 12 years has given notice, by
advertisement tn both a national newspaper and a newspaper circulating in the
area in which the last known address of the member or the address at which
service of notices may be effected in the manner authonsed by these Articles
1s located, of its intention to sell the shares, and

(m) during the penod of 12 years and the penod of 3 months following the
publication of the advertisements, or following the later pubhcation if the two
advertisements are published on different dates, the Company has recewed
no indication either of the whereabouts or of the existence of the member or
person, and

(W) if the shares are admitted to the official list of the UK Listing Authonty or dealt
in on the London Stock Exchange, notice has been given to the London Stock
Exchange, or the UK Listing Authonty (as may be appropniate), of its intention
to make the sale

(B) If during any 12 year penod or 3 month peried referred to i paragraph (A} of this
Article further shares shall have been 1ssued in respect of those held at the beginning
of such 12 year period or of any subsequent 1ssue dunng such penods 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

(C) To give effect to a sale the Company may appoint any person to execute as transferor
an instrument of transfer of the shares  The instrument of transfer shall be as effective
as If it had been executed by the registered halder of, or person entitled by
transmission to, the shares and the title of the transferee shall not be affected by any
irregulanty or invalidity in the proceedings  The net proceeds of sale shall belong to the
Company which shall be obliged to account to the former member or other person
previously entitled for an amount equal to the proceeds and shall enter the name of the
former member or other person in the books of the Company as a creditor for that
amount No trust shall be created in respect of the debt, no interest shall be payable in
respect of it 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 Directars think fit

Share warrants

43

The Directors may iIssue warrants ('share warrants') in respect of fully paid up shares stating
that the bearer s entitled to the shares specified, and may provide by coupons or ctherwise for
the payment of future dividends on the shares included In the warrants The Directors may
determine and vary the conditions upon which share warrants are 1ssued and upon which a new
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share warrant or coupon is 1ssued in the place of one worn out, defaced or destroyed No new
share warrant or coupon shail be 1ssued ta replace one that has been lost unless the Directors
are satisfied beyond reasonable doubt that the original has been destroyed The Directors may
also determine and vary the condibons upon which the bearer of a share warrant s enbtled to
receive notices of and attend and vote at General Meetings and Annual General Meetings or to
jotn In requisitioning General Meetings, and upon which a share warrant may be surrendered
and the name of the holder entered in the register in respect of the shares specified in it The
Directors may require the holder or person who claims to be the holder of a share warrant to
produce his warrant and to satisfy them that he continues to be the holder Subject to such
conditions and to these Articles, the bearer of a share warrant shall be a member to the full
extent The holder of a share warrant shall hold it subject to the conditions for the ime being in
force with regard to share warrants whether made before or after the 1ssue of such warrant

Increase of capital

44

45

46

The Company, in General Meeting or Annual General Meeting may by, ordinary resolution
Increase its capital by such sum, to be divided into shares of such amounts, as the resolution
prescribes

Untess the Company by ordinary resolution at the General Meeting or Annual General Meeting
at which the capital 1s increased otherwise directs, any new shares proposed to be issued shall
be offered in the first instance in accordance with section 89 of the 1985 Act to all the
shareholders for the time being, on the same or on more favourable terms than those offered or
to be offered to persons other than shareholders, in proportion to the number of shares of the
same class held by them

The new shares shail be subject to the provisions of these Articles with refe rence to payment of
calls, lien, transfer, transmission, forfeiture and otherwise

Purchase of own shares

47

(A) Subject to, and In accordance with, the provisions of the Statutes and subject to
paragraphs {B) and (C), the Company may purchase iis own shares (including any
redeemable shares}

(B) The Company may not purchase its own shares if at the ime of purchase there are
outstanding any convertible secunties of the Company, unless either there are
provisions In the relevant trust deed or terms of 1ssue permitting the purchase or the
purchase has been sanctioned by a special resolution passed at a separate class
meeting of the holders of the convertible securities

(C) Purchases by the Company of its own redeemable shares shall, where the shares are
lsted, or dealt in or traded on the London Stock Exchange, be imited to a maximum
price which, in the case of purchases through the market of redeemable shares other
than those which are normally bought and traded in by a hmited number of investors
who are particularly knowledgeable in investment matters, must not exceed 5 percent
above the average market value for the 10 business days before the purchase 15
made If the purchases are by tender, tenders shall be made available to all holders of
the shares alke

Alteration of capital

48

The Company may by ordinary resolution

{1 consolidate and divide all or any of its share capital into shares of larger amount than
its existing shares,

() cance! any shares which, at the date of the passing of the resclution, have not been
taken, or agreed to be taken, by any person, and diminish the amount of its capital by
the nommnal amount of the shares cancelled, subject to the provisions of sections
146-149 of the 1985 Act, and
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(m) sub-divide all or any of its shares into shares of smaller amount than 1s fixed by the
Memorandum of Association and the resolution may determine that, as between the
holders of the shares resulting from the sub-division, one or more of the shares may
have any such preferred or other special nghts over, or may have such deferred nghts,
or be subject to any such restrichons as compared with the others as the Company has
power to attach to umssued or new shares

Upon a consolidation of fully paid shares into shares of larger amount the Directors may setlle
any difficulty which arises and in particular may, as between the holders of shares consolidated,
determine which shares are consoldated into each consolidated share Subject to any direction
of the Company in General Meeting or Annual General Meeting, whenever as a result of any
consolidation or division of shares members of the Company are entitled to any tssued shares
of the Company n fractions, the directors may deal with such fractions as they shall determine
and in particular may sell the shares to which members are so entiled in fractions to any
person (including, subject to the provisions of the Statutes, of the Company, and pay and
distribute to and amongst the members entitled to such shares tn due proportions the net
proceeds of the sales thereof save for individual entitlements {net of expenses) not exceeding
£3 which may be retained for the benefit of the Company For the purpose of giving effect to
any such sale the directors may, in respect of certificated shares, nominate some person to
execute a transfer of the shares sold on behalf of members sc entfled to or, in respect of
uncertificated shares nominate any person to transfer such shares in accordance with the
faclities and requirements of the relevant system concemed or make such other arrangements
as are compatible for the relevant system concerned or, in either case, in accordance with the
directions of the buyer thereof and may cause the name of the transferee(s) to be entered in the
register as the holder(s) of the shares comprised in any such transfer, and such transferee(s)
shall not be bound to see to the applcation of the purchase money nor shall any such
transferee(s) title to the shares be affected by any rregulanty or invahdity of the proceedings in
reference to the sale For the purpose of this article, any shares representing fractional
entitiement to which any member would, but for this article, become entitled may be 1ssued in
certificated form or in uncerttficated form

The Company may by special resolution reduce Ils share capital and any capital redemption
reserve fund or any share premium account In any manner subject to any condibons and
consents required by law

Redeemable shares

51

The Company may by special resolution create and sanction the issue of shares which are, or
at the option of the Company or the holder are to be liable, to be redeemed, subject to and In
accordance with the provisions of the Statutes The special resolution sanctioning the 1ssue
shall also make such alterations to these Articles as are necessary to specify the terms on
which and the manner in which the shares are to be redeemed

General meetings

52

53

The Company shall hold tts Annual General Meeting in addition to any other General Meeting in
that year within s1x months beginning with the day following its accounting reference date

The Directors may convene a General Meeting whenever they think fit On the requisihon of
members in accordance with the Statutes, the Direclors shall convene a General Meeting
Whenever the Directors convene an General Meeting on the requisition of members, they shall
convene i for a date not more than 6 weeks after the date when the requisition 1s deposited at
the Office (unless the requisitionists consent In Writing to a later date being fixed) [f there are
not within the United Kingdom sufficient Directors capable of acting to form a quorum, any
Drrector or any two members of the Company may convene a General Meeting in the same
manner as nearly as posstble as that in which meetings may be convened by the Directors

Notice of General Meetings and Annual General Meetings

54 1

In the case of the Annual General Meeting or of a General Meeling convened to pass a
resolution of which special notice has been given to the Company shall be called by at least 21
clear days' notice and any other General Meeting by at least 14 days' notice must be given
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(exclustve In each case of the day on which the notice is served or deemed to be served and of
the day for which the notice 15 given) The notice shall specify the place, the day and the hour
of meeting (and in the case of an Annual General Meeting shall specify the meeting as such)
and state with reasonable prominence that a member enlitied to attend and vote s entitied to
appont a proxy, who need not alsc be a member, o attend and vote instead of hm In the
case of special business, the notice must specify the general nature of the business (and, in the
case of a meeling convened for passing a special resolution, the intention to propose the
resolution as a special resolution as the case may be) The notice shall be given to the Auditors
and the Directors and to such members as are, under these Articles, entitled to receive notices
from the Company With the consent In Writing of all, or such less number as is required by the
Statutes, of the members entitled to attend and vote, a meeting may be convened by a shorter
notice and in such manner as those members think fit The Company shall comply with the
provisions of the Statutes as to giving notice of resolutions and circulating statements on the
requisition of members When any shares are uncertficated shares, the Company shall comply
with the Regulations

If the directors, in their absolute discretion, consider that it i1s impractical or unreascnable for
any reason to hold a General Meeting or an Annua) General Meeting on a date of at the tme or
place specified in the notice calling the General Meeting or an Annual General Meeting, they
may postpone the General Meeting or an Annual Generat Meeting to another date, trme and/or
place When a meeting 15 $0 postponed, notice of the date, hme and place of the postponed
meeting shall be placed in at least two national newspapers in the United Kingdom  Notice of
the business to be transacted at such postponed meeting shall not be required

The accidental omission to give notice of any meeting, or to 1ssue an invitation to appoint a
proxy with a notice where required by these Articles to any person entitied to receive notice or
the non-receipt of a notice or of an invitation 10 appont a proxy by such person, shall not
invalidate the proceedings at any General Meeting or Annual General Meeting

Proceedings at General Meetings or Annual General Meetings

561

562
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57 2

The directors or the chairman of the meeting or any person authorsed by the directors may
direct that members, proxies or corporate representatives wishing to attend any General
Meeting or Annual General Meeting or anyone else permitied by the chairman of the meeting to
attend should submit to such searches or other secunity arrangements or restrictions {including,
without imitation, restrictions on tems of personal property which may be taken into the
meeling) as the directors or chairman cof the meeting or such person authonsed by the directors
shall consider appropriate in the circumstances Such persons shall be entitted in their absolute
discretion to refuse entry to, or to eject from, such General Meeting or Annual General Meeting
any such person who fails to submit to such searches or otherwise comply with such security
arrangements or restrictions

The directors or the chairman of the meeting or any person authonsed by the directors may, at
any meehng, take such action as 1s thought fit to secure the safety of the peaple attending the
meeting and lo promote the orderly conduct of the business of the meeting as laid down in the
notice of the meeting and the chairman of the meeting's decision on matters of procedure or
matters ansing incidentally from the business of the meebng shall be final, as shall his
determination as to whether any matter I1s of such a nature

All business shall be deemed special that I1s transacted at a General Meeting, and also all
business that 15 transacted at an Annual General Meeting, with the exception of declaring
dividends, the reading and consideration and adoption of the accounts and balance sheet and
the ordinary reports of the Directors and Auditors and other documents required to be annexed
to the balance sheet, the re-election of Directors retining, the election of Directors in the place of
those retinng, the voting of remuneration or extra remuneration to the Directors, the
appontment of and the fixing of the remuneration of the Auditors and the grant, renewal,
himitation, extension or vanation of any authority of or to the Board, under section B0 of the 1985
Act, 1o allot secunties

No bustness shall be transacted at any General Meeting or Annual General Meeting unless a
quorum Is present when the meeting proceeds to business Except as otherwise provided in
these Ariicles, two members present in person or by proxy and entitled to vote shalt be a
quorum for all purposes A corporation which is a member shall he deemed to be personally
present for the purpose of this Article if represented by its representative duly authorised 1n
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accordance with Article 74

If within half an hour from the time appointed for the meeting a quorum 1s not present, the
meeting, If convened on the requisition of members, shall be dissolved In any other case it
shall stand adjourned to the same day in the next week, at the same time and place, or to such
other day and at such other time and place as the Directors determine

The chairman (if any) of the Board or, in his absence, a deputy chairman (if any) shall preside
as chairman at every General Meeting and Annual General Meeting Ifthere is no chairman or
deputy chairman, or if at any meeting neither the chairman nor a deputy chairman 1s present
within § minutes after the tme appointed for holding it, or if neither of them 1s willing to act as
chairman, the Directors present shall choose one of their number to act, or if one Drector only
Is present he shall preside as chairman if withing to act If no Director 1s present, or if each of
the Directors present declines to take the charr, the persons present and entitled to vote on a
poll may elect one of their number to be charrman

The chairman may, with the consent of any meeting, adjourn the meeting from time to tme and
from place to place, but no business shall be transacted at an adjourned meeting except
business which might lawfully have been transacted at the meeting from which the adjournment
took place When a meeting 1s adjourned for 30 days or more, notice of the adjourned meeting
shall be given as In the case of an onginal meeting It shall not otherwise be necessary to give
notice of an adjournment or of the business lo be transacted at an adjourned meeting

If an amendment shall be proposed 1o any resolution under consideration but shall be in good
farth ruled out of order by the charrman of the meeting the proceedings on the substantive
resolution shall not be invalidated by any error in such rulng In the case of aresolution duly
proposed as a special resolution no amendment thereto (other than an amendment to comrect a
patent error) may in any event be cons:dered or voted upon and in the case of a resolution duly
proposed as an ordinary resolution no amendment thereto (other than an amendment to correct
a patent error) may be considered or voted upon unless either at least 48 hours pror to the time
appointed for holding the meeting or adjourned meeting at which such ordinary resolution 1s to
be proposed notice in writing of terms of the amendment and intention to move the same has
been lodged at the Office, if the chairman in his absolute discretion decides that it may be
considered or voted upon -

At a General Meeting or Annual General Meeting a resolution put to the vote shall be decided
on a show of hands unless, before or on the declaration of the resuilt of the show of hands, a
poll 15 demanded by the chairman or by at least three members present in person or by proxy
and entitied to vote or by a member or members entitied to vote and holding or representing by
proxy at least one-tenth part of the total voting nghts of all the members having the nght to vote
at the meeting or by a member or members holding shares conferring a right to vote at the
meeting on which an aggregate sum has been paid up equal to not less than one-tenth of the
total sum paid up on all the shares confernng that nght Unless a pell is demanded as above, a
declaration by the chairman that a resolution has been carned, or carned unanimously, orby a
particular majority, or lost, and an entry to that effect in the minute book shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded in favour of
or against the resolution )

If any votes are counted which ought not to have been counted, or might have been rejected,
the error shall not vitiate the resolution unless it 1s pointed out at the same meeting, or at an
adjournment, and it 1s, in the opinion of the chairman of the meeting, of sufficient magnitude to
vihiate the resolution

If a poll is duly demanded, it shaft be taken at such time (either at the meeting at which the poll
15 demanded or within 30 days of the meeting) and place and 1n such manner as the chairman
directs {including the use of ballot or voting papers or tickets) The result of a poll shall be
deemed to be the resolution of the meeting at which the poll was demanded A poll demanded
on the election of a chairman or on a question of adjournment shall be taken immediately No
notice need be given of a poll not taken immediately The chairman may appoint scrutineers
and may adjourn the meeting to some place and time fixed by him for declaning the result of the
poll The demand for a poll may be withdrawn before the close of the meeting or the taking of
the poll, whichever is the earlier, but, if a demand s withdrawn, the chairman of the meeting or
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other members entitied to require a poll may himself or themselves demand a poll

In the case of an equality of votes, whether on a show of hands or on a poll, the charman of the
meeting at which the show of hands takes place or at which the polt is demanded shall be
entitled to a second or casting vote 1n addition to any votes to which he may be entitled as a
member

The demand for a poll shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll has been demanded

Where a poll 1s taken at an Annual General Meeting or at a General Meeting, the Company
must ensure that the results of such poll 1s made avallable on its wabsite in accordance with
section 341 of the 2006 Act

Directors are required to obtain an independent report on any poll taken at an Annual General
Meeting or at a General Meeting in accordance with sections 342 to 344 of the 2006 Act if they
receive requests to do so from members representing not less than 5 per cent of the total
voling rights of all members who have a nght to vote on the matter to which the poll relates
{excluding voting rights attached to any shares in the Company held as treasury shares) or not
less than 100 members who have a night ta vote on the matter to which the poll relates and hold
shares in the Company on which there has been paid up an average sum per member of not
less than £100

For so long as the Company's shares are admitted to trading on a regulated market within the
meaning of section 1173 of the 2006 Act a member who holds shares on behalf of ancther
person may nominate that person to enjoy certain nformation rights in accordance with section
146 of the 2006 Act

Vates of members
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Subject to any special nghts or restnclions as to voting attached to any shares by or in
accordance with these Articles, on a show of hands every member, whe (being anindividual) is
present In person or by proxy or (being a corperation} Is present by a representative not being
mimself a member or by proxy, shall have one vote and on a poli every member who 1s present
in person or by proxy shall have one vote for every share of which he 1s the holder

Where there are joint holders of a share, any one of them may vote at any meeting either
personally or by proxy in respect of the share as if he were solely entitled to it, but f more than
one joint holder 1s present at a meeting either personally or by proxy, that one of them whose
name stands first in the register of members in respect of the share shall alone be entitled to
vote in respect of it

A member, in respect of whom an order has been made by a competent court or official on the
ground that he 1s or may be suffenng from mental disorder or 15 otherwise incapable of
managing his affars, may vote, whether on a show of hands or on a poll, by any perscn
authonsed to do so on his behal!f and that person may on a polt vote by proxy, provided that
such evidence as the Direclors require of his authonty has been deposited at the Office not less
than 3 days before the time for holding the meeting

Na member shall be entitled to vote at any General Meeting or Annual General Meeting either
personally or by proxy, or to exercise any privilege as a member, unless all calls or other sums
presently payable by huim in respect of shares in the Company have been paid

A member holding unclassified shares shall be entitled to vote at any General Meeting or
Annual General Meeting In respect of those shares, provided that no ordinary share 18 In issue

No objection shall be raised to the qualfication of any vote except at the meeting or adjourned
meeting at which the vote objected to 1s given or tendered Every vote not disallowed at the
meeting shall be vald for all purposes  An objection made i due time shall be referred to the
Chairman whose decision shall be final and conclusive
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On a poll votes may be given either personally or by proxy, but If a member having appointed
one or more proxies, attends and votes in person (If an individual) or by representative (if a
corporation) the votes cast by the member i person or by representative shall be counted to
the exclusion of those cast by the proxy or proxies

The instrument appomnting a proxy must be in wnting under the hand of the appointor or of his
attorney duly authonsed 1in writing, or If the appointor 1S a corporation either under its common
seal or under the hand of an officer or attorney so authorised The Directors may, but shall not
be bound to, require evidence of the authonty of the officer or attorney A proxy need notbe a
member of the Company

A corporation holding shares conferning the nght to vote may, by resolution of its directors or
other governing body, authonse any of its officials or any other person to act as its
representative at any meeting of the Company or at any meeting of hoiders of any class of
shares of the Company The authonised person shall be entitled to exercise the same powers
on behalf of the corporation which he represents as if he had been an individual member of the
Company

The appointment of a proxy shall be in any usual or common form, or in any other form which
the directors may approve and shall be .
751 Under the hand of the appointor or his attorney duly authonsed in wnting or

752 if the appointor 1s a corporation, either under seal or under the hand of an officer or
attorney duly authonsed, or

753  If permitted by the directors, by electronic communication in the manner and form and
subject to such terms and condittons as the directors may decide

The signature, if any, on such appointment need not be witnessed

The appointment of a proxy shall

{a) in the case of an appointment not contained 1n an electronic communicaticn be
deposited at the Office or at such other place or at such other place as 1n nominated by
the Board,

{b) In the case of an appointment contained 0 an electronic communication, where an

address or other means of communication with the Company has been provided for the
purpose of recenving elecironic communtcations in or by way of note to the notice
convening the meeting or in any other document accompanying such notice, or in any
invitation contained in an electronic communication to appoint @ proxy 1ssued by the
Company In relabon to the meeting, be recerved at such address or by such means,

not less than 4B hours before the ttme for holding the meeting or adjourned meeting
(excluding weekends, Chnstmas Day, Good Friday and Bank Holidays) at which the
person named in the appointment proposes to vote at the Office or at such other place
as 1s nominated by the Board Failing previous registration with the Company, the
power of attorney or other authority, if any, under which the appointment of a proxy 1s
executed, or a notarily certified copy or a copy certified in accordance with the Powers
of Attorney Act 1971 (as amended) of that power of attorney, or a copy certified in
some other manner approved by the directors, shall {whether (a) or (b) above shall
apply) also be deposited or received at the Office or at such other place specified in
accordance with {a) above or (if the Directors so agree) at the address or by the means
provided In accordance with (b} above, not later than the tme by which the
appointment of a proxy Is required to be deposited or (as the case may be) receved in
accordance with this Article

the appointment of a proxy and any other document referred to in the last sentence of Article
76 1 shall be deemed to have been validly deposited or received in accordance with article 80 1
if the appointment 1s recewved at the office or at such other place specified in accordance with
Article 76 1 {a) by facsimile transmussion within the period of time specified by Article 76 1

if two or more vahd but different appointments of a proxy are delivered or (in the case of
electranic communications) recewved in accordance with Article 76 1 in respect of the same
share for use at the same meeting, the one which was last executed shall be treated as
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replacing and revoking the others as regards that share If the Company s unable to determine
which was the last executed, none of them shall be treated as valid in respect of that share

A vote or poll demanded given in accordance with the terms of an instrument of proxy shall be
vald, notwithstanding the previous death or incapacity of the principai or revocation of the
proxy, or of the authority under which the proxy was executed, or the transfer of the share in
respect of which the proxy I1s given, provided that no intimaton In Wnting of the death,
Incapacity, revocation or transfer has been received at the Office or such other place (if any) as
is specified for depositing the appointment of proxy or, where the appointment of proxy was
contained In an electronic commurication, at the address at which such appointment was duly
received or by the means of communication by which such appointment was received, \n each
case In accordance with Article 76 1, before the commencement of the meeting or adjourned
meeting or the holding of the poll subsequently thereat at which such vote was given

{A) If a member, or a person appearing to be interested in shares held by a member, has
been duly served with a notce under section 793 of the 2006 Act and 15 In 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 relation to which the default occurred (the ‘default shares’) the
member 1s not entitled to vote, either personally or by proxy, at a General Meeting or
Annual General Meeting or a meeting of the holders of any class of shares of the
Company or to exercise any ather right conferred by membership in refation to General
Meetings of the holders of any class of shares of the Company

(B) Where the default shares represent at least 0 25 per cent of the 1ssued shares of a
class, the direction notice may additionally direct

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

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

(a) the member 1s not himself In default as regards supplying the
information required, and”

{b) the transfer 1s of part only of the members holding and, when
presented for registration, 1s accompanied by a certificate by the
member in a form satsfactory to the Directors to the effect that, after
due and carefu! enquiry, the member I1s satsfied that none of the
shares the subject of the transfer 1s a default share

(C) The Company shall send a copy of the notice to each other person appeanng to be
interested in the shares the subject of a direction notice but the failure or omission by
the Company to do so shall net invalidate the notice

(D) A direction notice shall have effect in accordance with its terms for so long as the
default in respect of which it was 1ssued continues and (unless the direction notice
otherwise determine) for a further period of one week but shali cease to have effect in
relation to any default shares which are transferred by the member by means of an
approved transfer ’
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(E) For the purpose of this Article

(] a person shall be treated as appearng to be interested n shares If the
member holding the shares has given to the Company a notfication under
section 793 of the 2006 Act which either (a) names that person as being
interested, or (b) faills to establish the identties of those interested i the
shares and (after taking into account the notification and any other relevant
section 783 notification) the Company knows or has reasonable cause to
believe that the person in question 1s or may be interested in the shares,

(n} the prescribed penod 1s 14 days from the date of service of the notice under
section 793 of the 2006 Act, and

(i) a transfer of shares 1s an approved transfer if
(a) it 15 a transfer of shares to an offer or by way or in pursuance of

acceptance of a take-over offer for a company (as defined in section
974 of the 2006 Act), or

(b) the Directors are satisfied that the transfer 1s made pursuantto a sale
of the whole of the beneficial ownership of the shares to a party
unconnected with the member and with other persons appeanng to be
interested in the shares, or

() the transfer results from a sale made through a recognised
nvestment exchange as defined in the Financial Services and
Markels 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 articte shall imit the power of the Directors under section 794
of the 2006 Act

Directors
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Unless and until otherwise determined by the Company in General Meeting or Annual General
Meeting, the Directors (disregarding altemate directars) must not be less than two

Unless otherwise determined by ordinary resolution, the number of Directors {other than
alternate directors} shall not be subject to any maximum

The Directors shall be paid out of the funds of the Company by way of remuneration for ther
services such sums as the Company by ordinary resolution determine The remuneration shall
be divided among them in such proportions and manner as the Directors determine and, 1n
default of a determination within a reasonable period, equally, except that any Director holding
office for less than a year or other penod for which remuneration is paid shall rank in the
division in proportion to the fraction of the year or other pericd during which he has held office
The remuneration shall be deemed to accrue from day to day The Directors may also be paid
all traveling, hotel and other expenses properly incurred by them n attending and returning
from meetings of the Directors or committees of the Directors or General Meetings or Annual
General Meetings or in connection with the business of the Company

Subject to the provisions of these Articles and without prejudice to the powers of the Directors
under these Ariicles to appoint any person to be a Director, the Company may by ordinary
resolution elect any person to be a Director, either to fill a casual vacancy or as an addition to
the existing Board, but the total number of Directors must not at any ime exceed any maximum
number fixed by or in accordance with these Articles

Any Dwector who at the request of the Board performs special services or goes or resides
abroad for any purposes of the Company may (unless otherwise expressly resolved by the
Company in General Meeting or Annual General Meeting) receive such extra remuneration by
way of salary, percentage of profits or otherwise as the Board determines

No shareholding qualification for Directors 1s required

Each Director may attend and speak at any General Meeting and Annual General Meeting




86

87

- 19 -

The office of a Director shall be vacated in any of the following events, namely

0

(m
(m)
(V)

v)

v
{A)

(8)

(€

(D)

(E)

(F)

(G)

If (not being an executive Director whose contract precludes resignation) he resigns his
office by notice In Writing left at the Office,

If he becomes bankrupt or has a receiving order made against him or compounds with
his creditors,

if he becomes of unsound mind or a patient for any purpose of any Statute relating to
mental health and the Directors resolve that his office should be vacated,

if he 1s absent from meetings of the Directors for 6 months without leave, and his
alternate Director (If any) does not dunng that pericd attend in his stead, and the
Directors resclve that his office should he vacated,

if he 1s removed or becomes prohibited from being a Director under any provision of
the Statutes,

if he 1s requested In Winting by all the other Directors to resign i’“S office

A Director may held any other office or place of profit with the Company (except that of
Auditor) in conjunction with his office of Director for such pericd and upon such terms
as the Board determines, and may be paid such extra remuneration for it {whether by
way of salary, commission, participation in profits or otherwise) as the Board
determines The extra remuneration shall be in addition to any remuneration provided
for by or pursuant to any cther Aricle

A Director may act by himself or his firm in a professional capacity for the Company
(otherwise than as Auditor) and he or s firm shall be entitlied to remuneration for
professional services as If he were not a Director

A Director may be or become a director or other officer of, or otherwise interested in, a
company promoted by the Company or in which the Company i1s interested, and shall
not be liable to account to the Company or the members for any remuneraton, profitor
other benefit received by him as a director or officer of or from his interest in that
company The Board may cause the voting power conferred by the shares in another
company held or owned by the Company to be exercised in such manner as it thinks
fit, including the exercise in favour of a resolution appainting any of the Directors to be
directors or officers of that company, or voting or providing for the payment of
remuneration to the directors or officers of that company

A Director shall not vote or be counted in the quorum on a resolution of the Board
concerning his own appointment as the holder of an office or place of profit with the
Company or another company in which the Company 1s interested (Including the
arrangement or vanation of its terms or its termmation)

Where arrangements are under consideration concerning the appointment (including
the arrangement or vanation of the terms or the termination of the appoiniment) of two
or more Directors to offices or places of profit with the Company or another company in
which the Company 15 interested, a separate resolution may be put in relation to each
Director In such case, each of the Directors concerned shall be entitled to vote (and
be counted in the quorum) in respect of each resolution exceptthat concerning his own
appointment (or the arrangement or vanation of its terms or its termination) and except
{in the case of an office or place of profit with another company) where the other
company I1s a company in which the Director owns 1 per cent or more

Subject to the Statutes and to the next paragraph of this Article, no Director or
proposed or intending Director shall be disqualified by his office from contracting with
the Company, either with regard to his tenure of any office or place of profit or as
vendor or purchaser or in any cther manner No contract or arrangement in which a
Director 1s interested shall be liable to be avoided The Director shall not be hable to
account to the Company or the members for any remuneration, profit or cther benefits
realised by the contract or arrangement by reason of is holding that office or of the
resutting fiduciary relationship

A Director who to his knowledge 1s interested, whether directly or indirectly, in a
contract or arrangement or proposed contract or arrangement with the Company must
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declare the nature of his interest at the meeting of the Board at which the question of
entering into the contract or arrangement is first taken into consideration, if he knows
his interest then exists, or, in any other case, at the first meeting of the Board after he
knows that he 1s or has become nterested A general notice to the Board given by a
Director to the effect that he 1s a member of a specified company or firm and I1s to be
regarded as interested in any contract or arangement which may after the date of the
notice be made with the company or firm shall be a sufficient declaration of interest

under this Article In relation to any contract or arrangement made with the company or -

firm A notce shall not be effective unless erther it 1s given at a meeting of the Board or
the Director giving It takes reasonable steps to secure that it 1s brought up and read at
the next Board meeting after it 1s given

Except as otherwise provided by these Articles, a Director must not vote on (or be
counted in the quorum in respect of) any reseclution of the Board concerning a contract
or arrangement or other proposal in which he is to his knowledge, directly or indirectly,
matenally interested If he does, his vote shall not be counted This prohibition does
not apply to any of the following matters, namely

(1) a contract or arrangement for giving te the Director security or a guarantee or
indemnity in respect of

(a) money lent by him or obligations undertaken by him or by any other
person at the request of or for the benefit of the Company or any of its
subsidianes, or

{b) a debt or obligation of the Company or any of tts subsidiartes for which
he himself has assumed responsibility in whole or part under a
guarantee or indemnity or by the giving of secunty,

{m where the Company or any of its subsidiary undertakings 1s offering secunties
in which offer the Director 1s, or may be, entitled to participate as a holder of
securnittes or in the underwnting or subunderwriting of which the Director is to
participate,

{nn) relating to another company in which he does not hold an interest in shares (as
that term 1s used in Part Vi of the Act) representing 1 per cent or mere of any
class of the equity share capital or of the voting nghts i that company,

(v} relating to a pension, superannuation or similar scheme or retrement, death or
disability benefits scheme or employees’ share scheme which has been
approved by the Inland Revenue or 1s conditional upon that approval or does
not award him any privilege or benefit not awarded ‘o the employees to whom
the scheme relates, or

(v) concerning insurance which the Company proposes 1o maintain or purchase
for the benefit of Directors or the benefit of persons including Directors

A company shall be deemed to be a company In which a Director owns 1 per cent or
more if and so long as he Is (either directly or indirectly) the holder of or beneficially
mterested in 1 per cent or more of any class of its equity share capital or of the voting
nghts avallable to its members For the purpose of this paragraph there shall be
disregarded any shares held by a Director as bare or custodsan trustee and in which he
has no beneficial interest, any shares comprised in a trust in which the Director's
interest s in reversion or remainder If and so long as some other person 1s entitled to
recelve the trust Income, and any shares compnised in an authorised unit trust scheme
in which the Director is interested only as a unit holder

Where a company in which a Director owns 1 per cent or more 1s materally interested
in a transaction, he shall also he deemed matenally interested in the transaction

If any question anses at any meeting of the Board as to the matenalty of the interest of
a Director or as to the entittement of a Director (In each case, other than the chairman
of the meeting) to vote or be counted in the quorum and the question 1s not resolved by
his voluntanly agreeing to abstan from voting or not to be counted in the quorum, it
shall be referred to the chairman of the meeting His ruling shall be final and conclusive
exceplin a case where the nature or extent of the interest of the Director concerned as
known to the Director has not been farly disclosed to the Board  If the question relates
to the charman of the meeting, it shall be decided by a resolution of the Board (for
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which purpose the charrman shall be counted in the quorum but may not vote} The
resolution shall be fina! and conclusive except In a case where the nature or extent of
the interest of the chairman as known to him has not been fairly disclosed to the Board

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

(A) Notwithstanding any provisions in these Articles, the Directors may (subject to such

terms and condittons as they may think fit to impose from time to time, and subject
always to their ight to vary or termiate such authonsation) authonse any matter which
would otherwise result in a Director infringing his duty to avoid a situation in which he
has, or can have, a direct or indirect interest that conflicts, or possibly may conflict with
the interests of the Company (including, without iimitation, 1n relation to the explotation
of any property, information or opportunity whether or not the Company could take
advantage of it but excluding any situation which cannot reasonably be regarded as
hkely to give nse to a conflict of interest) provided that for this purpose the Director in
queshon and any other interested Director are not counted in the quorum at any Board
meeting at which such matter 1s approved and 1t 1s agreed to without their voting or
would have been agreed to if their vote have not been counted

(B) If a matter has been authonsed by the Directors 1n accordance with this Article 87A
then
)] The Director shall not be required to disclose any confidenttai information

relating to such matter to the Company If to make such a disclosure would
result in a breach of a duty or obligation of confidence owed by him in refation
to or in connection with that matter,

(n) the Director may absent himself from meetings of the Directors at which
anything relating to that matter will or may be discussed, and

() the Director may make such arrangements as such Director thinks fit for Board
and commuittee papers o be received and read by a professional adviser on
behalf of that Director

(C) A Director shall not, save as otherwise agreed by im, be accountable to the Company
for any remuneration, profit or ather benefit which he derwves from any matter which
has been authonsed by the Directors pursuant to this Article 87A

(D) This article 87A shall only apply on and from the commencement n force of section
175 of the 2006 Act

Powers of directors

88

88

The business of the Company shail be managed by the Directors, who may exercise all such
powers of the Company as are not by the Statutes or by these Articles required to be exercised
by the Company in General Meeting or Annual General Meeting, but subject to any regulations
of these Articles, to the provisions of the Statutes, and to such regulatons, which are not
inconsistent with those regulations or provisions, as may be prescribed by special resolution of
the Company in General Meeting or Annual General Meeting No regulation made by the
Company in General Meeting or Annual General Meebing shall invalidate any prior act of the
Directors which would have been vald if the reguiation had not been made The general
powers given by this Article are not mited or restricted by any special authanty or power given
{o the Directors by any other Article

The Directors may arrange that any branch of the business carried on by the Company or any
other business in which the Company 1s interested shall be carned on by or through one or
more subsidiaries They may on behalf of the Company make such arrangements as they think
advisable for taking the profits or beanng the losses of any branch or business or for financing,
assisting or subsidising any subsidiary or guaranteeing its contracts, obligations or habilities

They may appoint, remove and reappoint any person (whether a member of their own body or
not) to act as a director, managing director ar manager of a subsidiary or any other company In
which the Company 1s interested, and may determine his remuneration (whether by way of
salary, commussion on profits or otherwise) A Director may retain any remuneration payable to
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him in respect of the appointment

The Directors may by power of attorney appoint any person to be the attorney of the Company
for such purposes and with such powers, authonties 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 think fit The power of attorney may contain such provisions for the
protection and convenience of persons dealing with the attorney as the Directors think fit and
may authorse the attorney to sub-delegate all or any of the powers, authonties and discretions
vested in him

(A) The Directors may procure the establishment and maintenance of or participation in or
contnibution to any non-contributory or contributory pension of superannuation fund,
scheme or arrangement or life assurance scheme or arrangement for the benefit of,
and pay, provide for or procure the grant of donations, gratuities, penstans, allowances,
bonuses, benefits or emoluments to, any person {including directors and other officers
whether of the Company or of any other company referred to in this paragraph) who 1S
or has been in the employment of the Company, or of any company which 15 a
subsidiary of the Company or a predecessor in business of the Company or a
subsidiary, or of any allled or associated companies of the Company or any such
companies and the spouses, widows, widowers, families, dependants or connections
of any such persons No pension, annuity or other allowance or benefit (except as
provided for by or in accordance with any other Article) shall be granted to a Director or
former Director who has not been an executive Director or held any other office or
place of profit under the Company or any of its subsidianes or to a person who has no
claim on the Company except as a relation, connection or dependant of a Director or
former Director, without the approval of an ordinary resolution of the Company

(B) The Directors may establish, maintain and give effect to any scheme approved by an
ordinary resolution for the allotment of or the grant of options to subscnibe for shares of
the Company to persons (including Directors) in the employment of the Company or
any subsidiary of the Company and may exercise all the powers conferred on them by
the scheme (including any power to alter or add to its provistons) These Articles shall
be deemed to be modified so far as may be necessary to give effect to the scheme In
respect of any shares in 1ssue or under option

(C) The Directors may procure any of the matters referred to in this Article are done by the
Company either alone or in conjunction with any other company

All cheques, prormissory notes, drafts, bills of exchange and other negotiable or transferable
instruments, and aill receipts for moneys paid to the Company, shall be signed, drawn,
accepted, endorsed or otherwise executed In such manner as the Directors determine

Borrowing

93

The Directors may exercise all the powers of the Company to borrow money, and to mortgage
or charge all or any part of its undertaking, property and assets (both present and future),
including its uncalled capital and, subject to the Statutes, to 1ssue Debentures and other
securities, whether outnght or as collateral secunty, for any debt, hability or obligation of the
Company or of any third party

Executive directors
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The Directors may appoint one or more of therr number to an executive office including the
office of charman, vice-chatrman, managing Director, joint managing Director, assistant
managing Director, finance Dwector or manager or any other salaned office for such period and
on such terms as they think fit Without prejudice to any clam a Director may have for
damages for breach of any contract of service between him and the Company, his appointmeny
shall automatically determine if he ceases from any cause to be a Dwector, or (subject to the
terms of any contract between him and the Company) if the Direclors resolve that his term of
office as an executive Director should be determined

A Director holding office pursuant to the las! preceding Article shall receive such remuneration
(whether by way of salary, commission or parhicipation n profits, or partly in one way and partly
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in another) as the Directors deterrine  The remuneration shall, unless otherwise agreed, be
addihonal to such remuneration {if any) as 1s payable to lim as & Director  The Director shall be
a director for the purposes of and subject to the provisions of section 188 of the 2006 Act

The Directors may entrust to and confer upen a Director halding executive office any of the
powers exercisable by them as Directors upon such terms and conditions and with such
restrictions as they think fit, and either collaterally with or to the exclusion of their own powers,
and may revoke, withdraw or vary any of the powers

Rotation of directors
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At every Annual General Meeting any Directors who are bound to retire under Article 103 and
one-third of the other Directors or, If therr number 1s not a multiple of three, then the number
nearest to but not exceeding one-third, shall retre from office A Director retining at an Annual
General Meeting shall retain office until the close of the meeting

The Directors to retire on each occasion shall be those who have been longest in office since
therr last election but, as between persons who became or were re-elected Directors on the
same day, those to retire shall (Unless they otherwise agree among themselves) be determined
by lot The Directors to retire on each occasion (both as to number and identity) shall be
determined by the composition of the Board at the date of the notice convening the Annual
General Meeting No Director shall be required to retire or be relieved from retiring by reason of
any change in the number or identity of the Directors after the date of the notice but before the
close of the meeting

A retinng Director shall he ehgible for re-election

Subject to the provisions of these Articles, the Company at the meeting at which a Director
refires may elect a person to fill the vacated office  In default, the retinng Director shall, fwalling
to continue to act, be deemed to have been re-elected, unless at the meeting 1t 1s expressly
resolved not to fill the vacated office or unless a resolution for the re-election of the Director has
been put to the meeting and lost

No person other than a Director retinng at the meeting shall, unless recommended by the
Directors, be ehgible for election to the office of Director at any General Meeting or Annual
General Meeting, unless not less than 7 nor more than 21 days before the date appointed for
the meeting there has been left at the Office a notice In Writing, signed by a member (notbeing
the person to be proposed) duly qualified to attend and vote at the meeting, of his intention to
propose the person for election, and a netice [n Whriting signed by that person of tus willingness
to be elected

The Company in General Meeting or Annual General Meeting may increase or reduce the
number of Directors and may determine 1n what rotation the increased or reduced number s to
go out of office

The Directors may appoint any person to be a Director, either to fill a casual vacancy or as an
addition to the existing Board, but so that the total number of Directors does not exceed the
maximum number fixed by or in accordance with these Articles  The Director shall hold office
only until the next following Annual General Meeting Meeting and shall then be eligible for
re-election A Director who retires under this Article shall not be taken into account in
determining the Directors who are to retire by rotation at the meeting

The Company may, by ordinary resolution of which special notice has been given in accordance
with section 312 of the 2006 Act, remove any Director (including a managing Director or other
executive Director, but without prejudice to any claim for damages under any contract) before
the expiration of his period of office and may by an ordinary resolution appoint another personin
his place The personwho 1s appointed shall be subject to retirement at the same time as if he
had become a Director on the day on which the Director in whose place he 1s appointed was
last elected a Director

Proceedings of directors

105

The Directors may meet together for the despatch of business, adjourn and otherwise regulate
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their meetings as they think fit Questions ansing at any meeting shall be determined by a
majonty of votes and In case of an equality of votes the chairman shall have a second or
casting vote A Director may at any time, and the Secretary on the requisitton of a Director
shall, summon a Beard meeting

Notice of a Board meeting may be given to a Director personally or by word of mouth or sentin
Writing to him at his last known address or any other address given by him to the Company for
this purpose In this Article references “in Writing” include the use of electronic
communications delivered to an address which has been specified by a Director for the purpose
of his recetving notices of Board Meetings by means of electronic communications and subject
to such terms and conditions, if any, as the Directors may decide A Director absent or
intending to be absent from the United Kingdom may request the Board that natices of Board
meetings during his absence are sent to him In Wnting at his last known address or any other
address given by him to the Company for this purpose In the absence of a request It shalt not
be necessary to give notice of a Board meeting to a Director who 15 absent from the Uniled
Kingdom A Director may waive notice of a meeting either prospectively or retrospectively

The quorum necessary for the transaction of the business of the Directors may be fixed by the
Directors and, unless fixed at any other number, shall be two

The continuing Directors or a sole continuing Director may act notwithstanding any vacancies in
the Board If and so long as the number of Directors 1s reduced below the minimum number
fixed by or in accordance with these Articles, the continuing Directors ar Director may act for the
purpose of filing vacanc¢ies in the Board or of summoning General Meetings , but nct for any
other purpose |f there are no Directors or no Director able or willing to act, any two members
may summen a General Meeting of members for the purpose of appointing Directors

If the Directors have not appointed a chairman or vice-charrman pursuant to-Article 98, or if at
any meeting neither the chairman nor the vice-chairman 1s present within 5 minutes after the
time appointed for holding it, the Directors present may choose one of ther number to be
charman of the meeting

The Board may establish local boards or agencies for managing any of the affars of the
Company, either in the United Kingdom or elsewhere, and may appoint any persons to be
members of the local boards, or to be managers or agents, and may fix their remuneration

The Board may delegate to any local board, manager or agent any of the powers, authornties
and discretions vested in or exercisable by the Board (other than the power to borrow and make
calls), with power to sub-delegate, and may authonse the members of any local board or any of
them to fill any vacancies and to act notwithstanding vacancies An appointment or delegation
may be made upon such terms and subject to such conditions as the Board thinks fit The
Board may remove any person appointed as above and may revoke or vary any delegation, but
a person dealing in good faith and without notice of the revocation or varation shall not be
affected by it

A meeting of the Directors at which a quorum s present shall be competent to exercise all
powers and discretions exercisable by the Directors

. The Drirectors may delegale any of their powers to committees consisting of such number of

members of their body as they think fit and may revoke a delegation and discharge a committee
in whole or in part A committee shall in the exercise of the powers delegated to it conform to
any regulations that are imposed by the Directors

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

A member of the Board, cr of a commuttee of the Board, may participate tn a meeting of the
Board or the committee by means of a ¢conference telephone or any communication equipment
which allows all persons participating in the meeting to hear each other A participant shall be
deemed to be present in person at the meeting and shall be entitled to vote or be counted in a
quorum accordingly The meeting shall be deemed to lake place where the largest group of
those participating 1s assembled or, if there 1s no such group, where the charrman of the
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meeting then 1s

A resolution In Wniting, signed by all or a majonty of the Directors entitled 1o notice of a meeting
of the Directors or by all of the members of a committee, shall be as valid as if it had been
passed at a Board meeting or a meeting of the commuttee duly called and constituted The
resolution may consist of several documents in the like form each signed by one or more of the
Directors or members of the committee For the purpose of this Article, the signature of an
alternate Director entitied to nolice of a meeting of Directors shal! suffice in ieu of the signature
of the Director appointing him

The Directors shall cause minutes to be made in bocks provided for the purpose
(a) of all appointments of officers made by the Directors,

(b) of the names of all the Directors present at each Board meeting and meeting of a
committee of Directors,

(c) of all resolutions and proceedings at meetings of the Company and of any class of
members of the Company and of the Directors and of any committee of Directers

The minutes, if purporting to be signed by the charman of the meeting at which the
appointments were made, or the Directors were present, or the resolutions were passed or
proceedings held (as the case may be), or by the chairrman of the next succeeding meeting of
the Company, or class of members of the Company, or Directors or commuttee (as the case
may be}, shall be sufficient evidence without any further proof of the facts stated in it

All actions dong by any Board meeting, or meeting of a commitiee of Directors, or by a perscn
acting as a Director, shall as regards all persons dealing in good faith with the Company,
notwithstanding that there was some defect in the appointment of any Director, or of the person
acting as a Director, or that they or any of them were disqualified, or had vacated office or were
not entitied to vate, be as vaiid as if each of them had been duly appointed, and was qualfied
and had continued to be a Director and had been entitled to vote

The Directors may appoint any person to an office or employment having a title including the
word 'director’ or attach such a title to any existing employment with the Company and may
terminate the appoiniment or the use of the title  The inclusion of the word ‘director’ in the title
of any office or employment (other than the office of managing or joint managing or deputy or
assistant managing director) does not imply that the employee 1s a Director and the employee
shall not as a result be empowered In any respect to act as a Director or be deemed to be a
Director for any of the purposes of these Articles

Secretary
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The Secretary shall be appointed by the Directors at such remuneration and upon such terms
as they think fit  The Secretary may be removed by the Directors The Directers may appoint
an assistant Secretary or asststant Secretanes and temporary substitutes for the Secretary An
assistant Secretary or temporary substitute shall for the purpose of these Articles be deemedto
be and may fulfil the duty of the Secretary subject to any hmitatron prescribed by the Directors

A provision of the Statutes or these Articles requining or authonsing a thing to be done by orfo a
Dsrector and the Secretary shall not be satisfied by its being done by or to the same person
acting both as Director and as, or in the place of, the Secretary
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The seal
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The Seal shall be used only by the authonty of the Directors or of a committee of Directors
authorised by the Directors The Directors may determine who shall sign any instrument to
which the Seal is affixed Unless otherwise determined and except as provided in Article 11, 1t
shall be signed by a Director and by the Secretary or by a second Director or some other
person approved by the Board The Directors may be resolution determine that such
signatures or either of them shall be fixed by some method or system of mechanical or
electronic means

The Company may exercise the powers conferred by section 39 of the 2006 Act with regard to
having an official seal for use abroad, and the powers shall be vested in the Board

A document signed by a Director and by the Secretary or another Director and expressed, In
whatever form of words, to be executed by the Company shall have the same effect as if t were
under seal A document executed in this way which makes it clear on its face that it 1s intended
to be a deed, In whatever form of words, has effect, upon delivery, as a deed

Authentication of documents

124

Any Director or the Secretary or any person appointed by the Directers for the purpose shall
have power to authenticate any documents affecting the constitution of the Company (including
the Memorandum and Articles of Association) and any resolutions passed by the Company or
the Board, and any books, records, documents and accounts refating to the business of the
Company, and to cerlify copies or extracts as true copies or extracts Where any books,
records, documents or accounts are elsewhere than at the Company's head office, the local
manager or other officer of the Company having the custody of them shall be deemed tobe a
person appointed by the Directors under this Article

Alternate directors

125

(A) A Director may appoint any person who (s approved by the Board to be an alternate
Director, and may remove from office an alternate Director appointed by him

(B) An alternate Director shall be entitled (subject to his giving to the Company either an
address within the United Kingdom or an address (which shall inciude any number or
address) for the purpose of recewving electronic communications at which notices may
be served upon him) to receive nohces of all meetings of the Board and of any
committee of the Board of which his appointor 1s a member and to attend and vole as a
Director at any of the meetings at which the Director appointing him is not personaily
present, and generally to perform all the funchons of his appointor as a Director in the
absence of the appointor When acting also as a Director or as an alternate Director
for more than one Director, an alternate Director shall have one vote for every Director
lie represents, in addition to his own if he 1s himself a Director, and, where the quorum
exceeds two, he shall be considered as two Directors for the purpose of making a
quorum

(C) An alternate Director shafl cease to be an alternate Director if his apposntor ceases for
any reason to be a Director If a Director retires by rotation but 1s re-elected by the
meeting at which the retirement takes effect, an appaintment made by him under this
Article which was in force immediately prior to his retrement shall continue to operate
after his re-election as If he had not retired

(D) All appomntments and removals of alternate Directors shall be effected by notice In
wnting by the Director making or revoking the appaintment given to the Company at
the Office or at a duly convened and heid meeting of the Board or at some other
address specified for the purpose of receiving electronic communications

(E) An alternate Director may be repaid by the Company such expenses as might properly
be repaid to him if he were a Director He shall be entitled to recewe from the
Company such proportion -{if any) of the remuneration otherwise payable to his
appointor as his appointor by notice In Writing to the Company directs He shall not
otherwise in respect of the appointment be entitled to receive any remuneration from
the Company An alternate Director may be indemnified by the Company to the same
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extent as a Director

(F) An alternate Director shall be an officer of the Company He shall alone be responsible
to the Company for his own acts or defaults and shall not be deemed to be the agent of
or for the Director appointing him

{G) In this Article references to "in Wniting” and “written” shall include the use of electronic
communications defivered to an address which has been specified by the Directors for
the purpose of notifying appointments and removals of alternate Directors by means of
electronic communications and subject to such terms and conditions, If any, as the
Directors may decide

Dividends
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The profits of the Company available for dividend and resolved to be distnbuted shall be applied
in the payment of dividends to the members in accordance with therr respective nghts and
priorites The Company in General Meeting or Annual General Meeting may declare dividends
accordingly No dwidend or intenm dividend may be paid otherwise than in accordance with
Part Vi of the Act

The Company may pay any dividend or any other monies payable in cash in respect of shares
by direct debit, bank or other funds transfer system (subject always, in the case of uncertficated
shares, to the facilities and requirements of the relevant system concemed, where payment is
to be made by means of such system), or by cheque, dividend or warrant

No dividend shall be payable except out of the profits of the Company (including profits set
aside to any reserve fund under Article 141) or in excess of the amount recommended by the
Directors

Dividends must be declared and paid according to the amounts paid on the shares in respect of
which the dividends are paid For the purposes of this Article, no amount paid on a share in
advance of calis shall be treated as paid on the share Dividends shall be apportioned and paid
pro rata according to the amounts paid on the shares dunng any portions of the penod in
respect of which the dividend s paid but, If any share is issued on terms providing that it ranks
for dividend as from a particular date, the share shall rank for dividend accordingly

The Directors must transfer to share premium account as required by the Statutes sums equal
to the amount or value of any premiums at which any shares of the Company are 1ssued

The Directors may pay such interim dividends as appear to them to be justified by the profits of
the Company If the capital of the Company 1s divided into different classes of shares the
Directors may pay interim dividends in respect of those shares which confer on the holders
deferred or non-preferred rights as well as in respect of those shares which confer on the
holders preferential or special nghts with regard to dividends Provided that the Directors act
bona fide, they shall not sncur any responsibility to the holders of any shares for any damage
that they suffer by reason of the payment of an intenm dividend on any shares The Directors
may also pay half yearly or at other suitable intervals to be settled by them any dvidend which 1s
payable at a fixed rate if they are of the opmnion that the profits justify the payment

A General Meeting or Annual General Meeting declaring a dividend or bonus may direct
payment of the dividend or bonus wholly or partly by the distribution of specific assets and, in
particular, of paid up shares or Debentures of another company or In any one or more of these
ways The Directors shall give effect lo the resolution and, where a difficulty anses in regard to
the distribution, the Directors may settle it as they think expedient In particular they may 1ssue
certificates 1n respect of fractions and fix the value for distnbution of specific assets, may
determ:ne that cash payments are made to any members upon the footing of that value inorder
to adjust the rights of all parties and may vest the assets (n trustees as may seem expedient to
the Directors

A resclution of the Company or of the Directors declanng a dividend may specify any dale as
the record date far the diwvidend, whether or not prior to the date on which the resolution 1s
passed
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The Directors may deduct from any dividend or bonus payable to a member any sums presently
payable by him to the Company on account of calls or otherwise in respect of shares of the
Company

No unpaid dividend, bonus or interest shall bear interest as against the Company

The Directors may retain any dividends and bonuses payable on shares on which the Company
has a ien permitted by the Statutes and may apply them 1n or towards satisfaction of the debts,
habihties or engagements in respect of which the hen exists

The Directors may retain the dividends and bonuses payable upon shares 1n respect of which
any person s, under the provisions of these Articles relating to the transmission of shares,
entitled to become a member, or which any person under those provisions 1s entitled to transfer,
until he becomes a member in respect of the shares or duly transfers them

A dwidend may be paid by cheque or warrant sent through the post to the registered address of
the member or person entitled to it, or by direct bank transfer to such bank account as the
member or person entitled to it directs, and In case of Jjoint holders to any one of them or to
such person and such address or such bank account as the joint holders may direct The
cheque or warrant shall be made payable to the order of the person to whom it is sent or to
such person as the member, person entitied or joint holders direct Payment of the cheque or
warrant shall be a goad discharge to the Company Every cheque or warrant shall be sent at
the nsk of the person entitied to the money which it represents

If several persons are registered as joint holders of a share, any one of them may gwe an
effectual recept for any dividend or other moneys payable on or In respect of the share

All unclaimed dividends may be invested or otherwise made use of by the Directors for the
benefit of the Company until clamed Dividends unclaimed for 12 years after they became due
for payment shall, unless the Directors otherwise resolve, be forfeited and revert to the
Company

Scnip dividends

140

(A) The Directors may, If authorised by an ordinary resolution, offer any holders of ordinary
shares one or more of the following options

(a} instead of taking the net cash amount due to them in respect of all or any part
(to be determined by the Directors) of any dividend declared or payable on any
ordinary shares held by them, either to invest the cash in subscnbing for
unissued ordinary shares, payable in full or by instalments, or in paying up In
full or by Instalments any unpaid or partly pard ordinary shares held by themn, or

(b) instead of taking the net cash amount due to them in respect of all or any part
{to be determined by the Directors) of any dividend declared or payable on any
ordinary shares held by them, to elect to receive new ordinary shares credited
as fully paid, or

(c) to forego their entitlernent to all or any part (to be determined by the Directors)
of any dividend declared or payable on any ordinary shares held by them and
to take instead fully paid bonus ordinary shares, or

(d) any other option in respect of all or any part (to be determined by the
Directars) of any dwvidend on any ordinary shares held by them as the
Directors determine

(B) In relation to the above options, the foliowing provisions apply

(a) the ordinary resolution may specify a particular dvidend (whether or not
already declared) ar may specify all or any dwvidends declared within a
specified pencd,

(b} the entitiement of each holder of ordinary shares to new ordinary shares shall
be such that the relevant value of the entitlement shall be, as nearly as
possible, equal to (but not greater than) the cash amount (disregarding any tax
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credit) of the dividend that the holder elects to forego In calculating the
entitiement, the Directors may, at their discretion, adjust the figure obtained by
dividing the relevant value by the amount payable on the ordinary shares up or
down so as o procure that the entittement of each shareholder to new ordinary
shares 15 represented by a simple numerical ratto  Forthis purpose, ‘retevant
value' shall be calculated by reference to the average of the middle market
guotations for the Company’s ordinary shares on the London Stock Exchange
as denved from the Daily Official List {or if the Company’s shares are not isted
or dealt in or fraded on a market whose share prices are shown in the Daily
Official List, then by reference to the average of the middle market quotations
for the Company’s ordinary shares by the person who conducts or operates
any market on which the Company's shares are traded, and if there s more
than one such market, then the average of such prices), on such five
censecutive dealing days as the Directors determine, provided that the first
day I1s on or after the day on which the ordinary shares are first quoted ‘ex’ the
relevant dividend, or in such other manner as may be determined by or in
accordance with the ordinary resolution,

on or as soon as practicable after announcing that they are to declare or
recommend any dividend the Directors, If they intend to offer an election in
respect of that dividend, shall also announce that intention and shall, after
determining the basis of allotment f they decide to proceed with the offer,
notify the holders of ordinary shares In Wnting of the right of etection offered to
them and specify the procedure to be followed and the place at which and the
latest ime by which elections must be lodged in order for elections to be
effective,

the Directors shalt not proceed with any electton unless the Company has
sufficient unissued shares authonsed for issue and sufficient réserves or funds
that may be capitalised to give effect to it after the basts of allctment is
determined,

the Directors may exclude from any offer any holders of ordinary shares where
the Directors believe that the making of the offer to them would or might
involve the contravention of the laws of any territory or that for any aother
reason the offer should not be made to them,

the dividend (or that part of the dividend in respect of which a night of election
has been offered) shall not be payable on ordinary shares mn respect of which
an election has been made (the ‘glected ordinary shares’) and instead
additional ordinary shares shall be allotted to the holders of the elected
ordinary shares on the basis of allotment calculated as stated above For this
purpose the Directors may capitalise, out of any amount standing to the credit
of any reserve or fund (including the profit and loss account, share premium
account, capital redemption reserve or any other undistributable reserve)
whether or not it 1s avatlable for distribution as the Directors determine, a sum
equal to the aggregate nominal amount of the additional ordinary shares tobe
allotted on that basis and apply It In paying up in full the appropnate number of
unissued ordinary shares for allctment and distnbution to the holders of the
elected ordinary shares on that basis,

the additional ordinary shares when allotted shall rank pan passu in all
respects with the fully paid ordinary shares then in 1ssue except that they will
not be entitled to participate in the relevant dividend or in that part of the
dividend in respect of which the right of election was offered,

the Directors may also from tme to hme establish or vary a procedure for
electton mandates, under which a holder of ordinary shares may elect to
recewe ordinary shares credited as fully paid instead of cash in respect of all
fulure rights offered to that holder under this Article unil the election mandate
is revoked or deemed to be revoked In accordance with the procedure,

the Directors may undertake and do such acts and things as they consider
necessary or expedient for the purpose of giving effectto thus Article including
{without hmutation) making such provisions as they think fit in relation to any
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fraction of an ordinary share which may or would anse from the application of
this paragraph (B) (including provisions whereby, in whole or in part, fractional
entittements are disregarded and the benefit of them accrues to the Company
rather than to the shareholders concemed or under which fractional
entittements are accrued or retained and in each ¢case accumulated on behalf
of any shareholder and the accruals or retentions are apphed to the allotment
of fully paid ordinary shares by way of bonus to, or cash subscription on behalf
of, the shareholder)

Reserves

141

The Directors may, before recommending any dividend, set aside out of the profits of the
Company such sums as they {hink proper as a reserve which shall, at the discretion of the
Directors, be applicable for any purpose to which the profits of the Company may be properly
apphed Pending application the sum reserved may either be employed in the business of the
Company or be invested in such investments (other than shares of the Company) as the
Directors think fit The Directors may, without placing them to reserve, carry forward any profits
which they think it prudent not to divide

Capitalisation of profits and reserves

142

143

Subject to section B0 and Part VIl of the 1985 Act, the Company in General Meeting or Annual
General Meeting may, upon the recommendation of the Directors, resolve that it 1s desirable to
capitalise an amount standing to the credit of any of the Company's reserve accounts or to the
credit of the profit and loss account or otherwise available for distnbution, and accordingly that it
Is set free for distribution among the members who would have been entitled to it if distributed
by way of dividend and in the same proportions on condition that it 1s not paid in cash but s
applied either in or towards paying up any amounts unpaid on shares held by the members or
payng up n full unissued shares or Debentures of the Company to be allotted and distributed,
credited as fully paid up, to and among those members in those proportions, or partly inthe one
way and partly in the other The Directors shall give effect to the resolution

Whenever a resolution i$ passed under lhe preceding Articie, the Directors shall make zll
appropriations and applications of the undivided profits resolved to be capitaised Subject to
section BO of the 1985 Act, the Directors shall make all allotments and 1ssues of fully paid
shares, Debentures or securities, if any, and generally shall do all acts and things required to
give effect to the resolution The Directors may make such provision by the 1ssue of certificates
in respect of fractions or by payment in cash or otherwise as they think fit for the case of
shares, Debentures or secunties becoming distributable in fractions The Direclors may
authorise any person to enter into an agreement with the Company, on behalif of the members
interested, providing for the allotment to them, credited as fully pad up, of any shares,
Debentures or securities to which they may be entitled upon the capitalisation, or (as the case
may require) for the payment up by the Company on their behalf, by the application of their
proportions of the profits resolved to be capitalised, of the amounts or any part of the amounts
remaining unpaid on their existing shares Any agreement made under the authornty shall be
effective and binding on all the members

Discovery and secrecy

144 No member shall be entitled to require discovery of or any information respecting any detail of
the Company's trading or any matter in the nature of a trade secret or secret process which
relates to the conduct of the business of the Company and which, in the opinien of the
Directors, 1t would be nexpedient in the interests of the members of the Company to
communicate to the public

Accounts

145 The Directors shall cause true accounts to be kept

(a) of the sums of money receved and expended by the Company and the matters n
respect of which the receipt and expenditure 1akes place,

(b} of all sales and purchases of goods by the Company, and
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{c) of the assets and habilities of the Company

The books of account shail be kept at the Office, or at such other place as the Duectors think
fit, and shall always be open to the inspection of the Directors No member (other than as
Director) shall have any nght of inspecting any account, book or document of the Company
except as conferred by Statute or authorised by the Directors or by the Company in General
Meeting or Annuaf General Meeting

The Directors shall not be bound, unless expressly instructed so to do by a special resolution of
the Company in General Meeting or Annual General Meeting, to publish any list or particulars of
the securities or mvestments held by the Company or to give to any shareholder any information
relating to them

Once at least in every year the Directors shall iay before the Company in the Annual General
Meeting a profit and loss account giving a true and fair view of the profit or loss of the Company
for the financial year to which it relates and a balance sheet giving a true and farr view of the
state of affairs of the Company as at the dale at which itis made out and containing a general
summary of the capital, the assets and the habilities of the Company arranged under suitable
heads, both made up to a date not more than 6 months before the meeting if the Company i1s
a holding company as defined by the Statutes, there shall also (except in so far as the Statutes
otherwise permit) be laid before the Company in each Annual General Meeting a consolidated
balance sheet dealing with the state of affairs at the end of the Company’s financial year of the
Company and its then subsidiary undertakings and a consolidated profit and loss account
dealing with the profit or loss for the Company's financial year of the Company and its then
subsidiary undertakings The Directors shall in preparing every such profit and loss account
and balance sheet and consolidated profit and loss account and consohdated balance sheet
have regard to the applcable provisions of the Statutes

Every balance sheet, profit and loss account, consohdated balance sheet and consoldated
profit and loss account shall be signed In such manner as 1s required by the Stalutes There
shall be attached to the balance sheet a report by the Directors as required by the Statutes

Except as provided in the next following Articte, a copy of the report by the Directors and of the
Auditors' report, accompanied by the balance sheet {including every document required by law
to be annexed or attached to 1t), and profit and loss account, consolidated balance sheet and
consolidated profit and lass account, shall, at least 21 days before the Annual General Meeting,
be delvered or sent by post to the registered address of every member and every holder of
Debentures of the Company

The Company may, in accordance with section 426 of the 2006 Act and any regulations made
under it, send a summary financial statement to any member instead of or in additron to the
documents referred to in the preceding Article

Auditors

152

153

154

The Company shall at each Annual General Meeting appomnt Auditors to hold office until the
next Annual General Meeting

No Director or other officer of the Company and no person who 1s a partner of or in the
employment of an officer of the Company, and no corporation may be appoimted as an Auditor
The duties of the Auditors shall be regulated in accordance with the Statutes

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

165

156 1

156 2
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159

Any notice or document {including a share certificate) may be served by the Company on any
member {a) personally or (b) by sending it through the post in a prepaid letter addressed te him
at his registered address as appeanng In the register of members (¢) by sending it using
electromic communication to an address for the time betng notified for that purpose to the
Company by that member in a manner specified by the Directors or otherwise permitted by the
Statutes A member i1s entitled to receive notices from the Company notwithstanding that his
registered address as appearing In the reqgister of members 1s cutside the United Kingdom In
the case of joint holders of a share, notices shall be given to that one of the joint holders whose
name stands first in the register of members and notice given to him shall be sufficient notice to
all the joint holders

Any notice or other document, if served by post, shall be deemed to have been served at the
expiration of 24 hours after the time when the letter containing it 1s posted In proving service it
shall be sufficient to prove that the letter containing the notice or document was properly
addressed, stamped and posted

Where a notice or other document 1s sent using electronic communications, service of the
notice or other document shall be deemed to be effected by sending it using electronic
communications to an address for the ime being notified to the person giving the notice or as
otherwise permitted by the Statutes for that purpose, and to have been effected at the latest at
the expiration of 48 hours from when it was sent In proving such service it shall be sufficient to
prove that the notice or other document was sent in accordance with guidance from time to time
Issued by the Institute of Charlered Secretanes and Administrators

A notice or other document may be given by the Company {o the persons entitied to a share in
consequence of the death or bankruptcy of a member or otherwise by operation of law by
sending it through the post in a pre-paud letter, or by sending it using electronic communications
as herenaflter mentioned, 1n each case addressed to them by name or by ttle of the
representatives of the deceased, or trustee of the bankrupt, or by any like description to {in the
case of a notice or octher document being sent through the post) the address, if any, within the
United Kingdem supplied for the purpose by the persons ¢laimming to be so entitted or (in the
case of a notice or document being sent using electronic communications) to an address for the
time bemng notified for that purpose by such person to the Company, in a manner specified by
the Company, by those persons or as otherwise permitted by the Statutes or (untit such an
address has been so supphed or notified) by giving the notice or other document in any manner
in which the same rmught have been given If the death or bankruptcy or other event had not
occurred The service shall for all purposes be deemed a sufficient service of the notice or
document on all persons interested in the share (whether jointly with or as claiming through or
under him)

A nctice required to be given by the Company to members and not expressly provided for by
these Artictes shall be sufficiently given if given by advertisement A notice required to be or
which may be given by advertisement shall be advertised once in one national daily newspaper
and shall be taken as gwen on the day on which the advertisement appears If by reason of the
suspension or curtallment of postal services within the United Kingdom the Company 1s unable
effectively to convene a General Meeting or Annual General Meeting by notice sent through the
post, It may be convened by notice advertised In at least two leading daily newspapers with
appropriate circulation, of which one 1s a leading London daity newspaper The notice shall be
deemed to have been duly served on all members entitled ta i at noon on the day when the
advertisement appears The Company shall send confirmatory copies of the notice by post if at
least 48 hours prior to the meeting the posting of nohces to addressees within the United
Kingdom again becomes practicable

Every person who by operation of law, transfer or other means becomes entitled to any share
shall be bound by every notice in respect of the share which, pnor to his name and address
being entered in the register of members, has been duly given to the person from whom he
denves his titte other than a notice given under Article 82 or section 793 of the Act
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Electronic Communications

160 Notwithstanding anything in these articles to the contrary, but subject to the Statutes
160 1 any notice or other document to be given or sent to any person by the Company 1s also to be
treated as given or sent where

(a) the Campany and that person have agreed that any notice or other document required
to be given or sent to that person may instead be accessed by him on a website,

(b) the meeting (in the case of a notice of meeting) or other document (in any other case)
Is one to which that agreement applies,

(c) that person 1s notified, in a manner for the time being agreed between him and the
Company, of the publication of the notice or (as the case may be) the document on a
website, the address of that website and the place on that website where the notice {or
as the case may be) other documents may be accessed and how it may be accessed,

{d) in the case of a notice of meeting, such notice of meeting 1s published in accordance
with Article 160 2 below and the neotfication referred to in (c} above states that
concerns a notice of a Company meeting served in accordance with the Act, specifies
the place, date and time of the meeting, and states whether the meeting 1s to be an
Annual General Meeting or a General Meeting, and

(e in the case of a document referred to in Section 238 of the Act, and in the case of a
document compnsing a summary financial statement referred to in Section 151 of the
Act, such document 1s published in accordance with Article 160 2 below,

and in the case of a nottce of meeting or document so treated, such notice or other document s

to be treated as so given or sent, as the case may be, at the time of the notification mentoned

in (¢) above, and
1602 where a notice of meeting or other document s required by Article 160 1 (d) or (e) above to be
published in accordance with this Article 160 2, it shall be treated as so published only If

(a) in the case of a notice of meeting, the notice I1s published on the website throughout the
period beginning with the giving of the notification referred to in Arlicle 160 1 (c) above
and ending with the conclusion of the relevant meeting, and

(b) in the case of a document referred to In Article 160 1 (e) above, the document I1s
published on a website throughout the penod beginning at least 21 days before the
date of the relevant meeting and ending with the conclusion of the meeting and the
notification referred to in Article 160 1 {c) above Is given not less than 21 days before
the date of the meeting,

but so that nothing in this Article 160 2 shall invalidate the proceedings of the meeting where the

notice or other document 1s published for a part, but not all, of the penod mentioned in (a) or, as

the case may be (b) of this Article 160 2 and the failure to publish the notice or other document
throughout that penod is wholly attributable to circumstances which it would not be reasonable
lo have expected the Company to prevent or avod, and

1680 3 the directors may from time to ime make such arrangements or regulations (if any} as they may
from time to time n their absolute discretion think fit in retation to the giving of notices or other
documents by electronic communication by or to the Company and otherwise for the purpose of
implementing and/or supplementing the provisions of these articles and the Statutes in relation
to electronic communications, and such arrangements and regulations {as the case may be)
shall have the same effect as if set out In this article

Winding up

161 On a winding up of the Company, the balance of the assets available for distnbution, after

deduction of any provision made under section 719 of the 2006 Act and subject to any special
rights attaching to any class of shares, shall be applied in repaying to the members of the
Coempany the amaunts paid up on the shares held by them Any surplus assets will belong to
the holders of any ordmnary shares then in 1ssue according to the numbers of shares held by
them or, if no ordinary shares are then in 1ssue, to the holders of any unclassified shares then in
1ssue according to the numbers of shares held by them
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if the Company 1s wound up (whether the iquidation is voluntary, under supenision or by the
court} the hiquidator may, with the authonty of a special resolution, divide among the members
In specie or kind the whole or any part of the assets of the Company, whether or not the assets
consist of property of one kind or of properties of different kinds He may for that purpose set
such value as he deems far upon any one or more class or classes of property and may
determine how the division 15 carned out as between the members or different classes of
members He may, with the same authonity, vest any part of the assets in trustees upon such
trusts for the benefit of members as the liquidator with the same authonty thinks fit, but no
contributory shall be compelled to accept any shares in respect of which there i1s a liability

The power of sale of a iquidator includes a power to sell wholly or partially for shares or
Debentures, or other obligations of ancther company either then already constituted or aboutto
be constituted, for the purpese of carrying out the sale

Indemnity

164

Except so far as the provisions of this Article are avoided by any provisions of the Statutes, the
Directors, executive Directors, Secretary and other officers of the Company, and therr
respective executors or administrators, shall to the extent permitted by the Statutes be
indemnified out of the assets of the Company against all actions, costs (to include legal and
financial costs of such proceedings but net cnminal fines, regulatory penalties, habilibes owed to
the Company or the costs of cniminal proceedings if judgement is given against them), charges,
losses, damages and expenses which thay may incur or sustain by reason of any act done,
concurred in or omutted In or about the execution of ther duty or supposed duty in ther
respechive offices (including acts of negligence, default, breach of duty or breach of trust in the
performance of his or her duties} None of them shall be answerable for the acts, neglects or
defaults of any other of them, or for joimung in any receipt for the sake of conformity, or for any
bankers or cther persons with whom any moneys or assets of the Company are lodged or
deposited for safe custody, or for the insufficiency or deficiency or any security upon which any
moneys of the Company are placed out or invested, or for any other loss or damage which
happens in the execution of their offices, unless resulting from ther own wilful neglect or
default Subject to the provisions of the Act, the Directors may purchase and maintain
insurance at the expense of the Company for the benefit of any Director or other officer of the
Company against any hability which may attach to him or loss or expenditure which he may
incur in relation to anything done or alleged o have been done or omitied to be done by m as
a Director or officer




