THE COMPANIES ACTS 1985 TO 2006
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
HORIZONTE MINERALS PLC

{As adopted by Special Resolution Passed on 1% August 201 0)

PRELIMINARY
1 (A) In these Articles the following words and exprassions have the following meanings

“1985 Act” the Companies Act 1985 (as amended)

*2006 Act’ the Companies Act 2006 (as amended)

“the Acts” shall refer collectively to the Companies Act 1985, as
amended by the Companies Act 2006 (to the extent
in force)

“AIM" the AIM markel of the London Stock Exchange,

“audited balance sheet” the latest audited balance sheet of the Company

unless as at the date of such balance sheet there
shall have been made up as at such date and
audited a consoldated balance sheet of the
Company and iis subsidiary undertakings (within the
meaning of Seclion 1162 of the 2006 Act) (with such
exceplions as may be permitted in the case of a
consolidaled balance sheet prepared for the
purposes of the Statutes} and in the latter event “the
audited balance sheet” means the audited
consolidated batance sheet of the Company and
such subsigiary undertakings and references to
reserves and profit and loss account shali be
desmed to be references 1o consolidated reserves
and consolidated profit and loss account respectively
and there shall be excluded any amounts attnbutable
to outside interests n subsidiary undertakings,

“Auditors” the auditors for the time being of the Company,

‘Board” the Directors or a quorum of such Directors
assembled as a meeting of Direclors duly convened
or (unless the conlext otherwise requites Orf 1S
inconsistent tharewith) any committee authonsed by
the Board to act on its behalf,

“business day” a day other than a Saturday or Sunday on which
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“clear days”

*Company”
“Director”

‘dividend"”

*document”

“Electronic Communication”

“Group”

“month”

“Office”

“paid up”

“Register”

"the Regulations”

“Seal”

*Secretary”

“Statutes”

“these Arlicles”

“the London Stock
Exchange”

*United Kingdom”
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barks are normally open for business in England,

n relation to the period of a nolice, the period
excluding the day on which the notice 1s given or
deemed to be given and the day for which it 1s given
or on which it {akes effect,

Honzonte Minerals ple
a director of the Company for the time baing,

includes bonus, if not inconsistent with the subject or
context,

includes, unless otherwise specified, any document
sent or supphed in electronic form,

a communication sent by means of a
telecommunications system, including fax, telephone
communication and electronic mail,

the Company and its subsidianes for the tme being,

calendar month,

the registered office for the time beng of the
Company,

patd up or ¢redited as pad up in respect of the
nominal amount of a Share,

the register of members of the Company,

means the Uncertfficated Secunties Regulations
1995 - 2001 (S11995 No 95/3272, S| 2000 00/1682,
51 2001 01/3755) iIncluding any modification therecf
or any regulations in substitution thereof made under
Section 207 of the Companies Act 1989 for the ime
being in force,

the common seal of the Company,

subject to the provisions of the Statutes includes joint
Secrataries, a ternporary or an assistant Secretary
and any other person appainted by the Board to
perform any of the dulies of the Secretary,

the Acts and every other Aclt or other statutory
nstrument for the time being in force concerning
companies and affecting the Campany including any
statitory re-enaclment or modification of the Acts
and every other Act or statutary instrument,

these Articles of Association of the Company as
aliered from time to time,

London Stock Exchange plc or any successor body
carrying on its functions,

Great Britain and Northern Ireland,

N}




“wnting”

‘year”

(8)

(C)

)

(E}

(F)

(G)

{H)

the representation or reproduction of words, symbols
or other information 1n a visible form by any method
or combination of methods, whether sent or supphed
in electronic form or otherwise

year from the 1st January to the 31st December
nclusive

Words importing

)] the singular number only inciude the plural number and vice versa,
{11 the masculine gender only include the feminine gender,

{m) persons include corporations

Reaferences to

()] “mental disorder® mean mental disarder as defined n sechon 1 of the Mental
Health Act 1983 and “mentally disordered” shall be construed accordingly,

(u) any section or provision of the Acts, If not inconsistant with the subject or context,
nclude any corresponding or substituted section or provision of any Statute
amending consolidating or replacing the Acts,

() an Article by number are to the paricular Article of these Articles

Subject as aforesaid, any word or expression defined in the Statutes shall, f not
Inconsistent with the subject or context, bear the same meaning in these Articles

Words and expressions used in the Regulations shall have the same meaning when used
in these Ariicles

References herein te a share (or to a holding of shares) being in certificated form or In
uncertificated form are references, raspectively, o that share being a certficated unut of a
sacurity or an uncertficated unit of a security

In Articles 74, 91(C), 95, 130, 164 {A) and (C} 172, 173 "address” in relation to Electronic
Communication mnciudes any number or address used for the purpose of such
communication

The headings are Inserted for convenience only and shall not affect the construction of
these Articles

2 No regulations for the management of a company set out in any regulations or in any schadule to

any statute concerning companies shall apply to the Company, but the following shall be the
Articles of Association of the Company

BUSINESS

3 Any branch or kind of business which the Company 1s elther expressly or by mplication authorised
to undertake may be undartaken by the Board al such time ar times as it shall think fit, and further
may ba suffered by it to be in abeyance, whether such branch or kind of business may have been

actually commenced or not, $0 long as the Board may deem il expedient not to commence or
proceed with the sama
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SHARE CAPITAL

4 Subject o the provisions of the Acts relating to authonty, pre-emption nghts and otherwise, and to
any resolution of the Company in general meeting passed pursuant thereto, any shares unissued
at the date of adoption of these Articles and any shares hereafter created shall be under the
control of the Board, which may allot, grant oplions over or otherwise dispose of them on such
terms and at such times as the Board may think proper, provided that no shares shall be issued at
a discount and, save as permited by section 101 (2) of the 1985 Act, shall not be allotted except
as pawd up ai least as to one quarter of their nominal value and the whole of any premium thereon

5 The Company may at any time and from time to time pass an ordinary resolution referring to this
Article and authonising the Directors to allot relevant secunibies (as defined for the purposes of
section 80(2) of the Act) and, upon the passing of such an ordinary resolution

{1} the Directors shall thereupon and without further formality be generally and
unconditionally authorised to allot relevant securities provided that the nominal amount of
such secunties where they are shares, and, where such secunties are not shares, the
nonunal amount of the shares in respect of which such secunties confer the night to

subscribe or convert, shall not exceed In aggregate the sum specified in such ordinary
resolution, and

{n) any such authority shall (unless otherwise specified in such ordinary resolution or varied
or abrogated by ordinary resolution passed at an intervening general meeting) expwe at
the conclusion of the annual general meeting of the Company next following the passing
of such ordinary resolution save that the Company shall be entitled before such expiry to
make an offer or agreement which would or might require relevant securities o be
allotted after such expiry and its Directors shall be enlitied to allot relevant securities in
pursuance of such offer or agreement as if such authonty had not expired,

and all {if any) previous authorities under section 80 of the 1985 Act shall thenceforth cease to
have effect

6 The Company may at any ime and from tme to bme rescive by a special resolubion referring to
this Article that the Directors be empowered to allot equity secunties (as defined for the purposes
of sections 89 to 96 of the 1985 Act) for cash and upon such special resolution being passed the
Directors shall (subject to their being authonsed to allol relevant securities in accorgance with
section 80 of the 1985 Act) thereupon and without further formality be empowered to allot
{pursuant to any such authonty) equily securities for cash as if section 89(1) of the 1985 Act did
not apply to any such allolment, provided that such power shall be imited

n to the allotment of equity securities pursuant to Article 159 or in connection with an 1ssue
by way of nghts (including without limitation under a nghts 13sue, open offer or similar
arrangement) in favour of shareholders where the equity secunties respectively
aftributable to the interests of all such shareholders are proportionate (as nearly as may
be) to the respective value of shares held by them or in accordance with the nghts
attaching thereto, the Directors having the nght to make such exclusions or arrangements
as the Directors shall deem necessary or expedient to deal with the laws of any terntory or
the requirements of any recognised regulatory body or any stock exchange tn any territary
or In connection with fractional entitlements or record dates or as regards shares held by
an approved depository or shares in issue in uncertificated or any other form, and

() to the allotment (otherwise than pursuant to sub-paragraph (i) above) of equity securities
having, In the case of relevant shares (as so defined), a nominal amount or, in the case of
other equity securities, giving the right to subscribe for or convert inlo relevant shares

having a nominal amount not exceeding in aggregate the nominal amount specified N
such special resolution,

and such power shall {unless oltherwise specified 1n such special resolution or varied or abrogated
by special resolution passed at an intervening general meeting) expire at the conclusion of the
annual general meeting of the Company next following the passing of such special resolution save
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that the Company shall be entitled bafore such expiry to make an offer or agreement which would
or might require equity secunhies to be allotted after such expiry and the Directors shall be entitied

to aliot equity securiies in pursuance of such offer or agreement as if such authonty had not
expired

7 Without prejudice o any special nghts previously conferrad on the holders of any axisting shares
or class of shares, and subject fo the provisions of the Statutes and of these Articles, any shares
may be issued with such preferential, deferred, qualified or other special nghts, privileges or
conditions, whether in regard to dividend, voting, return of capital or otherwise, (including, but
without prejudice to the generality of the foregoing, and subject to the provisions of the Statutes,
shares which are to be redeemed or are liable to be redeemed at the option of the Company or the

holders}) as the Company may from time to ime 1n general meeling determine or, if the Company
does not so determine, as the Board may determune

8 The Company may in connection with the 1ssue of any shares exercise all powers of paying
commussion and brokerage conferred or parmitted by the Stalutes Any such commission or

brokerage may be satisfied by the payment of cash or by the allotment of fully or partly paid shares
or parily in one way and partly in the other

9 If two or more persons are registered as joint holders of any share any one of such persons may
give effective receipts for any dividends or other monies payable in respect of such share, but
such power shall not apply to the legal pergonal representatives of a deceased member

10 The Company shall not be bound to register more than four persons as joint holders of any share

11 Except as otherwise expressly provided by these Articles or as required by law or as ordered bya
courl of competent junisdiction, no person shall be recogrised by the Company as holding any
share on any trust, and the Company shall not be bound by or required to recognise {even when
having notice thereof) any equitable, contingent, future or partial interest in any share or any nght
whatsoever in respect of any share or any interest in any fractional part of a share other than an
absolute right to the entirety thereof in the registered holder

SHARE CERTIFICATES

12 Every member whose holding or any part thereof 1s in certificated form (other than a holder of
shares In raspect of whom the Company 1s not by law required to complete and have ready for
delvery a certificate) shall be entitied, without payment, to receve within one month after allotment
and within five business days of lodgment of a transfer (unless the conditions of issue provide for a
longer interval) one certificate for all such certificated shares of each class registered in his name, s

specifying the number, class and distingurshing numbers {if any) of the shares in respect of which
its 1Issued and the amount paid up thereon

13 It and 80 long as all the 1ssued shares in the capital of the Company or all the issued shares of a
particular class are fully paid up and rank pan passu for all purposes, then nona of those shares

shall bear a distingtuishing number In all other cases each share shall bear a distinguishing
number

14 In the case of jont holders of shares held in cerbificated form the Company shall not be bound to

issue more than one certiiicate fo all the joint holders, and delivery of such certificate to any one of
them shall be sufficient detivery to atl

15 Where a member has transferred part only of the shares compnsed in a certificate, the old

certificate shall be cancelled and he shall be entitled without charge to a certificate for the balance
of his shares

16 Every certificate for shares or debentures or representing any ather form of security of the
Company shall n accordance with Arficle 142 (A} be issued under the Seal, or an official seal kept
by the Company by virtue of section 40 of the 1985 Act or, n the case of shares on a branch
register, an official seal for use in the relevant terntory but the Board may resotve, esther pursuant
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17

18

19

to Article 142 {B) or otherwise, to dispose wilh the sealing of any such documents or any class or
classes of such documents

No certficate shall be 1ssued representing shares of more than one class, or lo a holder of shares
in respect of which the Company 1s not required by law to complete and have ready a certificate

(A)

B)

{C)

(3}

(B)

(A)

8

(C)

D)

(E)

Any two or more cerlificates representing shares of any one class held by any member
may at tus request be cancelled and a single new cerlificate for such shares 1ssued in heu

tf any member shali surrender for cancellation a share certificate representing shares held
by him and request the Company to 1ssue in lieu two or more share certificales
representing such shares in such proportions as he may specify, the Board may, if i
thinks fil, comply with such request

The Company may In its sole discretion charge to any member making a request pursuant
to paragraphs (A) or (B) of this Article any out-of-pocket expenses incurred by it
complying with such request

If any share certificate shall be defaced, worn out, destroyed or lost, t may on request be
renawed without charge (other than payment of exceptional oul of pocket expenses) on
such evidence being produced and such indemnily {if any) betng given as the Board shall

requre, and (in the case of defacement or wearing out) on delvery up of the old
certificate

In the case of shares held jonlly by several persons any such request mentioned in this
Article may be made by any one of the joint holders

UNCERTIFICATED SHARES

The Company may 1ssue shares which may be held evidenced and transferred through a
relevant system in uncertificated form, and where any share 1s held in uncertificated form
the Company shall not 1ssue and no person shall be entitied lo receive a certificate in
respect of such share at any ime and for so long as the tille to that share 1s evidenced
otherwise than by a certificate and transfers may be made otherwise than by a written
instrument by virtue of the Regulations  Tille lo shares i 1ssue at the date of adoption of
these Articles may be transferred and evidenced by a relevant system The Board shall
have power to implement any arrangements as they may, i ther absolute discretion,
think fit in relation 1o the evidencing and transfer of shares held in uncertificated form
(subject always to the Regulations and the faciliies and requirements of the ralevant
syslem concerned)

Conversion of shares held in certificated form into shares held in uncertificated form, and
vice versa, may be made in such manner as the Board may, in ils absolute discretion,
think fit (subject always to the Regulations and the faciities and requirements of the
relevant system concerned)

The Company shall enter on ihe register of members how many shares are held by each
member in uncertificated form and in certificated form and shall maintain the register in
each case as s required by the Regulalions and the relevant system concerned

Notwithstanding any provision of these Articles, a class of share shall not be treated as
two classes by wvirtue only of that class compnsing both certificated shares and
uncertificated shares or as a result of any provision of these Articles or the Regulations
which apply only In respect of certificated or uncertificated shares

The provisions of Arlicles 12 to 18 inclusive shall not apply to uncertificated shares

LON 576,087,018v2
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20

21

22

23

24

25

26

27

28

29

SHARE WARRANTS TO BEARER

No share warrants shall be 1ssued in respect of any deferred shares of the Company, but subject
to this provision the Company 1s hereby authonsed o 1ssue share warrants under the powers
gven by the Statutes and the Board may accordingly, with respect to any shares which are fully
paid-up (In any case in which it shall in its discretion think fit so to do), upon an application n
writing signed by the person regisiered as the holder of such shares and authenticated by such
statutory declaration or other evidence (if any) as the Board may from time to time require as to
the dantity of the person signing the request, and upon receving the certificate (f any) for such
shares, and the amount of the stamp duty on such warrant, or if the Company shall previously
have compounded for such stamp duty, then such sum (if any) as the Board may determine in
respect of the amount payable for such composition, and suich fee as the Board may from time to
timea require, 1ssue at the expense n all respects of the person applying for the same a warrant
duly stamped stating that the bearer of the warrant is entitled to the shares therein specifled, and
may, n any ¢ase In which a warrant 1s so1ssued, provide by coupons or otherwise for the payment
of the future dividends or other monies on the shares included In such warrant

Subject to the provisions of these Articles and of the Statutes, the bearer of a warrant shall be
deemed to be a member of the Company and shall be entitled to the same privileges and
advantages as he would have had if his name had been included in the Register as the holder of
the shares specified in such warrant

No person shall as bearer of a warrant, be entitled (1) to sign a requisition for calling a meeting or
to gve notige of ntention to submit a resolutton to a meeting, or (1) to attend or vote by himself or
his proxy, or exercise any privilege as a member at a meeting, unless he shall, In case (1) before or
at the time of lodging such requisition or giving such notice of iIntention as aforesald, orin case (1)
three days at least before the day fixed for the meeling, have deposited at the Office or at such
other place as may be spacified in the notice the warrant in respect of which he claims te act,
atiend or vote as aforesaud, and unless the warrant shall remain so deposited untl after the
meeting and any adjournment thereof shall have been held

Not more than one name shall be received as that of the holder of a warrant

To any person so depositing a warrant there shall be delivered a certificate stating his name and
addrass, and describing the shares included in the warrant so deposited, and bearing the date of
ssue of the certificate, and such certificate shall entitte him, or his proxy duly appointed, as
herenafter provided, to atlend and vote at any general meeling held within three months from the

date of the certificate in the same way as If he were the registered holder of the shares specified in
the certiicate

Upon delivery up of the certificate to the Company, the bearer of the cerlificate shall be entitted to
receve the warrant in respect of which the certificale was given

The holder of a warrant shall nol, save as aforesaid, be entitled to exercise any night as a member,

unless (if called upon by any Director or the Secretary so to do) he produces his warrant and
states hus pame and address

The Board may at ts discrelion from time to time make regulations as to the terms upon which a
new warrant or coupon may be 1ssued in any case in which a warrant or coupon may have been
worn out, defaced or destroyed, but no new warrant may be issued to replace one that has been

destroyed unless the Board 15 satisfled beyond reasonable doubt that the onginal has been
destroyed

The shares included in any warrant shall be transferred by the delivery of the warrant without any
written transfer and without registration, and to shares so inciuded the provisions hereinafter
contained with reference to the transfer of shares shall not apply

Upon the surrender of his warrant together with the outstanding dvidend coupons, If any, in
respect thereof to the Company for cancellation, the bearer of a warrant shall be entitled to have
his name entered as a member in the Register in respact of the shares included in the warrant, but
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30

<

32

33

34

35

36

37

the Company shall in no case be responsible for any loss or damage incurred by any person by
reason of the Company entenng n its register upon the surrender of a warrant the name of any
person not the true and lawful owner of the warrant surrendered

LIEN ON SHARES

The Company shall have a first and paramount ien on its shares {not being fully paid sharas) to
the extenl and in the circumstances permitted by section 150 of the 1985 Act The Company's lien
(if any) on a share shall extend to all amounts payable in respectof it The Board may wawe any
lien which has arisen and may resolve that any shars shall be (or be 1ssued on terms that i 1s)
wholly or partially exempt from the provisions of this Article

The Board may sell, n such manner as it may think fit {for which purposes the Board may
authonse the conversion of shares to be sold which are cerlificated shares into uncertificated
shares, and vice versa {so far as (s consistent with the facilities and requirements of the relevant
system concerned), any shares subject to a lien, but no sale shall be made unhl such ime as the
sum in respect of which such lien exists 1s presently payable or the habilty or engagement in
respect of which such lien exisis is liable to be presently fulfilled or discharged, and untl a demand
and nolice in writing stating the amount due or specifying the labity or engagement and
demanding payment or fulfilment or discharge thereof and giving notice of intention to sell in
default shall have been served on such member or the persons {if any) entitled to the shares by
reason of his death or bankruptey and default in payment, fulfilment or discharge shall have been
made by him or them for seven days after service of such notice

The net proceeds of any sate of shares subject to any lien, afler payment of the costs, shall be
applied in or towards satisfaction of the amount due to the Company, or of the liability or
engagement {as the case may be), and any balance shall (subject to a like hen for any amount not
presently payable as existed upon the shares prior to the sale) be paid to the member or the

person (if any) entitied by reason of transmission of shares on death or bankruptey to the shares
50 sold

To give effect to any such sale as aforesaid, the Board may authorise a person to transfer the
shares sold to, or 1 accordance with the directions of, the purchaser and may enter the
transferee’s name in the Register as holder of the shares, and the purchaser shall not be bound to
see to the application of the purchase money, nor shall his title to the shares be affected by any
irregulanty or invalidity in the proceedings in reference to the sale

CALLS ON SHARES

Subject to the provisions of these Articles and to the terms of allotment of the shares, the Board
may from bme to ime make such calls on the members In respect of all monies unpaid on their
shares (whether on account of the nominal amount of the shares or by way of premium} as it may
think fit, provided that at least seven days’ notice 1s given of each call Each member shall be
liable to pay the amount of every call so made on him 1o the persons, by the instalments (if any)
and at the imes and places appointed by the Board A call may be wholly or in part revoked or the
time fixed for its payment postponed by the Board

A call shall be deemed lo have been made at the time when the resolution of the Board
authorising such call was passed and may be made payable by instalments

The joint holders of a share shall be Jontly and severally liable for the payment of all ¢alls and
instalments in respect thereof

If'a call or inslalment payable in respect of a share 1s not paid before or on the day appanted for
payment thereof, the person from whom the said calf or nstaiment 1s due shall pay interest on the
amount of the cail or Instalment from the day appointed for payment thereof to the time of aclual
payment at such rate not exceeding two per cenl per annum ahove the base rate for the time
being of Barclays Bank PLG as the Board shall fux, but the Board may wawe payment of such
interest wholly or in part
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39
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45

46

No member shall be entitled to recetve any dwvidend or other payment or distnbution or to be
present and vote at any general meeting either personally or (save as proxy for another member)
by proxy, or be reckoned in a quorum, or to exercise any other privilege as a member uniit he shall
have paid all calls for the time being due and payable on every share held by him, whether alone
or Jointly with any other person, together with interest and expenses {If any)

Any sum which by the lerms of 1ssue of a share 1$ made payable upen allotment or at any fixed
date, whelher on account of the nominal amount of the share or by way of premium, shall for all
purposes of these Arlicles be deemed to be a call duly made and payable on the date fixed for
payment, and in case of non-payment all the relevant provisions of these Articles as lo payment of

interest and expenses, forfeiture or otherwise shall apply as if such sum were a call duly made and
notified

The Board may on the issue of shares differentiate between the holders as to the amount of cails
ta be paid and the times of payment of such calls

The Board may, if it thinks fit, receive from any member willing to advance the same all or any part
of the sums due on his shares beyond the sums actually called up thereon, and may pay or allow
on the monies so paid In advance or so much therecf as exceeds the amount for the time being
called up on the shares in respect of which such advance has been made, such interest as may
be agreed between it and such member, in addition to the dividend payable upon such part of the
share m respect of which such advance has been made as 1s actually called up provided that no
dividend shall be payable on so much of the monies paid up on a share as exceeds the amount for
the time being called up thereon The Board may at any time repay the amount $0 advanced on
giving 1o such member not less than three months' notice In wniting of its intention in that behalf,
unless before the expiration of such notice the amount so advanced shall have been called up on
the share n respect of which it was advanced

TRANSFER OF SHARES

Subject lo such of the restrictions contained in these Articles as may be applicable, any member
may transfer all or any of his shares (1) in the case of certificated shares, by instrument in wnting in
any usual or comman form, or in such other form as the Board shall from time to time approve and
{n) in the case of uncertificated shares, in accordance with and subject to the Regulations and the
facilies and requirements of the relevant scheme concerned The Board may at any time after
the allotment of any share but before any person has been entered in the Register as the holder
thereof recognise a renunciation thereof by the allottee in favour of some other person and may
accord to any allottee of a share a night to effect such renunciation upon and subject fo such terms
and conditions as the Board may think fit to impose

Such mstrument of transfer of a cerlificated share must (if so required by law) be duly stamped
and be lefl al the Office, or at such other place as the Board may appoint, accompanied by the
certificate for the shares to be transferred (except in the case of a transfer by a recognised
clearing house or nominee or & holder of shares in respect of whom the Company 1s not by law
requred to deliver a certificate and to whom a certificate has not been issued in respect of such
shares) and/or such other evidence (if any) as the Board may require to prove the title of the
intending transferor {(and If the instrument of lransfer 1s executed by some other person on his
behalf, the authority of that person to do so)

Every nstrument of transfer of a certificated shares must be in respect of only one class of share

The mstrument of transfer of a cerlificated share shall be signed by or on behalf of the transferor,
and the transferor shall be deemed to remain the holder of the share untl the name of the
transferee 1s anterad n the Register in respect thereof

In the case of a partly pard up share the instrument of transfer must also be signed by or on behalf
of the transferee
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All Instruments of transfer which shall be registered shall (except In case of fraud) be retained by
the Company, but any instrument of transfer which the Board may refuse to regisler shall {(except
1n case of fraud) be returned lo the party presenting the same

The Board may, in s absolute discretion and without giving any reason, refuse to ragister a
transfer of any share

] to more than four joint holders, or

(m) where the share (s not fully paid up prowvided that such action doss not prevent dealings in
Ihe shares from taking place on an open and proper basis, or

{m) on which the Company has a lien

If the Board shall refuse to register a transfer of share, ii shall, as soon as practicable and in any
event, within two months after the date on which, in the case of certificated shares, the transfer
was lodged with the Company or, In the case of uncerlificated shares, the date on which the
operator's instruction was recenved by the Company or a sponsonng system participator acting on
its behalf, send to the kransferee nolice of such refusal logether with reasons for the refusal as
required by the Acls The Directors shall send to the transferee such further information about the
reasons for the refusal as the transferee may reasonably request

The registration of transfers of shares or of any class of shares may be suspended at such times
and for such periods as the Board may from time to time determine provided that the register shall
not be closed for more than thirty days n any year

No fee shall be charged

{1 for registration of a transfer, or

(u) on the registration of any probate, letters of admmistration, certificate of death or
marnage, power of attorney, notice or other nstrument relating to or affecting the title to
any shares

TRANSMISSION OF SHARES

In the case of the death of a member, the survivors or survivor, where the deceased was a joint
holder, and the execulors or administrators of the deceased, where he was a sole or only surviving
holder, shall be the only persons recognised by the Company as having any title to his shares, but
nothing herein conlained shall relaase the estate of a deceased holder {whether sole or joint} from
any habiity in respact of any share solsly or Joinily held by lim

Subject to the provisions of these Articles, any person becoming enltifled to a share In
consequence of the death or bankrupley of a member may, on such evidence as to his title being
produced as the Board may require (and in the case of uncertificated shares, subject also la the
faclities and requirements of the relevant system concerned), elect etther to be registered himself

as holder of the share or to have some person nominated by him registered as the transferee
thereof

If the person so becoming entitled shall elect to be registered himself, he shall deiiver or send to
the Company a notice in writing signexd by him stating that he so elects  If he shall elect to have
anolher person registered, he shall testify us election by executing a transfer of such share to
such person All the provisions of these Articles refating to the nght to transfer and the registration
of transfers of shares shall be applicable to any such notice or transfer as aforesaid as if the death

or bankruptey of the member had not occurred and the notice or transfer were a transfer executed
by such member

A person enttled to a share In consequence of the death or bankrupicy of a member shall be
entitled to receive, and may give a discharge for, any dividends or other montes payabie i respect
of the share, but he shall not be entitled in respect of it to receve notices of, or 1o attend or vote at




"

meelings of the Company, or, save as aforesaid, to exercise any of the nghts or privileges of a
member unless and until he shall become a member in respect of the share  The Board may at
any Uime give nolice requiring any such person to slect either to be registered himself or to transfer
the share and if the nolica 1s not complied with within 80 days the Board may thereafter withhold
payment of all dividends or other monies payable in respect of the share until the requirements of
the notice have been complied with

FORFEITURE OF SHARES

56 (A) If a member fails to pay the whole or any part of any call or instalment of a call on or
before the day appointed for the payment thereof, the Board may at any time thereafter,
dunng such time as the call or instalment or any part thereof remains unpaid, serve a
notice on him or on the person enlifed to the share by reason of the member's death or
bankruptcy requinng payment of such call or instalment or such part thereof as remains
unpaid, together with interest at such rate nat exceeding two per cent per annum above
the base rate for the time being of Barclays Bank PLC as the Board shall deterrmine and
any expenses incurred by the Company by reason of such non-payment

(B) The notice shall

(n name a further day (not earlier than the expiration of seven days from the date of
the notice) on or before which such call or instaiment or part thereof and all

interest and expenses that have accrued by reason of such non-payment are to
be paid,

{u) name the place where the payment s to be made, and

{m) state that, in the event of non-payment at or before the tme and at the place

appointed, the shares in respect of which such cali was made or mstalment was
due will be liable to be forfaited

() If the requirements of any such notice as aforesaid are not comphed with, any share in
respecl of which such notice has been given may at any time thereafter, before tha
payment raquirad by the notice has been made, be forfeited by a resolution of the Board
to that effect A forfeiture of shares shall include all dividends in respect of the shares not
actually paid before the forfeiture, notwithstanding that they shall have been declared

57 When any share has been forferted in accordance with these Articles, notice of the forfaiture shall
forthwith be given lo the holder of the share or to the person entitied to the share by reason of
death or bankruptcy , as the case may be, and an entry of such notice having been given and of
the forfeiture with the date thereof shall forthwith be made in the Ragisier in respect of such share,
but the provisions of this paragraph are directory only, and no forfeiture shall be in any manner
mvalidated by any omission or naglect to give such notice or to make such entry as aforesaid

58 Notwithstanding any such forfeiture as aforesaid, the Board may, at any time before the forfaited
shares have been otherwise disposed of, annul the forferture, on the terms of payment of all calls
and interest due thereon and all expenses incurred in respect of the share, or on the terms of

comphance with the terms of any nolice served under section 793 of the 2006 Act, as appropriate,
and on such further terms (if any) as it shall see fit

59 The Board may accept a surrender of any share liable to be forfeited hereunder

60 Subject to the provisions of the Slatutes, every share which shall be forfeited or surrendered shall
thereupon become the preperty of the Company and may he sold, re-allolted or otherwise
disposed of either {o the person who was before forfeiture or surrender the holder thereof or
enlitled thereto or 1o any other person on such terms and in such manner as the Board shall think

fit, and the Board may if necessary authonse a person to transfer the same to such other person
as aforesaid
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A shareholder whose shares have been forfeited or surrendered shall cease to be a member I
respect of them but shall notwithstanding the forferture or surrender remain liable {o pay to the
Company all calls made and not paid on such shares at the time of forfeiture or sutrender, and
interest thereon to the date of paymentin the same manner in all respects as if the shares had not
been forfeited or surrendered, and 1o satisfy all (if any) claims and demands which the Company
might have enforced in respect of the shares at the ime of forfeiture or surrender without any
reduction or allowance for the value of the shares at the time of forfeiture

The forfeture or surrender of a share shall involve the extinction at the time of forfeiture or
surrender of all interest in and all clams and demands against the Company in respect of the
share as betweean the sharsholder whose shara 1s forfeited or surrendered and the Company,
except only such of those nghts and liabiities as are by these Articles expressly saved, or as are
by the Stalutes given or imposed In the case of past members

A statutory declaration that the declarant 1s a Director or Secretary of the Company and that a
share has been duly forfeiled or surrendered in pursuance of these Articles, and stating the date
on which It was forferted or surrendered, shall, as against all persons claming to be entitled to the
share adversely to the forfeiture or surrender thereof, be conclusive evidence of the facts therein
stated and such declaration, together with the receipt of the Company for the consideration {if any)
given for the share on the sale or disposition thereof and, in the case of certificated shares, a
certficate for the share delivered to the person to whom the same is sold or dispased of, shall
constitule a good title to the share  Subject to the execution of any necessary transfer (in the case
of a certificated share) or the making of such other arrangements consistent with the facilities and
requirements of the relevant system concerned (in the case of an uncerbificated share), such
person shall be regislered as the hoider of the share and shall be discharged from all calis made
prior to such sale or disposition and shall not be bound to ses to the application of the purchase
money or other consideration (If any), nor shall his tile to the share be affected by any act,
ormission or irregulariy relating to or connected with the proceedings in reference lo the forfeiture
or surrender, sale, re-allotment or disposal of the share

CONVERSION OF SHARES INTO STOCK

The Company may by ordinary reselution convert any paid up shares inte stock and reconvert any
stock into pavd up shares of any denomination  After the passing of any resolulion converting all
the paid up shares of any class into stock any shares of that class which subsequently become
fully patd and rank pari passu in all respects with such shares shall by virtue of this Article and

such resolution be converled into stock transferable in the same units as the shares already
converted

The holders of stock may transfer the same, or any part thereof, in the same manner and subject
to the same regulations, as and subject to which the shares from which the stock arose might
previously to conversion have been transferred, or as near thereto as circumstances admit, and
the Board may from time to time fix the minimum amount of slock transferable and restrict or
fortid the transfer of fractions of that minimum, bul so that such minmum shall not exceed the
norminal amount of the shares from which the stock arose

The holders of stock shall, according to the amount of stock held by them, have the same nights,
privileges and advantages as regards dwidends, voting at General Meetings of the Company and
other matters, and be subjact to the same provisions of these Articles as if they held the shares
from which the stock arose, but no such privilege or advantage shall be conferred by an amount of
stock which would not, if existing in shares, have conferred thal nght, pnvilege or advantage

Such of the provisions of these Articles as are applicable to paid up shares shall apply to stock
and the words “share” and “sharcholder” shall include “stock” and “stockholder” respectively

ALTERATION OF CAPITAL

(A) The Company may by ordinary resolution
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{n consolidate and divida all or any of its share capital into shares of larger amount
than its existing shares,

() 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, and

() sub-dwide its shares or any of them into shares of smaller amount than ts flxed
by the Memorandum or Articles of Association (as applicable), subject
nevertheless 1o the provisions of the Statules, and so that the resolution whereby
any share 1s sub-divided may determmne that, as between the holders of the
shares resulting from such sub-division, one or more of the shares may have any
such preferred or other special rights over, or may have such deferred rights or
be subject to any such restnctions as com pared with, the others as the Company
has power to attach to umissued or new shares

{B) Upon any consolidation of fully paid shares into shares of larger amounts, the Board may
seltle any difficulty which may ange as 1t thinks expedient and in particular (but without
prejudice lo the generality of the foregoing) may

(1) as between the holders of shares to be consolidated, determine which particular
shares are to be consolidated mto each consolidated share, and

(n) In the case of any share registered in the name of one holder or joint holders
beng consolidated with shares registered in the name of another holder or jont
holders, make such arrangements as may be thought fit for the sale of the
consolidated share or any fractions thereof and for such purpose may appoint
Some person to transfer the consolidated share to the purchaser and arrange
either for the distribution among the persons entitied therelo of the net proceeds
of such sale after deduction of the expenses of sale or (when such net proceeds
i respect of any holding do not exceed SIgES or such greater sum as may be
permitted from time to time by AIM) for the payment of such net proceeds to the
Company

The transferee shall not be bound o see to the application of the purchase monies nor
shall his title 1o the shares be affected by any irregulanity in or invalidity of the proceedings
in reference to the sale

(C) Provided that the necessary unissued shares are available, the Board may alternatively, in
each case where the number of shares held by any holder ts not an exact multiple of the
number of shares to be consolidated nto a single share, 1ssue to each such holder
credited as fully paid up by way of capitahsation the minimum number of shares required
to round up his holding to such a multiple (such 1ssue being deemed to have been
effected immediately prior to consolidation) and the amount required to pay up such
shares shall be appropriated at s discretion from any of the sums standing to the credit
of any of the Company’s reserve accounts (including share premium account and capital
redemption reserve) or to the credit of profit and loss account and capitalised by applying
the same In paying up such shares

69 The Company may by special resolution reduce its share capital or any capital redemption reserve

of share premium account in any manner authonsed and subject to any conditions prescnbed by
the Staiutes

PURCHASE OF OWN SHARES

70 Subjact 1o the provisions of the Stalutes, the Company may purchase Its own shares {including
any redeemable shares) provided that if, prior to such purchase, there are convertible shares of
the Company no such purchase shall be made and (where the Statutes require the contract for the

purchase to be approved by a special resolution) no contract relating to any such purchase shall
be enlered into unless 1t
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0 has received the consent in writing of the holders of not less than three-quarters I
nominal value of any class of convertible shares olher than those which are convertible
into shares which as respects dividend and cagpital carry a righl o participate onlyup toa
specified amount in a distribution, or

(m) has been sanctioned by a special resolution passed at a separate general meeting of the
haolders of such convertible shares

INCREASE OF CAPITAL

The Company may from tme to tme by ordinary resolution increase its share capital by the
creation of new shares, such new capital o be of such amount and to be dmvided into shares of
such respective amounts and to carry such special nghis (if any) or to be subject to such
restrictions (If any) as are referred to n Article 7, as the general mesting resolving on such
increase may direct  Subject to any directions made by the Company when resolving on the
increase of capital, any new shares shall, subject o the provisions of Article 4 (B), be at the
disposal of the Board and shall be considered as part of the onginal capital and shall be subject to
the same provisions with reference to the payment of calls and the forfeiture of shares on
non-payment of calls, transfer and transmussion of shares, lien or otherwise as if they had been
part of the onginal capital

GENERAL MEETINGS

The Company shall in each year hold a general meeting as its annual general mesting m addition
to any other meestings in ihat year Not more than 15 months shall elapse between the date of one
annual general meeting of the Company and thal of the next The annual general meeting shall
be held at such time and place as the Board shall determine  All meetings of shareholders, other
than annual general meetings, shall be called general meetings

The Board may call general mestings whenever it thinks fit and general meetings shall also be
convened on such requisition, or in default may be convened by such requisitionists, as provided
by section 303 of the 2006 Act In the case of a general meeling called in pursuance of a
requisition, unless such meeting shall have been called by the Board, no business other than that
stated in the requisition as the objects of the meeting shall be transactad

NOTICE OF GENERAL MEETINGS

Subject to the provisions of the Acts, an annual general meeting shall be called by at least twenty-
one days notice and all general meetings shall be called by at least fourteen days notice specifying
tha place, the day and the hour of meeting, the general nature of the business to be deall vath

and, in the case of an annual general meeting, must state that the meeting 1s an annual general
meeting

Notice of a genaral meeting shall be given in the manner hereinafter mentioned 1o the Auditors
and to such persons as are under the provisions of these Articles entitled to receive notice of
general meetings from the Company, but with the consent of all persons for the time being entitled
as aforesaid, or of such proportion thereof as Is prescribed by section 307 of the 2006 Act, a
meehing may be convened on a shorter notice, and in such manner as such persons may approve
The acadental omission to give such nobice to, or the non-receipt of such notice by, any such
person shall not mvalidate any resolution passed or proceeding at any such mesting Where the
Company has given an electronic address in any notice of meeting, any document or information
ralating to proceedings at the meeting may ba sent by electronic means to thal address, subject to
any conditions or hmitations specified in the relevant notice of meeting

In every notice calling a general meeting of the Company, there shall appear with reasonable
prominence a statement that a member s entitled to appoint another person as his proxy lo
exercisg all or any of his rights to attend and to speak and vole at the meeting and that the
member may appoint more than one proxy In relation to the meeting provided thal each proxy is
appointed lo exercise the rnights attached to a different share or shares held by the member
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In cases where instruments of proxy are sent oul with nofices, the accidental omisston to send
such instrument of proxy to, or the non-recept of such instrument of proxy by, any person entitled
to receive notice shall not invalidate the proceedings at the meeting

PROCEEDINGS AT GENERAL MEETINGS

(A) Ne business shall be transacted at any general meeting unless a quorum is present when
the meeting proceeds to business For all purposes the quorum shall be not less than two
members present in person or by proxy

(B) If within 15 minutes (or within such longer time not exceeding one hour as the Chairman
of the meeting may decide) from the ime appointed for the holding of a general meeting a
quorum 1s not present or if, dunng the meeting, a quorum ceases to be present, the
meeting If convened on the requisition of members shali be dissolved  In any other case
it shalk stand adjourned to such day and at such tme and place as Board may determine
At such adjpourned meeting if a quorum 1s not present within fiteen minutes from the time
appointed for holding the meeting, or if, dunng the meeting, a quorum ceases to be
present, the member's present in person or by proxy shall be a quorum

The Chairman (if any) of the Board shall preside at every general meeting of the Company  If
there ba no such Chairman or if at any meeting he shall not be present within fifteen minutes after
the time appointed for halding the same, or shall be unwilling to act as Charman, the Deputy
Chairman (if any) shali if present and willing to act preside al such meeting but if the Chairman
and Deputy Charrman shall not be so present and willing to act the Directors present shall choose
one of their number to act, or If there 1s only one Director present he shall be Charrman if wiling te
act If there 1s no Director present and willing to act, the members present and entitled to vote
shall choose one of their number 1o be Chairman of the meeting

{A) The Chairman may, with the consent of any general meeling al which a guorum 1s
present, and shall, If so directed by the meeting, adjourn any mesting from time to time
and from place to place as the meeting shall determine  The Chairman of the meeting
may, at us sole discretion and without the requirement for the consent of the meeting,
adjourn or otherwise make alternative appropriate arrangements for any general meeting
at which in his opinion the venue arrangements cannot cater in an orderiy fashion so as to
enable the members present adequately lo hear, speak and voie on the matters before
the meeting Without prejudice to the ganerality of the foregoing, the Chairman of the
meeting may i such circumstances direct that the meeting be held simultancousiy in two
or more venues connected for the duration of the meeting by audio or audio-wisual inks or
1n two or more consecutive sessions with the votes taken being aggregated or that it be
adjourned to a laler time on the same day or a later date at the same or any other venue

(B) Whenever a meeting 1s adjourned for 14 days or more, seven clear days’ notice at the
leasl, specifing the place, the day, and the hour of the adjourned meeting shall be given
in the same manner as In the case of an oniginal meeling, but it shall not be necessary to
specfy in such notice the nature of the business to be iransacted at the adjourned
meeting Save as aforesaid, no member shall be entitled to any notice of an adjournment
or of tha business to be transacted at any adjourned meeting

(C) No business shall be iransacted at any adjourned meeting other than the business which
might have been transacted at the meeting from which the adjournment took place

At any general meebng a resclution put to a vote of the meeting shall be decided on a show of

hands unless before or upon the declaration of the result of the show of hands a poll be demanded
by

(1 the Charrman of the meeting, or

() at least three persons entitied to vote at the meeting, or
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() a member or members present in person or by proxy representing one-tenth of the total
voting rights of all the members having ihe right to vole on the resolution, or

(v & member or members present in person or by proxy holding shares conferring a nght to
vole on the resolubion, being shares on which an aggregate sum has been paid up equal
to not less than one-tenth of the total sum paid up on all the shares conferring that nght

82 The demand for a poll may be withdrawn Unless a pollis duly demanded (and the demand 1s not
withdrawn}, a declaration by the Charman of the meeting that a resolution has on a show of hands
been carned, or carried unanimously or by a particular majonty, or last, or not carried by a
particular majority, shall be conclusive, and an entry lo that effect in the minute book of the
Company shall be conclusive evidence thereof, withoul proof of the number or preportion of the
votes recorded in favour of or against such resolution

83 I
() any objection 1s raised to the qualification of any voter, or

{1) 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 ercor shall not whate the decision of the meeting on any resolution unless the
same I$ raised or pointed out at the meeling or adjourned meeting at which the vole objected lo1s
aiven or tendered or at which the error cceurs  Any objection or error shall be referred o the
Chairman of the meeting and shall only vitiate the decision of the meeting on any resolution if the
Charrman decides that the same 1s of sufficient magnitude to wtiale the resolution or may
otherwise have affected the decision of the meeting The decision of the Charman on such
matlers shall be final and conclusive

84 i a poll be demanded in the manner aforesaid, it shall (subject as provided in Article 85) be taken
i such mannar (Including the use of ballot or veting papers or hickets) and at suchime and place,
not being more than 30 days from the date of the meeling or adjourned meeting at which the poll
was demanded, as the Charman shall direct  No notice need be given of a poll not taken
immediately The result of the poll shall be deemed to be the resolution of the meeting at which
the poll was demanded

as A poll demanded on the election of a Chairman or on a question of adjournment shall be taken
forthwith
86 In the case of an equality of votes, either on a show of hands or on a poll, the Charman of the

meating at which the show of hands takes place or at which the polt was demanded shall be
entiled to a second or casting vote

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

VOTES OF MEMBERS

88 Subject to any nghts or restrichions for the tme being attached to any class or classes of shares
and to these Articles, on a show of hands every member present in person or by reprasentative (i
the case of a corporate member) or by proxy shall have one vote and on a poll every member who
1s present In persan or by representalive (in the case of a corporate member) or by proxy shall
have one vote for each share of which he 1s the holder

89 A member suffering from mental disorder, or in respect of whom an order has been made by any
courl having junisdiction for the protection or management of the affairs of persons incapable of
managing therr own affairs may, if so permitted by the Board in its absolute discretion, vote,
whether on a show of hands or on a poll, by tus committee, receiver, curator bomis or cther person

Corp 4240985 4 19 Moy 2000 Page 16 of 42
LON 676,087,015v2




90

91

17

in the nature of a committee, recerver or curator bonis appointed by such court, prowided that such
evidance as the Board may require of the authority of the person claiming to vole shall have been
deposited at the Office, or at such other place as s specifled in accordance with these Articles for
the lodgement of instruments of proxy, not less than 48 hours before the tme appointed for
holding the meeting or adjourned meeting or for the taking of the poll at which it 1s desired to vola

If two or more persons are jointly entitled to a share, then in voting on any question the vote of the
senior who tenders the vote, whether 1n person or by proxy, shall be accepted to the exclusion of
the votes of the other registered holders of the share, and for this purpose seniority shall be
determined by the order in which the names stand in the Register

(A) No member shall, unless the Board otherwise determines, be entitied in respect of any
share held by that member to vote at any general meeting either personally or by proxy or
at any separate meeting of the holders of any class of shares or o exercise any cther
nght conferred by membership in relation to any such meeting if any call or other sum
presently payable by the member in respect of that share remaing unpaid

(B) If any member, or any other person appeanng to be interested 1 any shares in the
Company held by that member, has been duly served with a notice under section 793 of
the 2006 Act (a "Section 793 Notice”) and is in default for the prescnbed penod In
supplying to the Company the information thereby required, then at any time thereafter the
Board may a its absolute discretion by notice to such member (a “direction notice") direct

(1) that in respect of the shares in relation to which the default occurred (“default
shares", which expression shall include any further shares issued after the date
of the Section 793 Natice in respect of the firsi-mentioned shares) such member
shall not be entitled to vote at any general meeting either personally or by proxy
or at any separate meeting of the holders of any class of shares or to exercise
any other nghts conferred by membership in relation lo any such meeting, and/or

()  the default shares represent, at the dale of the direchon notice, 0 25 per cent
or more in nominal value of the 1ssued shares of the relevant class of shares n
the Company that

(a) any dividend (or part thereof) or ather monies which would otherwise be payable
on such shares shall be retained by the Company untd such time as the direction
ceases to have effect (without any hability on the pari of the Company to pay
interest thereon) and that prior to such ime the acceptance of an offer made by
the Company under Article 159(B) in respect of any such dividend shall be of no
effect, and/or

(b) no transfer, other than an excepted transfer, of any of the defaull shares shall be
registered unless

{n the member is not himsslf In default as regards supplying the Informaion
required and

{u) lhe member proves to the satisfaction of the Board that no person in
default as regards supplying such information s interested in any of the
shares tha subject of the transfer

{C) The Company shall send a copy of the direction notice to each other person appearing to
be interestad in the relevant default shares the address of whom has been notified to the

Company, but fallure or omission by the Company to do so shall not invalidate such
ngtice

(D) Any direction notice shall have effect in relation to default shares 1h accordance with ils
terms but shall cease 1o have effect
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{) on the expiry of five business days after the Company has receved in wnting all
information required in respect of those defaull shares by every Seclion 793
Notice served on the holder thereof and each other person appearing to be
interested in such shares, or

(n} if such shares are transferred by means of an excepted transfer, or
(wr} if and to the extent that the Board so determines

(E) Where any person appearing to be mlerested in any shares has been served with a
Section 793 Notice and such shares are held by a recognised deposdary, the provisions
of this Article shall be deemed to apply only to those shares held by the recogrused
depositary 1n which such person appears to be interesled and references to default
shares shall be conslrued accordingly

{F) Where the member on whom a Section 793 Notice has been served 1s a recogrised
depositary, the obligations of the recognised depositary acting ints capacity as such shall
be limited to disclosing to the Company such formation relating to any person appearing
lo be wterested n the shares held by it as has been recorded by the recognised
depositary pursuant to the arrangements entered into by the Company or approved by the
Board pursuant to which it was appointed as a recognised depositary

(3G) For the purposes of this Article

{1 a person shall be treated as appearing to be interested in any shares If the
member holding such shares has gven to the Company a notification under
section 793 of the 2006 Act which names such person as beng so interested or f
the Company (after taking into account the said notfication and any other
notification under the 2006 Act or any relevant infarmation otherwise available to
the Company) knows or has reasonable cause {o believe that the person in
question is, of may be, interested In the shares, and references i this Article to
persons mterested in shares and to interests n shares shall be construed n
accordance with section 793 of the 20086 Act,

{n) the prescribed period in respact of any shares 15 28 days from the date of service
of the Section 793 Notice i respect thereof, except where the shares to which
such notice relates represent, at the date of the notice, 0 25 per cent or more of
the 1ssusd shares of the relevant class of shares in the Company, in which case
such penod shall be 14 days,

{m) a transfer 1 an excepled transfer If (but only If)

{a) the transfer results from a sale made through a recognised investment exchange
(as defined by the Financial Services and Markels Act 2000) or any stock
exchange outside the Uniled Kingdom on which the Company’s shares (or nghts
in respect of those shares) are normally traded, or

(b} It 1s a transfer of shares to an offeror by way of acceptance of or in pursuance of &
takeover offer (within the meaning of section 974 of the 2006 Act) for the
Company, ar

{c) the Board 1s satisfied that the transfer 1s made pursuant lo a sale to a party who,
in the opinion of the Board, 15 not connected with the holder thereof or with any
other person appearing to be interested in such shares prior to such transfer
{being a party which itself 1s nol the holder of any shares i the Company in
respect of which a direction notice 1s then in force or a person appeanng to be
interested in any such shares) and the Board does not have reasonable grounds
io believe that the transferor or any other person appearing to be interested in
such first-mentioned shares will following such transfer have any interestin such
shares,
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() a recognised depositary 15 a custodian or other person appointed under
arrangements enlered into with the Company or otherwise approved by the Board
whereby such custodian or olher person holds or i1s interesled, directly or
indirsctly through a norminee, in shares of the Company or nghts or Interests In
respact thereof and 1ssues secunties or other documents of utle, or mamians
accounts, evidencing or recording the entitiement of the holders thereof, ar
account holders, to or to receive such shares, nghts or interests, provided and to
the extent that such arrangements have been approved by the Board for the
purposes of this Article and shall include, where so approved by the Board, the
trustees (acting in ther capacity as such) of any employees’ share scheme
established by the Company,

) a reference {o a person being in default in supplying to the Company the
information required by a Section 793 Notice includes a reference to his having
falled or refused to give all or any part of it and also includes a reference to his
having given information which he knows to be false n a material respect or
having recklessly given information which s false In a matenal respect

(H) None of the provisions contained In this Aricle shall in any way mit or restnict the nghts of
the Company under section 793 of the 2006 Act or any other powar of the Company

whatsoever
02 On a poll
()] votes may be given either personally or by representative or by proxy, and
() a member entitlied to more than one vole need not use all his voles or cast all the votes

he uses in the same way

a3 Any person (whether a member of the Company or not) may be appainted to act as a proxy A
member may appaint two or more persons as proxies In the alternative but if he shall do so only
one of such proxies may attend as such and vote instead of such member on any one occasion

94 An appointment of a proxy
(1) Shall, unless atherwise permitted by the Directors

(a) be in writing under the hand of the appointor or of his attorney duly authonsed in
writing, or if such appontor 15 a corporation, either under its common seal or
under the hand of some officer or attorney duly authonised in that behalf,

{b) be deemed to include the power to demand or to concur 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 but shall not confer any further nght to speak at the mesting
except with the permisston of the Chairman, and

(c) unless the conlrary 1s stated theremn, be valid as well for any adjournment of tha
meeting as for the meeting to which it relates,

{n) may be i any common form or 1n such other form as the Board shall approve provided
that it shall be so worded as to enable the proxy to vote eisther for or against the resolutions
to be proposed at the meeting at which the proxy 1s to be used,

{(m) need not be witnessed,

(v) may, f 50 permitted by the Directors, be contained 1n an Electronic Communcation in
accordance with these Articles, authenticated or executed i such a manner as 15
specified by the Direclors, and
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v) shall not preclude a member from attending and voling in person at the meeting or poll
concerned A member may appoint more than one proxy lo attend on the same occasion
and, if he does, he shall specify the number of shares in respect of which each proxy 1s
entilled to exercise the related votes and shall ensure that ne proxy 1s appointed to
exercise the votes which any other proxy has been appointed by lhat member {o exercise

95 {A) An appointment of a proxy (together with evidence required by the Directors pursuant to
Article 84} must

() in the case of an instrument made in writing In hard copy form, rather than
contamned n an Elactronic Communicalion, be deposited al the Qffice, or at such
other place In the United Kingdom as 1s specified in (i} the notice of meeting or
notice of any adjournment or (i) in the nstrument of proxy 1ssued by the Company
in relation to the meeting or adjourned meeting not less than 48 hours befere the
time appointed for holding the meeting or adjourned meething (or such shorter tme
as the Board may determine) at which the person named in the instrument
proposes to vote,

{n} in the case of an appointment (where permitted by the Directors} contained in an
Electronic Communication be received at such address as may have been
specified for that purpose i (1} the notice convening the meeting or notice of any
adjournment (n} any insirument of proxy sent out by the Company inrefation to the
meetng or adjourned meeling or (i} any invitation contained in an Electromic
Communication to appomt a proxy 1ssued by the Company n relation to the
meeting or adjourned meeting not less than 48 hours before the ime appointed
for the meeting or adjourned meeting (or such shorter time as the Board may
determine) at which the person named in the appointment proposes to vote,

D)} in the case of eher an mnstrument or an appomntment by Electronic
Communication, where a poll 1s taken more than 48 hours after it 1s demanded,
be received after the poll has been demanded and not less than 24 hours before
the time appointed for the taking of the poll, and in default the instrument of proxy
shall be invalid save that in the case of a proxy appointed by a corporation the
Board shall have a discretion to accept such proxy's vote notwithstanding the fact
thal the relevant appontment documentation has not been deposited at the Office
as required by this Article,

(v} in the case only of an instrument, where a palt 1s not taken forthwith but 15 taken
not more than 48 hours after it was demanded, be deliverad at the meeting at
which the poll was demanded, to the chairman of the meeting or to the secretary
or to any Director

{B) No instrument appainting a proxy shall be valid after the expiration of twelve months from
the date named in it as the date of its execution or In the case of an appointment contained
in an Electronic Communication the date it was sent except at an adjourned meeting oron
a poll demanded at a meeting or an adiourned meeting n cases where the meeting was
onginally held within twelve months from such date  An instrument of proxy relating to
mare than one meeting {(Including any adjournment thereof) having once been so delivered
for the purposes of any meeting shall not requira again to be delivered for the purposes of
any subsequent meeting to which it relates

{C) The proceedings at a general meeting shall not be invalidated where an appointment of a
proxy n respect of that meeting 1s sent in an Electromic Communication as provided n
these Articles, but because of a technical problem it cannot be read by the recipient

(D) The Board may at its discretion determine that in calculating the penods menhioned in this
Article 95 no account shall be taken of any part of a day that 1s not a business day

26 The Board may at the expense of the Company send, by post, Electromic Communication or
otherwise, nstruments of proxy (reply-pard or otherwise) o members for use at any general
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meeting or at any meeling of any class of members of the Company, either In blank or nominating
in the alternalive any one or more of the Directors or any other persons  If for the purpose of any
meeling invitations to appoint as proxy a person or one of & number of persons specified in the
invitabions are 1ssued at the expense of the Company, such invitations shall be 1gsued to all (and
not some anly) of the members entitled to be sent a notice of the meeting and to vole thereat by
proxy

Avote given In accordance with the lerms of an instrument of proxy shall be vahd notwithstanding
the death or mental disorder of the principal or the revocahion of the instrument of proxy, or of the
authority under which the instrument of proxy was executed, or the transfer of the share in respect
of which the ingtrument of proxy 15 given, provided that no iIntimation in writtng of such death,
mental disorder, revocation or transfer shall have been received by the Company al the Office, or
at such other place as 1s referred to in Article 84, at least one hour before the commencement of
the mesting or adjourned meeling or the talung of the poll at which the instrument of proxy 1s used

CORPORATIONS ACTING BY REPRESENTATIVES

Any carporation which 15 a member of the Company may, by resolution of its diractors or other
governing body, authorise such person or persons as it thinks fil to act as 1ts representative or
representatives (as the case may be) at any meeting of the Company, or at any meeting of any
class of members of the Company, and the person so authornised shall subject to the provisions of
the Acts be entitled to exercise the same powers on behalf of the corporation which he represents
as that corporation could exercise If it were an individual member of the Company

DIRECTORS
The number of Directors shall not be less than two

A Drrector shall not be required to hald any gualfication shares but shall be entitled to recewe
nohce of, attend and speak at all general meetings of the Company and of any class of members
of the Company

{A} Unless ctherwise decided by the Company by erdinary resolution, the Campany shall pay
to the Directors (bul not alternate Directors, a Managing Director or an Executive Director)
for therr services as Directors such amount of aggregate fees as the Board decides  The
aggregate fees shall be divided among the Directors in such proportions as the Board
decides or, If no decision 1s made, equally A fee payable 1o a Director pursuant to this
Article 101 (A} s distinct from any salary, remuneration or other amount payable to him
pursuant o other provisions of these Articles or otherwise and accrues from day to day

{B)  The Drectors shall alsa be entitled to be repaid all travelling hotel and other expenses
necessarily incurred by them respectively in or about the performance of their duties as
Directors, including their expenses of travelling to and from Board meetings, Committee
meetings or general meetings or otherwise ingurred while engagad on the business of the
Company

(C) [f by arrangement with the Board any Director shall perform or render any special duties or
services outside his ordinary duties as a Direclor, the Board or for the avoidance of doubt
any duly authonsed commitiee of the Board may award tum special remuneration, n
addition to any fees or ordinary remuneration, and such special remuneration may be by a
lump sum or by way of salary, commission, participatiot in profils or otherwise as may be
arranged, and shall be charged as part of the Company's ordinary working expenses

Subject as herein otherwise provided, the office of a Director shall be vacated

)] if a receving order 1s made against him or he makes any arrangement or composition with
tus creditors generally, or
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() if he absents himself from the meetings of the Beard during a continucus pericd of six
months without special leave of absence from the Board, and the Board passes a
resolution that he has by reason of such absence vacated his office, or

(m) if he 18 prohubited from being a Director by any order made under any provision of the
Statutes or he becomes prohibited by law from being a Director, or

(v) if in England or elsewhere an order shall be made by any court claiming jurisdiction in that
behalf on the ground (hawever formulated) of mental disorder for s detention or for the
appointment of a guardian or for the appointment of a receiver or ather person (by
whatever name called) to exercise powers with respect to his property or affarrs, or

() if by notice in writing given to the Company he resigns his office, or
(v} If all his co-Directors resolve that he be removed from office as a Director, or
(vi)  1f he1s removed from office under section 168 of the 2006 Act or pursuant to Article 125,

but any act done in good farth by a Director whose office 1s vacated as aforesaid shall be vald
unless, prior to the doing of such acl, written nolice shall have been served upon the Company or
an entry shall have been made in the Directors’ minute book stating that such Director has ceased
to be a Director of the Company

DIRECTORS' INTEREST

103 (A) The Board may, subject to the guorum and voting requirements set out in this Article 103
and Article 104 authonse any matter which would otherwise Involve a Director breaching
his duty under the Acts to avoid conflicts of interest (*Conflict™)

(B) A Drrector seeking authonsation i respect of a Conflict shall declare to the Board the
hature and extent of his interest in a Conflict as soon as is reasonably practicable The
Director shall provide the Board with such details of the relevant malter as are necessary
for the Board to decide how to address the Confiict together with such additional
information as may be requested by the Board

{C) Any Director (including the retevant Director) may propose that the relevant Director be
authonised in relation to any matter ihe subject of a Conflict Such proposal and any
authonty given by the Board shall be effected in the same way that any other matter may

be proposed to and resolved upon by the Board under the provisions of these Articles
save that

)] the relevant Direclor and any other Director with a similar interest shall not count
towards the quorum nor vole on any resolulion giving such authenty, and

{u) the relevant Director and any other Director with a similar interest may, if the
other members of the Board so decile, be excluded from any Board meeting
whiie the Canflict 1s under consideration

{D) Where the Board gives authanty in relation to a Conflict

Q)] the Board may (whether at the time of giving the authonty or subsequently (a)
require that the relevant Director 15 excluded from the receipt of information, the
participation in discussien andfor the making of decisions (whether at meatings of
the Board or olherwise) related to the Conflict, and (b) mpose upon the relevant
Director such other terms for the purpose of dealing with the Conflict as it may
determine,

() the refevant Director will be obliged to conduct himself In accordance with any
terms imposed by the Board in relabon to the Confliel,
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() the Board may provide that where the relevant Director obtains {otherwise than
through his pesition as a Director of the Company) information that 1s confidential
1o a third party, the Director will not be obliged to disclose that information to the
Company, or to use or apply the information in relation to the Company’s affars,
where to do so would amount to a breach of that confidence,

(Iv) the terms of the authonty shall be recorded in writing (but the authority shall be
effactive whether or nol the terms are so recorded), and

(v) the Board may revoke or vary such authority at any time but this will not affect
anything done by the relevant Director prior to such revocation in accordance with
the terms of such authonty

NOTIFICATION OF INTERESTS

If a Director 15 N any way directly or indirectly interested in a proposed contract with the
Company or a contract that has been entered into by the Company, he must declare the
nature and extent of that interest to the Directors in accordance with the Statutes

For the purposes of the foregoing Article 104(A)

0 a general notice given to the Board by a Director to the effect that he 1s a member
of any specified firm or company and 1s lo be regarded as interested n any
contract which may, after the date of the nolice be made with that company or
firm or he (s to be regarded as interasted in any contract which may after the date
of the notice be made with a specified person who is connected with bim (wathin
the meaning of the Acts) shall (if such Director shall give the same at a meeting
of the Board or shall take reasonable steps to ensure that it 1s brought up and
read at the next meeting of the Board after it 15 given) be deemed a sufficient
declaration of interest in ralation to any contract so made,

(1) an interest of which a Director has no knowledge and of which it 15 unreasonable
to expect him to have knewledge shall not be treated as an mnterest of his

The references in this Article 104 and in Articles 103 and 105 1o

{» “a contract” include references to any proposed contract and to any transaction

or arrangement or propesed transacton or arrangement whether or not
canstituling a contract, and

D] “a canflict of interest” include a conflict of interest and duty and a conflict of
duties

The Company may by ordinary resolution suspend or relax the provistons of this Article
104 and Arlicles 103 and 105 to any extent or ralify any contract not properly authorised by

reason of a contravention of any of the provistons of this Arficle, Article 103 and Article
105

An interest of a person who s for the purpose of the Acts connacted with a Director shall
be treated as an interest of the Director, and in relation to an alternate Director, an interest
of his appointer shall be treated as an interest of the alternate Director without prejudice o
any interest which the alternate Director has otherwise

Provided he has declared hus mlerest in accordance with this Article 104, a Directar may

() be party to, or otherwise interested in, any contract with the Company or in which
the Company has a direct or indirect interast,
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{n) hold any other office or place of profit with the Company (except that of auditor) n
conjunction with his office of Direcior for such penied and upon such terms,
including as to remuneration, as the Board may decide,

{u) act by humself or through a firm with which he 1s associated in a professional
capacity for the Company or any other company in which the Company may be
interested (otherwise than as auditor),

{1v) be or become a director or other officer of, or employed by or otherwise be
interested in any holding company or subsiciary company of the Company or any
other company in which the Company may be interested, and

v) be or become a director of any other company in which the Company does not
have an interest and which cannol reasonably be regarded as gving nse to a

conflict of interest at the ime of his appointment as a director of that other
company

(G) Where proposals are under consideration concerning the appointment, or the setttement
or variation of the terms or the termination of the appomtment, of two or more Directors 1o
offices or places of profit with the Company or any other company n which the Company
18 Interested, a separate resolution may be putin relation to each Director and in that case
each of the Directors concerned shall be entitied to vote and be counted m the quorum in
respect of each resolution unless 1t concerns his own appomtment or the settlement or
variation of the terms or the termination of his own appotment or the appointment of
another Direclor to an office or place of profit with a company in which the Company 1s
interested and the Director seeking to vole or be counted in the quorum has a relevant
interest in it

(H) A company shall be deemed to be one In which a Director has a relevant interest  and so
long as (but only if and s0 long as) he 1s to his knowledge (together with any person
connected with him within the meaning of the Acts) the holder of or beneficially interested
directly or indirectly in one per cent, or more of any class of the equity shara capital of that
company {calculated exclusive of any shares of that class in that company held as
treasury shares) or of the voting nghls avalable to members of that company In relation
to an alternate drector, an interest of the appointor shall be treated as an interest of the

alternate director without prejudice to any interest which the aiternate director has
otherwise

{n Where a company in which a Director has a relevant interest is interested in a contract, he
also shall be deemed interested in that contract

{4} If any question shall anise at any time of the Board as to the interest of a Director (other
than the charman of the meeting) in a contract and whether it 1s likely to give nise to a
conflict of interest or as to the entittement of any Director {other than the chairman of the
meeting} lo vote or be counted In the quorum and the question 1s not resalved by his
voluntanly agreeing to abstain from veling, or not to be counted n the quorum, the
question shall be referred to the chairman of the mesling and his ruling in relation to the
Director concerned shall be conclusive except In a case where the nalure or exteni of the
Director's interest (so faras it 1s known fo him) has not been faily disctosed to the Board
If any question shall anise in respect of the chairman of the meeting, the question shall be
decided by a resolution of the Board {for which purpose the charman of the meeting shall
be counted in the quorum but shall nol vote on the matter) and the resolution shall be
conclusive except in a case where the nalure or extent of the interest of the charman of
the meeting (so far as it 1s known to him) has not been fairly disclosed 1o the Board

(K) Subject to these Arlicles, the Board may also 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 the
voling power or power of appomtment in favour of the appointment of the Directors or any
of them as directors or officers of the other company, or in favour of the payment of
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remuneration to the directors or officers of the other company Subject o these Articles, a
Director may also vole on and be counted in the quorum in relation to any of such matlers

105 A Dwector shall not, by reason of his office or of the fiduciary relationship thereby established, be
hable to account to the Company for any remuneration, profit or other benefitrealised by reason of
his having any type of interest authonised under Arlicle 103 {A) or permitted under Article 104 (F)
and no contract shall be liable to be avoided on the grounds of a Director having any type of
interest authornised or permitted under Article 104 (F)

DIRECTORS CONTRACTING WITH THE COMPANY

106  Save as provided in these Articles, a Direclor shall not vote in respect of any contract or
arrangement or any other proposal whatsoever n which he has any matenal interest otherwise
than by viriue of his interests 1n shares or debentures or other secunties of or otherwise In or
through the Company A Director shall not be counted in the quorum of a meeting in relation to

any resolution on which he 15 debarred from voling and if he shall vote, his vole shall not be
counted

107 ADirector shall (in the absence of a malenal interest ather than those indicated below) be entitled

to vote {(and be counted in the quorum) n respect of any resolution concerning any of the following
matters, namely

{) the gving of any secunty or indemmily to him in respect of money lent or obligations
ncurred by him at the request of or for the bensfit of the Company or any of its subsidiary
undertakings,

() the gving of any security or Indemnity to a third party In respect of a debt or obhgation of
the Company or any of its subsidiaries for which he himself has assumed responsibility in
whole or n part under a guarantee or indemnity or by the giving of security,

(i) any proposal concerning an offer of shares or debentures or other securities of or by the
Company or any of s subsidiary undertakings for subscrption or purchase in which offer
he 1s or 1s to be interested as a participant in the underwnting or sub-underwriting thereof,

{w) any proposal concerming any other company in which he 1s interested, directly or indirectly
and whether as an officer or shareholder or otherwise howsoever, provided that he 1s not
interested {as that term 1s used in sections 820-825 of the 20086 Act) 1n one per cent or
more of any class of the equity share capital of such company (or of any third company
through which his interest 1s denved) or of the voting rights avallable to membars of the

relevant company (any such interest being deemed for the purpose of this Article to be a
material interest in all the circumstances),

) any proposal concerning the adoption, modification or operation of a superannuation fund
or retirement, death or disability benefits scheme under which he may benefit and which

has been approved by or is subject to and conditiona!l upon approval by the Board of
Inland Revenue for taxation purposes,

(1) any proposal relating to any arrangement for the benefit of employees under which he
benefits or may benefil n a similar manner as the employees and which does not accord

to him as a Director any privilege or advantage not generally accorded to the employees {o
whom the arrangement relates, or

{vn) subject to the Statutes, any proposal concerning the purchase andfor maintenance of any
insurance policy under which a Director may benefit

POWERS AND DUTIES OF DIRECTORS
108  The business of the Company shall be managed by the Board, which may exercise all such

powers of the Company and do on bahalf of the Company all such acts as may be exercised and
done by the Company and as are not by the Statutes or by these Articles required to be exercised
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or dona by the Companyin general meeting, subject nevertheless to the Provisions of the Statutes
and of these Articles and fo such regulations (not being mconsistent with such aforesard
Provisions) as may be prescribed by the Com Pany in general meeting, but no regulation made by
the Company in general meeting shall invalidate any prior act of the Board which would have been
valid if such regulation had not been made The general powers given by this Article shal) not be
hmtted or restricted by any special authonity or power given to the Board by any other Article

The continuing Directors may act as a Board at any hme notwithstanding any vacancy in their boagy
providad always that in case the Directors shall at any ime be reduced in number toless than the
minimum number prescribed by or in accordance with these Articles 1t shall be lawful for them ta
act as a Board for the purpose of filing any vacancios in therr body or of simmoning a general
meehing of the Company, but not for any other purpose

BORROWING POWERS

Subject to the Statules, the Board may exercise all the powers of the Company to borrow or raise
maoney and to mortgage or charge its undertaking, property, assets, (present or future) and

MANAGING DIRECTOR AND OTHER APPOINTMENTS

The Board may from bme to hme appont any one or more of its body to the office of Managing

Director and/or such other office mn the management of the business of the Company or place of

profit under the Com pany, except that of the Audiors, as it may decide for such period (subject to
n 188
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remuneration of a Managing Director or Executive Director may be made payable by way of salary
or commiigsion or participation in profits, or by any or all of those modes, or otherwise as may be
decided by the Board and it may be made a term of his appointment that he shall recewve a
pension, gratuity or other benefit on his relirement  Such remuneration may be in addition to or

instead of a fee payable to the Managing Director or Executive Direclor far his services as Director
pursuant to these Articles

A Managing Director or Execulive Director shall be taken into account in datermining the
rerement by rotation of Directors, and in ali other respects he shall be subject ‘o the same
provisions as lo removal as the other Directors of the Company, and he shall (subject to the
provisions of any contract between him and the Company) ipso faclo and immediately cease to be

Managing Director or Executive Dirsctor if he shall cease to hold the office of Director for any
cause

ROTATION, APPOINTMENT AND REMOVAL OF DIRECTORS

At the annual general meeting of the Company in every year one-third of the Directors for the time
being or, if their number 1s not three or a multiple of three, then the number nearest to but not less
than one third, shall retire from office and each Director shall retire from office at least once every

threa years A Director retiring at a meeting shall retain office until the close or adjournment of the
meeling

Unless and untl otherwise determinad by the Company by ordinary resolution, ether generally or
i any particular case, no Director shall vacate or be required to vacale his office as a Director on
or by reason of his altaining or having attained the age of 70, and any Director retring or hable to
relire under the provisions of these Articles and any person proposed to be apponted a Director
shall be capable of being re-appointed or appointed, as the case may be, as a Director
notwithstanding that at the e of such re-appointment or appointment he has attained the age of
70 and no special notice need be given of any resolution for the re-appointment or appointment or
approving the appointment as a Director of a person who shall have attained the age of 70, and it
shall not be necessary to give lo the members notce of the age of any Director or person
proposed to be re-appointed or appointed as such

The Directors 1o retire in every year shall be those who are subject to retirement by rotation and
who have been longest in office since therr last election, but as between persons who hecame
Directors on the same day those to retire shall {unless they othenwise agree among themselves)
be determined by lot

A retiing Director shall be eligible for re-glection

The Company al the meeting al which a Director retires in the manner aforesaid may fill the
vacated office by electing a person thereto, and in default the retinng Director shall, If offering
himself for re-election, be deemed to have been re-elected except in any of the following cases

0] al such meeling it 1s expressly resolved not to fill such vacated office or a resolution for the
re-election of such Director 1s put to the meeting and lost, or

() such Diector has given notice In writing to the Company that he 15 unwilling to be
re-elected, or

) such Director has atiained any retinng age applicable to him as Director pursuant to the
Statutes

A resolution for the appointment of two or more persons as Directors by a single resolution shall
not be moved at any general meeling unless a resolution that it shall be so moved has first been

agreed to by the meeting without any vote being given against t, and any resolution moved 1n
conlravention of this provision shall be void

Mo person other than a Director retiring at the meeting shall, unless recommended by the Board,
be eligible for election to the office of Director at any general meeting uniess not less than seven
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hor more than 21 days before the date appointed for the meeting there shall have been left af the
Office nolice n wriling signed by a member duly qualified to attend and vote at the meeting for
which such notice 1s given of tus intention to propose such person for election, and also notice m
wriling signed by that person of his willingness to be elected

123 The Board shall have power at any time and from time to tme to appoint any person to be a
Director, either to fill g casual vacancy or as an additron to the existing Directorsg
124 AnyDirector appointed to fill a casuya| vacancy or as an addition to the existing Directors shall hold
office only until the conclusion of the next following annual gensral meeting and shall then be
ehgible for re-electton, but shall nof be taken mnto account in determining the Directors who are 1o
retire by rotation at such meeting
125 The Company may by ordinary resolution, of which special notice has baen given in accordance
with section 312 of the 2006 Act, remove any Director before the expiration of his period of office
Notwithstanding anything i these Articles or I any agreement between the Company and such
Drrector Such removal shall be without prejudice to any claim which such Director may have for
damages for breach of any contract of service between him and the Company
126  The Company may by ordmnary resolution appoint another person in place of a Director removed
from office under Article 125 and without prejudice to the powers of the Directors under
Article 123, the Company in general meeting may appomnt any personto be a Director either tofill a
Casual vacancy or as an addtbional Director A persan appointed n place of a Drrector so removed
or to fill such a vacancy shall be subject to retirement at the same time as if he had become a
Director on the day on which the Director in whose place he 15 appointed was last elected g
Drrector
DIVISIONAL DIRECTORS
127 (A) The Board may from tma to time appoint any manager or other officer or person in the
employment of any company in the Group for the time bemgtobe a Divisional Director of
the Company
{B) The appointment of g person to ba a Divisiona) Director shall not, save as otherwise
agreed between him and the Company or the subsidiary (if any) in whose service he may
be, affect the terms and condrtions of his employment by the Company or by any such
subsidrary, whether as régards dutres, remuneration, pension or otherwise, and his office
as a Dvisional Director shall be vacaled in the event of his being removed from officebya
tesolution of the Boargd
(C) The appointment, removal and remuneration of a Disional Director shall be determined
by the Board with fui) powers to make such arrangements as the Board may think fit, ang
the Board shall have the right to enter into any contract on behalf of the Company or o
transact any business of any descrption without the knowledge or approval of any
Owisional Director, except that no act shal] be done that would Impose any personal
labiity on any or all of the Dvisional Directors except wath his or therr knowledge and
consent
(D} In caleuiating the number to form a quorum at any meeting of the Boarg any Divisional
Director shall not be counted
(E) A Dwvisional Director shall not be entitled to recelve notice of or to vote at a meeting of the
Beard or (except when expressly invited by the Board to do 50) o attend g meelting of the
Board He shail not require any share quahfication and shall not be deemed tobe a
Director for the purposes of the Statutes or thege Articles
ALVERNATE DIRECTORS
128 (A} Each Director shall have the power to naminate any other Dhrector Or any person
approved for that purpose by resolution of the Board to act as alternate Direcior at
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meetings of the Board in his place during his absence and, at hig discretion, to revoke
such nomination

(B) Any appointment or removal of an alternate Director shall be effected by an instrument in
writing delvered at the Office and signed by the appointor

(C) An alternate Director shall (except when absent from the United Kingdom) be entitied to
receive notice of meelings of the Board and of any committee of the Board of which the
appointor 15 a member and to attend and to vote at any such meeting and lo perform
thereat all the functions of his appoinior  An alternate Director shall have one vote for
each Director whom he represents, in addition 1¢ his own vote if he 1s a Director, but he
shall not be counted more than once in the quorum  If lus appointor is for the ime being
absent from the United Kingdom or otherwise nat available the appointee's signature to
any resolution in wnting of the Directors shall be as effective as the signature of his
appomntor  Save as otherwise provided in these Articles, an alternate Diracior shall be
deemed for all purposes to be a Direclor and shali alone be responsible for his own acts
and defaulls and he shall not be deemed to be the agent of the Director appointing him

D) An alternate Director shall be entitled to contract and to be interested in and to benefit
from contracts or arrangements with the Company and to be repaid expenses and to be
indemnified to the same extent mutatis mutandis as if he were a Director, but he shall not
be entitled to receve from the Company in respect of his appointment as alternate
Director any remuneralion except such part (if any) of the remuneration otherwise payable

to his appointor as such appointor may by notice 1n wribing to the Company from time to
time direct

{E) An allernate Director shall ipso facto cease to be an alternale Director if his appointor
ceases for any reason to be a Director, provided that if any Director retres by rotation or
otherwise butis re-elected at the same meaeting, any appomtment made by him pursuant
to thus Article which was in force immediately before his retrement shall remain in force

PROCEEDINGS OF DIRECTORS

A Director may, and on request of a Director the Secretary shall, at any ime summon a meeting of
the Board by notice {(which need not be in writing) served upon the several members of the Board

Notice of a meeting of the Board shall be deemed to be duly given to a Director if 118 given to bim
either personally or by sending the same through the post addressed to him at the address given
to the Company by him or on his behalf to the Company for this purpose or sent by Eleclronic
Commumeation to such address (if any) for the time being notified by him or on his behalf to the
Company for this purpese It shall not be necessary to give notice of a Board meeting to any
Direclor who 1s for the ime being absent from his last known address or such other address {if
any) for the tme being notified by him or on his behalf to the Company and who has provided no
forwarding address or who, having provided such address, cannot be contacted after a reasonable

attempt lo do so  Any Director may waive notice of any meeting and any such wawer may be
retrospective

The Board may meet together for the despalch of business, adjourn and otherwise regu'ate its
meatings as it thinks fit and determine the quorum necessary for the transaclion of business  Any
Director may parlicipate in a meeting of the Board by means of conference telephone or similar
communication equipment whereby all the Directors participating in the meeting can hear each
other and the Directars parlicipaling in this manner shall be deemed to be present in person at
such meeting and shall ba entitied to vote or be counted in a quorum accordingly Such a meeting
shall be deemed to lake place where the Director who nihiated the meating by way of conference
telephone or similar commumicabion equipment 1s present

Unlil otherwise determined, but subject to Ariicle 110, two Directors shall be a quorum

Questions ansing at any meeting shall be decided by a majonty of voles
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In case of an equalty of voles the Chairman shall have a second or casting vote

For the purpose of these Articles an alternate Director shall be counted in a quorum provided that
at least one other Director or person duly appointed as an alternate Director s also present and a
Director who 1s an alternate Director shall be entitled to a separale vote on behalf of the Director
whom he s representing in addiion to his own vote

A resolution In writing signed by all the Directors for the tme being in the United Kingdom, 1f
constituting a majonty of the Directors, shall be as effective for all purposes as a resolution passed
at a meeting of the Board duly convened, held and constituted and may consist of several
documents in ke form each signed by one or more of the Directors

The Board may from time o ime elect or otherwise appoint a Director to be Charman or Deputy
Chairman and determine the penod for which each of them 1s to hold office

The Charman, or in his absence the Deputy Chairman, shall preside at meetings of the Board, but
if no such Chairman or Depuly Chairman shall be elected or appointed, or if al any meeting the
Charrman or Deputy Chairman shall not be present within five minutes afler the ime appointed for

holding the same, the Directors present shall choose one of therr number to be Chairman of such
meeling

{A) The Board may delegate all or any of its powers, authonties and discretions to any
committee or committees as it may think fit  Any such committee may consist of one or
more members of the Board, and the Board shall also be entitled to appoint such other
person or persons as It considers expedient to a committee but so that the majonty at
teast of the members of any such committes shall consist of Directors and no resolution of
the commiltee shall be effective unless a majonty of the members of the commities
present at the relevant meeting consists of Direclors

{B) Any committee so formed shall in the exeraise of the power, authorities and discretians s0
delegated conform 1o any regulations that may be imposed on it by the Board

(C) The Board may authorise any such committee or subsidiary to sub-delegate all or any of
the powers, authorities and discretions delegated to it and the Board may at any tme
dissolve any such committee or revoke or vary any delegation made to any such
committee or subsichary

(D) The meetings and proceedings of a commuiltee shall be governed by the provisions herein
contained for regulating the meetings and proceedings of the Board, so far as the same
are applicable thereto and are nol suspended by any regulations imposed by the Board
under or by the provistons of paragraph (B) of this Article

All acts done bona fide by any meeting of the Board, or of a commutiee of the Board, or by any
person acting as a Drector or allernate Director or a member of such committee shall,
notwithstanding that it be afterwards discovered that there was some defect n the appomtment of
any such Director or such commiltee or person acting as aforesatd, or that they or any of them
were disqualified, or had vacated office or was nol entitled te vote, be as valid as if every such
person had been duly appointed or had duly continued in office and was qualified and had

continued to be a Director or, as tha case may be, an allernate Director and had been enlitled to
vote

MINUTES
(A) The Board shall cause minutes to be made
() of all appontments of officers made by the Board,

()  of the names of the Directors present at each meeting of the Board and of
commitiees of the Board, and
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(B)

(A)

(B)

(A)

(8)

)

(m)  of all resolutions and proceedings at all meetings of the Company and of the Board
and of commilteas of the Board

Any such minutes shall be conclusive evidence of any such proceedings if they purport to
be signed by the Chairman of the meeling at which the proceedings were conducted or by
the Charrman of the next succeeding meeting

THE SEAL

Subject to paragraph (B) of this Article, the Board shall provide for the safe custody of the
Seal, which shall only be used by the authority of the Board or of a committee of the
Board authorised by the Board in that behalf, and every instrumentto which the Seal shail
be affixed shall be signed by a Director and shall be countersigned by the Secretary or by
a second Director or by some other person appointed by the Beard for the purpose
provided thal the Board may either generally or in any particular case or cases resolve
(subject to such restrictions as to the manner in which the Seal may be affixed as the
Board may determine) that such signatures or any of them may be affixed to certficates
for shares or debenturas or representing any other form of secunty by some mechanical
means other than autographic to be specified in such resclution or thal such certificates
need not be signed by any person

Subject to the Statutes, the Company may dispense with the nesd for the Seal, aither
generally or in respect of particular classes of documents, at the Board's discretion, and,
whether it does or does not dispense with the Seal, a document signed by a Director and
the Secretary or by any two Directors and expressed (in whalever form of words) to be
executed by the Company shall have the same effect as if execuled under the Seal, and a
document so executed by the Company which makes it clear on its face that it1s intended
to be a deed shall have effect upon delvery as a deed

The Company may have
Q] an official seal kept by virtue of section 40 of the 1985 Act, and

{u) an official seal for use abroad under the provisions of the Statutes, where and as
the Board shall determine, and the Company may by writing under the Seal
appoint any agents or agent, commiitees or commitiee abroad to be the duly
authorsed agents of the Company for the purpose of affixing and using such
official seal and may impose such restnictions on the use thereof as may be
thought fit

Wherever in these Articles reference 1s made to the Seal, the reference shall, when and
s0 far as may be applicable, be deemed to include any of such official seals as aforesaid

SECRETARY

Subject to the provisions of the Statutes, the Secretary shall be appomted by the Board for such
term, at such remuneration and on such conditions as it may think fit, and any Secretary so
appointed may be removed by the Board The Board may from time lo bme appoint one or more
deputy or assistant Secretaries

(A}

(B)

Anything by the Statutes or these Articles required or authorised to be done by or to the
Secretary, if the office 18 vacant or there is for any reason no Secretary capable of acting,
may be done by or to any assistant or deputy Secretary, or if there is no assistant or
deputy Secretary capable of acting, by or to any officer of the Company authorised
generally or specially in that behalf by the Board

A provision of the Statutes or these Arlicles requinng or authensing a thing to be done by
or to a Director and the Secretary shall not be satisfled by its being done by or to the
same person acting both as Director and as, or in the place of, the Secretary
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RECORD DATES

Notwithstanding any other provision of lhese Articles the Board may fix a date as the record date
for any dividend, disinbution, allotment or issue and such record date may be on or at any ime

within six months before or after any date on which such dvdend, distnbubon, allotment or 1ssue 18
declared, pad or made

DIVIDENDS AND RESERVES

The Company in general meeting may declare dividends but no dividends shall exceed the amount
recommended by the Board

The Board may from time to time pay to the members such intenm dividends as appear to the
Board to be justified by the profits of the Company and 1n particular (but without prejudice to the
generality of the foregoing) If at any time the share capital of the Company 1s dwded into different
classes the Board may pay such intenm dividends 1n respact of those shares in the capital of the
Company which confer on the holders thereof deferred or non-preferantial rights as well as in
respect of those shares which confer on the holders thereof preferential nghts with regard to
dividend but no interm dividend shall be paid on shares carrying deferred or non-preferential rights
if at the ime of payment any preferential dividend I1s in arrear  Provided that the Board acts bona
fide, the Board shall not Incur any responsibility ko the holders of shares confernng any preference
for any damage that they may suffer by reason of the payment of an interim dividend on any
shares having deferred or non-preferential nghts

The Board may also pay hali-yearly or at other sutable intervals to be settled by it any dividend

which may be payable at a fixed rate 1f the Board 1s of the opinion that the profits justify the
payment

Ne dividend shall be paid olherwise than out of profits avallable for distribution in accordance with
the Statutes

No dividend shall bear interest against the Company

{A) The Company shall have the power to cease sending dividend warrants by post if previous
warrants sent to the same member have been returned undelivered or left uncashed,
provided that such power may nol be exercised until such warrants have been returned or
so lefl uncashed on at least two consecutive occasions or, following ene such occasion,
reasonable enquiries have failed to establish any new address of the reqistered holder

(B) All unclaimed dividends may be invested or otherwise made use of by the Company as
the Board shall think fit, unti the same be clamed and so that the Company shall not
thereby be constituted as a trustee in respect thereof

(C}  Anydwnidend or other sum remaining unclaimed for a penod of twelve years after having
been declared shall be forfeited and shall revert o the Company

The Board may, before racommending any dvidend (whether preferental or otherwise), set aside
out of the profits of the Company such sums as it thinks fit as a reserve or reserves which shall
(subject to the Statutes) at the discrebion of the Board, be apphcable for meeting claims on or
labilities of the Company or contingencias or for paying off any loan capital or for equalising
dividends or for any other purpose to which the profits of the Company may be properly applied,
and pending such application may, at the like discretion, either ba employed in the business of the
Company or be invested in such invesiments {other than shares of the Company) as the Board
may from time to time think fit, and so that it shall not be necessary 1o keep any invesiments
conshituting the reserve or reserves separate or distinct from any ather mvestments of the

Company The Board may also without placing the same to reserve carry forward any profits
which it may think prudent not to dwide

Subject to the nghts of parsons, If any, entitled to shares with special rights as to dividend, all
dividends shall be declared and paid according to the amounls paid up on the shares in respect
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whereof the dividend 1 pawd, but no amount Paid up on a share in advance of calls shall be treated
for the purposes of this Articie as pard up on the share

155 All dvidends shall be appoertioned and (subject to any lien of the Company) pard to members on
the register on the date the dividend 1s declared, made or paid notwithstanding any subsequent
transfer or transmission of shares proportivnately to the amounts pad up on the shares during any
portton or portions of the period In respect of which the dwvidend I1s paid, but if any share I1s issuad
on terms providing that it shal rank for dividend as from a particular date such share shall rank for
dividend accordingly

156  The Board may deduct from any dividend payable to any member all sums of money (If any)
prasently payable by him to the Company on account of calls or otherwise in refation tothe shares
of the Company

187 Subject to the provisions of the Statutes, any general meeting declaring a dividend may upon the
recommendation of the Board direct payment of such dividend whaily or parily by the distribution of
specific assets and in particular of paid up shares of debentures of any other company or in any
ane or more of such ways, and the Board shall give effect to such resolution, and where any
difficully arrses in regard {o such drsinbution, the Boarg may settle the same as if thinks expedient,
and In particular may 1ssue i the case of certificated shares fractional certificates and fix the value
for distnbution of such specific assets or any part thereof and may determing that cash payments
shafl be made to any members on the footing of the value so fixed 0 order to adjust the rights of
all parties, and Mmay vest any such specific assets in trustees as may seem expedient to the Board

168 Any dividend, interest or other montes payable in cash on or in respect of shares may be paid by
cheque or warrant sent through the post to the registered address of the holder or person entitlad
thereto, or by direct debit or bank transfer to such bank or building Society account as the member
or person entitled thereto 1n wriling directs, or by such other means, ncluding electronic media
offered by the Company as the holder or persan entitled thereto may in writing agree, and mn the
case of Jjomnt holders, to the registered address or bank or building society account of that one of
the jont holders who 1s first named on the Regrster, or to such person and to such address or sych
bank or burlding sociely account or other slectronic account as the holder or joint holders may in
wniting direct or agree in wrting with the Company Every such cheque or warrant shail be made
payabie to the order of the person te whom it 1s sent or such person as the member, person
entitled or joint holders direct and the payment of the cheque or warrant by the bankers on whom it
15 drawn shall be a good discharge to the Company Any one of two or more jont holders may
give effectual receipts for any dividends or other monies payable in respect of the shares held by
them as joint holders Every cheque or warrant shall be sent at the risk of the person entitled to
the money it represants and the Company shall not be responsible for any cheque or warrant lost

CAPITALISATION OF RESERVES

159 {A) The Company May, Upon recommendation of the Board, resolve to capitalise any part of
the amount for the tme being standing to the credit of any of the Company's reserve
accounts or to the credit of the profit and loss account and not required for payment of
dividend on any shares with a preferential nght to dividend and, accordingly, that such
sum be set free for distribution amongst the members on the record date specified in the
relevant resolution who would have been entitied thersto if distributed by way of dividend

{n a share premim account and a capital redamption reserve may, for the
PUrposes of this Article, only be applied in the Paying up of unissued shares to ha
15sued to members of the Company as fully paid up shares, and
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that no unreahised profits shall be used in paying up any amounts unpaid on any
issued shares

(B) Subject to the provisions of this Article the Board may, with the prior sanction of an
ordinary rasoiution of the Gompany offer the holders of Ordinary shares the nght to elect
to recewve, In respect of all or part of their holding of Ordinary shares, additional Ordinary
shares 1n the capital of the Company, credited as fully paid, instead of cash in respect of
such dividend or dividends {or parts thereof) as are specified by such resolution The
following provisions shall apply

(0

(n

{m})

()

(v)

()
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the said resolution may specify a particular dividend, or may specify all or any
dvidends paid, proposed to be paid or declared within a specified penod, but
such period must expire not later than the end of the fifth annual general meeting
to be held following the date of the meeting at which such resolution is passed,

save where the said resolution specifies or requires otherwise, the entidlement of
each holder of Ordinary shares lo new Ordinary shares shall be determined by
the Board so that the Relavant Value thereof shall be as nearly as practicable
equal to {but notin excess of) the cash amount (disregarding any tax credit) that
such shareholder would have received by way of dwidend For this purpose
"Relevant Value™ shall be calculated by reference to the average of the middle
markei quotations for the Company's Ordinary shares on AlM on the day when
the Ordinary shares are first quoted "ex” the relevant dwvidend and four dealing
days thereafter or in such other manner as may be determined by or n
accordance with an ordinary resolution of the Company A certificate of orreport
by the Auditors as to the amount of any dvidend shall be conclusive evidence of
that amount,

the bass of allotment shal} be such that no mamber may receive afraction of an
Crdinary share and an election to recelve Ordinary shares In heu of a cash
dmidend which gives nse to a fractional entittement will be deemed to be an
election to receive only that whole number of additienal Ordinary shares which 1s
as nearly as possible equal to but not greater than the cash amount of the
dividend to which the member s otherwise entitled,

the Board, after delermining the basis of allotment, shall notify the holders of
Ordinary shares in writing of the nght of election offered to them, and, subject as
provided in paragraph (x) below, shall send with, or following, such notification
forms of election and specify the procedure 1o be followed and the place at which,
and the fatest ime by which, duly completed forms of election must be lodged in
order to be effectve,

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 i respect whareof the said
elaction has been duly made (“the elected Ordinary shares™) and instead thereof
additional Ordinary shares shall be aliotted to the holders of the elacted Ordinary
shares on the basis of allotment determined as aforesaid  For such purpose the
Board shall capttalise out of such of the sums standing to the credit of any of the
Company’s reserves (including any share premium account, capital redemption
resarve fund or any other undistnbutable reserve) or any of the profits which
could otherwise have been applied in paying dividends in cash as the Board may
determine, a sum equal to the aggregate nominal amount of the additional
Ordinary shares to be allotted on such basis and apply the same 1 payingup In
full the appropnate number of urissued Ordinary shares for allotment and

distributton to and amongst the holdars of the elected Ordinary shares on such
basis,

the addittonal Ordinary shares so allotted shall rank pan passu in all respects with
the fully paid Ordinary shares then In 1ssue save only as regards parlicipation in
the relevant dvidend (or share election i hau},
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{wn)  where the Ordmary shares constitute authorised Invesiments for the purposes of
the Trustee Investments Act 1961 the Board shall {unless otherwise resolved by
the Company in general meeting} ensure that at least part {being such part as the
Board may decide) of the dividend payable on each Ordinary share in each
calendar year 1s paid In cash,

{vi)  the Board may on any occasion determine that rights of election hereunder shall
be subject to such exclusions or other arrangements as the Board may deem
necessary or expadient in relation to legal or practical problems under the laws of
or the requirements of any recognised regulatory body or any stock exchange in
any terrrtory,

(1x) the Board may undertake and do such acts and things as it may consider
necessary or expedient for the purpose of giving effect to the provisions of thts
Articte meluding (withoul limiting the foregoing) making such provisions as they
may think fit in relation to any fraction of an Ordinary share which may or would
arise pursuant to the application of paragraph (m) of this Article {including
provisions whereby fractional entitlements are disregarded or ihe benefit thersof
accrues to the Company rather than to the members concerned), and

(x) the Board may introduce and operate such arrangements as it may cansider
necessary whereby any holder of Ordinary shares may agree (unless and until
such arrangements are by written notice terminated in respect of any holder by
the Board or by any such holder himself} to elect to recewve In respact of all (but
not part} of his holding of Ordinary shares additional Ordinary shares of the
Company in lieu of the whole {(but not part) of all future dividends payable on his
holding of Qrdinary shares in respect of which the Company (pursuant fo any
authority of the Board in general meeting as 1s specified in this Article) offers to
holders of Ordinary shares such right to elect (*relevant dwvidends”) (subject
always to the provisions of paragraph () hereof) and dunng the continuance of
such arrangements in respect of any holder of Ordinary shares (a) the Board
shall not be obliged to send forins of election to any such holder in accordance
with paragraph (iv) hereof, and (b) the agreement by such holder to elect as

aforesaid shall be effective for all purposes as an election In respect of all
relevant dividends,

{xi1} in relation to any particular proposed dividend the Board may in its absolute
discretion withdraw or terminate the offer previously made to holders 1o elect to
receve additional Ordinary shares in lieu of the cash dividend (or that part of the
dividend in respect of which a night of election has heen cffered) at any time prior
to the sllotment of the additional Ordinary shares The Board shall not proceed
with any offer unless the Company has sufficient reserves or funds that may be
capitalised to give effect to it after the basis of allotment has been determined

Whenever such a capitalisation as aforesawd shall have been resolved upon the Board shall make
all appropriations and applications of the reserves or undivided profits resolved to be capitalised
thereby and all allotments and 1ssues of fully paid up shares or debenlures, If any, and generally
shali do all acts and things required to give effect thereto, with full power to make such provisicn by
the 1ssue of, In the case of certificated shares, fractional certificates or by payment in cash or
otherwise as 1l thinks fit ncluding the nght of the Company to retain amounts the cost of
apportionment of which would be disproportionate to the amounts involved in the case of shares or
debentures becoming disinbutable in fractions and alse to authonse any person to enter on behalf
of all tha members entitled thereto into an agreement with the Company providing for the allotment
io them respectively, credited as fully pard up, of any shares or debeniures to which they may be
entitled on such capitalisation and (as the case may require) for the payment up by the Company
on therr behalf by the application thereto of therr respective proportions of the reserves or profits
resolved to be capitalised, of the amounts or any part of the amounts remaining unpaid on their

existing shares  Any agreement made under such authonty shall be effective and binding on all
such members
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ACCOUNTS
161  The Board shall cause accounting records to be kept in accordance with the Statutes

162  The Board shali from time to ime determine whether, in any particular case or class of cases, or
generally, and to what extent, and al what imes and places and under what conditions or
regulations the accounts and books of the Company, or any of them, shall be open to the
mspection of members, and no member (not being a Director) shall have any right of Inspecting
any account or book or document of the Company, except as conferred by the Statutes or as
authonsed by the Board or by resolution of the Company in genseral meeting

183  The Board shall from time to ime, In accordance with the Statules, cause to be prepared and te
be laid belore the Company in general meeting such profit and loss accounts, balance sheats,
group accounts (If any) and reports as are referred to in the Slalutes

164 (A) Subject to paragraph (B) of this Arlicle and o Arlicle 173, copies of all such documents as
are referred to in Article 163 and any other documents required by law to ba annexed
thereto shall not less than 21 days befora the date of the meeting before which they are to
be lad be sent to all the members al therr registered address and to all holders of

debentures of the Company and to the Auditors as required by and subject to the
provisions of the Slatules

(8) Instead of the documents refarred to in paragraph {A) of this Article, the Company may
send a summary financial statement prepared in accordance with the Statutes and any
ralevant regulations to members where permutted by the Statutes and any such
regulations, subject to such exclusions or other arrangements as the Board may deem
necessary or expadient to deal with legal or practical problems arising in any overseas
termtory or by wvirtue of shares being represented by deposidary receipts or the
requirements of any regulatory body or stock exchange

(C) This Article shall not require a copy of the documents referred to in paragraphs {A) or (B)
of this Article to be sent {0 any person of whose address the Company (s not aware or to
more than one of the Joint holders of any shares or debentures

AUDIT

185  The accounts of the Company shall be examined and audited by the Auditors In accordance with
the Stalutes

AUTHENTICATION OF DOCUMENTS

166  Any Director or the Secrelary or any person appointed by the Board for the purpose shall have
power to authenticatle any documents affecting the consttution of the Company and any
resolutions passed by the Company or the Board and any books, records, documents and
accounts relating lo the business of the Company, and to certify copies thereof or exiracts
therefrom as true copies or extracls, and where any books, records, documents or accounts are
elsewhere than at the Office, the officer of the Company having the custody thereof shall be
deemed to be a person appomnted by the Board as aforesad

167 A document purporting to be a copy of a resolution of the Board or an extract from the minutes of
a meeting of the Board or any commitlee which i1s certified as aforesaid shall be conclusive
evidence n favour of all persons dealing with the Cempany upon the faith thereof that such
resolution has been duly passed or, as the case may be, that such extract is a true and accurata
racord of the proceedings at a duly constituted meeting

AUDITORS

168  Subject to the provisions of the Stalutes, all acts done by any person or persons acting as Auditors
shall, as regards all persons dealing in good farth with the Company, be valid notwithstanding that
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there was some defect in their appointment or that they have at the time of therr appointment not
qualified for appointment

The Auditors shall be entitled 1o attend any general meeting and to receive all notices of and other
communications relating to any general meeting which any member is entitled to receive, and to

be heard at any general meeting on any part of the business of the meeting winch concerns them
as Auditors

(A)

(B)

UNTRACED SHAREHOLDERS

The Company shall be entitled to sell at the best price reasonably abtainable any share or
stock of a member or any share or stock 1o which a person i1s enlitled by transmission if
and provided that

(1} for a period of twelve years (a) no cheque or warrant sent by the Company
through the post in a pre-paid letter addressed to the member or 10 the person
entitled by transmission to the share or stock at his address on the Register, or
other the last known address given by the member or the person entitled by
transmission to which cheques and warrants are to be sent, has been cashed, (b)
at least three dividends i respect of the shares in queshbon have become
payable, (¢) no dividend has been claimed, and (d) no communication has been

received by the Company from the member or the person entitied by
transmission, and

() the Company has on or after the expiration of the said perod of twelve years by
advertisement In both a national newspaper and in a newspaper circulating n the
area in which the address referred to in paragraph {1) of this Article is lecated
given notice of its intention to sell such share or stock, and

() the Company has not duning the further penod of three months after the date of
the adverisement and prior to the exercise of the power of sale receved any
communication from the member or person entitled by transmission, and

(v} the Company has first given notice in wriling to the London Stock Exchange of its
intention to sell such shares or stock

To give effect to any such sale the Company may appoint any person (1) in the case of
certificated shares, to execute as transferor an instrument of transfer of such share or
stock andfor (n) in the case of uncertificated shares, to authonse and procure the
execution of such transfer in accordance with and subject o the Regulations and the
faciities and requirements of the relevant systam concerned, and such transfer shall be as
effective as if it had been executed by the registered holder of or person entifled by
{ransmission to such share or stock The Company shall accounl Lo the mambear or other
person entitled to such share or stock for the net proceeds of such sale and shalt be
deemed to be his deblor, and not a trustee for him in respect of the same  Any monies
not accounted for to the member or other person entitied to such share or stock shall be
carned to a separate account and shall be a permanent debt of the Company Monies
carred to such separale account iay either be employed in the business of the Company
or invesled in such investments (other than shares of the Company or its helding company
if any) as the Board may from time to tme think fit

DESTRUCTION OF DOCUMENTS

The Company may destroy

0

any share certificate which has been cancelled at any ime afier the expiry of one year
from the date of such cancellation,
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{n) any dividend mandate or any vanation or cancellation thereof or any notification of change
of name or address at any time after the expiry of two years from the date such mandats,
variation, cancellation or notification was recorded by the Company,

{m) any instrument of transfer of shares which has been registered at any time after the expiry
of si1x years from the dale of registration, and

(v) any other document on the basis of which any entry in the Register 1s made, at any ime
after the expiry of six years from the date on which an entry in the Register was first made
in respect of 1t

and 1t shall conclusively be presumed in favour of the Company that every share certricate so
destroyed was a valid certificate duly and properly sealed and that every instrument of transfer so
destroyed was a valid and effective instrument duly and properly registered and that every other
document destroyed heraunder was a valid and effective document in accordance with the
recorded particulars thereof in the books or records of the Company provided always that

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

(b) nothing contained in this Article shall be construed as imposing upon the Company any
hiability in respect of the destruction of any such document earher than as aforesaid or in
any case where the conditions of proviso (a) above are not fulfilled, and

{c) references n this Arlicle to the destruction of any decument include references to its
disposal In any manner

NOTICES

172 (A) The Company shall send any notice, or other document or information pursuant to these

Articles and the Acts to a member by whichever of the following methods it may in its
absolute discretion delermine

{1) personally or

(n} or by sending it through the post in a prepaid cover addressed to such member at
his registered address, or (if he has no registered address within the United
Kingdom) to the address, if any, within the United Kingdom supplied by him to the
Company as his address for the service of nolice, or by delivering it to such
address addressed as aforesaid, or

() if the member has agreed {generally or specifically) that the document or
information may be sent or supplied using electronic means (and has not revoked
that agreement), by sending the notice or other document using electronic means
to such address (if any) for the time baing notified to the Company by or on behalf
of the member for that purpose {(generally or specifically}, or

(v} n accordance with Article 172 {B)

(B) The Company may also send any notice or other document or information pursuant to
these Articles and the Acts to a member by publishing that notice or other document or
information on & website where

0] the member has agreed (or 1s taken to have agreed in accordance with the Acts)
to him having access to the notice or document or information on a website
{instead of it being sent to him),

() the nolice or document is one to which that agreement applies,
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(m) the member 1s notfied, i writing, of

{a) the publication of the notice or document on a website,

(b) the address of that websits,

{c) the place on that website where the notice or document may be
accessed, and how it may be accessed, and

(v} the notice or document 15 published on that website throughout the publication
penod, provided thal, if the notice or document 1s published on that website for a
part, but not all of, the publication peniod, the notice or document shall be treated
as being published thraughout that peniod If the failure to publish that notice or
document throughout that period 18 wholly atiributable to circumstances which it
would not be reasonable to have expecled the Company ta prevent or avoud

In Article 172 (B) “publication pernod” means

{1) in the casa of a notice of an adjourned meeting pursuant these Articles a penod of
not less than seven clear days before the date of the adjourned meeting,
beginning on the day following that on which the notification referred to in Article
172 (B)(n) 15 sent or {if 1ater) 1s desmed sent,

(n) in the case of a notice of a poll pursuant these Articles, a period of not less than
seven clear days before the taking of the poll, beginning on the day following that
on which the notification referred to in Article 172 (B)(m) 1s sent or (if later) 1s
deemed sent,

() otherwise, for the applicable notice penod specified in these Articles or any
applicable provision of the Acts, and

() in any other case, a penod of not less than 28 days, beginning on the day
following that on which the notification referred to in Aricle 172 (B)(n) above 15
sent or (if later) 15 deemed sent

Where a notice or other document or information 15 served or sent by (1) first class post,
service or delivery shall be deemed to be effected on the day immediately following the
day upon which the cover contamning the same 1s posted and (1) second class post,
service of delivery shall be deemed to be effected on the second day after which the cover
containing the same 1s posted unless, in either case, the day of posting is a Satlurday or a
Sunday, in which case, service or delivery shall be deemed to be effected the day
immediately following the day it would otherwise have been deemed effective pursuvantto
the aforementioned provisions, and in proving such service or delivery it shall ba sufficient
to prove that such cover was properly addressed, stamped and posted (or put inlo a post
box) Any notice or other document or information sent using Electronic Communication
shall be deemed to be served and delivered at the expiration of twenty-four hours after lha
bme 1t was sent, and in proving such delivery or service, proof that a notice or other
document or information contaned in an Electronie Communication was sent In
accordance with guidance i1ssued by the Insttute of Chartered Secretaries and
Administrators shali be conclusive evidence that the notice or other document or
informabion made availlable on a website, the nobtce or other document or cther
information shall be deemed to have been received on lhe date on which it was first made
avalable on the websile or, If later, when a notice of avalabilty is received or deemed to
have been received pursuant to these Articles

If at any tme by reason of the suspension or curtaiment of postal services or an
slectronic communications system in the United Kingdom within the United Kingdom the
Company 13 unable effectively to convene a general meeting by notices senl through the
post or by Electronic Cormmunication and the Board has resolved it 1s necessary to do so
in the interests of the Company, & general meeting may be convened by notice advertised

i
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on the same date in a least one national newspaper and such notice shall be deemed to
have been duly served on all members entilled thereto on the daywhen the advertisernent
appears In any such case the Company shall send confirmatory copies of the notice by
post or by Electronic Communication if at least six clear days prior to the meeting the

posting or sending of nolices lo addresses throughout the Umited Kingdom agamn
becomes practicable

(B) Notwithstanding anything in the Statutes or these Articles, if by reason of suspension or
curtalment of postal services or an elactronic communications system within the United
Kingdom the Company 1s unable in the opinion of the Board to deliver the documents
referred to In paragraphs (A) or {B) of Article 164 (as the case may be) to persons entitied
thereto by the time therein prescribed, the Company may nevertheless proceed validly to
convene and hold the general maeting before which such documents are to be laig by
giving notice of such meeting in accordance with paragraph (A} of this Article, but so that
the reference in the final sentence of that paragraph to “confirmatory copies of the notice”
shall be read to include the relevant documents referred to i Article 164 and the
reference therein to “six clear days” shall be read as “three clear days" and provided
always that such documenlts shall be made avalable for inspection during narmal
business hours al the Office throughout the period from the date of publication of the
notice convening such meeting until the date of the meeting and also at the meeting itself

174 All notices or other documents or Information directed to be given to the members shall, with
respect to any share to which persons are Jomtly entitled, be given to whichever of such persons is

named firstin the Register, and notice or other document or nformation so given shall be sufficient
notice to all the holders of such share

176 A person entitled to a share in consequence of the death or bankruptcy of a member upon
supplying to the Company such evidence as the Board may reasonably require to show his title to
the share, and upon supplying also an address within the United Kingdom for the service of notices
or other document or information shall be entitled to have served upon or delivered to luim at such
address any notice, or other document or information to which the mamber but for his death or
bankruptcy would be enlitled, and such service or delivery shall for all purposes be deemed to be
suffictent service for delivery of such nolice, or other document or information on all persons
interested (whether jomtly with or as claiming through or under tim) In the share Save as
aforesad any notice, or other document ar information delivered or sent by post to or left at the
address of any member in pursuance of these presents shall, notwithstanding that such member
be then dead or bankrupt, and whether or not the Company shall have nohice of his death or
bankruptcy, be deemed to have been duly served or delivered in respect of any share registered in
the name of such member as sole or first-named joint holder

176  Amember who (having no registered address within the United Kingdom) has not supplied to the
Company an address within the Uniled Kingdom for the service of notices, or other documents or

information shall not be entitled to receive notices or other documents or information from the
Company

INDEMNITY

177 Subject to the provisions of the Statutes, the Company may purchase and mantain for any
Drrector, Managing Director, Secrelary or other officer or employee or agent of the Company, or
the Auditors, insurance aganst any iabiity Subject to the provisions of the Statutes, but without
prejudice 1o any ndemnity to which the person concerned may otherwise be entitted, every person
who s or has been a Director, Managing Drrector, Secretary and other officer or employee of the
Company shall (to the extent the proceads of any insurance policy agamst such habilty are
insufficient to meet such hability in full) be mdemnified out of the assets of the Company against
any liability relating to his conduct as, or incurred by him as, such Director, Managing Director,
Secrelary or other officer or smployee of the Company in defending any proceedings, whether civil
or criminal, in which judgment 1s given in his favour or iIn which he s acquitted or In connection witk
any applhication under section 144 (3) or section 144 (4) of the 1985 Act or section 727 of the 1985
Act in which relief 1s granted o lim by the Court, and, If the Board thinks fit, every agent and the

Auditors may be so indemnified against any liability incurred by him/them in defending any such
proceedings
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