Company Number 6511031

The Companies Acts 1985 and 2008
PRIVATE COMPANY LIMITED BY SHARES

ORDINARY AND SPECIAL RESOLUTIONS

BT METALS HOLDINGS PLC
{“the Company")

At a general meeting of the above named Company, duly convened and held at
Thames House, Portsmouth Road, Esher, Surrey, KT10 9AD on the 21® day of
February 2008, resolution 1 as an Ordinary Resolution and resolutions 2 and 3 as
Special Resolutions were passed

(1) IT WAS RESOLVED THAT with effect from the passing of this resolution the
directors are unconditionally authonsed, pursuant to Section 80(1) of the
Companies Act 1985, to allot all or any of the unissued shares in the
authonsed share capital of the Company at the date of this resolution at any
time until the date of the first annual general meeting or on 21 August 2008,
whichever is earlier

(2) IT WAS RESOLVED THAT pursuant to Section 95 of the Companies Act
1985 the provisions of Section 89(1) of the said Act shall not apply to the
allotment of any shares from the date of this resolution to the date of the
annual general meeting or on 21 August 2009, whichever I1s earliest

(3) IT WAS RESOLVED THAT the regulations contained in the draft articles of
association produced to this meeting be and are hereby approved and

adopted as the Company’s articles of association, in substitution for, and to
the exclusion of all existing articles of association

DIRECT
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The Companies Acts 1985 to 2006
Public Company Limited by Shares
ARTICLES OF ASSOCIATION
of

BT METALS HOLDINGS PLC
(Adopted by a special resolution passed on 21 February 2008)

DEFINITIONS AND INTERPRETATION

Definitions and interpretation

In these Articles, the following words and expressions have the meanings set opposite
them -

“Act the Companies Act 2006
"1985 Act" the Companies Act 1985 (as amended from time to time)
»Articles” these articles of association as altered from time to time

wauditors” the auditors of the Company for the time being or, in the case of jont
auditors, any one of them

"Board"” the board of Directors from time to tme of the Company or those Directors
present at a duly convened meeting of the Directors at which a quorum I1s present

"clear days" In relation to the penod of a notice, that period excluding the day when the
notice 15 given or deemed to be given and the day for which 1t 1s given or on which it I1s to
take effect

“Communication” and “Electronic Communication” means the same as In the
Electronic Communications Act 2000

“Company” BT Metals plc
"Director" a director for the time being of the Company

«alectronic form” or “electronic means” has the meaning given to those terms In
section 1168 of the Act

"holder" In relation to shares, the member whose name s entered in the Register as
the holder of the shares

"Member" a member of the Company
“month” a calendar menth

"Office” the registered office of the Company
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“Operator” has the meaning given to that expression in the Uncertificated Secunties
Regulations

"paid up" paid up or credited as paid up

“participating security” has the meaning given to that expression in the
Uncertificated Secunties Regulations 2001

"person entitled by transmission” a person entitled to a share in consequence of the
death or bankruptcy of a member or of any other event giving rise to its transmission by
operation of law and whose name is entered in the Register in respect of the share

“PLUS” a market operated by PLUS Markets Plc (a recognised investment exchange)
incorporating a primary market for the shares of small and medium companies {(known
as PLUS-quoted secunties) PLUS-quoted securities are not listed and the market 1s not
classified as a Regulated Market under EU financial services law

"recognised clearing house” a recognised clearing house within the meaning of the
Financial Services and Markets Act 2000 acting in relation to a recognised investment
exchange

"recognised investment exchange" a recognised investment exchange within the
meaning of the Financial Services and Markets Act 2000

"Register" the register of members of the Company
"relevant system" a relevant system as defined in the Regulations

"Regulations” the Uncertificated Securites Regulations 2001 (Sl 2001 No 3755)
including any modification thereof for the time being in force

“"Seal” the common seal of the Company or any official seal kept by the Company
pursuant to the Statutes

"Secretary” the secretary of the Company or any other person appointed to perform
the duties of the secretary of the Company, including a joint, assistant or deputy
secretary and any person appointed to perform the duties of secretary temporarily or in
any particular case

"Securities Seal": an official seal kept by the Company by virtue of Section 40 of the
1985 Act

“Shares” the Ordinary shares of £0 01 each in the capital of the Company
"Statutes” the Act, the 1985 Act and every other statute (including any statutory
instrument, order, regulation or subordinate legislation made under them) for the time

being 1n force concerning companies and affecting the Company

"System's rules” the rules, regulations, procedures, facilities and requirements of the
relevant system concerned

“transfer instruction” a property authenticated dematerialised instruction on a

relevant system in accordance with the Regulations 1n such form, In such manner and
from such person as the Directors may determine
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"United Kingdom" Great Britain and Northern Ireland

"working day": shall mean a day (other than a Sunday) when banks are open for
business in London

The expressions “debenture” and "debenture holder’ include "debenture stock” and
"debenture stockholder"

References to writing Include any method of reproducing or representing words in a
legible and non-transitory form

References to a document being executed include references to its being executed
under hand or under seal or by any other method

Unless the context otherwise requires, any words or expressions defined in the Statutes
bear the same meaning in these Articles (or any part of these Articles) as the meaning in
force at the date of the adoption of these Articles (or that part), save that the word
"company” shall include any body corporate

A reference to a statute or a statutory prowision includes any amendment or
re-enactment of it

Words importing the singular shall (where appropriate) include the plural, words
importing one gender shall (where appropnate) include any other gender and words
importing persons include corporations

References to a meeting shall not be taken as requinng more than one person to be
present If any quorum requirement can be satisfied by ohe person

Headings are inserted for convenience only and shail not affect the construction of these
Articles

Table "A" excluded

None of the regulations contained in Table A in the Schedule to the Companies (Tables
A to F) (Amendment) Regulations 1985 or to any other Statute shall apply to the
Company

Form of resolutions

An ordinary resolution of the members (or of a class of members) of the Company
means a resolution that 1s passed by a simple majority of the members (or class of
members) eligible to vote on the resolution, and a special resolution of the members (or
of a class of members) means a resolution passed by a majyority of not less than 75% of
the members (or class of members) eligible to vote on the resolution Anything that may
be done by ordinary resolution may also be done by special resolution

SHARE CAPITAL
Share capital

At the date of adoption of these Articles, the share capital of the Company is £2,000,000
divided into 200,000,000 shares of £0 01 each
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10.

Rights attached to shares

Subject to the Statutes and without prejudice to any nghts attached to any existing
shares, any share may be issued with such nghts or restrictions as the Company may by
ordinary resolution determine (or, in the absence of any such determination or in so far
as such ordinary resolution does not make specfic prowvision, as the Board may
determine)

Redeemable shares

Subject to the Statutes and without prejudice to any rights attached to any existing
shares, shares may be issued which are to be redeemed or which are liable to be
redeemed solely at the option of the Company on such terms and in such manner as
may be provided for by these Articles

Unissued shares

Subject to the Statutes and these Articles, the Board may offer, allot, grant options over,
or otherwise dispose of unissued shares or rights to subscribe for, or to convert any
security into, such shares to such persons and on such terms as they think fit

Payment of commissions

The Company may exercise the powers of paying commissions and brokerage conferred
or permitted by the Statutes Subject to the Statutes, any such commission may be
satisfied by the payment of cash or by the allotment (or an option to call for the
allotment) of fully or partly paid shares or partly in one way and partly the other

Trusts not recognised

Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust and the Company shall not be bound by or recognise (except
as otherwise provided by these Articles or by law or under an order of a court of
competent junisdiction) any interest in any share except an absolute night to the whole of
the share In the holder

Variation of rights

Subject to the Statutes, all or any of the nghts attached to any class may (unless
otherwise provided by the terms of 1ssue of the shares of that class) be varied with the
written consent of the holders of three-fourths in nominal value of the issued shares of
that class, or with the sanction of a special resolution passed at a separate meeting of
the holders of the shares of that class The provisions of the Statutes and of these
Articles relating to general meetings shall mutats mutandis apply to any such separate
meeting, except that (a) the necessary quorum shall be a person or persons holding or
representing by proxy not less than one-third in nominal amount of the 1ssued shares of
that class or, at any adjourned meeting of holiders of shares of that class at which such a
quorum 1s not present, shall be any such holder who 1s present in person or by proxy
whatever the number of shares held by him, (b) any holder of shares of that class
present In person or by proxy may demand a poll, and (c) every holder of shares of that
class shall on a poll have one vote in respect of every share of that class held by him
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12,

121

122

123

Matters not constituting a variation of rights

The rights attached to any share or class of shares shall not, unless otherwise expressly
provided by its terms of issue, be deemed to be vaned by

the creation or 1ssue of further shares ranking par passu with It, or
the purchase by the Company of any of its own shares

SHARES IN UNCERTIFICATED FORM

The Directors shall have power to implement such arrangements as they may, in therr
absolute discretion, think fit in order for any class of share to be a participating security,
subject always to the Regulations and the System’s Rules Where the directors have
exercised such power, Articles 122 and 123 shall commence to have effect
immediately prior to the time at which the Operator of the relevant system concerned
permits the class of share concerned to be a participating security

In relation to any class of share which 1s, for the time being, a participating security, and
for so long as such class remains a participating secunty, no provision of these Articles
shall apply or have effect to the extent that it 1s in any respect inconsistent with —

(a) the holding of shares of that class in uncertfficated form,
(b) the transfer of title to shares of that class by means of a relevant system, or
(c) the Regulations

Without prejudice to the generality of Article 122 and notwithstanding anything
contaned In these Articles, where any class of share I1s, for the time being, a
participating security (“the Relevant Class™)

12 3 1 the register relating to the Relevant Class shall be maintained at all times In the
United Kingdom,

12 3 2 shares of the Relevant Class may be 1ssued in uncertificated form in accordance
with and subject as provided in the Regulations,

12 3 3 unless the Directors otherwise determine, shares of the Relevant Class held by
the same holder or joint holder in certificated form and uncertificated form shall
be treated as separate holdings,

12 3 4 shares of the Relevant Class may be changed from uncertificated to certficated
form and from certificated to uncertificated form, in accordance with and subject
as provided in the Regulations,

12 3 5 tile to shares of the Relevant Class which are recorded on the Register as being
held In uncertficated form may be transferred by means of the relevant system
concerned and accordingly the provisions relating to the transfers of shares
contained within these articles in respect of an instrument of transfer made n
writing and the production of a share certificate shall not apply, and

12 3 6 the provisions of these Articles with respect to meetings of or including holders of
the Relevant Class, including notices of such meeting, shall have effect subject to
the provisions of Regulation 41 of the Regulations
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SHARE CERTIFICATES

Right to certificates

Subject as provided below, every person, whose name I1s entered in the Register as a
holder of shares in the Company, shall be entitled, within the time specified by the
Statutes and without payment, to one certificate for all the shares of each class
registered in his name Upon a transfer of part of the shares of any class registered in
his name, every holder shall be entitted without payment to one certficate for the
balance of hus holding Upon request and upon payment, for every certificate after the
first, of such reasonable sum (if any) as the Board may determine, every holder shall be
entitled to receive several certificates for shares of one class registered in his name
(subject to surrender for cancellation of any existing certficate representing such
shares) Every holder shall be entitled to receive one certificate in substitution for
several certificates for shares of one class registered In his name upon surrender to the
Company of all the share certificates representing such shares No certficate will
normally be i1ssued In respect of shares held by a recognised clearing house or a
nominee of a recognised clearing house or of a recognised investment exchange The
above provisions In relation to certficates shall not apply In respect of shares In
uncertificated form (and for this purpose, holdings of the same holder or joint holders
held in certificated form and uncertificated form shall, unless the Board otherwise
determine, be treated as separate holdings )

Issue of certificate to joint holders

Subject to the provisions of Article 13, the Company shall not be bound to I1Issue more
than one certificate in respect of shares registered in the names of two or more persons
and delivery of a certificate to one joint holder shall be a sufficient delivery to all of them

Sealing of certificates

Notwithstanding any other article or regulation, the Board may from time to time
determine, erther generally or in any particular case, the method by which any share
certificate 1ssued by the Company In respect of the Company’s shares, stock,
debentures or other securities shall be authenticated or executed by or on behalf of the
Company and, n particular

(a) the Board may dispense with the need to affix the common seal, or any official
seal, of the Company to such certificate,

(b) the Board may determine the manner, and by whom, any such certificate 1s to be
signed, and may dispense with the need for such certficate to be signed or
executed In any way,

(c) the Board may permit the signature or a facsimile of the signature of any person
to be applied to such share certificate by any mechanical or electronic means in
place of that person’s actual signature,

And any certificate 1ssued in accordance with the requirements of the Board shall, as
against the Company, be prima facie evidence of the title of the person named in that
certificate to the shares comprised In it
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17.

18.

19.

20.

Replacement certificates

If a share certificate 1s worn out, defaced or damaged then, upon its surrender to the
Company, it shall be replaced free of charge If a share certificate I1s or I1s alleged to
have been lost or destroyed it may be replaced without fee but on such terms (if any) as
to evidence and indemnity and to payment of any exceptional out-of-pocket expenses of
the Company In Investigating such evidence and prepanng such indemnity as the Board
thinks fit The above provisions of Articles 13 to 16 (inclusive) shall not apply In respect
of shares held in uncertificated form

LIE

Company's lien

The Company shall have a first and paramount lien on every share (not being a fully
paid share) for all moneys (whether presently payable or not) called or payable at a fixed
time In respect of that share  The Company's ien on a share shall extend to any amount
payable in respect of it The Board may at any time resolve that any share shall be
wholly or in part exempt from this Article

Enforcing lien by sale after notice

The Company may sell, in such manner as the Board determines, any shares on which
the Company has a lien If a sum In respect of which the lien exists 1s presently payable
and 1s not paid within fourteen clear days after a notice has been given to the holder of
the share or the person entitled by transmission to his share, demanding payment and
stating that If the notice 1s not complied with the shares will be sold

Manner of sale

To give effect to a sale pursuant to Article 18, the Board may authorise and instruct
some person (which may include the holder of the shares concerned)

(a) in the case of shares held in certificated form, to execute an instrument of
transfer of the shares sold, and

(b) in the case of shares held in uncertificated form, subject to the system's rules, to
send a transfer instruction and/or to take such other steps as may be necessary
to give effect to such a sale in accordance with the Regulations,

In each case, to, or In accordance with the directions of, the purchaser The transferee
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 invahdity of the proceedings n the
reference to the sale

Application of sale proceeds

The net proceeds of the sale pursuant to Article 18, after payment of the costs, shall be
applied In or towards payment of so much of the sum for which the lien exists as 1s
presently payable, and any residue shall (in the case of shares held in certificated form
upon surrender to the Company for cancellation of the certificate for the shares sold and,
in the case of shares held 1n uncertificated form, within a reasonable time following
receipt by the company of the net proceeds of sale and subject to a like lien for any
moneys not presently payable as existed upon the shares before the sale) be paid to the
person entitled to the shares immediately before the sale
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23.

24,

25

26.

27.

CALLS ON SHARES

Calls

Subject to the terms of 1ssue, the Board may from time to time make calls upon the
members In respect of any money unpaid on ther shares (whether in respect of the
nominal amount or by way of premium) Each member shall (subject to recewving at
least fourteen clear days' notice specifying when and where payment 1s to be made) pay
to the Company as required by the notice the amount called on his shares A call may
be made payable by instalments A call may, at any time before receipt by the Company
of any sum due under the call, be revoked in whole or in part and payment of a call may
be postponed in whole or in part, as the Board may determine A person upon whom a
call 1s made shall remain lable for all calls made upon him notwithstanding the
subsequent transfer of the shares in respect of which the call was made

Time of call

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

Liability of joint holders

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

Interest

If a call remains unpaid after it has become due and payable, the person from whom it 1s
due and payable shall pay all costs, charges and expenses that the Company may have
incurred by reason of such non-payment, together with interest on the amount unpaid
from the day it became due and payable until the day it I1s paid at the rate fixed by the
terms of 1ssue of the share or in the notice of the call or, if no rate 1s fixed, at the
appropriate rate (as defined by the 1985 Act) but the Board may waive payment of the
interest wholly or in part

Sums due on allotment or by way of instalment treated as calls

An amount payable 1n respect of a share on allotment or at any fixed date, whether in
respect of the nominal amount of the share or by way of premium or as an instalment of
a call, shall be deemed to be a call and, if it 1s not paid these Articles shall apply as If
that amount had become due and payable by virtue of a call

Power to differentiate

Subject to the terms of 1ssue, the Board may, on the issue of shares, differentiate
between the allottees or holders n the amount of calls to be paid and the times of
payment

Advance payment of calls

The Board may, If t thinks fit, receive from any member willing to advance them all or
any part of the moneys unpaid and uncalled upon the shares held by him and may pay
interest upon the moneys so advanced (to the extent such moneys exceed the amount
of the calls due and payable upon the shares in respect of which they have been




28.

29,

30.

31.

advanced) at such rate (not exceeding 15 per cent per annum unless the Company by
ordinary resolution otherwise directs) as the Board may determine A payment in
advance of calls shall extinguish, to the extent of it, the hability upon the shares in
respect of which it 1s advanced

FORFEITURE OF SHARES

Notice if call not paid

If a call or instalment of a call remains unpaid after it has become due and payable, the
Board may at any time serve a notice on the holder requinng payment of so much of the
call or instalment as remains unpaid together with any interest which may have accrued
thereon and any costs, charges and expenses incurred by the Company by reason of
such non-payment The notice shall name a further day (not being less than fourteen
clear days from the date of the notice} on or before which and the place where the
payment required by the notice 1s to be made and shall state that if the notice 1s not
comphed with the shares in respect of which the call was made or instaiment is payable
will be liable to be forfeted The Board may accept the surrender of any share hable to
be forfeited and, in such case, references In these Articles to forfeiture shail inciude
surrender

Forfeiture if notice not complied with

If the notice i1s not complied with, any share in respect of which the notice was given
may, before payment of all calls or instalments and interest due In respect of it Is made,
be forfeited by (and with effect from the time of the passing of) a resolution of the Board
that such share be forfeted The forfeiture shall include all dividends declared and other
moneys payable in respect of the forfeited shares and not paid befere the forferture

Notice of forfeiture

When any share has been forfeited, notice of the forfetture shall be served upon the
person who was, before the forfeiture, the holder of the share, but a forfeiture shall not
be invalidated by any failure to give such notice An entry of such notice and an entry of
the forfeiture with the date thereof shall forthwith be made in the Register in respect of
such share However, no forfeiture shall be invalidated by any omission to make such
entnes as aforesad

Sale of forfeited share

Until cancelled in accordance with the Statutes, a forfeited share shall be deemed to be
the property of the Company and may be sold, re-allotted or otherwise disposed of either
to the person who was the holder before the forferture or to any other person, upon such
terms and 1n such manner as the Board thinks fit To give effect to a sale or other
disposal, the Board may

(a) in the case of shares held in certificated form, authorise and instruct a person to
execute an instrument of transfer of the shares sold or disposed of, and

(b) in the case of shares held In uncertficated form, authonse and instruct a person
(which may include the holder prior to the forfeiture of the shares concerned),
subject to the system's rules, to send a transfer instruction and/or to take such
other steps as may be necessary to give effect to such a sale or other disposal in
accordance with the Regulations,
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33.

34.

341

342

343

34 4

to the designated transferee The Company may receive any consideration given for the
share on its disposal and may register the transferee as holder of the share At any time
before a sale, re-allotment or other disposition, the forfeiture may be cancelled on such
terms as the Board thinks fit

Arrears to be paid notwithstanding forfeiture

A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares and shall surrender to the Company for cancellation the certificate for
the forfeited shares but shall remain liable to the Company for all moneys which at the
date of forfeiture were presently payable by him to the Company in respect of those
shares with interest thereon from the date of forfeiture until payment at such rate (not
exceeding fifteen per cent per annum} as the Board may determine The Board may
waive payment wholly or in part and the Board may enforce payment without any
allowance for the value of the shares at the time of forfeiture or for any consideration
received on therr disposal

Statutory declaration and validity of sale

A statutory declaration by a Director or the Secretary that a share has been forfeited on
a specified date shall be conclusive evidence of the facts stated in it as against all
persons claming to be entitled to the share The declaration shall (subject to the
execution of an instrument of transfer, if necessary) constitute a good title to the share
and the person to whom the share I1s disposed of shall be registered as the holder of the
share and shall be discharged from all calls made prior to such disposition and shall not
be bound to see to the application of the consideration (if any), nor shall his title to the
share be affected by any rregularity in or invalidity of the proceedings In reference to the
forfeiture, sale, re-allotment or other disposal of the share

UNTRACED SHAREHOLDERS

Power to sell shares of untraced shareholders

The Company shall be entitled to sell at the best price reasonably obtanable any shares
of a holder or any shares to which a person 1s entitled by transmission if in respect of
those shares -

for a period of at least twelve years (the "qualfying penod"), no cheque, warrant or other
financial instrument sent by the Company in the manner authonsed by these Articles has
been cashed,

the Company has paid at least three dividends and no dividend has been cashed,

the Company has at the expiration of the qualifying period given notice of its intention to
sell such shares by two advertisements, one In a national newspaper published In the
United Kingdom and the other in a newspaper circulating In the area in which the last
known address of the holder or the address at which service of notices may be effected
in the manner authonsed by these articles is located,

so far as the Board I1s aware, the Company has not dunng the qualfying period or the
period of three months after the date of such advertisements {or the later of the two
dates If they are published on different dates) and prior to the exercise of the power of
sale received any communication from the holder or person entitled by transmission, and
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35.

36.

36 1

362

37.

if any part of the share capital of the Company 1s admitted to PLUS, the Company has
given notice in writing to PLUS of its intention to sell such share

Manner of sale and creation of debt in respect of net proceeds

To give effect to any sale pursuant to Article 34, the Board may authorise and instruct a
person

(a) in the case of shares held in certificated form, to execute an instrument of
transfer of the shares sold, and

(b) in the case of shares held in uncertificated form, subject to the system's rules, to
send a transfer instruction and/or to take such other steps as may be necessary
to give effect to such a sale in accordance with the Regulations,

and such instrument of transfer or transfer instruction and the taking of such other steps
as may be necessary In accordance with the Regulations as aforesaid shall be as
effective as if they had been executed or taken (as the case may be) by the holder of, or
person entitled by transmission to, the shares The transferee shall not be bound to see
to the application of the purchase money and his title shall not be affected by any
irregulanty n, or invalidity of, the proceedings relating to the sale The net proceeds of
sale shall belong to the Company which shall be indebted to the former holder or person
entitled by transmission for an amount equal to such proceeds and shall enter the name
of such former member or other person In the books of the Company as a creditor for
such amount No trust shall be created in respect of the debt, no interest shall be
payable In respect of #t and the Company shall not be required to account for any
moneys earned on the net proceeds, which may be employed in the business of the
Company or otherwise invested as the Board thinks fit

TRANSFER OF SHARES

Form and execution of transfer

Subject to such of the restrictions of these Articles as may be applicable, a member may
transfer all or any of his shares, in the case of shares held n certificated form, by an
instrument of transfer in any usual form or in any other form which the Board may
approve or, In the case of shares held in uncertificated form, in accordance with the
Regulations and the system's rules and otherwise in such manner as the Board in its
absolute discretion shall determine  An instrument of transfer shall be executed by or on
behalf of the transferor and (unless the share 1s fully paid) by or on behalf of the
transferee The transferor shall be deemed to remain the holder of the share until the
name of the transferee 1s entered in the Register in respect of it

Subject to the Statutes and notwithstanding any other provisions of these Articles, the
Board shall have power to implement any arrangements it may think fit to enable -

(a) titie to any securities of the Company to be evidenced and transferred without a
written instrument in accordance with any Statute, and

(b) nghts attaching to such Secunties to be exercised notwithstanding that such
Securities are held in uncertficated form where, in the Board's opinion, these
Articles do not otherwise allow or provide for such exercise

Right to refuse registration of partly paid share

11-
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38 1

39.

40.

41.

42.

The Board may refuse to register the transfer of a share which 1s not fully pard without
giving any reason for so doing provided that where any such shares are admitted to
PLUS, such discretion may not be exercised in such a way as to prevent dealings in the
shares of that class from taking place on an open and proper basis

Other rights to refuse registration
The Board may also refuse to register the transfer of a share -

3811 nthe case of shares held in certficated form, if it 1s not lodged, duly stamped
(if necessary), at the Office or at such other place as the Board may appoint
and accompanied by the certificate for the shares to which 1t relates (where a
certificate has been issued in respect of the shares) and/or such other
evidence as the Board may reasonably require to show the nght of the
transferor to make the transfer,

38 12 if it 1s not in respect of one class of share only,

3813 ifitis not in favour of four or less transferees, or

38 14 f it 1sin favour of a minor, bankrupt or person of mental Il! health

3815 without prejudtice to the foregoing, in the case of shares held in uncertificated
form, In any other circumstances permitted by the Regulations andfor the
system’'s rules

Notice of refusal

If the Board refuses to register a transfer it shall, in the case of shares held in certificated

form, within two months after the date on which the transfer was lodged, and in the case

of shares held n uncertficated form, within two months after the date on which the

relevant operator - Instruction was received by or on behalf of the Company, send to the

transferee notice of the refusal

Suspension of registration

Subject to Regulation 26 of the Regulations, the registration of transfers may be

suspended at such times and for such periods (not exceeding thirty days in any calendar

year) as the Board may determine, except that the Board shall not suspend registration

in breach of the requirements of the system’s rufes

No fee for registration

No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting the title to any share

Retention of documents
Any instrument of transfer which is registered may be retained by the Company, but any

instrument of transfer which the Board refuses to register shall be returned to the person
lodging 1t when notice of the refusal is given

-12-
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432

45.

Destruction of documents
Subject to the requirements of the system's rules, the Company may destroy -

4311 any instrument of transfer of shares and any other document on the basis of
which an entry 1s made n the Register, at any time after the expiration of six
years from the date of registration,

4312 any instruction concerning the payment of dividends or other moneys in respect
of any share or any notification of change of name or address, at any time after
the expiration of two years from the date the instruction or notffication was
recorded, and

4313 any share certificate which has been cancelled, at any tme after the expiration
of one year from the date of cancellation,

provided that the Company may destroy any such type of document after such shorter
period as the Board may determine if a copy of such document 1s retained on microfilm
or by other similar means

It shall conclusively be presumed in favour of the Company that every instrument of
transfer so destroyed was a valid and effective instrument duly and properly registered
and that every share certificate so destroyed was a vald and effective document duly
and properly cancelled and that every other document so destroyed was a vald and
effective document In accordance with its particulars recorded in the books or records of
the Company provided that

4321 this Article shall apply only to the destruction of a document in good faith and
without express notice that its retention was relevant to any clam (regardless
of the parties to the claim),

4322 nothing contained in this Article shall be construed as imposing upon the
Company any labiity in respect of the destruction of any such document earlier
than the times mentioned above or In any case where the conditions of Article
43 1 are not fulfilled, and

43213 references in this Article to the destruction of any document include references
to its disposal In any manner

TRANSMISSION OF SHARES

Transmission on death

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

Election by person entitled by transmission

Any person becoming entitied to a share in consequence of the death or bankruptcy of a
member or of any other event giving rise to its transmission by operation of law may,
upoh such evidence being produced as the Board may require, elect either to become
the holder of the share or to have some person nominated by thm registered as the
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transferee If he elects to become the holder, he shall give notice to the Company to
that effect If he elects to have another person registered, he shall, subject (where
relevant) to the system's rules, effect a transfer of the share in favour of that person All
the provisions of these Articles relating to the transfer of shares shali apply to the notice
or instrument of transfer or transfer instruction as If the death or bankruptcy of the
member or other event giving nse to the transmission had not occurred and the notice or
instrument of transfer was an instrument of transfer executed, or the transfer instruction
was an Instruction given, by the member

Rights in respect of the share

A person becoming entitled to a share in consequence of the death or bankruptcy of a
member or of any other event giving nse to its transmission by operation of law shall
have the same nghts to which he would be entitled if he were the holder of that share,
except that he shall not be entitled in respect of it to attend or vote at any general
meeting of the Company or at any separate meeting of the holders of any class of
shares in the Company until he 1s registered as the holder of the share The Board may
at any time give notice to such person requiring him to elect eisther to become the hoider
of the share or to transfer the share and if the notice 1s not complied with within sixty
clear days from the date of the notice, the Board may withhold payment of all dividends
and other moneys payable in respect of the share until he complies with the notice

ALTERATION OF CAPITAL

Increase, consolidation, sub-division and cancellation
The Company may by ordinary resolution -

Increase Its share capital by the creation of new shares of such amount as the resolution
prescribes,

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

subject to the Statutes, sub-divide its shares, or any of them, into shares of smaller
amount and the resolution may determine that, as between the shares resulting from the
sub-division, any of them may have any preference or advantage or be subject to any
restrictions as compared with the others, and

cancel any shares which, at the date of the passing of the resolution, have not been
taken, or agreed to be taken, by any person and diminish the amount of its share capital
by the amount of the shares so cancelled

Fractions

Whenever as a result of a consolidation, division or sub-division of shares any member
would become entitled to fractions of a share, the Board may deal with the fractions as it
thinks fit and, in particular, may sell the shares representing the fractions to any person
(including, subject to the Statutes, the Company) and may distribute the net proceeds of
sale In due proportion among those members save for amounts of £3 00 or less which
shall be retained for the benefit of the Company To give effect to any such sale, the
Board may authorise and Instruct a person to take such steps as may be necessary
(subject In the case of shares held 1n uncertificated form, to the system's rules) to
transfer or deliver the shares to, or in accordance with the directions of, the purchaser
The transferee shall not be bound to see to the application of the purchase money and
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his title shall not be affected by any iwregulanty n, or invalidity of, the proceedings
relating to the sale

Reduction of capital

Subject to the Statutes, the Company may by special resolution reduce its share capital,
any capital redemption reserve and any share premium account or other undistnibutable
reserve In any manner

STOCK
Conversion of shares into stock

The Company may by ordinary resolution convert any fully paid up shares into stock and
re-convert any stock into fully paid up shares of any denomination

Transfer of stock

Stock may be transferred in accordance with these Articles which, prior to conversion,
applied to the shares from which the stock arose or as near thereto as circumstances
allow, but the Board may from time to time fix the minimum amount of stock which 18
transferable (which mimimum amount shall not exceed the nominal amount of the shares
from which the stock arose), in which case stock may be transferred in the sum of the
minimum amount or a multiple of it

Rights attaching to stock

A holder of stock shall, according to the amount of the stock held by him, have the same
nghts as if he held the shares from which the stock arose, but no such nghts (except
participation In dividends and in assets on a winding-up} shall be conferred by an
amount of stock which would not, If existing in shares, have conferred those rights

Articles applicable to stock

The provisions of these Articles applicable to paid up shares shall apply to stock, and the
words "share" and "holder" shall include "stock” and "stockholder”

PURCHASE OF OWN SHARES

Purchase of own shares

Subject to the Statutes and to any nghts conferred on the holders of any class of shares,
the Company may purchase all or any of ts shares of any class (including any
redeemable shares) If any shares of the Company convertible into shares of another
class are outstanding, the Company may not purchase any of its shares unless the
purchase has been sanctioned (at the time that authority for a market purchase 1s given
or an off-market purchase contract 1s approved) by such resolution of the Company as
may be required by the Statutes and by a special resolution passed at a separate
general meeting (or meetings f there 1s more than one class) of the holders of the
convertible shares Neither the Company nor the Board shall be required to select the
shares to be purchased rateably or in any particular manner as between the holders of
shares of the same class or as between them and the holders of shares of any other
class or (n accordance with the nghts as to dividends or capital attached to any class of
shares
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GENERAL MEETINGS

Annual general meetings

Subject to the provisions of the Act, annual general meetings shall be held at such tme
and place as the Board may determine

General meetings

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

Convening a general meeting

Subject to the provisions of the Act, the Board may convene a general meeting
whenever 1t thinks fit

SEPARATE GENERAL MEETINGS

Separate general meetings

The provisions of these Articles relating to general meetings shall apply, with necessary
modifications, to any separate general meeting of the holders of shares of a class held
otherwise than in connection with the vanation or abrogation of the nghts attached to
shares of the class For this purpose, a general meeting at which no holder of a share
other than an ordinary share may, In his capacity as a member, attend or vote shall also
constitute a separate general meeting of the holders of the ordinary shares The notice
of any separate general meeting given before the date of adoption of this Article shall be
as valid as if this Article had been in force at the date when the notice was given

NOTICE OF GENERAL MEETINGS

Length of notice period

An annual general meeting shall be convened by at least twenty-one clear days’ notice
All other general meetings shall be convened by at least fourteen clear days' notice
Notwithstanding that a meeting of the Company I1s convened by shorter notice than that
specified in this Article, it shall be deemed to have been properly convened if 1t Is so
agreed -

In the case of an annual general meeting, by all the members entitled to attend and vote
at the meeting, and

In the case of any other meeting, by a majority in number of the members having a nght
to attend and vote at the meeting, being a majority together holding not less than ninety-
five per cent in nominal value of the shares giving that night

The notice shall specify the day, time and place of the meeting and the general nature of
the business to be transacted and, in the case of an annual generai meeting, shall
specify the meeting as such The notice shall also specify with reasonable prominence
that a member entitled to attend and vote 1s entitled to appoint one or more proxies to
attend and vote nstead of him and that a proxy need not be a member of the Company
Subject to these Articles and to any restrictions imposed on any shares, the notice shall
be given to all the members, to all persons entitled by transmission and to the Directors
and Auditors
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Omission or non-receipt of notice

The accidental omission to give notice of a meeting or to send an instrument of proxy
with a notice (where required by these Articles) to, or the non-receipt of a notice or
instrument of proxy by, any person entitied to receive either or both shall not invalidate
the proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS

Quorum

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

Procedure if quorum not present

If within five minutes (or such longer time not exceeding one hour as the chairman of the
meeting may decide to wait) after the time appointed for the commencement of the
meeting a quorum s not present, the meeting, If convened on the requisition of
members, shall be dissolved and in any other case, shall stand adjourned to such other
day (not being less than ten nor more than twenty-eight days later) and at such time and
place as the chairman of the meeting may decide and at such adjourned meeting one
member present in person or by proxy (whatever the number of shares held by him)
shall be a quorum The Company shall give not less than seven clear days' notice In
writing of any meeting adjourned through want of a quorum and the notice shall state
that one member present in person or by proxy (whatever the number of shares held by
him) shall be a quorum

Chairman of general meeting

The chairman (if any) of the Board or, in his absence, the deputy chairman (f any) shall
preside as chairman at every general meeting If there 18 no such charman or deputy
chairman, or If at any meeting neither the charman nor a deputy chairman 1s present
within five minutes after the time appointed for the commencement of the meeting, 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 Director only 1s present he shall preside as charman, if
willing to act  If no Director 1s present, or if each of the Directors present dechines to
take the chair, the persons present and entttled to vote shall elect one of their number to
be chairman

The chairman may invite any person to attend and speak at any general meeting of the
Company whom the charrman considers to be equipped by knowledge or experience of
the Company's business to assist in the deliberations of the meeting

Directors’ right to attend and speak

Each Director shall be entitled to attend and to speak at any general meeting of the

Company and at any separate general meeting of the holders of any class of shares or
debentures in the Company
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Meeting at more than one place and/or in a series of rooms

A general meeting or adjourned meeting may be held at more than one place The
notice of meeting will specify the place at which the chairman will be present (the
"Principal Place") and a letter accompanying the notice will specify any other place(s) at
which the meeting will be held simultaneously

A general meeting or adjourned meeting will be held in one room or a series of rooms at
the place specified in the notice of meeting or any other place at which the meeting 1s to
be held simultaneously

If the meeting 1s held 1n more than one place and/or in a senes of rooms, it will not be
valdly held unless all persons entitled to attend and speak at the meeting are able

6531 if excluded from the Principal Place or the room in which the chairman 1s
present, to attend at one of the other places or rooms, and

6532 to communicate with one another audio-visually throughout the meeting

The Board may make such arrangements as it thinks fit for simultaneous attendance and
participation at the meeting and may vary any such arrangements or make new
arrangements Arrangements may be notified in advance or at the meeting by whatever
means the Board thinks appropriate to the circumstances Each person entitled to
attend the meeting will be bound by the arrangements made by the Board

Where a meeting I1s held in more than one place and/or a senes of rooms, then for the
purpose of these Articles the meeting shall constst of all those persons entitled to attend
and participate in the meeting who attend at any of the places or rooms

Security arrangements

The Board may direct that members or proxies wishing to attend any general meeting
should submit to such searches or other securty arrangements or restrictions as the
Board shall consider appropriate in the circumstances and shall be entitted n 1ts
absolute discretion to refuse entry to such general meeting to any member or proxy who
falls to submit to such searches or to otherwise comply with such secunty arrangements
or restrictions

Adjournments
The chairman may at any time without the consent of the meeting adjourn any meeting
(whether or not it has commenced or a quorum Is present) either indefinitely or to such

time and place as the charrman may decide if it appears to the chairman that -

the members wishing to attend cannot be conveniently accommodated In the place
appointed for the meeting,

the conduct of persons present prevents, or 1s lkely to prevent, the orderly continuation
of business, or

an adjournment is otherwise necessary so that the business of the meeting may be
properly conducted

In addition, the charman may at any time with the consent of any meeting at which a
quorum 1s present (and shall if so directed by the meeting) adjourn the meeting either
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sine die or to such time and place as the charman may decide When a meeting 1s
gdjourned indefinitely the time and place for the adjourned meeting shall be fixed by the
oard

No business shall be transacted at any adjourned meeting except business which might
properly have been transacted at the meeting had the adjournment not taken place

Notice of adjourned meeting

If a meeting 1s adjourned for thirty days or more, at least seven clear days' notice
specifying the place, the day and the time of the adjourned meeting shall be given, but it
shall not be necessary to specfy in the notice the nature of the business to be
transacted at the adjourned meeting Save as aforesaid, it shall not be necessary to
give notice of an adjourned meeting

Method of voting

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

the chairman of the meeting,
not less than five members having the nght to vote on the resolution,

by a member or members representing not less than 10% of the total voting nghts of all
the members having the right to vote on the resolution (excluding any voting nghts
attached to any shares in the Company held as treasury shares), or

by a member or members holding shares in the Company conferring a rnight to vote on
the resolution, being shares on which an aggregate sum has been paid up equal to not
less than 10% of the total sum paid up on all the shares confernng the nght {excluding
shares In the Company confernng a nght to vote on the resolution which are held as
treasury shares)

Unless a poll 1s so demanded and the demand Is not withdrawn, a declaration by the
chairman that a resolution has been carried or carried unanimously or by a particular
majority or not carried by a particular majority or lost and an entry to that effect in the
minutes of the meeting shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of or against such resolution

Right to withdraw demand for a poll

The demand for a poll may, before the earlier of the close of the meeting and the taking
of the poll, be withdrawn but only with the consent of the chairman and, If a demand I1s
withdrawn, any other members entitled to demand a poll may do so If a demand 1s
withdrawn, it shall not be taken to have invalidated the result of a show of hands
declared before the demand was made If a poll 1s demanded before the declaration of
the result of a show of hands and the demand is duly withdrawn, the meeting shall
continue as if the demand had not been made

Procedure if poll demanded
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Subject to any rights or restrictions attached to any shares and to any other provisions of
these Articles, on a show of hands every member who 1s present in person or by
representative (in the case of a corporate member) or by proxy shall have one vote and
on a poll every member present in person or by representative (in the case of a

corporate member) or by proxy shall have one vote for every share of which he 1s the
holder

On a poll, a member entitled to more than one vote need not, If he votes, use all his
votes or cast all the votes he uses in the same way

Votes of joint holders

In the case of joint holders of a share the vote of the senior who tenders a vote, whether
In person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders, and senionty shall be determined by the order in which the names of the
holders stand in the Register

Votes of member suffering incapacity

A member 1n respect of whom an order has been made by any competent court or
official on the ground that he is or may be suffering from mental disorder or Is otherwise
incapable of managing his affars may vote, whether on a show of hands or on a poll, by
any person authorised in such circumstances to do so on his behalf and that person may
vote on a poll by proxy Ewidence to the satisfaction of the Board of the authonty of the
person claming to exercise the night to vote shall be deposited at the Office, or at such
other place as 1s specified 1n accordance with these Articles for the deposit of instruments
of proxy, not later than the last time at which an instrument of proxy should have been
dehvered in order to be valid for use at that meeting or on the holding of that poll

No right to vote where sums overdue on shares

No member shall, unless the Board otherwise decides, vote at any general meeting or at
any separate meeting of holders of any class of shares in the Company, either in person
or by proxy, or exercise any other nght or priviiege as a member in respect of any share
in the Company held by him unless all moneys presently payable by him in respect of
that share have been pad

Votes on a poll

On a poll votes may be given either personally or by proxy A member holding two or
more shares may appoint more than one proxy to attend on the same occasion provided
they specify the shares to which each proxy is appointed

Suspension of rights where non-disclosure of interest

Where the holder of any shares in the Company, or any other person appearing to be
interested 1n those shares, fais to comply within the relevant period with any statutory
notice In respect of those shares, the Company may give to the holder of those shares a
further notice (a "restriction notice”) to the effect that from the service of the restnchion
notice those shares will be subject to some or all of the relevant restnctions, and from
service of the restriction notice those shares shall, notwithstanding any other provisions
of these Articles, be subject to those relevant restrictions accordingly

If after the service of a restnction notice 1n respect of any shares the Board 1s satisfied
that all information required by any statutory notice relating to those shares or any of
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If a poll 1s duly demanded, 1t shall be taken in such manner as the charman directs and
he may appoint scrutineers (who need not be members) and fix a time and place for
declarng the result of the poll The result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded

When poll to be taken

A poll demanded on the election of a chairman or on a question of adjournment shall be
taken forthwith A poll demanded on any other question shall be taken either forthwith or
on such date (being not more than thirty days after the poll 1s demanded) and at such
time and place as the chairman directs No notice need be given of a poll not taken
smmediately If the time and place at which 1t is to be taken are announced at the meeting
at which 1t 1s demanded In any other case, at least seven clear days’ notice shall be
given specifying the time and place at which the poll ss to be taken

Continuance of other business after poli demanded

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 was demanded

Chairman's casting vote

In the case of an equality of votes at a general meeting, whetheron a show of hands or
on a poll, the chairman shall be entitled to a casting vote n addition to any other vote he
may have

Proposal or amendment of resolution

A resolution proposed by the charman does not need to be seconded In the case of a
resolution duly proposed as a special resolution, no amendment to that resolution (other
than an amendment to correct a patent error) may be considered or voted upon In the
case of a resolution duly proposed as an ordinary resolution no amendment to that
resolution (other than an amendment to correct a patent error) may be considered or
voted upon unless at least forty-eight hours prior to the time appointed for holding the
meeting or adjourned meeting at which such ordinary resolution 1s to be proposed,
notice m wnting of the terms of the amendment and of the intention to move the
amendment has been lodged at the Office or the chairman in his absolute discretion
decides that it may be considered and voted upon

Amendment of resolution ruled out of order
If an amendment 1s proposed to any resolution under consideration which the chairman

rules out of order, the proceedings on the substantive resolution shall not be invahdated
by any error in such ruhng

VOTES OF MEMBERS

Votes of members
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them from their holder or any other person appearing to be interested in the shares the
subject of the restriction notice has been supplied, the Company within a period of not
more than 7 days, shall cancel the restriction notice The Company may at any time at
its discretion cancel or suspend any restriction notice or exclude any shares from it A
restriction notice shall automatically cease to have effect in respect of any shares
transferred where the transfer has been shown to the Company to be pursuant to an
arm's length sale of those shares

Where any restriction notice 1s cancelled or ceases to have effect, any moneys withheld
by reason of that notice shall be paid without interest to the person who would but for the
notice have been entitled to them or as he may direct

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

Any holder of shares on whom a restnction notice has been served may at any time
request the Company to give in wnting the reason why the restriction notice has been
served, or why it remains uncancelled, and within 14 days of receipt of such a notice the
Company shall give that information accordingly

This Article 1s in addition to, and shall not in any way prejudice or affect, the statutory
nghts of the Company ansing from any falure by any person to give any information
requred by a statutory notice within the time specified in 1t For the purpose of this
Article a statutory notice need not specify the relevant period, and may require any
information to be given before the expiry of the relevant period

In this Article

"arm's length sale” means a bona fide sale of the entire interest In the shares the
subject of the sale on a recognised iInvestment exchange or an investment exchange on
which shares in the Company of that description are normally traded, or a sale of such
an entire Interest otherwise than on such an investment exchange to a person who had
no interest In those shares at the time the relevant statutory notice was served and who
s not an associate (within the definition of that expression In any statute relating to
insolvency in force at the date of adoption of this Article) of a person who had such an
Interest and who 1s not acting in concert (within the definition of that expression in any
code on take-overs and mergers generally applicable in the United Kingdom at the date
of adoption of this Article) with a person who had such an interest,

"relevant period" means 14 days,

vrelevant restrictions” means In the case of a restriction notice served on a person
with a 0 25 per cent interest that

8271 the shares shall not confer on the holder any night to attend or vote at any
general meeting of the Company or at any separate general meeting of the
holders of any class of shares in the Company,

8272 the Board may withhold payment of all or any part of any dividends or other
moneys payable in respect of the shares, and

8273 the Board may decline to register a transfer of the shares or any of them unless
such a transfer 1s shown to the Board to be pursuant to an arm's length sale
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to appoint a proxy iIssued by the Company in relation to the meeting, be received at such
address not less than 48 hours before the time for holding the meeting or adjourned
meeting at which the person named in the appointment proposes to vote,

tn the case of a poll taken more than forty-eight hours after it s demanded, be deposited
or received as aforesaid after the poll has been demanded and not less than twenty-four
hours before the time appointed for the taking of the poll, or

where the poll 1s not taken forthwith but i1s taken not more than forty-eight hours after it
was demanded, be deposited at the meeting at which the poll was demanded to the
Chairman of the meeting or to any Director,

and a proxy which 1s not so deposited, delivered or received shall be invalld Weekends
and bank holidays shall be excluded when calculating the penods for the delivery of an
appointment of proxy or any document required in connection with such appointment
under this article When two or more valid but differing instruments of proxy are delivered
in respect of the same share for use at the same meeting, the one which is last delivered
(regardless of its date or of the date of execution) shall be treated as replacing the
others as regards that share, If the Company 1s unable to determine which was last
delivered, none of them shall be treated as valid in respect of that share Delivery of an
instrument appointing a proxy shall not preclude a member from attending and voting i
person at the meeting or poll concerned

Form of proxy

A proxy shall be in any usual form or any other form which the Board may approve The
Board may, if it thinks fit but subject to the Statutes, send out with the notice of any
meeting forms of instrument of proxy for use at the meeting The instrument of proxy
shall be deemed to include the right to demand or join In demanding a poll and to vote
on any amendment of a resolution put to the meeting for which it 1s given as the proxy
thinks fit The proxy shall, unless the contrary 1s stated in t, be as valid for any
adjournment of the meeting as for the meeting to which 1t relates

Validity of proxy

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid, notwithstanding the previous determination of the authornty of
the person voting or demanding a poll unless notice in writing of such determination was
received by the Company at the Office, or at such other place in the United Kingdom as
was specified for the delivery of instruments of proxy n the notice convening the meeting
or adjourned meeting or other accompanying document or, where the appointment of the
proxy was contained in an electronic communication, at the address at which such
appointment was duly received, not later than the last time at which a proxy should have
been deposited, delivered or received in order to be valid for use at the meeting or on
the holding of the poll at which the vote was given or the poll demanded

Maximum validity of proxy

An instrument of proxy shall cease to be valid after the expiration of twelve months from
the date of its execution

DIRECTORS

Number of Directors

24
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and 1n any other case means only the restriction specified in sub-paragraph 82 7 1 of
this definthon, and

"statutory notice" means a notice served by the Company pursuant to S 793 of the Act
requinng particulars of interests In shares or of the identity of persons interested In
shares

Objections or errors in voting
If -
any objection shall be raised to the qualfication of any voter,

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

any votes are not counted which ought to have been counted

the objection or error shall not vitiate the decision of the meeting or adjourned meeting
on any resolution unless it 1s raised or pointed out at the meeting or, as the case may be,
the adjourned meeting at which the vote objected to I1s given or tendered or at which the
error occurs  Any objection or error shall be referred to the chairman of the meeting and
shall only vitiate the decision of the meeting on any resolution If the chairman decides
that the same may have affected the decision of the meeting The decision of the
chairman on such matters shall be conclusive

PROXIES
Execution of an instrument of proxy

An instrument appointing a proxy shall be in writing under the hand of the appontor or of
his attorney authonsed in writing or, if the appontor 1s a corporation, either under its Seal
or under the hand of an officer, attorney or other person authonised to sign it In the
case of an instrument of proxy purporting to be signed on behalf of a corporation by an
officer of that corporation, 1t shall be assumed, unless the contrary Is shown, that such
officer was duly authonsed to sign that instrument on behalf of that corporation without
further evidence of that authonisation A proxy need not be a member of the Company

Times for deposit of an instrument of proxy

A proxy and the power of attorney or other authority (if any) under which it is signed, or a
copy of such authonty certified notarially or in some other way approved by the Board,
shall

be deposited at the Office or at such other place within the United Kingdom as 18
specified 1n the notice convening the meeting or in any instrument of proxy sent out by
the Company m relation to the meeting not less than forty-eight hours before the time of
the holding of the meeting or adjourned meeting at which the person named In the
instrument proposes to vote, or

In the case of an appointment contained in an electronic communication, where an
address has been specified for the purpose of recewving electronic communications in
the notice convening the meeting, or In any instrument of proxy sent out by the Company
in relation to the meeting, or In any Invitation contained In an electronic communication
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Unless otherwise determined by ordinary resolution of the Company, the number of
Directors (disregarding alternate directors) shall not be less than two but shall not be
subject to any maximum number

No shareholding qualification for Directors

No shareholding qualfication for Directors shall be required

REMUNERATION OF DIRECTORS

Ordinary remuneration

Each of the Directors shall be paid a fee for his services at such rate as may from time to
time be determined by the Board or by a committee authorised by the Board provided
that the aggregate of such fees (excluding any amounts payable under any other
provision of these Articles) shall not exceed any amount as the Company by ordinary
resolution may determmne from time to tme and in the absence of any such
determination, there shall be no imit Such fee shall be deemed to accrue from day to
day

Expenses

The Directors may be paid all travelling, hotel and other expenses properly incurred by
them in the conduct of the Company's business performing their duties as Directors
Including all such expenses Incurred In connection with attending and returning from
meetings of the Board or any committee of the Board or general meetings or separate
meetings of the holders of any class of shares or debentures of the Company or
otherwise In connection with the business of the Company

Extra remunetration

Any Director who Is appointed to any executive office or who serves on any committee
or who devotes special attention to the business of the Company or goes or resides
abroad for any purposes of the Company shall (unless the Company by ordinary
resolution determines otherwise) recewve such remuneration or extra remuneration by
way of salary, commission, parhicipation In profits or otherwise as the Board or any
committee authorised by the Board may determine

ALTERNATE DIRECTORS

Appointment, removal and resignation

Any Director (other than an alternate Director) may, by notice In writing delivered to the
Secretary at the Office or in any other manner approved by the Board, appoint any
person to be his alternate and may revoke any such appointment |If the alternate
Director 1s not already a Director, the appointment uniess previously approved by the
Board, shall have effect only upon and subject to its being so approved Any
appointment of an alternate will only have effect once the person who 1s to be appomnted
has consented to act If his appointor so requests, an alternate Director shall (subject to
his giving to the Company an address for service within the United Kingdom) be entitied
to receive notice of all meetings of the Board or of committees of the Board of which his
appointor 1s a member, to attend and vote and be counted in the quorum as a Director at
any such meeting at which s appointor 1s not personally present, and generally, in the
absence of his appomntor, at the meeting to exercise and discharge all the functions,
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powers and duties of his appointor as a Director and for the purposes of the proceedings
at the meeting, these Articles shall apply as If he were a Director

A Director present at a meeting of the Board or committee of the Board and appointed
alternate for another Director shall have an additional vote for each of his appointors
absent from such meeting (but shall count as one only for the purpose of determmning
whether a quorum I1s present) Execution by an alternate Director of any resolution n
writing of the Board or a committee of the Board shall, unless the notice of his
appointment provides to the contrary, be as effective as execution by his appontor

An alternate Director shall cease to be an alternate Director if he resigns or if for any
reason his appointment 1s revoked or if his appointor ceases to be a Director, but, if a
Director retires by rotation or otherwise but 1s reappointed or deemed to have been
reappointed at the meeting at which he retires, any appointment of an alternate Director
made by him which was n force iImmediately prior to his retirement shall continue after
his reappointment as If he had not retired The appointment of an alternate Director
shall be revoked on the happening of any event which, If he were a Director, wouid
cause him to vacate such office under these Articles  All appointments and revocations
of appointments and resignations of alternate Directors shall be in writing and left at the
Office or delvered at a meeting of the Board, or in any other manner approved by the
Board

Alternate to be responsible for his own acts and remuneration of alternate

An alternate Director shall be deemed an officer of the Company and shall be subject to
these Articles relating to Directors (except as regards power to appoint an alternate and
remuneration) and an alternate Director shall not be deemed the agent of his appointor
and shall alone be responsible to the Company for his acts and defaults An alternate
Director may contract and be interested in and benefit from contracts or arrangements or
transactions and be paid expenses and indemnified to the same extent as if he were a
Director but, save to the extent that his appointor directs the payment to him of part or all
of the remuneration which would otherwise be payable to his appointor, he shall not be
entitled to any remuneration from the Company for acting in that capacity

EXECUTIVE DIRECTORS

Executive Directors

The Board or any committee authorised by the Board may from ttime to time appoint one
or more of its body to hold any employment or executive office with the Company
(including that of a managing director) for such period (subject to the Statutes) and on
such other terms as the Board or any committee authonsed by the Board may decide
and may revoke or terminate any appomtment so made Any revocation or termination
of the appointment shall be without prejudice to any claim for damages that the Director
may have against the Company or that the Company may have against the Director for
any breach of any contract of service between him and the Company A Director so
appointed may be paid such remuneration in accordance with the provision of Article 93

POWERS AND DUTIES OF DIRECTORS

General powers of the Company vested in the Board
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Subject to the Statutes, the Memorandum of Association of the Company and these
Articles and to any directions given by the Company in general meeting by special
resolution, the business of the Company shall be managed by the Board which may
exercise all the powers of the Company No alteration of the Memorandum of
Association or these Articles and no such special resolution shall invahdate any prior act
of the Board which would have been vald if that alteration had not been made or that
resolution had not been passed The powers given by this Article shail not be limited by
any special power given to the Board by any other Article, and a meeting of Directors, or
any committee authorised by the Board under Article 100 below, at which a quorum is
present may exercise all powers exercisable by the Directors

DELEGATION OF DIRECTORS' POWERS

Agents

The Board may, by power of attorney or otherwise, appoint any person to be the agent
of the Company on such terms (including terms as to remuneration} and subject to such
conditions as it may decide and may delegate to any person so appointed any of its
powers, authorities and discretions (with power to sub-delegate) The Board may
remove any person so appointed and may revoke or vary the delegation but no person
dealing in good faith and without notice of the revocation or vanation shall be affected by
it The power to delegate contained In this Article shall be effective In relation to the
powers, authorities and discretions of the Board generally and shall not be imited by the
fact that In certain Articles, but not In others, express reference 1s made to particular
powers, authorities or discretions being exercised by the Board

Delegation to individual Directors

The Board may entrust to and confer upon a Director any of its powers, authorties and
discretions (with power to sub-delegate) upon such terms (subject to the Statutes) and
subject to such conditions and with such restrictions as it may decide and either
collaterally with or to the exclusion of its own powers, authonties and discretions The
Board may from time to time revoke or vary all or any of them but no person dealing In
good faith and without notice of the revocation or variation shall be affected by t The
power to delegate contained in this Article shall be effective in relation to the powers,
authorities and discretions of the Board generally and shall not be hmited by the fact that
n certain Articles, but not in others, express reference 1s made to particular powers,
authorities or discretions being exercised by the Board

Delegation to committees

The Board may delegate any of its powers, authorties and discretions (with power to
sub-delegate) to any committee consisting of such person or persons as it thinks fit
(whether a member or members of its body or not) provided that the majority of the
members of the committee are Directors Any committee so formed may exercise its
power to sub-delegate by sub-delegating to any person or persons (whether or not a
member or members of the Board or of the committee) Subject to any regulations
imposed on 1t by the Board, the proceedings of any committee consisting of two or more
members shall be governed by the provisions n these Articles for regulating
proceedings of the Board so far as applicable except that no meeting of that committee
shall be quorate for the purpose of exercising any of its powers, authonties or discretions
unless a majonty of the committee present at the meeting are Directors A member of a
committee shall be paid such remuneration (if any) in such manner as the Board may
decide, and, in the case of a Director, ether in addition to or in place of his ordinary
remuneration as a Director
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committee In accordance with these Articles, the expression the "Directors” or the
"Board" shall, unless the context otherwise requires, be deemed for the purposes of
these Articles to include that committee or the members of that committee present at a
duly convened meeting of that committee at which a quorum I1s present

The power to delegate contained in these Articles shall be effective in relation to the
powers, authorities and discretions of the Board generally and shall not be imited by the
fact that In certain Articles, but not in others, express reference is made to particular
powers, authorities or discretions being exercised by the Board or by a committee
authonsed by the Board

SPECIFIC POWERS

Provision for employees

The Board may exercise any power conferred by the Statutes to make provision for the
benefit of persons employed or formerly employed by the Company or any of its
subsidiaries In connection with the cessation or the transfer to any person of the whole
or part of the undertaking of the Company or that subsidiary

Borrowing Powers

The Board may exercise all the powers of the Company to borrow money and to
mortgage or charge all or any part of the undertaking, property and assets (present and
future) and uncalled capital of the Company and, subject to the Statutes, to i1ssue
debentures and other securities, whether outright or as collateral secuntty, for any debt,
liability or obhigation of the Company or of any third party

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

Number to retire by rotation

At every annual general meeting one-third of the Directors who are subject to retirement
by rotation or, if ther number s not three or a multiple of three, the number nearest to
but not exceeding one-third shall retire from office but, if there are fewer than three
Directors who are subject to retirement by rotation, they shall all retire

Identity of Directors to retire

Subject to the Statutes and these Articles, the Directors to retire by rotation on each
occasion shall be those who have been longest in office since their last appointment or
reappointment, but as between persons who became or were last reappointed 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 start of business on the
date of the notice convening the annual general meeting and no Director shall be
required to retire or be reheved from retinng by reason of any change in the number or
identity of the Directors after that time on the date of the notice but before the close of
the meeting

Retiring Director to remain in office until successor appointed
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Subject to these Articles, the Company at the meeting at which a Director retires by
rotation may fill the vacated office and in default, the retinng Director shall, if willing to
act, be deemed to have been reappointed unless at the meeting it 1s resolved not to fill
the vacancy or unless a resolution for the reappointment of the Director 1s put to the
meeting and lost

Eligibility for appointment as a Director

No person other than a Director retiring, whether by rotation or otherwise, shall be
appointed or reappointed a Director at any general meeting unless -

he 15 recommended by the Beard, or

not less than seven nor more than forty-two clear days before the day apponted for the
meeting, notice executed by a member qualified to vote at the meeting (not being the
person to be proposed) has been delivered to the Office of the mtention to propose that
person for appointment or reappointment stating the particulars which would, iIf he were
so appointed or reappointed, be required to be included in the Company's register of
Directors together with notice executed by that person of his wilingness to be appointed
or reappointed

Power of the Company to appoint Directors

Subject to these Articles, the Company may by ordinary resolution appoint any person
who 1s willing to act to be a Director, either to fill a vacancy on or as an addition to the
existing Board, but so that the total number of Directors shall not at any ttime exceed any
maximum number fixed by or in accordance with these Articles

Power of the Board to appoint Directors

Without prejudice to the power of the Company n general meeting under these Articles
to appoint any person to be a Director, the Board may appoint a person who 1s willing to
act to be a Director, either to fill a vacancy or as an addition to the existing Board, but so
that the total number of Directors shall not at any time exceed any maximum number
fixed by or in accordance with these Articles  Any Director so appointed shall hold office
only until the next following annual general meeting and shall not be taken nto account
in determining the Directors or the number of Directors who are to retire by rotation at
the meeting |f not reappointed at such annual general meeting, he shall vacate office at
the conclusion of the meeting

Position of retiring Directors

Subject to these Articles, a Director who retires at an annual general meeting may,
willing to act, be reappointed If he 1s not reappointed or deemed to be reappointed, he
shall retain office until the meeting appoints someone 1n his place, or if it does not do so,
untl! the end of the meeting

Company's power to remove a Director and appoint another in his place

In addition to any power conferred by the Statutes, the Company may by an ordinary
resolution remove any Director before the exprration of his period of office and may,
subject to these Articles, by ordinary resolution appoint another person who 1s willing to
act to be a Director n his place Any person so appointed shall be treated, for the
purposes of determining the time at which he or any other Director 1s to retire, as if he
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had become a Director on the day on which the person in whose place he I1s appointed
was last appointed or reappointed a Director

Vacation of office by Directors

Without prejudice to the prowisions for retirement by rotation or otherwise contained In
these Articles, the office of a Director shall be vacated if -

11111 he resigns his office by notice delivered to the Office or tendered at a meeting
of the Board,

11112 he becomes bankrupt or makes any arrangement or composition with his
creditors generally,

111 1 3 he is or has been suffering from mental ill health or becomes a patient for any
purpose of any statute relating to mental health and the Board resolves that his
office 1s vacated,

111 14 without the permission of the Board, he 1s absent from meetings of the Board
for 6 consecutive months (whether or not an alternate appointed by him
attends) and the Board resolves that his office 1s vacated,

11115 he ceases to be a Director by virtue of the Statutes or I1s prohibited by law from
being a Director or 1s removed from office under these Articles,

11116 his resignation 1s requested by all other Directors (provided those Directors are
not less than three n number) by notice delivered to the Office or tendered at a
meeting of the Board and, for this purpose, like notices each signed by a
director shall be as effective as a single notice signed by all the Directors, or

11117 he 1s appointed to the office for a fixed term and that term expires without him
being reappointed

DIRECTORS' INTERESTS

Contracts between a Director and the Company or a company in which the
Company is interested

Subject to the Statutes, and provided that a Director has disclosed to the Board the
nature and extent of his material interest, that Director notwithstanding his office -

112 11 may hold any other office or place of profit with the Company {except that of
Auditor) In conunction with the office of Director and may act by himself or
through his firm in a professional capactty for the Company (otherwise than as
Auditor) and in either such case on such terms as to remuneration (whether by
way of salary, commission, participation in profits or otherwise) and otherwise
as the Board may determine, any such remuneration shall be erther in addition
to or n heu of any remuneration provided for, by or pursuant to any other
Article,

112 12 may be a party to, or otherwise interested In, any contract with the Company or
in which the Company s otherwise interested,

112 1 3 may be a director or other officer of, or employed by, or a party to any contract
with, or otherwise interested In, any body corporate promoted by the Company
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or in which the Company 1s otherwise interested or as regards which the
Company has any powers of appointment, and

112 14 shall not, by reason of his office, be accountable to the Company for any
remuneration or benefit which he dernves from any such office or employment
or from any such contract or from any interest in such body corporate and no
zuch fg:ontract shall be liable to be avoided on the ground of any such interest or

enefit

For the purposes of this Article 112 1 -

11215 a general notice given to the Board that a Director 1s to be regarded as having
an interest of the nature and extent specified in the notice in any contract n
which a specified person or class of persons s interested shall be deemed to
be a disclosure that the Director has an interest in any such contract of the
nature and extent so specified, and

11216 an interest of which a Director has no knowledge and of which it s
unreasonable to expect him to have knowledge shall not be treated as his
interest

The Board may cause any voting power conferred by the shares in any other company
held or owned by the Company or any power of appointment to be exercised In such
manner in all respects as it thinks fit, Including the exercise of ether of such powers In
favour of a resolution appointing the Directors, or any of them, to be directors or officers
of the other company, or in favour of the payment of remuneration to the directors or
officers of the other company

Save as otherwise provided by these Articles, a Director shall not vote on, or be counted
In the quorum In relation to, any resolution of the Board or of a committee of the Board
concerning any matter in which he has to his knowledge, directly or indirectly, an interest
(other than his interest in shares or debentures or other securities of, or otherwise In or
through, the Company) or duty which (together with any interest of a person connected
with him as described in Article 112 5) 1s matenal and, if he shall do so, his vote shall not
be counted A Director shall be entitled to vote on and be counted in the quorum i
respect of any resolution concerning any of the following matters -

112 3.1 the giving to him of any guarantee, security or indemnity in respect of money
lent or obligations incurred by him or by any other person at the request of or
for the benefit of, the Company or any of its subsidiary undertakings,

112 32 the gwving by the Company of any guarantee, securty or indemnity to a third
party In respect of a debt or obligation of the Company or any of its subsidiary
undertakings for which he himself has assumed responsibiity in whole or in
part and whether alone or jointly with others under a guarantee or indemnity or
by the giving of security,

112 33 his subscnbing or agreeing to subscribe for, or purchasing or agreeing to
purchase, any shares, debentures or other secunties of the Company or any of
tts subsidiary undertakings as a holder of securities, or his being, or intending
to become, a participant in the underwriting or sub-underwriting of an offer of
any such shares, debentures, or other securities by the Company or any of its
subsidiary undertakings for subscription, purchase or exchange,
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11234 any contract concerning any company not being a company in which the
Director owns one per cent or more (as defined in Article 112 6 below), In
which he 1s nterested, directly or indirectly, and whether as an officer,
shareholder, creditor or otherwise,

112 35 any arrangement for the benefit of employees of the Company or any of its
subsidiary undertakings under which he benefits in a similar manner as the
employees and which does not accord to any Director as such any pnivilege or
advantage not accorded to the employees to whom the arrangement relates,
and

112 36 any contract concerning any insurance which the Company 1s empowered to
purchase or maintain for, or for the benefit of, any Directors or for persons who
include Directors

A Director shall not vote on, or be counted in the quorum in relation to, any resolution of
the Board concerning his own appointment, or the settlement or vanation of the terms or
the termination of his own appointment, as the holder of any office or place of profit with
the Company or any company in which the Company Is interested but, where proposals
are under consideration concerning the appointment, or the settlement or vanation of the
terms or the termnation of the appointment, of two or more Directors to offices or places
of profit with the Company or any company in which the Company s interested, a
separate resolution may be put in relaton to each Director and in that case each of the
Directors concerned shall be entitled to vote on and be counted in the quorum 1n relation
to each resolution which does not concern etther (a) his own appomntment or the
settlement or vanation of the terms or the termination of his own appointment, or (b) the
appointment of another Director to an office or place of profit with a company in which
the Company 1s interested and in which the Director seeking to vote and be counted In
the quorum 1s Interested by virtue of owning of one per cent or more (as defined in
Article 112 6)

For the purposes of this Article 112, an interest of a person who 1s, for any purpose of
the Statutes (excluding any statutory modification thereof not In force when this Article
112 becomes binding on the Company), connected with a Director (which expression
shall have the meaning given to it by section 252 of the Act) shall be treated as an
interest of the Director and, n relation to an alternate director, an interest of his
appointor shall be treated as an interest of the alternate director without prejudice to any
interest which the alternate director has otherwise

A company shall be deemed to be a company in which a Director owns one per cent or
more if and so long as he 1s directly or indirectly the holder of or beneficially interested In
one per cent or more of any class of the equity share capital of such company or of the
voting nghts available to members of such company For this purpose, there shall be
disregarded any shares held by a Director as bare or custodian trustee and in which he
has no beneficial interest, any shares comprised in a trust in which the Director's interest
1s 1n reversion or remainder {if and so long as some other person Is entttled to receive
the income from such trust) and any shares compnsed 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 one per cent or more 1S maternally interested
in a contract, he shall also be deemed to be materially interested in that contract

References In this Article 112 to a contract include references to any proposed contract
and to any transaction or arrangement whether or not constituting a contract
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112 9 If any question shall anse at any meeting of the Board as to the matenality of the interest

of a Director (other than the chairman of the meeting) or as to the entitlement of any
Director (other than the chairman of the meeting) to vote or be counted in the quorum
and the question I1s not resolved by his voluntanly agreeing to abstain from voting or not
to be counted in the quorum, the question shall be referred to the chairman of the
meeting and his ruling in relation to the Director concerned shall be conclusive except in
a case where the nature or extent of his interest (so far as 1t 1s known to the Director)
has not been fairly disclosed to the Board If any question shall anse in respect of the
chairman of the meeting, the question shall be decided by resolution of the Board (for
which purpose the chairman shall be counted in the quorum but shall not vote on the
matter) and the resolution shall be conclusive except In a case where the nature or
extent of the interest of the chairman (so far as it i1s known to the chairman) has not been
fairly disclosed to the Board

112 10 Subject to the Statutes, the Company may by ordinary resolution suspend or relax the

113.

114.

115.

provisions of this Article to any extent or ratify any contract not duly authonsed by reason
of a contravention of this Article

DIRECTORS' GRATUITIES AND PENSIONS

Directors' gratuities and pensions

The Board or any committee authorised by the Board may exercise all the powers of the
Company to provide benefits, whether by the payment of gratuities, pensions, annuities,
allowances, bonuses or by insurance or otherwise, for any Director or former Director
who holds or who has held but no longer holds any executive office, other office, place of
profit or employment with the Company or with any body corporate which 1s or has been
a subsidiary undertaking of the Company or a predecessor In business of the Company
or of any such subsidiary undertaking, and for any member of his family (including a
spouse and a former spouse) or any person who s or was dependent on him, and may
(as well before as after he ceases to hold such office, place of profit or employment)
estabhsh, maintain, support, subscribe to and contribute to any scheme trust or fund for
the benefit of all or any such persons and pay premiums for the purchase or provision of
any such benefits The Board or any committee authonsed by the Board may procure
any of these matters to be done by the Company either alone orin conjunction with any
other person No Director or former Director shall be accountable to the Company or the
members for any benefit provided pursuant to this Article and the receipt of any such
benefit shall not disqualify any person from being or becoming a Director

PROCEEDINGS OF THE BOARD

Board meetings

The Board may meet for the despatch of business, adjourn and otherwise regulate its
meetings as it thinks fit A Director may, and the Secretary on the requisition of a
Director shall, convene a meeting of the Board

Notice of Board meetings

Notice of a Board meeting shall be deemed to be properly given to a Director if 1t 1s given
to im personally or by word of mouth or sent in writing to him at his last known address
or any other address given by him to the Company for this purpose A Director absent
or intending to be absent from the United Kingdom may request the Board that notices of
Board meetings shall during his absence be sent in writing to him at an address given by
him to the Company for this purpose, but such notices need not be given any earlier
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than notices given to Directors not so absent and in the absence of any such request it
shall not be necessary to give notice of a Board meeting to any Director who 1s for the
time being absent from the United Kingdom A Director may waive notice of any
meeting either before or after the meeting

Voting

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

Quorum

The quorum necessary for the transaction of the business of the Board may be fixed by
the Board and unless so fixed at any other number shall be two  Subject to these
Articles, any Director who ceases to be a Director at a Board meeting may continue to
be present and to act as a Director and be counted in the quorum until the termination of
the Board meeting if no other Director objects and if otherwise a quorum of Directors
would not be present

Board vacancies below minimum number

The continuing Directors or a sole continuing Director may act notwithstanding any
vacancies on the Board, but, if the number of Directors 1s less than the minimum number
fixed by or In accordance with these Articles, the continuing Directors or Director may act
only for the purpose of filing vacancies on the Board or of convening a general meeting
of the Company If there are no Directors or Director able or willing to act, then any two
members may call a general meeting of the Company for the purpose of appointing
Directors

Appointment of chairman

The Board may appoint a Director to be the chairman of the Board and may at any time
remove him from that office Unless he 1s unwilling to do so, the Director so appointed
shall preside at every meeting of the Board at which he I1s present But if there 1s no
Director holding that office, or if the Director holding 1t 1s unwiling to preside or is not
present within five minutes after the time appointed for the meeting, the Directors
present may appomnt one of their number to be chairman of the meeting

Competence of the Board

A meeting of the Board at which a quorum Is present shall be competent to exercise all
powers, authorities and discretions for the time being vested In or exercisable by the
Board

Participation in meetings by telephone or other communication equipment

Ali or any of the members of the Board (including an alternate acting where his appointor
1s unable to participate) or any committee of the Board may participate in a meeting of
the Board or that committee by means of a conference telephone or any communication
equipment which allows all persons participating In the meeting to hear and speak to
each other A person so participating shall be deemed to be present in person at the
meeting and shall be entitled to vote or be counted in a quorum accordingly Such a
meeting shall be deemed to take place where the largest group of those participating is
assembled, or, If there 1s no such group, where the charman of the meeting I1s
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Written resolutions

A resolution in writing signed by all the Directors entitled to receive notice of a meeting of
the Board (if that number i1s sufficient to constitute a quorum) or by all the members of a
committee of the Board shall be as valid and effectual as if it had been passed at a
meeting of the Board or that committee duly convened and held and may be contained in
one document or in several documents in like form each signed by one or more of the
Directors or members of that committee A resclution in writing may be evidenced by
letter, telex, cable, electronic mail, facsimile or otherwise as the Board may from time to
time resolve

Registers

Subject to the Statutes, the Company may keep an overseas, local or other register in
any place, and the Board may make and vary such regulations as it may think fit
concerning the keeping of the register

Company books
The Board shall cause minutes to be made in books kept for the purpose of recording -
124 11 all appointments of officers made by the Board,

124 1 2 all proceedings at meetings of the Company, of the holders of any class of
shares in the Company and of the Board and of committees of the Board,
including the names of the Directors or members of a commitiee of the Board
present at each such meeting

Subject to the Statutes, any such minutes If purporting to be signed by the chairman of
the meeting at which the appointments were made or proceedings held or by the
chairman of the next succeeding meeting, shall be sufficient evidence of the facts therein
stated without any further proof

Validity of acts of the Board or a committee

All acts done by the Board or by a committee of the Board, or by a person acting as a
Director or member of a committee of the Board shall, notwithstanding that it s
afterwards discovered that there was some defect in the appointment of any Director,
member of a committee of the Board, or person acting as a Director, or that any of them
were disqualified from holding office, or had vacated office, or were not entitied to vote,
be as valid as If each such person had been duly appointed and was qualified and had
continued to be a Director or member of the committee and had been entitled to vote

SECRETARY
Appointment of Secretary
Subject to the Statutes, the Secretary shall be apponted by the Board at such

remuneration and upon such terms as it thinks fit and any Secretary so appointed may
be removed by the Board

THE SEAL
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Use of seal

The Seal or the Securities Seal shall only be used by the authonty of the Board or a
committee of the Board The Board or any such committee may determine who shall
sign any instrument to which the Seal 1s affixed and unless otherwise so determined it
shall be signed by one Director and the Secretary or by two Directors  As regards any
share certificate or any other certificate in respect of any other security, the Board may
determine that the presence of such persons and their signatures (or either of them)
shall be dispensed with and/or that their signatures shall be affixed by some method or
system of mechanical signature or shall be printed on them Any instrument to which an
official seal 1s applied need not, unless the Board for the time being otherwise decides or
the law otherwise requires, be signed by any person

The Securities Seal shall be used only for sealing securities 1ssued by the Company and
documents creating or ewidencing securities so Issued  Any such securities or
documents sealed with the Secunities Seal shall not require to be signed

Execution as a deed without sealing

Where the Statutes so permit, any nstrument signed by one Director and the Secretary
or by two Directors and expressed to be executed by the Company shall have the same
effect as if executed under the Seal, provided that no instrument shall be so signed
which makes it clear on its face that it 1s intended by the person or persons making it to
have effect as a deed without the authorty of the Board or a committee authorised by
the Board

Official seal

The Company may exercise the powers conferred by the Statutes with regard to having
an official seal for use abroad, and such powers shall be vested in the Board

Authentication of Documents

Any Director or the Secretary or any person appointed by the Board for the purpose shall
have power to authenticate any documents affecting the constitution of the Company
(iIncluding the memorandum and articles of association) and any resolutions passed by
the Company or the Board, or any committee appointed by the Board, and any books,
records, documents and accounts relating to the business of the Company, and to certify
coples thereof or extracts therefrom as true copies or extracts, and where any books,
records, documents or accounts are kept elsewhere than at the Office the local manager
or other officer of the Company having the custody thereof shall be deemed to be a
person appointed by the Directors as aforesaid

DIVIDENDS
Company may declare dividends
Subject to the Statutes, the Company may by ordinary resolution declare dwvidends In

accordance with the respective nghts of the members, but no dividend shalll exceed the
amount recommended by the Board

Board may pay interim dividends and fixed dividends
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Subject to the Statutes, the Board may pay intenm dividends if it appears to the Board
that they are justified by the financial position of the Company If the share capital of the
Company Is divided into different classes, the Board may pay mtenm dividends on
shares which confer deferred or non-preferred nghts to dividends as well as on shares
which confer preferential or special nghts to dividends, but no intenim dividend shall be
paid on shares carrying deferred or non-preferred nghts If, at the tme of payment, any
preferential dividend 1s in arrears The Board may also pay at intervals settled by it any
dividend payable at a fixed date if it appears to the Board that the financial position of
the Company justifies the payment If the Board acts in good faith, it shall not incur any
llability to the holders of shares conferring preferred nghts for any loss which they may
suffer by reason of the tawful payment of an intenm dwvidend on any shares having
deferred or non-preferred rights

Calculation and currency of dividends

Except in so far as the nights attaching to any share otherwise provide, all dividends shall
be declared and paid according to the amounts paid up on the shares on which the
dividend 1s paid, but (for the purposes of this Article only) no amount paid up on a share
in advance of calls shall be treated as paid up on the share All dividends shall be
apportioned and paid proportionately to the amounts paid up on the shares durnng any
portion or portions of the pernod n respect of which the dividend 1s paid, but, f any share
Is 1ssued on terms providing that it shall rank for dividend as from a particular date, that
share shall rank for dividend accordingly Dividends may be declared or paid in any
currency and the Board may agree with any member that dividends which may at any
time or from time to time be declared or become due on his shares in one currency shall
be paid or satisfied in another, and may agree the basis of conversion to be applied and
how and when the amount to be paid in the other currency shall be calculated and paid
and for the Company or any other person to bear any costs involved

Non-cash dividends

A general meeting declaring a dividend may, upon the recommendation of the Board, by
ordinary resolution direct that it shall be satisfied wholly or partly by the distribution of
assets and, in particular, of pad-up shares or debentures of any other company and,
where any difficulty anses concerning such distnbution, the Board may settle it as the
Board thinks expedient and n particular, may issue fractional certificates or authorise
any person to seli and transfer any fractions or may ignore fractions altogether, and may
fix the value for distribution of any assets and may determine that cash shall be paid to
any member upon the basis of the value so fixed in order to secure equalty of
distribution and may vest any assets to be distributed in trustees as the Board may
consider expedient

Scrip dividends

Subject to the Statutes, the Board may, If authorised by an ordinary resolution of the
Company, offer the holders of ordinary shares (subject to such exclusions or other
arrangements as the Board may consider necessary or expedient in relation to any legal
or practical problems under the laws of any overseas territory or the requirements of any
regulatory body or stock exchange) the night to elect to receive new ordinary shares,
credited as fully paid, instead of cash for all or part (as determined by the Board) of the
dividend specified by the ordinary resolution The following provisions shall apply -

13511 an ordinary resolution may specify a particular dividend or dividends (whether
or not already declared), or may specify all or any dividends declared within a
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specified period, but such period may not end later than the fifth anmiversary of
the date of the meeting at which the ordinary resolution 1s passed,

the basis of allotment to each holder of ordinary shares shall be such number
of new ordinary shares credited as fully paid as have a value as nearly as
possible equal to (but not greater than) the amount of the dividend
(disregarding any tax credit) which he has elected to forego For this purpose,
the "value" of an ordinary share shall be deemed to be whichever Is the greater
of ts nominal value and the average of the middle market quotations for the
Company's ordinary shares on PLUS on the day on which the shares are first
quoted "ex" the relevant dividend and the four subsequent dealing days or In
such other manner as may be determined by or in accordance with the ordinary
resolution A certificate or report by the Auditors as to the amount of the value
in respect of any dividend shall be conclusive evidence of that amount,

no fraction of an ordinary share shall be allotted and If any holder of ordinary
shares would otherwise be entitled to fractions of a share, the Board may deal
with the fractions as it thinks fit,

the Board shall not proceed with any election unless the Company has
sufficient unissued shares authorised for issue and sufficient reserves or funds
which may be capitalised to give effect to the election following the Board's
determination of the basis of allotment,

on or as soon as practicable after announcing that the Board Is to declare or
recommend any dividend, the Board, If it intends to offer an election for that
dvidend, shall also announce that intention and having determined the basis of
afiotment, shall notify the holders of ordinary shares in writing of the nght of
election offered to them, and shall send with, or following, such notification,
forms of election and shall specify the procedure to be followed and place at
which, and the latest date and time by which, duly completed forms of election
must be lodged n order to be effective,

the dividend (or that part of the dividend in respect of which a right of election
has been offered) shall not be payable on ordinary shares in respect of which
an election has been duly made (the "elected shares") and instead additional
ordinary shares shall be allotted to the holders of the elected shares on the
basis of allotment so determined For such purpose, the Board shall capitalise,
out of any amount standing to the credit of any reserve or fund (including the
profit and loss account), whether or not the same 1s available for distnbution, as
the Board may determine, a sum equal to the aggregate nominal amount of the
additional ordinary shares to be allotted on that basis and apply it in paying up
in full the appropriate number of unissued ordinary shares for allotment and
distribution to the holders of the elected shares on that basis,

the additional ordinary shares so allotted shall be allotted as of the record date
for the dividend for which the nght of election has been offered and shall rank
parn passu In all respects with the fully paid ordinary shares then In i1ssue
except that they will not rank for any dividend or other distnbution entitlement
which has been declared, made, paid or Is payable by reference to that record
date, and

the Board may establish and/or vary a procedure to comply with election

mandates submutted by a holder of ordinary shares to the effect that such
holder may elect In relation to nghts of election offered n the future to that
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holder under this Article and the Company shall comply with such election
mandate until it 1s revoked in wnting in accordance with that procedure

Right to deduct amounts due on shares from dividends

The Board may deduct from any dividend or other moneys payable in respect of a share
to a member all sums of money (if any) presently payable by hm to the Company on
account of calls or otherwise in respect of shares of the Company

No interest on dividends

No dividend or other moneys payable in respect of a share shall bear interest against the
Company unless otherwise provided by the nghts attached to the share

Payment procedure

Any dividend or other moneys payable in respect of a share may be paid in cash or by
cheque, warrant or other financial instrument, bank or other funds transfer system or by
any other method the Board may consider appropnate sent to the registered address of
the person entitled (or, In the case of joint holders, to the registered address of the
holder whose name stands first in the Register In respect of the share) or to such person
and such address as the holder (or joint holders) may in wnting to the Company direct or
may be sent by such other means, including (without imitation and subject, where
relevant, to the system’s rules) by electronic means, as the Board may decide Such
payment may be sent through the post or equivalent means of delivery or by such other
means, including by electronic media, as the Board may decide If payment is made by
cheque, warrant or financial instrument, such cheque, warrant or financial instrument
shall be made payable to the person or persons entitled or to such person as the person
or persons entitled may in writing direct and payment of the cheque, warrant or financial
instrument shall be a good discharge to the Company  Subject, where relevant, to the
system's rules, every such cheque, warrant, financial instrument, or electronic transfer
shall be sent at the risk of the person entitled to the money represented thereby If any
such cheque, warrant or financial instrument has, or shall be alleged to have, been lost,
stolen or destroyed, the Board may, on request of the person entitled, 1ssue a
replacement cheque, warrant or financial instrument subject to compliance with such
conditions as to evidence and indemnity and the payment of out-of-pocket expenses of
the Company n connection with the request as the Board thinks fit Where any such
dividend or other moneys Is paid by any bank or other funds transfer system or such
other means, Including (without imitation and subject, where relevant, to the system’s
rules) by electronic means, as the Board may decide and whether on the wrtten
direction of the person or persons enttled or otherwise, the Company shall have no
responsibility for any sums lost or delayed in the course of any such transfer or where 1t
has acted on any such directions

Receipt by joint holders

If several persons are registered as oint holders of any share, any one of them may give
effectual receipts for any dividend or other moneys payable in respect of the share

Where payment of dividends need not be made
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The Company may cease to send any cheque or warrant through the post for any
dividend or other moneys payable in respect of a share which is normally paid In that
manner on that share If in respect of at least two consecutive dividends payable on that
share the cheques or warrants have been returned undelivered or remain uncashed (or,
following one such occaston, reasonable enquines have failed to establish any new
address of the holder) but, subject to these Articles, the Company shall recommence
sending cheques or warrants In respect of dividends or other moneys payable on that
share if the holder or person entitied by transmission claims the arrears of dividend and
does not instruct the Company to pay future dividends in some other way

Forfeiture of unclaimed dividends

Any dividend which has remained unclaimed for twelve years from the date when It
became due for payment shall, unless the Board otherwise resolves, be forfeted and
revert to the Company

CAPITALISATION OF PROFITS

Capitalisation of profits

Upon the recommendation of the Board, the Company may pass an ordinary resolution
to the effect that 1t 1s desirable to capitalise all or any part of any undivided profits of the
Company not required for paying any preferential dividend (whether or not they are
available for distnbution) or all or any part of any sum standing to the credit of any
reserve or fund (whether or not available for distribution)

The Board may appropnate the sum resolved to be capitalised to the members who
would have been entitled to it If it were distributed by way of dividend and in the same
proportions and apply such sum on therr behalf either in or towards paying up the
amounts, If any, for the time being unpaid on any shares held by them respectively, or in
paying up In full unissued shares or debentures of the Company of a nominal amount
equal to that sum, and allot the shares or debentures credited as fully paid to those
members, or as they may direct, In those proportions, or partly in one way and partly in
the other, but for the purposes of this Article the share premium account, the capital
redemption reserve, and any reserve or fund representing profits which are not available
for distribution may only be applied in paying up in full unissued shares of the Company

The Board may authorise any person to enter on behalf of all the members concerned
into an agreement with the Company providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures to which they are entitled upon such
capitalisation, any agreement made under such authonty being binding on all such
members

If any difficulty anses concerning any distribution of any capitalised reserve or fund, the
Board may settle t as the Board considers expedient and in particular may i1ssue
fractional certificates, authonise any person to sell and transfer any fractions or resolve
that the distribution should be made as nearly as practicable in the correct proportion or
may ignore fractions altogether, and may determine that cash payments shall be made
to any members In order to adjust the rights of all parties as the Board considers
expedient

RECORD DATES
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Power to choose record date

Notwithstanding any other provision of these Articles, the Company or the Board may fix
any date as the record date for any dividend, distribution, allotment or 1ssue and such
record date may be on or at any time before or after any date on which the dividend,
distnbution, allotment or 1ssue 1s declared, paid or made

ACCOUNTS
Records to be kept

The Board shall cause accounting records to be kept sufficient to give a true and fair
view of the Company’s state of affairs and to comply with the Statutes

Copy of accounts to be sent to members

A printed copy of every profit and loss account and balance sheet, including all
documents required by law to be annexed to the balance sheet which is to be lad befare
the Company In general meeting, together with copies of the Directors' and of the
Auditors' reports (or such documents which may be required or permitted by law to be
sent In place) shall not less than twenty-one clear days before the date of the meeting be
sent to every member (whether or not he 1s entitied to receive notices of general
meetings of the Company), and to every holder of debentures of the Company (whether
or not he Is so entitled), and to the Auditors provided that if the Company Is permitted by
law to send to any member, to any holder of debentures of the Company or to the
Auditors any summary financial statement in place of all or any of such profit and loss
account and balance sheet or other documents, this Article shall impose no greater
obligation on the Company than that imposed by law, but this Article shall not require a
copy of those documents to be sent to any member or holder of debentures of whose
address the Company Is unaware or to more than one of the joint holders of any shares
or debentures

Inspection of records
No member in his capacity as a member shall have any nght of mspecting any
accounting records or other book or document of the Company except as conferred by
law or authorised by the Board or by ordinary resolution of the Company

NOTICES

Notices and electronic communications

Any notice to be given to or by any person pursuant to these Articles (other than a notice
calling a meeting of the directors) shall be in writing or shall be given using electronic
communications to an address for the time being notified for that purpose to the person
gwving the notice In this Article and Articles 148 and 149 “address” in relation to
electronic communications includes any number or address used for the purposes of
such commumcations

Service of notice
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Any notice or other document (including a share certificate) may be served on or
delivered to a member by the Company either personally or by sending it by post in a
prepaid envelope addressed to the member at his registered address or by so
addressing the envelope and leaving it at that address or by any other means authorised
in writing by the member concerned or by giving It using electronic communications to an
address for the time notified to the Company by the member In the case of joint holders
of a share, all notices or other documents shall be served on or delivered to the jont
holder whose name stands first in the Register in respect of the joint holding and such
service or delivery shall for all purposes be deemed sufficient service on or delivery to all
the joint holders A member whose registered address I1s not within the United Kingdom
and who gives to the Company an address within the United Kingdom at which notices
or other documents may be served on or delivered to him, or an address to which
notices may be sent using electronic communications, shall be entitled to have notices
or other documents served on or delivered to him at that address, but otherwise no such
member shall be entiled to receive any notice or other documents from the Company

When notice deemed served

Any notice or other document, If sent by the Company by first class post, shall be
deemed to have been served or delivered at the expwration of 24 hours after the
envelope containing it was posted and, If sent by the Company by second class post,
shall be deemed to have been served or delivered at the expiration of 48 hours after the
envelope containing it was posted and, in proving service or delivery, it shall be sufficient
to prove that the notice or document was properly addressed, prepaid and put in the
post or, In the case of a notice contained In an electronic communication, at the
expiration of 48 hours after the time t was sent Any notice or other document not sent
by post but left by the Company at a registered address shall be deemed to have been
served or delivered on the day it was so left Any notice or other document served or
delivered by the Company by any other means authorised n wniting by the member
concerned shall be deemed to have been served when the Company has carried out the
action it has been authorised to take for that purpose Any notice or other docurnent to
be given by the Company by advertisement shall be deemed to have been served on the
day on which the advertisement appears

Service of notice on person entitled by transmission

Where a person I1s entitied by transmission to a share, any notice or other document
shall be served upon or delivered to him by the Company, as if he were the holder of
that share and the address noted In the Register were his registered address
Otherwise, any notice or other document served on or delivered to any member
pursuant to these Articles shall, notwithstanding that the member 1s then dead or
bankrupt or that any other event giving rise to the transmission of the share by operation
of law has occurred and whether or not the Company has notice of the death,
bankruptcy or other event, be deemed to have been properly served or delivered in
respect of any share registered in the name of that member as sole or joint holder

Record date for service

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

Notice when post not available

If at any time postal services within the United Kingdom are suspended or curtalled so
that the Company 1s unable effectively to convene a general meeting or a meeting of the
holders of any class of shares Iin its capital by notice sent through the post, any such
meeting may be convened by a notice advertised In at least one newspaper with a
national circulation and in that event the notice shall be deemed to have been served on
all members and persons entitled by transmission, who are entitled to have notice of the
meeting served upon them, on the day when the advertisement has appeared in at least
one such paper If at least six clear days prior to the meetings the giving of notices by
post to addresses throughout the United Kingdom has, in the Beard's opinion, become
practicable, the Company shall send confirmatory copies of the notice by post to the
persons entitted to receive them

WINDING-UP
Distribution in kind

If the Company commences liquidation, the liquidator may, with the sanction of a special
resolution of the Company and any other sanction required by the Statutes -

153 11 divide among the members in kind the whole or any part of the assets of the
Company (whether the assets are of the same kind or not) and may, for that
purpose, value any assets and determine how the division shall be carred out
as between the members or different classes of members, or

153 1 2 vest the whole or any part of the assets in trustees upon such trusts for the
benefit of the contributories as the hquidator, with the like sanction, shall
determine,

but no member shall be compelled to accept any assets upon which there 1s a llability
Power of sale

The power of sale of the liquidator shall include a power to sell wholly or partly for shares
or debentures or other obligations of another company, either then already constituted or
about to be constituted, for the purpose of carrying out the sale

INDEMNITY
Officers’ indemnity

Subject to the Statutes, the Company may indemnify any Director or other officer against
any labmty Subject to those provisions, but without prejudice to any indemnity to which
the person concerned may otherwise be entitled, every Director or other officer of the
Company and the Auditors shall be indemnified out of the assets of the Company
against any liability incurred by him as a Director, other officer of the Company or as
Auditor in defending any proceedings (whether civil or criminal) in which judgment 1s
given 1n his favour or he I1s acquitted or in connection with any application under the
Statutes in which relief 1s granted to him by the court

Power to insure
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Subject to the Statutes, the Board may purchase and maintain insurance at the expense
of the Company for the benefit of any person who 1s or was at any time a Director or
other officer or employee of the Company or of any other company which 1s a subsidiary
or subsidiary undertaking of the Company or in which the Company has an interest
whether direct or indirect or who 1s or was at any time a trustee of any pension fund or
employee benefits trust in which any employee of the Company or of any such other
company or subsidiary undertaking 1s or has been interested indemnifying such person
against any hability which may attach to him or loss or expenditure which he may incur in
relation to anything done or alleged to have been done or omitted to be done as a
Director, officer, employee or trustee
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