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Company No 5746555

(A)

THE COMPANTIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
LMS CAPITAL PLC

(as amended by special resolution passed on 13 May 2010)

PRELIMINARY
Interpretation
In these articles, unless the context otherwise requires
"Act" means the Compames Act 2006,
"articles" means these articles of association as altered from ttome to ume,
"auditors" means the auditors from ttme to ttme of the Company,

"board™ means the board of directors from time to ume of the Company or the
directors present at a duly convened meeting of the directors at which a quorum 1s
present,

"business day'' means a day (not being a Saturday or Sunday) on which clearing
banks are open for business m London,

"certificated'' means, i relaton to a share, a share which 15 not i unceruficated
form,

"clear days" means, 1n relaton to a peniod of notice, that period excluding the day
when the nouce 13 given or deemed to be given and the day for whuch 1t 1s given or on
whach 1t 15 to take effect,

"company" includes any body corporate (not being a corporation sole) or association
of persons, whether or not a company within the meaning of the Act,




"director' means a director of the Company,

"entitled by transmission'' means, 1n relauon to a share, entitled as a consequence of
the death or bankruptcy of a member, or as a result of another event giving rise to a
transmission of entitlement by operaton of law,

"executed' mcludes, in relanon to a document, execution under hand or under seal or
by any other method permitted by law,

*holder"” means, 1n relation to a share, the member whose name 15 entered 1n the
register as the holder of that share,

"in writing"' means 1n hard copy form or, to the extent permitted by the Statutes, 1n
any other form,

"London Stock Exchange' means London Stock Exchange plc, "member'’ means a
member of the Company,

"office" means the registered office of the Company,
"paid", "paid up" and "paid-up’ mean paid or credited as paid,

"'qualifying person' means an individual who 1s a member of the Company, a person
authonised under section 323 of the Act to act as the representative of a corporation in
relation to a meeting or a person appointed as proxy of a member 1n relation to the
meeting,

"register'' means the remster of members of the Company kept pursuant to section
113 of the Act or the 1ssuer register of members and Operator register of members
mamntaned pursuant to Regulation 20 of the Unceruficated Secunties Regulattons
and, where the context requires, any register maintained by the Company or the
Operator of persons holding any renounceable right of allotment of a share,

“seal” means the common seal of the Company or any official or secunities seal that
the Company may have or may be permutted to have under the Statutes,

"'secretary" means the secretary of the Company and includes any joint, assistant or
deputy secretary and a person appointed by the board to perform the duties of the
secretary,

"'Statutes” means the Compames Acts as defined by Section 2 of the Act, and
includes the Uncertificated Securities Regulations and every other statute or
subordinate legislation for the time being in force concerming and affectng the
Company

"UKLA" means the UK Lisung Authonty, a division of the Financial Services
Authonty acung 1n 1ts capacity as the competent authonity for the purposes of Part VI
of the Financial Services and Markets Act 2000 or any successor enactment,

"uncertificated proxy imstruction’ means an instruction or notification sent by
means of a relevant system and recerved by such participant in that system acting on
behalf of the Company as the board may prescribe, 1n such form and subject to such
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terms and conditions as may from tume to ume be prescribed by the board (subject
always to the faciliues and requirements of the relevant system concemed),

"Uncertificated Securities Regulations” means the Uncertificated Secunbes
Regulations 2001, as amended from time to time, including any provisions of or under
the Statutes which alter or replace such regulations, and

"uncertificated" means, 1n relaton to a share, a share ttle to which 1s recorded 1n the
register as bemg held in uncertificated form and tide to which, by virtue of the
Uncertficated Securtties Regulations, may be transferred by means of a relevant
system

The expressions ''issuer vegister of members"”, "Operator”, "Operator-
instruction”, "Operator register of members”, "participating issuer”,
"participating security’ and "relevant system" have the same meamng as 1n the
Uncernficated Secunities Regulations

Unless the context otherwise requires, words and expressions to which a particular
meamng 1s given by the Act shall have the same meaning 1n these articles, except
where the word or expression 1s otherwise defined 1n the artcles

All references 1n the articles to the giving of instructions by means of a relevant
system shall be deemed to relate to a properly authenticated dematerialised mstruction
g@iven 1 accordance with the Uncertificated Secunities Regulations The giving of
such imstructions shall be subject to

0] the facihities and requirements of the relevant system,
{u) the Uncertificated Securities Regulatons, and

(n)  the extent to which such instructions are permitted by or practicable under the
rules and practices from time to ime of the Operator of the relevant system

Where an ordinary resolution of the Company 1s expressed to be required for any
purpose, a special resolution 1s alse effective for that purpose

References to a "'meeting" shall not be taken as requiring more than one person to be
present 1if any querum requirement can be satisfied by one person

A member 1s "present” at a meeung if the member (being an individual) attends 1n
person or if the member (being a corporation} attends by 1its duly authorised
representative, who attends in person, or if the member attends by his or 1ts duly
appointed proxy, who attends in person

The headings in the articles do not affect the interpretation of the articles
References to a "debenture” include debenture stock

References to any statutory provision or statute includes all modifications thereto and
all re-enactments thereof (with or without modificaton) and all subordinate
legislanon made thereunder in each case for the tme being in force This article does
not affect the interpretation of artcle 1(B)
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Exclusion of Model Articles of Association and Table A

No regulauons contained 1n any statute or subordinate lemslation, including the
regulations contained 1tn Model Artcles of Association applicable to the Company
under or pursuant to the Act, or in Table A 1n the schedule to the Companues (Tables
A to F) Regulanons 1985 and in any Table A applicable to the Company under any
former enactment relating to companies, apply to the Company except m so far as
they are repeated or contained 1n these articles

SHARE CAPITAL
Allotment

Subject to the Statutes and relevant authorisation given by the Company 1n general
meeting, and the provisions of these artcles, the board may allot, grant options over,
offer or otherwise deal with or dispose of shares in the Company, or nghts to
subscribe for or convert any security into shares, to such persons at such times and
generally on such terms and conditions as the board may determine except that no
share may be 1ssued at a discount

The board may at any ume after the allotment of a share but before a person has been
entered 1n the register as the holder of the share recognise a renunciauon of the share
by the allottee 1n favour of another person and may grant to an allottee a nght to effect
a renunclation on such terms and conditions as the board thinks fit

Power to attach rights

Subject to the Statutes and to the nghts attached to existing shares, new shares may be
1ssued with, or have attached to them, such nghts or restrictions as either the
Company may by ordinary resolution decide, or, if no such resolution 1s passed or so
far as any perunent resoluuon does not make specific provision, as the board may
decide

Redeemable shares

Subject to the Statutes and to the nghts attached to existing shares, shares may be
1ssued on terms that they are to be redeemed or, at the option of the Company or the
holder, are hable to be redeemed The terms and conditions and manner of
redemption may be determined by the board provided that this 1s done before the
shares are allotted

Vanation of nghts

Subject to the Stamtes, the rights attached to a class of shares may be vaned or
abrogated (whether or not the Company 15 being wound up) either with the consent 1n
wnung of the holders of at least three-quarters 1n nomnal value of the 1ssued shares
of that class (excluding any share of that class held as treasury shares) or with the
sanction of a special resolution passed at a separate meeting of the holders of the
1ssued shares of that class validly held in accordance with arucle 65 and other relevant
provisions of the artucles
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The rights attached to a class of shares are not, unless otherwise expressly provided
for in the nghts attaching to those shares, deemed to be vaned by the creauon,
allotment or 1ssue of further shares ranking par1 passu with or subsequent to them or
by the purchase or redemption by the Company of its own shares 1n accordance with
the Statutes and article 37

Commaission

The Company may exercise all the powers conferred or permitted by the Statutes of
paying commusston or brokerage Subject to the Statutes, any such commussion or
brokerage may be satisfied by the payment of cash or by the allotment of fully or
partly paid shares or partly 1n one way and partly in another

Trusts not recognised

Except as ordered by a court of competent junsdicuon or as required by law, the
Company shall not recognise a person as holding a share on trust and shall not be
bound by or otherwise compelled to recogmse (even 1if 1t has notice of 1t) any interest
1n any share other than an absolute rght 1n the holder to the whole of the share

Uncertificated shares

Subject to the Statutes the board has the power to resolve that a class of shares shall
become a partcipating security and/or that a class of shares shall cease to be a
participating security

Uncertificated shares of a class are not to be regarded as forming a separate class from
certificated shares of that class

A member may, 1n accordance with the Uncertficated Secunties Regulations, change
a share of a class which 15 a participating secunty from a ceruficated share to an
unceruficated share and from an uncertificated share to a certificated share

The Company may give notice to a member requiring the member to change
uncertificated shares to certificated shares by the tme stated in the notice The notice
may also state that the member may not change certificated shares to uncertificated
shares If the member does not comply with the notice, the board may authonse a
person to change the uncertificated shares to certuficated shares in the name and on
behalf of the member

While a class of shares 1s a participating secunty, the articles only apply to an
uncertificated share of that class to the extent that they are consistent with

(1) the holding of shares of that class 1n uncertificated form,
() the transfer of utle to shares of that class by means of a relevant system, and

() the Unceraficated Secunties Regulations
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SHARE CERTIFICATES
Right to ceruficate

A person (except a person to whom the Company 1s not required by law 1o 1ssue a
certificate) whose name 1s entered 1n the register as a holder of a certificated share 15
enttled, without charge, to recerve within two months of allotment or lodgement with
the Company of a transfer to lum of those shares or within two months after the
relevant Operator instructton 1s received by the Company (or within any other penod
as the terms of i1ssue of the shares provide) one certificate for all the ceruficated
shares of a class registered 1n his name or, in the case of certificated shares of more
than one class being registered 1n his name, to a separate certificate for each class of
shares

Where a member transfers part of his shares compnsed 1n a certificate he 1s enutled,
without charge, to one certuficate for the balance of certficated shares retained by
him

The Company 1s not bound to 1ssue more than one certificate for ceruficated shares
held jointly by two or more persons and delivery of a certificate to one joint holder 15
sufficient delivery to all joint holders

A certficate shall specify the number and class and the disanguishing numbers (1f
any) of the shares in respect of which 1t 1s 1ssued and the amount paid up on the shares
and shall otherwise comply with the requirements of the UKLA Tt shall be 1ssued
under a seal, which may be affixed to or printed on 1t, or 1n such other manner as the
board may approve, having regard to the terms of allotment or 1ssuc of the shares

Replacement certificates

Where a member holds two or more ceruficates for shares of one class, the board may
at his request, on surrender of the orginal certificates and without charge, cancel the
certificates and 1ssue a single replacement certficate for certificated shares of that
class

At the request of a member, the board may cancel a certificate and 1ssue two or more
in 1ts place (representing certificated shares 1n such proportions as the member may
specify), on surrender of the orniginal certificate and on payment of such reasonable
sum as the board may decide

Where a certuficate 1s worn out or defaced the board may require the certificate to be
delivered to 1t before 1ssuing a replacement and cancelling the onginal If a certificate
1s lost or destroyed, the board may cancel 1t and 1ssue a replacement certificate on
such terms as to provision of evidence and indemmnity and to payment of any
exceptional out-of-pocket expenses incurred by the Company 1n the investigaticn of
that evidence and the preparation of that indemmity as the board may decide

LIEN
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Company’s hen on shares not fully pard

The Company has a first and paramount hen on all partly paid shares for an amount
payable 1n respect of the share, whether the due date for payment has arrived or not
The lien applhes to all dividends from time to ume declared or other amounts payable
n respect of the share

The board may either generally or 1n a particular case declare a share to be wholly or
partly exempt from the provisions of this article Unless otherwise agreed with the
transferee, the registration of a transfer of a share operates as a waiver of the
Company's lien (if any) on that share

Enforcement of lien by sale

For the purpose of enforcing the lien referred to m arncle 12, the board may sell
shares subject to the lien 1n such manner as 1t may decide provided that

)] the due date for payment of the relevant amounts has amved, and

(1) the board has served a wntten notice on the member concerned (or on any
person enutled by transmission to the shares) staung the amounts due,
demanding payment thereof and giving notice that 1f payment has not been
made withun 14 clear days after the service of the notice that the Company
mtends to sell the shares

To give effect to a sale, the board may authorise a person to transfer the shares in the
name and on behalf of the holder (or any person who 1s entitled to the shares by
transmussion), or to cause the transfer of such shares, to the purchaser or his nominee

The purchaser 15 not bound to see to the application of the purchase money and the
utle of the transferee 1s not affected by an irregularity 1n or mvalidity of the
proceedings connected with the sale

Application of proceeds of sale

The net proceeds of a sale effected under article 13, after payment of the Company's
costs of the sale, shall be applied in or towards satisfaction of the amount 1n respect of
whuch the lien exasts Any residue shall (on surrender to the Company for cancellation
of any certficate for the shares sold, or the provisicn of an indemnity as to any lost or
destroyed certificate required by the board and subject to a like lien for amounts not
presently payable as existed on the shares before the sale) be paid to the member (or
person enttled by transmission to the shares) immediately before the sale

CALLS ON SHARES
Calls

The board may make calls on members 1n respect of amounts unpaid on the shares
held by them respecuvely (whether 1n respect of the nominal value or a prermum} and
not by the terms of 1ssue thereof, made payable on a fixed date Each member shall
(on receiving at least 14 clear days' notice specifying when and where payment 1s to
be made) pay to the Company at the time and place specified, the amount called as
required by the notice A call may be made payable by imstaiments and may, at any




18

20

tume before receipt by the Company of an amount due, be revoked or postponed 1n
whole or 1n part as the board may decide A call 1s deemed made at the ime when the
resolution of the board authorising 1t 1s passed A person on whom a call 1s made
rematns lable to pay the amount called despite the subsequent transfer of the share in
respect of which the call 1s made The joint holders of a share are jomtly and severally
hable for payment of a call in respect of that share

Power to differentiate

The board may make arrangements on the allotment or, subject to the terms of the
allotment, on the 1ssue of shares for a difference between the allottees or holders 1n
the amounts and umes of payment of a call on their shares

Interest on calls

If the whole of the amount called 1s not paid on or before the date fixed for payment,
the person from whom 1t 1s payable shall pay interest on the unpaid amount This
interest will run from the day the unpaid amount 1s due untl the day 1t has been paid
The interest rate may be fixed by the terms of allotment or 1ssue of the share or, if no
rate 1s fixed, at such rate (not exceeding 20 per cent per annum) as the board may
decide The board may waive payment of the interest in whole or in part

Payment in advance

The board may, if 1t thinks fit, recesve from a member all or part of the amounts
unczlled and unpaid on shares held by hhm A payment in advance of calls
extinguishes to the extent of the payment the liability of the member on the shares
respect of which 1t 1s made The Company may pay 1nterest on the amount paid i
advance, or on so much of it as from time to ime exceeds the amount called on the
shares 1n respect of which the payment 1n advance has been made, at such rate (not
exceeding 20 per cent per annum) as the board may decide

Amounts due on allotment or 1ssue treated as calls

An amount (whether in respect of nominal value or a premium) which by the terms of
1ssue of a share becomes payable on allotment or 1ssue or on a fixed date shall be
deemed to be a call In case of non-payment, the provisions of these articles as to
payment of nterest, forfeiture or otherwise apply as if that amount has become
payable by virtue of a call

FORFEITURE
Notice 1f call not paid

If a member fails to pay the whole of a call or an instalment of a call by the date fixed
for payment, the board may serve notice on the member or on a person entitled by
transmission to the share mn respect of which the call was made demanding payment
of the unpard amount, on a date not less than 14 clear days from the date of the notice,
together with any interest that may have accrued on 1t and all costs, charges and
expenses incurred by the Company by reason of the non-payment The notce shall
state
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()] the place where payment 1s to be made, and

() that if the nouce 1s not complied wath the share 1n respect of which the call
was made will be hiable to be forfeited

Forfeiture for non-comphance

If the notice referred to 1n article 20 15 not complied with, a share 1n respect of which
1t 18 given may, at any ume before the payment required by the notice (including
nterest, costs, charges and expenses) has been made, be forfeited by a resolution of
the board All dividends declared or other amounts due 1n respect of the forfeited
share and not paid before the forfeiture shall also be forfeited

Notice after forfeiture

When a share has been forfeited, the Company shall serve notice of the forfeiture on
the person who was before forfeiture the holder of the share or the person entitled by
transnussion to the share but no forfeiure 15 invalidated by an omussion to give such
notice An entry of the fact and date of forfexture shall be made 1n the register

Disposal of forfeited shares

A forferted share and all nghts attachung to 1t shall become the property of the
Company and may be sold, re-allotted or otherwise disposed of, either to the person
who was before such forfewture the holder thereof or o another person, on such terms
and 1n such manner as the board may decide The board may, if necessary, authorise a
person to transfer a forfeited share to a new holder The Company may recerve the
constderation (af any) for the share on 1ts disposal and may register or cause the
registration of the transferee as the holder of the share

The board may before a forfeited share has been sold, re-allotted or otherwise
disposed of annul the forfeiture on such conditions as 1t thinks fit

A stamtory declaration that the declarant 1s a director or the secretary and that a share
has been forfeited or sold to sausfy a lien of the Company on the date stated n the
declaration 1s conclusive evidence of the facts stated m the declaratnon agaimnst all
persons claiming to be entitled to the share The declaranon (subject if necessary to
the transfer of the share) constitutes good utle to the share and the person to whom the
share 15 sold, re-allotted or disposed of 1s not bound to see to the appheation of the
consideration (af any) His title to the share 1s not affected by an wregulanty m or
invahidity of the proceedings connected with the forferture or disposal

Arrears to be paid notwithstanding forferture

A person whose share has been forfeited ceases on forfeiture to be a member 1n
respect thereof and if that share 1s 1n certificated form, shall surrender to the Company
for cancellaton any certificate for the forfeited share A person remains hiable to pay
all calls, interest, costs, charges and expenses owing 1n respect of such share at the
ume of forfeiture, with interest, from the tume of forfeiture until payment, at such rate
as may be fixed by the terms of allotment or 1ssue of such share or, if no rate 15 fixed,
at such rate {not exceeding 20 per cent per annum) as the board may decide The
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board may if 1t thinks fit enforce payment without allowance for the value of such
share at the time of forfenture or for any consideranon received on 1ts disposal

Surrender

The board may accept the surrender of a share hable to be forfeited and 1n that case
references 1n the articles to forfeiture include surrender

UNTRACED SHAREHOLDERS
Power of sale

Subject to the Uncertificated Secunties Regulations, the Company may sell the share
of a member or of a person entitled by transmission at the best pnce reasonably
obtainable at the time of sale, 1f

(1) during a period of not less than 12 years before the date of publication of the
advertisements referred to 1n paragraph (A)(m) of this article (or, if published
on two different dates, the first date) (the "relevant period”) at least three cash
dividends have become payable in respect of the share,

(1) throughout the relevant period no cheque, warrant or money order payable on
the share has been presented by the holder of, cor the person enatled by
transnussion to, the share to the paying bank of the relevant cheque, warrant
or money order, no payment made by the Company by any other means
permatted by article 120(A) has been claimed or accepted and, so far as any
director of the Company at the end of the relevant penod 1s then aware, the
Company has not at any tume during the relevant period received any
communication from the holder of, or person entitled by transmussion to, the
share,

(w)  on expiry of the relevant period the Company has given notice of 1ts intention
to sell the share by advertisement 1n a national newspaper and in a newspaper
circulating in the area of the address of the holder of, or person enutled by
transmission to, the share shown 1n the register, and

{1v) the Company has not, so far as the board 1s aware, during a further penod of
three months after the date of the advertisements referred to in paragraph
(A)(n) of this article (or the later advertisement if the advertisements are
published on different dates) and before the exercise of the power of sale
received a2 commumcation from the holder of, or person enutled by
transmisston 1o, the share

Where a power of sale 15 exercisable aver a share pursuant to paragraph (A) of this
article (a "Sale Share'"), the Company may at the same time also sell any addibonal
share issued 1n night of such Sale Share or n nght of such an additional share
previously so 1ssued provided that the requirements of paragraphs (A)(u) to (1v) of
this article (as if the words "throughout the relevant period” were omutted from
paragraph (A)(n) of this article and the words "on expiry of the relevant penod” were
omitted from paragraph (A)(in) of this article) shall have been satisfied in relabon to
the addinonal share
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To give effect to a sale pursuant to paragraphs (A) or (B) of this artcle, the board may
authorise a person to transfer the share 1n the name and on behalf of the holder of, or
the person enttled by transrussion to, the share, or to cause the transfer of such share,
to the purchaser or his nominee and 1n relatien to an uncertificated share may require
the Operator to convert the share into certificated form in accordance with the
Uncernficated Secuntes Regulauons The purchaser 1s not bound to sce to the
applicauon of the purchase money and the title of the transferee 1s not affected by an
irregulanity or mvalidity in the proceedings connected with the sale of the share

Application of proceeds of sale

The Company shall be indebted to the member or other person entiled by
transmission to the share for the net proceeds of sale and shall carry any amount
recerved on sale to a separate account The Company 15 deemed to be a debtor and not
a trustee 1n respect of that amount for the member or other person Any amount
carried to the separate account may either be employed m the business of the
Company or invested as the board may think fit No interest 1s payable on that amount
and the Company 1s not required to account for money earned on 1t

TRANSFER OF SHARES
Method of transfer

A member may transfer all or any of his certficated shares by instrument of transfer
in wnting 1n any usual form or in any other form approved by the board, and the
instrument shall be executed by or on behalf of the transferor and (in the case of a
transfer of a share which 1s not fully paid) by or on behalf of the transferee

A member may transfer all or any of his uncertificated shares in accordance with the
Unceruficated Secunties Regulauons

Subject to the provisions of the Unceruficated Secunties Regulations, the transferor of
a share 1s deemed to remain the holder of the share until the name of the transferee 13
entered 1n the register 1n respect of 1t

Right to refuse registration

Subject to this article and article 66, shares of the Company are free from any
restnniction on transfer In exceptional circumstances approved by the UKLA, the
board may refuse to register a transfer of certificated shares provided that such refusal
would not disturb the market 1n those shares Subject to the requirements of the listing
rules of the UKLA, the board may, 1n 1its absolute discretion and without giving a
reason, refuse to register the transfer of a certificated share which 1s not fully pad or
the transfer of a certificated share on which the Company has a hen

The board may also, 1n 1s absolute discreton and without giving a reason, refuse to
register the transfer of a ceraficated share or a renunciation of a renounceable letter of
allotment unless all of the following conditions are satisfied

) it 15 10 respect of only one class of shares,
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() (1t 1s 1in favour of (as the case may be) a single transferee or renouncee or not
more than four joint transferees or renouncees,

()  1t1s duly stamped (if required), and

{1v) 1t 1s delivered for registration to the office or such other place as the board
may decide, accompamed by the certificate for the shares to which 1t relates
(except 1n the case of a person to whom the Company 1s not required by
sections 769, 776, 777 or 778 of the Act to 1ssue a certificate, or in the case of
a renunciatton) and such other evidence as the board may reasonably require
to prove the utle of the wansferor or person renouncing and the due execution
by hum of the transfer or renunciation or, if the transfer or renunciation 1s
executed by some other person on his behalf, the authonty of that person to do
s0

If the board refuses to register the transfer of a certificated share 1t shall as soon as
possible and 1n any event withun two months after the date on which the transfer was
lodged with the Company, send notice of the refusal to the transferee together with 1ts
reasons for refusal An mstrument of transfer wiuch the board refuses to register shall
{except 1n the case of suspected fraud) be returned to the person deposiing 1t Subject
to artzicle 136, the Company may retain all mstruments of transfer which are
registered

In accordance with and subject to the provisions of the Uncertificated Securnities
Regulatons, the Operator of the relevant system shall register a transfer of utle to any
unceruficated share or any renounceable nght of allotment of a share which 15 a
participating security held 1n uncernficated form unless the Unceruficated Secuntes
Regulauons permut the Operator of the relevant system to refuse to register such a
transfer 1n certain circumstances i which case the said Operator may refuse such
registration

In accordance with the Uncertificated Securities Regulations, if the Operator of the
relevant system refuses to register the transfer of an uncertificated share or of any
such uncertificated renounceable right of allotment of a share it shall as soon as
pracucable and in any event withun rwo months after the date on wihich the relevant
system-member nstruction or 1Ssuer instruction (as the case may be) was received by
the Operator, send notice of the refusal to the transferee together with the reasons for
refusal

In accordance with and subject to the prowvisions of the Unceruficated Secunities
Regulauons, where utle to an unceriificated share 1s transferred by means of a
relevant system to a person who 15 to hold such share 1n certificated form thereafter,
the Company as participanng issuer shall register the transfer in accordance with the
relevant Operator-instruction, but so that the Company may refuse to register such a
transfer in any circumstance pernutted by the Uncertificated Secunties Regulations

In accordance with the Uncertificated Secunues Regulauons, if the Company as
participating 1ssuer refuses to register the transfer of utle to an uncertificated share
transferred by means of a relevant system to a person who 1s to hold such share in
ceruficated form thereafter, 1t shall as soon as practicable and 1n any event within two
months after the date on which the Operator-instrucion was received by the
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Company, send notice of the refusal to the transferee together with the reasons for
refusal

Fees on registration

The Company (at its option) may or may not charge a fee for registenng the transfer
of a share or the renunciation of a renounceable letter of allotment or other document
or instrizctions relating to or affecting the title to a share or the nght to transfer 1t or
for making any other entry in the register

TRANSMISSION OF SHARES
On death

The Company shall recognise only the personal representative or representatives of a
deceased member as having title to a share held by that member alone or to which he
alone was entitled In the case of a share held jointly by more than one person, the
Company may recognise only the survivor or survivors as being entitled to 1t

Nothing 1n the articles releases the estate of a2 deceased member from hability 1n
respect of a share which has been solely or jointly held by lnm

Election of person entitled by transmission

A person becomung entitled by transmussion to a share may, on production of such
evidence as, subject to the Statutes, the board may require as to hus entitlement, elect
either to be registered as a member or to have a person nominated by him registered
as a member

If he elects to be registered humself, he shall give notice to the Company to that effect
If he elects to have another person registered, he shall

) if 1t 18 a certificated share, execute an instrument of transfer of the share to that
person, or

) if 1t 1s an uncertficated share

(a) procure that instructions are given by means of a relevant system to
effect transfer of the share to that person, or

® change the share to a certificated share and execute an instrument of
transfer of the share to that person

All the provistons of the articles relating to the transfer of certificated shares apply to
the notice or instrument of transfer (as the case may be) as if 1t were an instrument of
transfer executed by the member and his death, bankruptcy or other event giving rise
to a transmussion of entitlement had not occurred

The board may give notice requinng a person to make the election referred to 1n
paragraph (A) above If that notice 15 not comphed with within 60 days, the board
may withhold payment of all dividends and other amounts payable n respect of the
share until nouce of elecuion has been made
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Rights on transmussion

Where a person becomes entitled by transmission to a share, the nghts of the holder in
relaton to that share cease The person enutled by transmission may, however, give a
good discharge for dividends and other amounts payable 1n respect of the share and,
subject to articles 32 and 120, has the nights to which he would be enutled if he were
the holder of the share The person enutled by transmussion 1s not, however, before he
1s registered as the holder of the share entitled in respect of 1t to receive notice of or
exercise rights conferred by membership 1n relation to meeungs of the Company or a
separate meeting of the holders of a class of shares

ALTERATION OF SHARE CAPITAL
Consohdation and sub-division

The Company may subject to the passing of a resolution authonising it to do so 1n
accordance with the Act

() consolidate and divide all or any of its share capital into shares of a larger
amount than 1ts exisung shares, and

{u) sub-divide all or any of its shares into shares of a smaller amount and so that
the resoluuon pursuant to which any share 1s sub-divided may determine that
the shares resulung from such sub-division have amongst themselves such
preferred, deferred or other special nghts or advantages or be subject to any
such restrictions as the Company has power to attach to new shares

Fractions

If, as the result of consohdation and division or sub-division of shares, members
would become entitled to fractions of a share, the board may on behalf of the
members deal with the fractions as 1t thinks fit Subject to the Statutes, the board may,
m effecung divisions and/or consolidations, treat a member's shares held 1n
certificated form and uncertificated form as separate holdings In parucular, the board
may

() sell any shares representing fracuons to a person (including, subject to the
Statutes, to the Company) and distnbute the net proceeds of sale 1n due
propartion amongst the persons entitled or, if the board decides, some or all of
the sum raised on a sale may be retained for the benefit of the Company, or

(u) subject to the Statutes, allot or 1ssue to a member credited as fully pa:d by way
of capitahsation the mummum number of shares required to round up his
holding of shares to a number which, following consolidation and diviston or
sub-division, leaves a whole number of shares (such allotment or i1ssue bemng
deemed to have been effected immediately before conschdation or sub-
division, as the case may be)

To give effect to a sale pursuant to sub-paragraph (A)(1) above the board may arrange
for the shares representing the fractions to be entered in the register as certficated
shares The board may also authorise a person to transfer the shares to, or to the
direction of, the purchaser The purchaser 15 not bound to see to the application of the
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purchase money and the nde of the wansferee to the shares 1s not affected by an
wrregularity or invalidity in the proceedings connected with the sale

If shares are allotted or 1ssued pursuant to sub-paragraph (A)(u) above, the amount
required to pay up those shares may be caputalised as the board thinks fit out of
amounts standing to the credit of reserves (including a share premium account, capatal
redemption reserve, profit and loss account and/or retamed ¢arnings account), whether
or not available for distnbution, and applhed in paying up 1 full the appropnate
number of shares A resolution of the board capitalising part of the reserves has the
same effect as 1if the capitalisaton had been declared by ordinary resolution of the
Company pursuant to article 127 In relanon to the capitalisation the board may
exercise all the powers conferred on 1t by article 127 without an ordinary resolution of
the Company

Reducton of capital

Subject to the Statutes and to the nights attached to existing shares, the Company may
by special resolution reduce its share capital, capital redemption reserve, share
premium account or other undistributable reserve 1n any way

Purchase of own shares

Subject to the Statutes and to the rights attaching to existing shares, the Company may
purchase, or agree to purchase in the future, any shares of any class (including
redeemable shares) 1n s own capital in any way

GENERAL MEETINGS
Annual general meetings

Subject to the Statutes, the Company shall hold an annual general meeting 1n each
pencd of 6 months beginning wath the day following 1ts accounting reference date
Such meetings shall be convened by the board at such ime and place as 1t thanks fit

Convening of general meeangs by the board
The board may convene a general meeting whenever 1t thinks fit
Convening of general meetings by requirement of the members

The board, on the requirement of members pursuant to the Statutes, shall call a
general meeting (1) wathun 21 days from the date on which the board becomes subject
to the requiremnent, and (n) to be held on a date not more than 28 days after the date of
the notice convemng the meeting At a meetung convened on a requisition or by
requisiiomsts no business may be transacted except that stated by the requisition or
proposed by the board A general meeting may also be convened 1n accordance with
article 91

Length and form of notice

An annual general meeting shall be called by not less than 21 clear days’ nouce All
other general meetngs shall be called by not less than 14 clear days’ notice If the
Company 1s a traded company (as defined 1n secion 360C of the Act), the provisions
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of secuion 307A of the Act must be complied with 1f the meeting 1s to be called by less
than 21 clear days notice, unless the meeung is of holders of a class of shares

Subject to the Statutes, and although called by shorter notice than that specified 1n
paragraph (A), a general meeting 1s deemed to have been duly called 1f 1t 15 s0 agreed

() 1n the case of an annual general meeting, by all the members entutled to attend
and vote at the meeting, and

(u) in the case of any other general meeting, by a majonty in number of the
members having a right to attend and vote at the meetng, being a majority
together holding not less than 95 per cent 1in nominal value of the shares
giving that nght

Thus article 41(B) does not apply to general meetings {other than meetings of holders
of a class of shares) of a traded company (as defined 1n section 360C of the Act)

The notice of meeting shall specify

Q) whether the meeting 15 an annual general meeting or a general meeting,
(1) the place, the date and the time of the meeting,

(i)  the general nature of the business to be dealt wath at the meeting,

(xv) if the meeting 1s convened to consider a special resolution, the text of the
resolution and the mtention to propose the resolution as a special resolution,
and

(v) with reasonable promunence, the member's rights to appomnt cne or more
proxies under section 324 of the Act

The notice of meeting shall be given to the members (other than any who, under the
provisions of the articles or the terms of allotment or 1ssue of shares, are not entitled
to recelve notce), to the directors and to the auditors

The board may determine that persons entitled to receive notices of meeting are those
persons entered on the regster at the close of business on a day deterruned by the
board, provided that, 1f the Company 1s a participating 1ssuer, the day determined by
the board may not be more than 21 days before the day that the relevant notice of
meeting 1s being sent

The nonce of meeung may also specify a ume (which, if the Company 1s a
participating 1ssuer, shall not be more than 48 hours before the ume fixed for the
meetng) by which a person must be entered on the register 1n order to have the nght
to attend or vote at the meeting Changes to entries on the register after the ume so
specified 1n the notice shall be disregarded 1n determining the nghts of any person te
so attend or vote

Onussion to send notice
The accidental failure to give notice of a general meeting, or of a resolutton mtended

to be moved at a general meeting, or to send, supply or make available any document

21




43

(A)

®

45

(A)

(B)

©

relating 1o the meetung, or the non-receipt of any such notice, document or
mnformation by any onre or more persons entitled to receve any such notice, document
or information shall be disregarded for the purpose of determuning whether notice of
the meeting or of any resolution to be moved at the meeting 1s duly given

Postponement of general meetings

If the board, 1n 1ts absolute discretion, considers that it 18 impractical or unreasonable
for any reason to hold a general meeting at the nme, date or place specified 1n the
notice calling the general meeting, 1t may move and/or postpone the general meeting
to another time, date and/or place When a meeting 15 so moved and/or postponed,
notice of the ime, date and place of the moved and/or postponed meetung shall (if
pracucal) be placed 1n at least two national newspapers m the Umted Kingdom
Notice of the business to be transacted at such moved and/or postponed meeting 15 not
required The board must take reasonable steps to ensure that members trying to
attend the general meetng at the onginal time, date and/or place are informed of the
new arrangements for the general meeting Proxy forms can be delivered as specified
it article 59 Any postponed and/or moved meeting may also be postponed and/or
moved under this article

PROCEEDINGS AT GENERAL MEETINGS
Quorum

No business may be transacted at a general meeting unless a quorum ts present The
absence of a quorum does not prevent the appomntment of a chairman in accordance
with the articles, which shall not be treated as part of the business of the meeting

Subject to the Stawtes, the quorum for a general meeang 1s two quahfying persons
present and enttled to vote

Procedure 1f quorum not present

If a quorum 1s not present within thirty minutes (or such longer time as the chairman
decides to wait) after the time fixed for the start of the meeting or if there 15 no longer
a quorum present at any time during the meeting, the meeting, 1f convened by or on
the requisition of members, 15 dissolved In any other case it stands adjourned to such
other day (being not less than 14 nor more than 28 days later) and at such other time
and/or place as may have been specified for the purpose 1n the notice convening the
meeting Where no such amrangements have been specified, the meeting stands
adjourned to such other day (being not less than 14 nor more than 28 days later) and
at such other ume and/or place as the chairman (or, 1n default, the board) decides If
the Company 1s a traded Company (as defined in section 360C of the Act), the
proviston of section 307A of the Act will also apply, unless the meeting 1s of holders
of a class of shares

At an adjourned meeting the quorum 1s one qualifying persen present and entitled to
vote If a quorum 15 not present within five munutes from the ume fixed for the start of

the meeung, the adjourned meetng shall be dissolved

Save where the ume, date and place for the adjourned meeting has been specified for
the purpose 1n the notice convening the meeting as referred to 1n paragraph (A) above

2
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(in whrch case notice of the adjourned meeting need not be given), the Company shall
give not less than ten clear days' notice of any meeting adjourned for the lack of a
quorurn and the notice shall state the quorum requirement If the Company 1s a traded
Company (as defined 1n section 360C of the Act), the provision of secuon 307A of the
Act will also apply, unless the meeting 1s of holders of a class of shares

Chairman

The chairman (if any) of the board or, 1n his absence, the deputy charman (if any)
shall preside as chairman at a general meeting If there 1s no charman or deputy
chairman, or if at a meeting neither s present and willing and able to act within five
minutes after the ume fixed for the start of the meeting or neither 1s willing and able
to act, the directors present shall select one of thewr number to be charman If only
one director 1s present and willing and able to act, he shall be chairman In default, the
members present 1n person and entitled to vote shall choose one of their nurnber to be
chairrman

Without prejudice to any other power which he may have under the provisions of the
arucles or at common law, the chairman may take such action as he thinks fit to
promote the orderly conduct of the business of the meeting as specified in the notice
of meeting and the chairman's decision on matters of procedure or ansing mcidentally
from the business of the meeting shall be final, as shall be hus determunaton as to
whether any matter 1s of such a nature

Right to attend and speak

Each director shall be entitled to attend and speak at a general meetng and at a
separate meeting of the holders of a class of shares or debentures whether or not he 15
a member

The chairman may mvite any person to attend and speak at any general meeting of the
Company where he considers that this wall assist 1n the dehberanoens of the meetng

Power to adjourn

The chairman may, with the consent of a meetng at which a quorum 1s present (and
shall, 1f so directed by the meeting) adjourn a meeting from tume to tme and from
place to place or for an indefinite period

Without prejudice to any other power which he may have under the provisions of the
articles or at common law, the chairman may, without the consent of the meetng,
interrupt or adjourn a meeting from ume to time and from place to place or for an
indefinite peniod if he decides that 1t has become necessary to de so 1 order to

Q) secure the proper and orderly conduct of the meeting,

(u) give all persons entitled to do so a reascnable oppormmity of spealung and
voting at the meeting, or

(i)  ensure that the business of the meetng 1s properly disposed of

23
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Notice of adjourned meeting

Whenever a meeung 1s adjourned for 28 days or more or for an indefimie penod
pursuant to article 48, at least seven clear days' notice specifying the place, date and
time of the adjourned meeting and the general nature of the business to be transacted
shall be given to the members (other than any who, under the provisions of the articles
or the terms of allotment or 1ssue of the shares, are not entitled to receive notice), the
directors and the auditors Except in these circumstances it 15 not necessary to give
notice of a meeung adjourned pursuant to article 48 or of the business to be transacted
at the adjourned meeting

The board may deterrmune that persons entitled to receive notice of an adjourned
meeung 1n accordance with this article are those persons entered on the register at the
close of business on a day determined by the board, provided that, 1f the Company 1s a
participating 1ssuer, the day determined by the board may not be more than 21 days
before the day that the relevant notice of meeting 15 being sent

The notce of an adjourned meeting given 1n accordance with this article may also
specify a bme (whrch, 1f the Company 1s a partcipating issuer, shall not be more than
48 hours before the time fixed for the meeting) by which a person must be entered on
the regster 1n order to have the right to attend or vote at the meeung Changes to
entries on the register after the time so specified 1n the notice shall be disregarded 1n
determiming the nights of any person to so attend or vote

Business at adjourned meetung

No business may be transacted at an adjourned meetng other than the business which
maght properly have been transacted at the meeung from which the adjournment took
place

Accommodation of members at meeting

If 1t appears to the chairman that the meeting place specified 1n the notice convenming
the meeting 1s madequate to accommedate all members entitled and wishing to attend,
the meeting shall be duly constituted and its proceedings valid if the chairman 1s
sausfied that adequate facihties are available to ensure that a member who 1s unable to
be accommodated 1s able to

() participate 1n the business for which the meeting has been convened,

() hear and see all persons present who speak (whether by the use of
microphones, loud-speakers, audio-visual communications equipment or
otherwise), whether in the meeting place or elsewhere, and

(1)  be heard and seen by all other persons present 1n the same way
Secunty

The board may make any amangement and impose any restriction 1t considers
appropnate to ensure the secunity of a meeting including, without hmitation, the
searching of a person attending the meeting and the restriction of the 1tems of personal
property that may be taken into the meetng place The board may authonse one or
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more persons, who shall include a director or the secretary or the chairman of the
meeting to

(1) sefuse entry 1o a meeung to a person who refuses to comply with these
arrangements or resirtcuons, and

() eject from a meeung any person who causes the proceedings to become
disorderly
VOTING
Method of voting

Al a general meeting, a resolution put to the vote of the meeting shall be decided on a
show of hands unless (before or on the declaraton of the result of the show of hands)
a poll 1s properly demanded by

{1) the chairman of the meeting,
() not less than five members present and having the nght to vote on the
resolution,

(w)  a member or members present representing 1n aggregate not less than ten per
cent of the total voting rights of all the members having the nght to vote on
the resolution (excluding any voung nghts attached to any shares in the
Company held as treasury shares), or

(1iv)  amember or members present holding shares conferring a night to vote on the
resolution, being shares on which an aggregate sum has been paid up equal to
not less than ten per cent of the total sum paid up on all the shares conferring
that night excluding shares 1n the Company conferring a nght to vote on the
resolution which are held as treasury shares

For the purposes of (1) above, a demand by a proxy counts as a demand by the
member For the purposes of (1t1) above, a demand by a proxy counts as a demand by
a member representng the voting rights that the proxy 1s authorised to exercise For
the purposes of (1v) above, a demand by a proxy counts as a demand by a member
holding the shares to which those nghts are attached

On a vote on a resolution at a meeting on a show of hands, a declaration by the
chaurman that the resolution has or has not been passed, or has or has not been passed
by a particular majonity, 1s conclusive evidence of the fact without proof of the
number or proportion of the votes recorded 1n favour of or against the resolution An
entry 1n respect of such a declaration mm munutes of the meeting recorded in
accordance with section 3535 of the Act s also conclusive evidence of that fact without
such proof

Procedure on a poll

If a poll 1s properly demanded, 1t shall be taken in such manner as the chairman
directs He may appoint scrutineers, who need not be members, and may fix a tme
and place for declanng the result of the poll The result of the poll shall be deemed to
be the resclution of the meeting at which the poll was demanded




B)

©

D)

B

(F)

55

(A)

{B)

A poll demanded on the election of a chairman or on any question of adjournment
shall be taken at the meeting and without adjournment A poll demanded on another
question shall be taken at such time and place as the chairman decides, either at once
or after an interval or adjournment (but not more than 30 clear days after the date of
the demand)

No nouce need be given of a poll not taken immediately if the ime and place at which
1t 1s to be taken are announced at the meeting at which 1t 1s demanded In any other
case at least seven clear days' nouice shall be given specifying the ime and place at
which the poll shall be taken

The demand for a poll may be withdrawn but only with the consent of the charrman

A demand withdrawn 1n thus way vahdates the result of a show of hands declared
before the demand was made If a poll 1s demanded before the declaration of the result
of a show of hands and the demand 1s duly withdrawn, the meeting shall continue as if
the demand had not been made

The demand for a poll {other than on the electon of the chairman or on a quesuon of
adjournment) does not prevent the meeting continuing for the transaction of business
other than the quesuon on which a poll has been demanded

On a poll taken at a general meeting of the Company, a member present and entitled
to more than one vote need not, 1f he votes, use all his votes or cast all the votes he
uses 1n the same way

Votes of members

Subject to special rights or restrictions as to voting attached to any class of shares by
or 1n accordance with the articles or the Statutes, on a vote on a resofubon

) on a show of hands every member present at the meeting 1n person shall have
one vote,

(u} on a show of hands every proxy present who has been duly appointed by one
or more members shall have one vote provided that a proxy shall have one
vote for and one vote against the resolution 1f

(@) the proxy has been duly appointed by more than one member entitled
to vate on the resolution, and

(b) the proxy has been instructed by, or exercises a discretion given by,
one or more of those members to vote for the resolutton and has been
mstructed by, or exercises a discrenon given by, one or more other of
those members to vote against 1t, and

{u1)  on a poll taken at a meeting, every member present and enttled to vote has
one vote 1n respect of each share held by lim

In the case of jownt holders of a share, only the vote of the senior holder who votes
(and any proxy duly authonsed by him) may be counted by the Company For the
purposes of this article the semior holder of a share 1s determined by the order in
which the names of the joint holders appear in the register
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A member in respect of whom an order has been made by a court or official having
junsdichion (whether 1n the Umted Kingdom or elsewhere) that he 1s or may be
suffering from mental disorder or 1s otherwise incapable of runming his affairs may
vote, whether on a show of hands or on a poll, by his guardian, recever, curator boms
or other person authonsed for that purpose and appointed by the court A gnardian,
receiver, curator bonis or other authorised and appointed person may, vote by proxy if
evidence (1o the satisfaction of the board) of the authority of the person claimung to
exercise the night to vote 1s received at the office (or at another place specified 1n
accordance with the articles for the delivery or receipt of forms of appomntment of a
proxy) or tn any other manner specified in the arucles for the appomntment of a proxy
withun the time Iimuts prescribed by the arucles for the appointment of a proxy for use
at the meeting, adjourned meeting or poll at which the right to vote 1s to be exercised

Casting vote

In the case of an equality of votes whether on a show of hands or on a poll, the
chawrman of the meeting shall not be entitled to a casting vote m addibion to any vote
to which he 15 entitled as a member

Restriction on voting nights for unpaid calls etc

Unless the board otherwise decides, no member 1s entitled 1n respect of a share held
by him to be present or to vote, either 1n person or by proxy, at a general meeting or at
a separate meeting of the holders of class of shares or on a poll, or to exercise other
rights conferred by membership 1n relaton to the meetng or poll, if a call or other
amount due and payable 1n respect of the share 1s unpaid This restmcnon ceases on
payment of the amount outstanding and all costs, charges and expenses incurred by
the Company by reason of the non-payment

Votng by proxy

Subject to paragraph (B) below, an mstrument appointing a proxy shall be 1n wnting
in any usual form (or 1n another form approved by the board) executed under the hand
of the appomtor or hus duly constituied attorney or, 1f the appomtor 1s a company,
under 1its seal or under the hand of its duly authonsed officer or attorney or other
person authonsed to sign

Subject to the Statutes, the board may accept the appowntment of a proxy recerved by
electronic means on such terms and subject to such condituons as 1t considers fit The
appointment of a proxy received by electrome means shall not be subject to the
requrements of paragraph {A) above The board may require the production of any
evidence 1t considers necessary to determine the validity of such an appointment

A member may appoint another person as lus proxy to exercise all or any of s nghts
to attend and to speak and to vote (both on a show of hands and on a poll) on a
resolution or amendment of a resolution, or on other business arising, at a meeting or
meetings of the Company Unless the contrary 1s stated 1n 1t, the appomntment of a
proxy shall be deemed to confer authonity to exercise all such nights, as the proxy
thinks fit

A proxy need not be a member
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A member may appoint more than one proxy 1n relation to a meeaing, provided that
each proxy is appointed to exercise the rights attached to different shares held by the
member When two or more vahid but diffening appointments of proxy are delvered
or received for the same share for use at the same meeting, the one which 1s last
validly delivered or received (regardless of its date or the date of its execution) shall
be treated as replacing and revoking the other or others as regards that share If the
Company 1s unable to determine which appomntment was last vahdly delivered or
received, none of them shall be treated as valid in respect of that share

Delivery or receipt of an appointment of proxy does not prevent a member attending
and voting 1n person at the meeting or an adjournment of the meettng or on a poll

The appointment of a proxy shall (unless the contrary 1s stated 1n 1t) be valid for an
adjournment of the meeung as well as for the meeung or meetings to which it relates
The appointment of a proxy shall be valid for 12 months from the date of its deposit
or receipt or, in the case of an appointment of proxy delivered by electromic means,
for 12 months from the date of delivery unless otherwase specified by the board

Subject to the Statutes and the requirements of the hsting rules of the UKLA, the
Company may send a form of appointment of proxy to all or none of the persons
enntled to receive nouce of and to vote at a meeting If sent, the form shall provide for
three-way votng on all resolutions {other than procedural resolutions) set out 1n the
notice of meeting

Appomntment of proxy

The form of appointment of a proxy, and (if required by the board) a power of
attorney or other authonty under which 1t 1s executed or a copy of 1t notanally
certified or certified 1n some other way approved by the board, shall be

() subject to sub-paragraphs (u1) and (1v) below, in the case of an instrument of
proxy in hard copy form, delivered to the office, or another place 1n the Umted
Kingdom specified in the notice convening the meeting or in the form of
appointment of proxy or other accompanying document sent by the Company
in relation to the meeting not less than 48 hours before the ume for holding
the meeting or adjourned meeting which the person named m the form of
appointment of proxy proposes to vote,

() mn the case of an appointment of a proxy sent by electronic means, where an
address has been specified for the purpose by the Company (generally or
specifically), be received at such address not less than 48 hours before the
tme for holding the meeting or adjourned meeting at whech the person named
in the form of appomtment of proxy proposes to vote,

()  1n the case of a meeting adjourned for less than 28 days but more than 48
hours or in the case of a poll taken more than 48 hours after 1t 15 demanded,
delivered or received as required by sub-paragraphs (1) or (u) not less than 24
hours before the ime appointed for the holding of the adjourned meeting or
the taking of the poll, or

() 1n the case of a meeting adjourned for not more than 48 hours or in the case of
a poll not taken immediately but taken not more than 48 hours after 1t was

28




B

60

61

demanded, delivered at the adjourned meeting or at the meeting at whuch the
poll was demanded to the chairman or to the secretary or to a director

An appomntment of proxy not delivered or received in accordance with this
article 1s invalid When calculating any periods mentioned 1n this article, the
Directors may specify that no account shall be taken of any part of a day that
1s not a working day

Without liumming the foregoing, in relation to any shares which are held 1n
uncertificated form, the hoard may from time to ume permit appointments of a proxy
to be made by electromic means 1n the form of an uncernficated proxy nstruction and
may 1n a similar manner permit supplements to, or amendments or revocations of, any
such uncertificated proxy instruction to be so made The board may in addinon
prescnbe the methed of deterruning the ame at which any such unceruficated proxy
instruction (and/or other 1nstruction or notification) 1s to be treated as recerved by the
Company or a participant acting on its behalf The board may treat any such
uncertificated proxy instruction which purports to be or 15 expressed to be sent on
behalf of a holder of a share as sufficient evidence of the authonty of the person
sending that mstruction to send 1t on behalf of that holder

When actions by proxy or representative of a corporation are valid although authonty
revoked

The termunation of the authonty of a person to act as proxy or as the duly authonsed
representative of a member which 1s a corporation does not affect whether he counts
in deciding whether there 15 a quorum at a meeting, the vahdity of a poll demanded by
him at a meetng or the validity of a vote given by that person unless notice of the
termunation was received by the Company at the office or, in the case of a proxy, any
other place specified for delivery or receipt of the form of appointment of proxy or,
where the appointment of proxy was sent by electronic means, at the address at which
the form of appointment was received, not later than the last time at which an
appomntment of proxy should have been delivered or recerved 1n order to be vahd for
use at the relevant meeting or adjourned meeung or {in the case of a poll taken
otherwise than at or on the same day as the meeting or adjourned meeting) for use on
the holding of the poll at which the vote 1s cast

Corporate representatives

In accordance with the Statutes, a corporation which 1s a member may, by resolution
of 1its directors or other governing body, authonse a person or petsons to act as its
representative or representattves at  any meeting of the Company (a
"representative’) Where the corporation authonses only one person, he 1s entitled
to exercise the same powers on behalf of the corporation as the corporation could
exercise 1f 1t were an individual member of the Company Where the corporation
authorises more than one person the provisions of section 323(3) and (4) of the Act
apply A director, the secretary or other person authonsed for the purpose by the
secretary may require a representative to produce a certified copy of the resolution of
authonsation before permuting hum to exercise his powers
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Objecuons to and error mn votung

No objection may be made to the qualification of a voter or to the counting of, or
failure to count, a vote, except at the meeung or adjourned meeting at which the vote
objected to 1s tendered or at which the error occurs An objection properly made shall
be referred to the chairman and only mmvalhdates the decision of the meeting on any
resolution 1if, 1n the opimon of the chairman, 1t 1s of sufficient magnitude to affect the
decision of the meeung The decision of the chairman on such matters 1s conclusive
and binding on all concerned Whether a proxy or corporate representation has voted
in accordance with any instuctions given by the member who has appointed such
proxy or corporate representative need not be venfied by the Company or any other
person and any vote {whether on a show of hands or a poll) given by such proxy or
corporate representative will be valid for all purposes notwithstanding any failure to
follow such instructions

Amendments to special resolutions

No amendment to a resoluuon duly proposed as a special resolution (other than an
amendment to correct a patent error) may be considered or voted on

Amendments to ordinary resolutions

No amendment to a resolution duly proposed as an ordinary resolution (other than an
amendment to correct a patent error) may be considered or voted on unless either

W at least 48 hours before the tme appomted for holding the meeting or
adjourned meeting at which the ordinary resolution 1s to be considered, notice
of the terms of the amendment and intention to move 1t has been lodged at the
office, or

() the chairman m tlus absolute discretion decides that the amendment may be
considered or voted on

If an amendment proposed to a resolution under consideration 1s ruled out of order by
the chairman the proceedings on the substantive resolution are not invalidated by an
error 1n his ruling

Class meetings

A separate meeting for the holders of a class of shares shall be convened and
conducted as nearly as possible in the same way as a general meeting, except that

) no member 1s entitled to notice of 1t or to attend unless he 15 a holder of shares
of that class,

() no vote may be cast except 1n respect of a share of that class,
()  the quorum at a meetng {other than an adjourned meeung) 1s two qualifying
persons present and entitled to vote and holding at least one-thard 1n nomnal

value of the 1sseed shares of that class (excluding any share of that class held
as treasury shares),
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(iv)  the quorum at an adjourned meeung 1s one quahfying person present and
entitled to vote and holding shares of that class, and

(\))] any holder of shares of that class present and enutled to vote may demand a
poll

For the purposes of sub-paragraph (in) above, where a person 1s present by one or
more proxies, he 1s treated as holding only the shares in respect of which any such
proxy 1s authorised to exercise votung rights

Failure to disclose interests 1n shares

Having regard to the requirements of the listing rules of the UKLA, where notce 1s
served by the Company under section 793 of the Act (a ''section 793 notice'’) on a
member, or another person appeanng to be interested 1n shares held by that member,
and the member or other person has failed 1n relation to any shares (the “default
shares", which expression 1ncludes any shares allotted or 1ssued after the date of the
section 793 notice 1n respect of those shares) to give the Company the information
required within the prescnbed peniod from the date of service of the section 793
notice, the following sanctions apply, unless the board otherwise decides

[€)] the member shall not be enttled in respect of the default shares to be present
or to vote (either 1n person or by proxy) at a general meeting or at a separate
meeting of the holders of a class of shares or on a poll, and

() where the default shares represent at least 0 25 per cent 1n nommnal value of
the 1ssued shares of their class (excluding any share of theiwr class held as
treasury shares)

(a) a dividend (or any part of a dividend) or other amount payable m
respect of the default shares shall be withheld by the Company, which
has no obligation to pay interest on 1t, and the member shall not be
entitled to elect, pursuant to article 126, to receive shares nstead of a
dividend, and

(b) no transfer of any ceruficated default shares shall be registered unless
the transfer 1s an excepted transfer or

()] the member 15 not lumself in default i supplymng the
informaton required, and

(n) the member proves to the sausfaction of the board that no
person 1n defanlt 1n supplying the information required 1s
mterested in any of the shares the subject of the transfer

For the purpose of enforcing the sancuion in paragraph (A)(u)(b), the board may give
notice to the member requinng the member to change default shares held in
uncertificated form to ceraficated form by the time stated 1n the notice The notice
may also state that the member may not change any default shares held in certificated
form to uncertificated form If the member does not comply with the notice, the board
may require the Operator to convert default shares held 1 vncertficated form into
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certificated form 1n the name and on behalf of the member 1n accordance with the
Uncertificated Secunties Regulations

The sanctions under paragraph {A) cease to apply seven days after the earlier of

) receipt by the Company of notice of an excepted transfer, but only 1n relanon
to the shares thereby transferred, and

(1) receipt by the Company, in a form satsfactory to the board, of all the
mformation required by the section 793 notice

Where, on the basis of information obtained from a member 1 respect of a share held
by him, the Company i1ssues a section 793 notice to another person, 1t shall at the
same time send a copy of the sechon 793 notice to the member, but the accidental
omussion to do so, or the non-receipt by the member of the copy, does not invalidate
or otherwise affect the application of paragraphs (A) or (B)

For the purposes of this article 66

@ a person, other than the member holding a share, shall be treated as appearing
to be interested 1n that share 1f the member has informed the Company that the
person 1s or may be interested, or if the Company (after taking account of
information obtained from the member or, pursuant to a section 793 notice,
from anyone else) knows or has reasonable cause to believe that the person 1s
or may be so interested,

() "interested" shall be construed as 1t 1s for the purpose of section 793 of the
Act,

() reference to a person having failed to give the Company the information
required by a section 793 notice, or being in default in supplymg such
information, includes (a) reference to his having failed or refused to give all or
any part of 11, and (b) reference to his having miven information which he
knows to be false mm a matenial particular or having recklessly given
information which 1s false 1n a matenal particular,

(1v)  the "prescribed period' means 14 days,
(v) an "excepted transfer' means, in relation to shares held by a member

(a) a transfer pursuant to acceptance of a takeover offer for the Company
(within the meamng of section 974 of the Act), or

(b a transfer 1n consequence of a sale made through a recogmsed
mvestment exchange (as defined i the Financial Services and
Markets Act 2000) or another stock exchange outside the United
Kingdom on which shares in the capital of the Company are normally
traded, or

(c) a transfer which 1s shown to the satisfactton of the board to be made 1n
consequence of a sale of the whole of the beneficial interest 1 the
shares to a person who 13 unconnected with the member and with any
other person appearing to be interested 1n the shares
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(A)

The provisions of this article are in addiion and without prejudice to the provisions of
the Statutes

APPQINTMENT, RETIREMENT AND REMOVAL QOF DIRECTORS
Number of directors

Unless and until otherwise decided by the Company by ordinary resolution the
number of directors must not be less than two and 1s not subject to a maximum
number

Power of the company to appoint directors

Subject to the articles, the Company may by ordinary resolution appeint a person who
15 willing to act to be a director, ether to fill a vacancy or as an additien to the board,
but the total number of directors may not exceed any maximum number fixed in
accordance with the articles

Power of the board to appoint directors

Without prejudice to the power of the Company to appoint a person to be a director
pursuant to the articles, the board may appoint a person who 1s willing to act as a
director, exther to fill a vacancy or as an addition to the board, but the total number of
directors may not exceed any maximum number fixed mn accordance with the articles
A director appointed n this way may hold office only until the dissolution of the next
annual general meetnng after s appomtment unless he 1s reappointed dunng that
meeting He 15 not required, and 1s not taken into account in determining the number
of directors who are, to retire by rotation at the meeting

Appointment of executive directors

Subject to the Statutes, the board may appoint one or more of 1ts body to hold an
executive office with the Company for such term and on such other terms and
conditions as (subject to the Statutes) the board thinks fit The board may revoke or
termunate an appointment, without prejudice to a claim for damages for breach of the
contract of service between the director and the Company or otherwise

Subject to the Statutes, the board may enter into an agreement or arrangement with
any director for the provision of any services outside the scope of the ordinary duties
of a director Any such agreement or arrangement may be made on such terms and
conditions as (subject to the Statutes) the board thinks fit and (without prejudice to
any other provision of the articles) 1t may remunerate any such director for such
services as 1t thinks fit

Elgibility of new directors

No person other than a director retinng (by rotation or otherwise) may be appointed or
reappointed a director at a general meeting unless

6y he 15 recommended by the board, or
() not less than seven nor more than 42 days before the date fixed for the

meeting, notice has been given to the Company by a member (other than the
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person to be proposed) qualified to vote at the meetang of the 1ntenton to
propose that person for appointment or reappointment The notice shall (a)
state the particulars which would, 1f the proposed director were appointed or
reappolnted, be required to be included 1n the Company's register of directors,
(b) be accompanied by notice given by the proposed director of his
willingness to be appointed or reappointed, and (c) be lodged at the office

A director need not be a member
Votng on resolution for appointment

A resolution for the appointment of two or more persons as directors by a single
resolution 1s void unless an ordinary resolution that the resolution for appointment 18
proposed m this way has first been agreed to by the meeting without a vote being
given agamst 1t

Reurement by rotation

Subject to paragraph (B) below, at each anmnal general meeung one-thurd of the
directors who are subject to retirement by rotation or, 1f theirr number 1s not three or a
multple of three, the number nearest to but not less than one-thurd, shall retire from
office provided that 1f there are fewer than three directors who are subject to
retirement by rotation, one shall retire from office

If any one or more directors
(1) were last appointed or reappointed three years or more prior to the meeting,

(u) were last appomnted or reappointed at the third immediately preceding annual
general meeting, or

(u)  at the ume of the meeting will have served more than eight years as a non-
executive director of the Company (excluding as the chairman of the board),

he or they shall retre from office and shall be counted in obtaining the number
required to retire at the meeung, provided that the number of directors required to
retire under paragraph (A) above shall be increased to the extent necessary to comply
with this paragraph

Directors subject to reurement

Subject to the Statutes and the articles, the directors to retire by rotation at an annual
general meeting 1nclude, so far as necessary to obtain the number required, first, a
director who wishes to retire and not offer hmself for reappointment, and, second,
those directors who have been longest in office since therr last appointment or
reappointment As between two or more who have been 1n office an equal length of
time, the director to retire shall, m default of agreement between them, be determined
by lot The directors to retire on each occasion (both as to number and idenuty) shall
be determined on the basis of the composition of the board at the start of business on
the date of the notice conveming the annual general meetung, disregarding a change 1n
the number or identity of the directors after that time but before the close of the
meeting
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Position of reunng director

A director who retires at an annual general meeting (whether by rotation or otherwise)
may, if willing to act, be reappointed If he 15 not reappointed or deemed reappointed,
he may retain office unul the meeung appoints someone m hs place or, if it does not
do so, until the end of the meetng

Deemed reappointment

At a general meetung at which a director retires by rotation the Company may fill the
vacancy and, 1f 1t does not do so, the reunng director shall be, 1f willing, deemed
reappointed unless 1t 1s expressly resolved not to fill the vacancy or a resolution for
the reappointment of the director 1s put to the meeting and lost

No reurement on account of age

No person 1s incapable of being appomnted a director by reason of his having reached
the age of 70 or another age

Removal by ordinary resolution

In addinon to any power of removal conferred by the Statutes, the Company may by
ordinary resolution remove a director before the expiry of his pertod of coffice
(without prejudice to a claim for damages for breach of contract or otherwise) and
may (subject to the articles) by ordinary resolution appoint another person who 1s
willing to act to be a director 1n his place A person appointed 1n this way 1s treated,
for the purposes of determaming the time at which he or another director 1s to retire, as
if he had become a director on the date on which the person 1n whose place he 15
appointed was last appointed or reappointed a director

Vacauon of office by director

Without prejudice to the provisions for retirement (by rotation or otherwise) contained
in the articles, the office of a director 1s vacated 1f

@) he resigns by notice delivered to the secretary at the office or tendered at a
board meeting,

() where he has been appointed for a fixed term, the term expires,

(m)  he ceases to be a director by virtue of a provision of the Statutes, 15 removed
from office pursuant to the articles or becomes protubited by law from being a
director,

(v)  he becomes bankrupt or compounds with his creditors generally or he apples
to the court for an 1ntenm order under section 253 of the Insclvency Act 1986
i connection with a voluntary arrangement under that act,

) he 1s or has been suffering from mentat 1ll health or becomes a patient for the
purpose of any statute relaing to mental health or any court claiming
jJurisdiction on the ground of mental disorder (however stated) makes an order
for tus detention or for the appointment of a guardian, receiver or other person
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(howsoever designated) to exercise powers with respect to s property or
affairs, and 1n any such case the board resolves that his office be vacated,

(v1) both he and his alternate director appointed pursuant to the provisions of the
articles (of any) are absent, without the permission of the board, from board
meetungs for s1x consecutive months and the board resolves that hus office be
vacated, or

(vi)  he 1s removed from office by notuce addressed to him at his last-known
address and signed by all lus co-directors (without prejudice to a claim for
damages for breach of contract or otherwise)

A resoluton of the board declaring a director to have vacated office under the terms
of this article 1s conclusive as to the fact and grounds of vacation stated in the
resolution

If the office of a director 1s vacated for any reason, he shall cease to be a member of
any commuttee of the board

ALTERNATE DIRECTORS
Appomtment

A director {other than an alternate director) may by notice delivered to the secretary at
the office, or 1n the case of an appointment or removal by electronic means to such
address (if any) specified by the Company for that purpose or tabled at a meeting of
the board, or m any other manner approved by the board, appoint as his alternate
director

1) another director, or
(u) another person approved by the board and willing to act

No appointment of an alternate director who 1s not already a director shall be effective
unul his consent to act as a director 1n the form prescnbed by the Statutes has been
recerved at the office, or at such address as specified by the Company or tabled at a
meetng of the board

An alternate director need not be a member and shall not be counted 1n reckoning the
number of directors for the purpose of article 67

Revocation of appomntment

A director may by notice delivered to the secretary at the office or tabled at a meeting
of the board revoke the appointment of his alternate director and, subject to the
provisions of article 80, appoint another person m his place If a director ceases to
hold the office of director or if he dies, the appointment of his alternate director
automatically ceases If a director retires but 1s reappointed or deemed reappointed at
the meeting at which hus retirement takes effect, a valid appointment of an alternate
director which was 1n force immediately before his reurement continues to operate
after his reappointment as if he has not retired The appointment of an alternate
director ceases on the happening of an event which, if he were a director otherwise
appointed, would cause him to vacate office
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Participation 1n board meetungs

An alternate director shall be, 1f he gives the Company an address in the Umted
Kingdom at which notices may be served on lum or an address at which notices may
be served on him by electronic means, entitled to receive notice of all meetings of the
board and all commuttees of the board of which s appointor 1s a member and, 1n the
absence from those meetings of lus appomntor, to attend and vote at the meetngs and
to exercise all the powers, nghts, duttes and authonues of his appomtor A director
acting as alternate director has a separate vole at meetings of the board and
commuitees of the board for each director for whom he acts as alternate director but he
counts as only one for the purpose of determining whether a quorum is present

Responsibility

A person acung as an alternate director shall be an officer of the Company, shall alone
be responsible to the Company for his acts and defaults, and shall not be deemed to be
the agent of his appointor

REMUNERATION, EXPENSES AND PENSIONS
Directors' fees

Unless otherwise decided by the Company by ordinary resolution, the Company shall
pay to the directors {(but not alternate directors) for their services as directors such
amount of aggregate fees as the board decides (or such larger amount as the Company
may by ordimary resolution decide) The aggregate fees shall be divided among the
directors 1n such proportions as the board decides or, 1f no decision 1s made, equally
A fee payable to a director pursuant to this article 1s distinct from any salary,
remuneration or other amount payable to him pursuant to other provisions of the
articles or otherwise and accrues from day to day

Subject to the Statutes and to the articles and the requirements of the lisiung rules of
the UKLA, the board may arrange for part of a fee payable to a director under this
article to be provided 1n the form of fully-paid shares 1n the capital of the Company
The amcunt of the fee payable in this way shall be at the discretion of the board and
shall be applied 1n the purchase or subscrnipuon of shares on behalf of the relevant
director In the case of a subscription of shares, the subscriptton price per share shall
be deemed to be the closing middle-market quotation for a fully-paid share of the
Company of that class as published 1n the Daily Official List of the London Stock
Exchange (or such other quotation denived from such other source as the board may
deem appropriate) on the day of subscription

Additional remuneration

A director who, at the request of the board, goes or resides abroad, makes a special
Journey or performs a special service on behalf of the Company may be paid such
reasonable additional remuneration (whether by way of salary, percentage of profits
or otherwise) and expenses as the board may decide
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Expenses

A director 15 enutled to be repaid all reasonable wavelling, hotel and other expenses
properly mcurred by him 1n the performance of hs duties as director including,
without lhimitation, expenses incurred m attending meetings of the board or of
commttees of the board or general meetings or separate meetungs of the holders of a
class of shares or debentures Subject to the Statutes, the directors shall have the
power to make arrangements to provide a director wath funds to meet expenditure
ncurred or to be mncurred by him for the purposes of the Company or for the purpose
of enabling him properly to perform hus duties as an officer of the Company or to
enable him to avoid incurring any such expenditure

Remuneration and expenses of alternate directors

An alternate director 1s not enttled to a fee from the Company for hus services as an
alternate director The fee payable to an alternate director 1s payable out of the fee
payable to his appomtor and consists of such portton (1f any) of the fee as he agrees
with lis appointor The Company shall, however, repay to an alternate director
expenses incurred by him in the performance of his duties 1f the Company would have
been required to repay the expenses to lum under article 86 had he been a director

Directors' pensions and other benefits

The board may exercise all the powers of the Company to provide pensions or other
retirement or superannuation benefits and to provide death or disability benefits or
other allowances or gratuittes (by insurance or otherwise) for a person who 1s or has at
any ttme been a director of

)] the Company,
(1) a company which 1s or was a subsidiary undertaking of the Company,

{w1)  a company which 1s or was alhed to or associated with the Company or a
subsidiary undertaking of the Company, or

() a predecessor 1n business of the Company or of a subsidiary undertaking of
the Company,

(or, 1n each case, for any member of lus famly, including a spouse, former spouse,
civil partner or former civil partner, or a person who 1s or was dependent on lum) For
this purpose the board may establish, maintain, subscnbe and contnibute to any
scheme, trust or fund and pay prermiums The board may arrange for this to be dorne
by the Company alone or 1n conjunction with another person

A director or former director 15 entitled to receive and retain for his own benefit a
pension or other benefit provided under paragraph (A) and 1s not obhiged to account
for 1t to the Company

Remuneratton of executive directors
The salary or other remuneraton of a director appointed to hold employment or

executive office in accordance with the articles may be a fixed sum of money, or
wholly or 1n part governed by business done or profits made, or as otherwise decided
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by the board, and may be in addition to or nstead of a fee payable to lum for his
services as director pursuant to the articles

POWERS AND DUTIES OF THE BOARD
Powers of the board

Subject to the Statutes and the articles and to directions given by special resolutton of
the Company, the business and affairs of the Company shall be managed by the board
which may exercise all the powers of the Company whether relaung to the
management of the business or not No alteration of the articles and no direction given
by the Company shall invalidate a prior act of the board which would have been valid
if the alteratton had not been made or the direction had not been given The provisions
of the articles giving specific powers to the board do not limut the general powers
given by this article

Powers of directors being less than mimmimum required number

If the number of directors 1s less than the mimmum prescribed by the articles or
decided by the Company by orcinary resolution, the remaimnmg director or directors
may act only for the purposes of appointing an additional director or directors to make
up that mimmum or convening a general meeting of the Company for the purpose of
making such appointment If no director or directors 15 or are able or willing to act,
two members may convene a general meeting for the purpose of appointing directors
An additional director appointed 1n this way holds office (subject to the articles) only
until the dissolution of the next annual general meeting after hus appointment unless
he 1s reappointed during the meeting

Powers of executive directors

The board may delegate to a director holding executive office any of 1ts powers,
authorities and discretions for such tume and on such terms and conditions as 1t thinks
fit In parhcular, without hirmutanon, the board may grant the power to sub-delegate,
and may retain or exclude the right of the board to exercise the delegated powers,
authontes or discretions collateraily with the director The board may at any time
revoke the delegation or alter 1ts terms and conditions

Delegation to commuttees

The board may delegate any of 1ts powers, authorities and discretions (with power to
sub-delegate) to a commuttee consisting of one or more persons (whether a member or
members of the board or not) as 1t thinks fit A committee may exercise its power to
sub-delegate by sub-delegating to any person or persons (whether or not a member or
members of the board or of the commuttee) The board may retan or exclude 1ts nght
to exercise the delegated powers, authonties or discretions collaterally with the
commuttee The board may at any ume revoke the delegation or alter any terms and
condiuons or discharge the commuttee 1n whole or 1n part Where a provision of the
articles refers to the exercise of a power, authority or discretion by the board
(including, without limatation, the power to pay fees, remuneration, additonal
remuneration, expenses and pensions and other benefits pursuant to arucles 70 or 84
to 89) and that power, authonty or discretion has been delegated by the board to a
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commuttee, the provision shall be construed as permutting the exercise of the power,
authornty or discretion by the commuttee

Apgents

The board may by power of attorney or otherwise appoint a person to be the agent of
the Company and may delegate to that person any of its powers, authonties and
discreuons for such purposes, for such time and on such terms and conditons
(including as to remuneranon) as 1t tunks fie In particular, without hmitation, the
board may grant the power to sub-delegate and may retain or exclude the nght of the
board to exercise the delegated powers, authonties or discretions collaterally with the
agent The board may at any ume revoke or alter the terms and condittons of the
appointment or delegation

Associate directors

The board may appoint a person (not being a director) to an office or employment
having a designation or utle including the word "director” or attach to an existung
office or employment that designation or title and may ternunate the appointment or
use of that designation or utle The inclusion of the word "director” 1n the destgnation
or utle of an office or employment does not 1mply that the person 1s, or 1s deemed to
be, or 1s empowered to act as, a director for any of the purposes of the Statutes or the
articles

Exercise of voting powers

Subject to article 99, the board may exercise or cause (o be exercised the voting
powers conferred by shares 1n the capital of another company held or owned by the
Company, or a power of appointment to be exercised by the Company, 1n any manner
it thinks fit (including the exercise of the voung power or power of appointment n
favour of the appomntment of a director as an officer or employee of that company or
in favour of the payment of remuneration to the officers or employees of that
company)

Provision for employees

The board may exercise the powers conferred on the Company by the Statutes to
make provision for the benefit of a person employed or formerly employed by the
Company or any of 1its subsidiary undertakings (or any member of his family,
including a spouse or former spouse, or any person who 1s or was dependent on him)
n connection with the cessation or the transfer to a person of the whole ar part of the
undertaking of the Company or the subsidiary undertaking

Registers

Subject to the Statutes and the Uncertficated Secunties Regulations, the board may
exercise the powers conferred on the Company with regard to the keeping of an
overseas, local or other register and may make and vary regulations as 1t thinks fit
concerming the keeping of a register
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(4)

(B)

Borrowing powers

Subject as hereinafter provided, the board may exercise all the powers of the
Company to borrow money and to mortgage or charge all or part of the undertaking,
property and assets (present or future) and uncalled capual of the Company and,
subject to the Statutes, to 1ssue debentures and other securities, whether outright or as
collateral secunty for a debt, liability or obhigation of the Company or of a third party

The board shall restrict the borrowings of the Company and exercise all voung and
other nghts or powers of control exercisable by the Company in relation to 1ts
subsidiary undertakings (if any) so as to secure (5o far, as regards subsidiary
undertakings, as by such exercise 1t can secure) that the aggregate amount for the time
being remaining outstanding of all monies borrowed by the Group (which expression
1n this article means the Company and 1its subsidiary undertakings for the nme being)
and for the tume being owing to persons outside the Group shall not at any time,
without the previous sanction of an ordinary resolution of the Cempany mn general
meeung, exceed a sum equal to two umes the aggregate of

(1) the amount paid up on the 1ssued share capital of the Company, and

(u)  the total amount standing to the credit of the reserves of the Group (including
any share premium account, capital redemption reserve, merger reserve,
foreign exchange translabon reserve and credit balance on the profit and loss
or retained earnings account) 1 each case, whether or not such amounts are
available for distribution,

all as shown 1n the latest audited consolidated balance sheet of the Group but after

(a) malang such adjustments as may be appropnate in respect of any variation in
such amount paid up on the 1ssued share capital or share prerium account or
capital redemption reserve or merger reserve since the date of such latest
audited consolidated balance sheet and so that for this purpose if any 1ssue or
proposed 1ssue of shares for cash or otherwise has been underwnitten or
otherwise agreed to be subscribed (for cash or otherwise) then, at any tme
when the underwnting of such shares or other agreement as aforesaid shall be
unconditional, such shares shall be deemed to have been 1ssued and the
amount (including any premium) payable {or which would be credited as
payable) 1n respect thereof (not being monies payable later than six months
after the date of allotment) shall be deemed to have been paid up to the extent
that the underwniters or other persons are hable therefor,

(b} deducting (to the extent included) any amounts distnbuted or proposed to be
distnbuted (but not provided 1n such latest audited consolidated balance
sheet) other than distnbutions attributable to the Company or any subsidiary
undertaking,

(©) deducting (to the extent mcluded) any amounts attnbutable to goodwill (other
than goodwill ansing on consolidation} or other imntangible assets,

(d) excluding any amounts attmbutable to outside shareholders in subsidiary
undertakings of the Company, and
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(€) deducting any debit balance and adding back any credit balance on the profit
and loss or retamed earmings account accrued since the date of the last audited
accounts of the Group

For the purpose of the foregoing hmit, “'monies horrowed" shall be deemed to
mclude the following except 1n so far as otherwise taken mnto account (together mn
cach case with any fixed or miuumum premium payable on final redemption or

repayment)

() the principal amount for the ume being owing (other than te a member of the
Group) 1n respect of any loan capital, whether secured or unsecured, 1ssued
by a member of the Group 1n whole or in part for cash or otherwise,

() the principal amount raised by any member of the Group by acceptances or
under any acceptance credit opened on 1ts behalf by any bank or accepting
house other than acceptances relating to the purchase of goods in the
ordinary course of trading and outstanding for not more thar 90 days,

(1) the normnal amount of any 1ssued share capital, and the principal amount of
any monies borrowed or other indebtedness, the redemption or repayment of
which 15 guaranteed or secured or 1s the subject of an indemmty given by any
member of the Group and the beneficial interest in the redemption or
repayment of which 1s not owned within the Group, and

(v) the nominal amount of any issued share capital (not bemng equty share
capital which as regards capital has rights no more favourable than those
attached to 1ts ordinary share capital) of any subsidiary undertaking of the
Company owned otherwise than by other members of the Group,

but "monies borrowed" shall not include and shall be deemned not to inctude

(a) amounts borrowed for the purpose of repaying the whole or any part (with or
without premmum) of any monies borrowed by any member of the Group
then outstanding and so to be applied within six months of bemng so
borrowed, pending their application for such purpose within such penod, and

) the proportion of the excess outside borrowing of a partly owned subsidiary
undertakmg which corresponds to the proportion of 1ts equity share capital
which 15 not directly or mndirectly atmbutable to the Company and so that,
for thus purpose, the expression "excess outside borrowing” shall mean so
much of the mones borrowed by such partly owned subsidiary undertaking
otherwise than from members of the Group as exceeds the monies borrowed
(if any) from and owing to 1t by other members of the Group, and

(©) unfulfilled commitments to pay future calls or contnbutions 1n respect of the
Company's mmvestments

When the aggregate amount of momes borrowed required to be taken into account for
the purposes of this art:cle on any particular day 1s being ascertained, any of such
montes denominated or repayable (or repayable at the option of any person other than
the Company or any subsidiary undertaking) 1n a currency other than sterling shall be




(D)

(E)

100

101

wranslated, for the purpose of calculatng the sterling equivalent, at the rate(s) of
exchange prevailing on that day in London

A certificate or report by the auditors as to the amount of the hmat i article 99(B) or
the aggregate amount of momes borrowed falling to be taken 1into account under
article 99(C) or to the effect that the limit imposed by this article has not been
exceeded at any particular tme or umes or duning any pernod shall be conclusive
evidence of such amount or fact for the purposes of this article

No lender or other person dealing with the Company or any of its subsidiary
undertakings shall be concerned to see or mnquire whether the said hmit 1s observed,
and no debt incurred or security given in excess of such limit shall be invahd or
meffectual, except 1n the case of express notice to the lender or the recipient of the
security at the time when the debt was incurred or secunity given that the said limt
has been or would thereby be exceeded

In this artucle 'subsidiary undertaking" means a subsidiary undertaking of the
Company which 15 required by the Stawtes to be mcluded in consohdated group
accounts

Register of charges

The Company shall keep a register of charges i accordance with the Statutes and the
fee to be paid by a person other than a creditor or member for each mspection of the
register of charges 1s the maxamum sum prescribed by the Statutes or, failling which,
decided by the board

Darectors' interests

IDirectors' interests other than in relation to transactions or arrangements with the
Company - authorisation under section 175 of the Act

(A)

(B)

©

(D)

The board may authorise any matter proposed to 1t which would, if not so authorised,
mvolve a breach of duty by a director under section 175 of the Act

Any authonsatton under paragraph (A) will be effective only if

W any requirement as to the quorum at the meetnng at which the matter 1s
considered 1s met without counting the director 1n question or any other
director 1nterested 1n the matter under consideration, and

(u) the matter was agreed to without such director voung or would have been
agreed to 1f the vote of such director had not been counted

The board may give any authonisation under paragraph (A) upon such terms as it
thinks fit The board may vary or termunate any such authorisation at any iume

For the purposes of this article 101, a confhict of nterest mncludes a conflict of interest
and duty and a conflict of duties, and interest includes both direct and 1ndirect
Interests

Confidential information and attendance at board meetings
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(F)

)

(6)]

A director shall be under no duty to the Company with respect to any information
whch he obtains or has obtained otherwise than as a director of the Company and 1n
respect of which he owes a duty of confidentiahity to another person In particular the
director shall not be 1n breach of the general duties he owes to the Company by virtue
of sections 171 to 177 of the Act because he

(1) fails to disclose any such informanon to the board or to any director or other
officer or employee of the Company, and/or

(11) does not use or apply any such information in performing hus duties as a
director of the Company

However, to the extent that his relauonshup with that other person gives nse to a
conflict of mnterest or possible conflict of interest, this paragraph (E) apphes only 1f
the existence of that relanonship has been authonsed by the board pursuant to

paragraph (A)

Where the existence of a director's relatonship with another person has been

_authonsed by the board pursuant to paragraph (A) and his relationship wiath that

person gives nise to a conflict of nterest or possible conflict of interest, the director
shall not be n breach of the general duties he owes to the Company by virtue of
sections 171 to 177 of the Act because he

(1) absents lumself from meetings of the board at which any matter relating to the
conflict of interest or possible conflict of interest will or may be discussed or
from the discussion of any such matter at a meeting or otherwise, and/or

{n) makes arrangements not to recerve documents and information relating to any
matter which gives rise to the conflict of interest or possible conflict of
interest sent or supplied by the Company and/or for such documents and
information to be received and read by a professional adviser on his behalf,

for so long as he reasonably belteves such conflict of nterest {or possible conflict of
nterest) subsists

The provisions of paragraphs (E) and (F) are without prejudice to any equitable
prnciple or rule of law which may excuse the director from

(1) disclosing informatton, 1n circumstances where disclosure would otherwise be
required under these articles, or

(1) attending meetings or discussions or receving documents and informauon as
referred to 1n paragraph (F), in circumstances where such attendance or
receiving such documents and information would otherwise by required under
these articles

Declaration of interests in proposed or existing transactions or arrangements with the
Company

H)

A director who 1s 1n any way, directly or indirectly, interested m a proposed
transaction or arrangement with the Company shall declare the nature and extent of




M

()]

(K)

L&)

hus interest to the other directors before the Company enters into the transaction or
arrangement

A director who 1s 1n any way, directly or indirectly, interested in a transaction or
arrangement that has been entered into by the Company shall declare the nature and
extent of his interest to the other directors as soon as 15 reasonably practicable, unless
the interest has already been declared under paragraph (H) above

Any declaration required by paragraph (H) or (I) must be made at a meeting of the
directors or by notice 1n wnung in accordance with section 184 of the Act or by
general notice 1n accordance with section 185 of the Act

If a declaration made under paragraph (H) or (I) above proves to be, or becomes,
1naccurate or incomplete, a further declaration must be made under paragraph (H) or
(1), as appropnate

A director need not declare an interest under this arucle 101

()] if 1t cannot reasonably be regarded as likely to give nse to a conflict of
interest,

() if, or to the extent that, the other directors are already aware of 1t {and for this
purpose the other directors are treated as aware of anything of which they
ought reasonably to be aware),

{(m) f, or to the extent that, 1t concerns terms of his service contract that have been
or are to be considered by a meeting of the directors or by a commuttee of the
directors appointed for the purpose under these articles, or

(av)  if the director 15 not aware of his interest or 15 not aware of the transaction or
arrangement 1n question (and for thus purpose a director 1s treated as being
aware of matters of which he ought reasonably to be aware)

Ability to enter into transactions and arrangements with the Company notwithstanding

interest

M)

Subject to the provisions of the Statutes and provided that he has declared to the board
the nature and extent of any direct or mdirect iterest of his in accordance with this
article 101 or where paragraph (L) applies and no declaration of interest 1s required, a
director notwithstanding his office

()] may be a party to, or otherwise be interested n, any transaction or
arrangement with the Company or in which the Company 1s otherwise directly
or indirectly 1nterested,

() may act by himself or through his firm 1n a professional capacity for the
Company (otherwise than as auditor), and 1n any such case on such terms as to
remuneration and otherwise as the board may decide, and

() may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise be interested in, any body
corporate 1n which the Company 1s otherwise directly or indirectly interested
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Remuneration and benefits

™

A director shall not, by reason of his office, be accountable to the Company for any
remuneration or other benefit which he derives from any office or employment or
from any transaction or arrangement or from any interest 1n any body corporate

(1)

(1)

the acceptance, entry into or existence of which has been authonsed by the
board pursuant to paragraph (A) (subject, 1n any such case, to any terms upon
which such authorisation was given), or

which he 1s permutted to hold or enter into by virtue of paragraph (M) or
otherwise pursuant to these articles, nor shall the receipt of any such
remuneration or other benefit constitute a breach of hus duty under section 176
of the Act No transaction or arrangement authorised or permitted pursuant to
paragraphs (A) or (M) or otherwise pursuant to these articles shall be hable to
be avoided on the ground of any such 1nterest or benefit

General voting and quorum requirements

(O

Save as otherwise provided by these articles, a director shall not vote at a meeting of
the board or of a committee of the board on any resolution concerning a matter 1n
which he has a direct or indirect interest which 1s, to his knowledge, a material
mterest (otherwise than by wirtue of ns interest m shares or debentures or other
secunties of or otherwise in or through the Company), but thus prohibition does not
apply to a resolution concerning any of the following matters

)

()

()

(v)

the gtving of a guarantee, security or indemmty 1n respect of money lent or
obligations incurred by him or any other person at the request of or for the
benefit of the Company or any of its subsidiary undertakings,

the giving of a guarantee, secunty or indemmty n respect of a debt or
obligation of the Company or any of 1ts subsidtary undertakings for which the
director has assumed responsibility 1n whole or in part, either alone or jointdy
with others, under a guarantee or indemnity or by the giving of security,

a transaction or arrangement concerning an offer of shares, debentures or
other secunties of the Company or any of 1ts subsidiary undertakings for
subscription or purchase, 1n which offer he 1s or may be enutled to participate
as a holder of securities or in the underwnting or sub-underwnting of which
he 15 to participate,

a transaction or arrangement to which the Company 1s or 1s to be a party
concerning another company (including a subsidiary undertaking of the
Company) 1in which he or any person connected with him 1s interested
{directly or indirectly) whether as an officer, shareholder, creditor or
otherwise (a "relevant company'"), if he and any persons connected with hum
do not to his knowledge hold an nterest in shares (as that term 15 used 1n
sections 820 to 825 of the Act) representing one per cent or more of either
any class of the equity share capital (excluding any shares of that class held as
treasury shares) n the relevant company or of the voung nights available to
members of the relevant company,




(P)

Q

(R)

(8)

) a transaction or arrangement for the benefit of the employees of the Company
or any of 1its subsidiary undertakings (including any pension fund or
retirement, death or disability scheme) which does not award him a pnivilege
or benefit not generally awarded to the employees to whom it relates, and

(vi)  a wransaction or arrangement concerning the purchase or mamntenance of any
msurance policy for the benefit of directors or for the benefit of persons
including directors

A director may not vote on or be counted 1n the quorum in relation to a resolution of
the board or committee of the board concerning his own appomntment (including,
without himitation, fixing or varying the terms of hus appointment or its termunation)
as the holder of an office or place of profit with the Company or any company 1in
which the Company 1s mterested Where proposals are under consideration
concerming the appointment (including, without hirmataton, fixing or varying the terms
of appointment or its terrmnatton) of two or more directors to offices or places of
profit with the Company or a company 1in which the Company 1s interested, such
proposals shall be divided and a separate resolution considered 1n relation to each
director In that case, each of the directors concerned (af not otherwise debarred from
votng under this article} 1s enttled to vote (and be counted in the quorum) 1n respect
of each resolution except that concermng his own appointment

If a question arises at a meeting as to the matenality of a director's interest (other than
the interest of the chairman of the meeting) or as to the entitlement of a director (other
than the chairman) to vote or be counted 1n a quorum and the question 15 not resolved
by his voluntanly agreeing to abstain from voting or being counted 1n the quorum, the
question shall be referred to the chairman and his ruling 1n relation to the director
concerned 15 conclusive and binding on all concerned

If a question anses at a meeting as to the matenahty of the interest of the chairman of
the meeting or as to the enttlement of the chairman to vote or be counted 1n a quorum
and the quesuon 15 not resolved by hus voluntanly agreeing to abstain from voting or
being counted m the quorum, the question shall be decided by resoluton of the
directors or committee members present at the meetng (excluding the chairman)
whose majonity vote 1s conclusive and binding on all concerned

For the purposes of this article 101, 1n relation to an alternate director, the interest of
his appointor 1s treated as the interest of the alternate director in addibon to any
interest which the alternate director otherwise has Thus article 101 applwes to an
alternate director as 1f he were a director otherwise appointed

Miscellaneous

(M

Subject to the Statutes, the Company may by ordinary resolution suspend or relax the
provisions of this article 101 to any extent or ratify any transaction or arrangement not
properly authonsed by reason of a contravention of this article 101

PROCEEDINGS OF DIRECTORS AND COMMITTEES
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Board meetings

Subject to the arncles, the board may meet for the despatch of business, adjourn and
otherwise regulate 1ts proceedings as 1t thinks fit

Notce of board meetings

A director may, and the secretary at the request of a director shall, summon a board
meeting at any time Notice of a board meeting 1s deemed to be duly given to a
director if 1115 given to hum personally or by word of mouth or by electronic means to
an address given by lum to the Company for that purpose or sent m wntng to him at
hus last-known address or another address given by him to the Company for that
purpose A director may waive the requirement that notice be given to him of a board
meeting, either prospectvely or retrospectively A director absent or mmtending to be
absent from the United Kingdom may request that notices of board meetings durning
his absence be sent 1n hard copy form or by electronic means to lum to an address
given by him to the Company for that purpose If no request 1s made (and/or 1f no
such non-United Kingdom address 15 gaven) it 15 not necessary to give notice of a
board meeting to a director who 1s absent from the United Kingdom

Quoruzm

The quorum necessary for the transacton of business may be decided by the board
and until otherwise decided 15 two directors present 1n person or by aliernate director
A duly convened meeting of the board at which a quorum 15 present 15 competent to
exercise all or any of the authorities, powers and discretions vested 1n or exercisable
by the board

Chairman of board

The board may appomt one of its body as chairman to preside at every board meeting
at which he 1s present and one or more deputy chairman or chairmen and decide the
penad for which he 15 or they are to hold office (and may at any tme remove him or
them from office) If no chairman or deputy chairman 1s elected, or if at a meeung
neither the chairman nor a deputy chairman 1s present wiathin five minutes of the ame
fixed for the start of the meeting, the directors and alternate directors (in the absence
of their appointors) present shall choose one of theiwr number to be chairman If two or
more deputy chairmen are present, the semor of them shall act as chairman, semonty
being determined by length of office since their last appointment or reappointment or
deemed reappointment As between two or more who have held office for an equal
length of time, the deputy chairman to act as chairman shall be decided by those
directors and alternate directors (in the absence of their appointors) present A
chasrman or deputy chairman may hold executive office or employment with the
Company

Voung

Questions ansing at a meeung of the board are deterrined by a majonty of votes In
case of an equality of votes the chairman has a second or casting vote
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(A)

(B

110

(A)

Participation by telephone

A director or his altemmate director may participate n a meeting of the board or a
commuttee of the board through the medium of conference telephone, video
teleconference or simlar form of commumcanon equipment if all persons
participating 1n the meeting are able to hear and speak to each other throughout the
meeting A person participating in thus way 1s deemed to be present in person at the
meetng and 15 counted 1n a quorum and enttled to vote Subject to the Statutes, all
business {ransacted 1n this way by the board or a commuttee of the board 1s for the
purposes of the articles deemed to be validly and effectively transacted at a meeting of
the board or a commuttee of the board although fewer than two directors or alternate
directors are physically present at the same place The meeting 1s deemed to take
place where the largest group of those participating 1s assembled or, if there 1s no such
group, where the chairman of the meeting then 1s

Resolution 1in wnting

A resolution in writing executed by all directors for the tme being enutled to receive
notice of a board meeting and not being less than a quorum or by all members of a
commuttee of the board for the me being entitled to receive notice of a committee
meeting and not being less than a quorum 1s as valid and effective for all purposes as
a resolution passed at a meeting of the board (or commuttee, as the case may be) The
resolution 1n wntng may consist of several documents m the same form each
executed by one or more of the directors or members of the relevant committee The
resolution 1n writing need not be executed by an alternate director if 1t 1s executed by
his appointor and a resolution executed by an alternate director need not be executed
by his appointor

Proceedings of commitiees

Proceedings of any commattee of the board consisting of two or more members shall
be conducted 1n accordance with terms prescribed by the board (if any) Subject to
those terms and paragraph (B) below, proceedings shall be conducted in accordance
with applicable provisions of the articles regulating the proceedings of the board

Where the board resolves to delegate any of its powers, authonties and discretions to
a commuitee and that resolution states that the commttee shall consist of any one or
more unnamed directors, 1t 1s not necessary to give notice of a meeting of that
commuttee to directors other than the director or directors who form the commuttee

Minutes of proceedings
The board shall cause munutes to be recorded of

()] all appointments of officers and commutieces made by the board and of any
remuneration fixed by the board, and

(1} all proceedings of general meetings of the Company, of the holders of any

class of shares in the Company, and of the board, and of commttees of the
hoard, including the names of the directors present at each such meeting
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(B)

(8]

1l

112

(A)

(B)

113

114

115

If purporung to be signed by the chairman of the meeting at which the proceedings
were held or by the chairman of the next succeeding meeting, rminutes are evidence of
the proceedings at the meeting

All such minutes, recorded as aforesaid, must be kept for at least 10 years from the
date of the meeting

Validity of proceedings of board or commuttee

All acts done by a meetung of the board, or of a commuttee of the board, or by a
petson acung as a director, alternate director or member of a commuttee shall be valid,
notwithstanding that 1t 1s afterwards discovered that there was a defect 1n the
appointment of a person or persons acting, or that they or any of them were or was
disquahfied from holding office, or had ceased to hold office, or were not enntled to
vote on the matter 1n question

SECRETARY AND AUTHENTICATION OF DOCUMENTS
Secretary

Subject to the Statutes, the board shall appoint a secretary or jomnt secretanies and may
appoint ane or more persons to be an assistant or deputy secretary on such terms and
condiions (including, without himitation, remuneration) as 1t thunks fit The board
may remove a person appomnted pursuant to thus article from office and appoint
another or others in his place

Any provisien of the Statutes or of the articles requining or authorising a thing to be
done by or to a director and the secretary 1s not satisfied by 1ts being done by or to the
same person acting both as director and as, or 1n the place of, the secretary

Authentication of documents

A director or the secretary or another person appoimnted by the board for the purpose
may authenticate documents affecting the constutution of the Company (including,
without limitation, the articles) and resolutions passed by the Company or holders of a
class of shares or the board or a committee of the board and books, records,
documents and accounts relating to the business of the Company, and to cerufy copies
or extracts as true copies or extracts

SEALS
Safe custody -
The board shall provide for the safe custody of every seal
Apphcation of seals

A seal may be used only by the authonty of a resolution of the board or of a
commuttee of the board The board may decide who will sign an instrument to which a
seal 1s affixed (or, in the case of a share certificate, on which the seal may be printed)
either generally or in relation to a particular instrument or type of instrument The
board may also decide, either generally or 1n a particular case, that a signature may be
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dispensed with or affixed by mechanical means Unless otherwise decided by the
board

{0 share certificates and certificates 1ssued 1n respect of debentures or other
secuniiies (subject to the provisions of the relevant instrument) need not be
signed or, 1f signed, a signature may be apphed by mechanical or other means
or may be printed, and

(1) every other mstrument to which a seal 1s affixed shall be signed by one
director and by the secretary or a second director

Official seal for use abroad

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

DIVIDENDS AND OTHER PAYMENTS
Declaration of dividends

Subject to the Statutes and the articles, the Company may by ordinary resolunon
declare a dividend to be paid to the members according to their respective rights and
mtetests, but no dividend may exceed the amount recommended by the board

Intersm dhvidends

Subject to the Statutes, the board may declare and pay such mtenm dividends
(including, without hmtation, a dividend payable at a fixed rate) as appear to 1t (o be
justified by the profits of the Company available for distnbutton No interim dividend
shall be declared or paid on shares which do not confer preferred rights with regard to
dividend 1f, at the ume of declaration, any dividend on shares which do confer a nght
to a preferred dividend 1s 1n arrears If the board acts 1n good faith, 1t does not incur
any liability to the holders of shares conferring preferred rights for a loss they may
suffer by the lawful payment of an interim dividend on shares ranksng after those with
preferred nghts

Entitlement to dividends

Except as otherwise provided by the nights attached to, or the terms of ssue of,
shares

(6] a dividend shall be declared and paid according to the amounts paid up on the
shares 1n respect of which the dividend 1s declared and paid, but no amount
paid up on a share in advance of a call may be treated for the purpose of this
article as paid up on the share, and

() dividends shall be apportioned and paid proportionately to the amounts paid
up on the shares during any porbon or portions of the period in respect of
which the dividend 1s paid

Except as otherwise provided by the nghts attached to shares, dividends may be

declared or paid 1n any currency The board may agree with any member that
dividends which may at any ume or from time to ime be declared or become due on
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his shares 1 one currency shall be paid or satsfied 1n another, and may agree the
basis of conversion to be apphed and how and when the amount to be paid 1n the
other currency shall be calculated and paid and for the Company or any other person
to bear any costs involved

Method of payment

The Company may pay any dividend, interest or other amount payable in respect of a
share

() in cash,

) by cheque, warrant or money order made payable to or to the order of the
person entitled to the payment (and may, at the Company's option, be crossed
"account payee" where appropnate),

(1) by a bank or other funds transfer system to an account designated 1 wntng
by the person entitled to the payment,

(1v)  if the board so decides, by means of a relevant system 1n respect of an
uncertificated share, subject to any procedures established by the board to
enable a holder of uncertificated shares to elect not to receive dividends by
means of a relevant system and to vary or revoke any such election, or

) by such other method as the person entitled to the payment may 1n wnung
direct and the board may agree

The Company may send a cheque, warrant or money order by post
4} 1n the case of a sole holder, to lus registered address,

(1) in the case of joint holders, to the registered address of the person whose name
appears first in the regster,

(i)  n the case of a person or persons entitled by transrssion to a share, as 1f it
were a notice given 1n accordance with article 135(B), or

av) n any case, to a person and address that the person or persons entitled to the
payment may n writing direct

Where a share 1s held jointly or twe or more persons are jomty entitled by
transtussion to a share

(1) the Company may pay any dividend, interest or other amount payable in
respect of that share to any one joint holder, or any one person enutled by
transmission to the share, and 1n either case that holder or person may give an
effective recespt for the payment, and

() for any of the purposes of this arucle 120, the Company may rely 1n relaton

to a share on the wnitten direction or designation of any one jomnt holder of the
share, or any one person entitled by transmussion to the share
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Every cheque, warrant or money order sent by post 1s sent at the risk of the person
entitled to the payment If payment 1s made by bank or other funds transfer, by means
of a relevant system or by another method at the direction of the person entuitled to
payment, the Company 1s not responsible for amounts lost or delayed n the course of
making that payment

Without prejudice 1o article 66, the board may withhold payment of a dividend (or
part of a dividend) payable to a person entitled by transmussion to a share until he has
provided such evidence of his nght as the board may reasonably require

Dividends not to bear interest

No dividend or other amount payable by the Company 1n respect of a share bears
nterest as agamst the Company unless otherwise provided by the nghts attached to
the share

Calls or debts may be deducted from dividends etc

The board may deduct from a dividend or other amounts payable to a person n
respect of a share amounts due from him to the Company on account of a call or
otherwise 1n relation to a share

Unclaimed dividends etc

Any unclaimed dividend, interest or other amount payable by the Company 1n respect
of a share may be nvested or otherwise made use of by the board for the benefit of
the Company untl claimed A dividend unclaimed for a penod of 12 years from the
date 1t was declared or became due for payment 15 forfeited and ceases to remain
owing by the Company The payment of an unclamed dividend, nterest or other
amount payable by the Company 1n respect of a share 1nto a separate account does not
consutute the Company a trustee in respect of 1t

Uncashed dividends

If, in respect of a dividend or other amount payable 1n respect of a share, on any one
occasion

(1) a cheque, warrant or money order 1s returned undehivered or left uncashed, or
() a transfer made by a bank or other funds transfer system 15 not accepted,

and reasonable enquines have failed to establish another address or account of the
perscen entitled to the payment, the Company 1s not obliged to send or transfer a
dividend or other amount payable 1n respect of that share to that person untl he
notifies the Company of an address or account to be used for that purpose If the
cheque, warrant or money order 1s returned undelivered or left uncashed or transfer
not accepted on two consecutive occasions, the Company may exercise this power
without making any such enquiries

Payment of dividends 1n specie
‘Without prejudice to article 66, the board may, with the prior authonty of an ordinary

resolution of the Company, direct that payment of a dividend may be sansfied wholly
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or 1n part by the distribution of specific assets and 1n particular of paid-up shares or
debentures of another company Where a difficulty anses in connection with the
distnbution, the board may settle 1t as 1t thinks fit and 1n particular, without limitatton,
may

() 1ssue fractional certificates (or 1gnore fractions),
(1) fix the value for distribution of the specific assets (or any part of them),

()  decide that a cash payment be made to a member on the basis of the value so
fixed, 1n order to secure equahity of distnbution, and

(wv)  vest assets 1n trustees on trust for the persons entitled to the dividend as seems
expedient to the board

Payment of scnp dividends

Subject to the Statutes, but without prejudice to article 66, the board may, with the
prior authonty of an ordinary resolution of the Company, allot to those holders of a
particular class of shares who have elected to receive them further shares of that class
or ordinary shares m either case credited as fully paid {"'new shares'’) mstead of cash
in respect of all or part of a dividend or dividends specified by the resolution, subject
to any exclusions, restrictions or other arrangements the board may m 1ts absolute
discretion deem necessary or expedieat to deal with legal or practical problems under
the laws of, or the requirements of a recognised regulatory body or a stock exchange
1n, any ferntory

Where a resolunon under article 126(A) 1s to be proposed at a general meeting and the
resolution relates 1n whole or 1n part to a divadend to be declared at that meeting, then
the resolution declaring the dividend 15 deemed to take effect at the end of that
meeting

A resolution under article 126(A) may relate to a particular dividend or to all or any
dividends declared or paid within a specified period, but that period may not end later
than the begmmng of the fifth annual general meeting following the date of the
meetung at which the resolution 15 passed

The board shall determune the basis of allotment of new shares so that, as nearly as
may be considered convenient without involving rounding up of fractons, the value
of the new shares (including a fracuonal entitlement) to be allotted (calculated by
reference to the average quetation, or the nomenal value of the new shares, 1f greater)
equals (disregarding an associated tax credit) the amount of the dividend which would
otherwise have been received by the holder (the "relevant dividend™) For thus purpose
the "average quotation” of each of the new shares 1s the average of the middle-market
quotations for a fully-paid share of the Company of that class derived from the Daily
Official Last of the London Stock Exchange (or such other average value denived from
such other source as the board may deem appropnate) for the business day on which
the relevant class of shares 15 first quoted "ex" the relevant dividend (or such other
date as the board may deem appropnate) and the four subsequent business days or
shall be as determuned by or 1n accordance with the resolution under article 126(A) A
certificate or report by the auditors as to the value of the new shares to be allotted 1n
respect of any dividend shall be conclusive evidence of that amount
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The board may make any provision 1t constders appropriate i relauon to an allotment
made or to be made pursuant to this article (whether before or after the passing of the
resolution under article 126(A)), including, without hmitanon

) the gving of notice to holders of the right of election offered to them,

(1) the provision of forms of elecuon (whether 1n respect of a particular dividend
or dividends generally),

(i)  determination of the procedure for making and revoking elections,

(v)  the place a1 which, and the latest tme by which, forms of electon and other
relevant documents must be lodged 1n order to be effective, and

(v) the disregarding or rounding up or down or carrying forward of fractional
enutlements, 1n whole or 1n part, or the accrual of the benefit of fractional
enttlements to the Company (rather than to the holders concerned)

The dividend (or that part of the dividend 1n respect of which a right of election has
been offered) 1s not declared or payable on shares 1n respect of which an election has
been duly made (the "elected shares"), instead new shares are allotted to the holders
of the elected shares on the basis of allotment calculated as 1n paragraph (D) For that
purpose, the board may resclve to capitalise out of amounts standing to the credit of
reserves (including a share premium account, capital redemption reserve, profit and
loss account and/or retained earmings account), whether or not available for
distmbution, a sum equal to the aggregate nomnal amount of the new shares to be
allotted and apply 1t in paying up 1n full the appropriate number of new shares for
allotment and distribution to the holders of the elected shares A resolution of the
board capitalising part of the reserves has the same effect as 1if the board had resolved
to effect the capitalisation with the authonty of an ordinary resolution of the Company
pursuant to article 127 In relation to the capatalisation the board may exercise all the
powers conferred on 1t by article 127 without an ordinary resolution of the Company

The new shares rank pan passu in all respects with each other and wuth the fully-paid
shares of the same class n 1ssuc on the record date for the dividend 1n respect of
which the right of election has been offered, but they will not rank for a dividend or
other distribution or entutlement which has been declared or paid by reference to that
record date

In relation to any particular proposed dividend, the board may in 1ts absolute
discretion decide

(1) that shareholders shall not be entitled to make any election 1n respect thereof
and that any electon previously made shall not extend to such dividend, or

(1) at any time prior to the allotment of the new shares which would otherwise be
allotted 1n lieu thereof, that all elections to take ordinary shares i liew of such
dividend shall be treated as not applying to that dividend, and if so the
dividend shall be paid 1n cash as 1f no elections had been made 1n respect of 1t
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Capitalisation of profits

Subject to the Statutes, the board may, with the authonity of an ordinary resolution of
the Company

W

()

()

av)

™)

resolve to caputalise an amount standing to the credit of reserves (including a
share premium account, capital redemption reserve, profit and loss account
and/or retained earnings account), whether or not available for distribution,

appropnate the sum resolved to be capitalised to the members m proportion to
the nominal amount of ordinary shares {whether or not fully paid) held by
them respectively and apply that sum on their behalf 1n or towards

(a) paying up the amounts (if any) for the ime being unpaid on shares
held by them respectively, or

() paying up 1n full new shares or debentures of a nominal amount equal
to that sum,

and allot the shares or debentures, credited as fully paid, to the members (or as
they may direct) 1n those proportions, or partly in one way and partly 1n the
other, but the share premuum account, the capital redemption reserve and
profits or retained earnings which are not available for distnbetion may, for
the purposes of this article, only be applied 1n paying up new shares to be
allotted to members credited as fully paid,

make any arrangements 1t thinks fit to resolve a difficulty ansing m the
distnbution of a capitalised reserve and 1n parucular, without limitation,
where shares or debentures become distnmbutable 1 fractions the board may
deal with the fractions as 1t thinks fit, including 1ssuing fractional certificates,
disregarding fractions or selling shares or debentures representing the
fractions to a person for the best price reasonably obtainable and distributing
the net proceeds of the sale in due proportion amongst the members (except
that 1f the amount due to a member 1s less than £5, or such other sum as the
board may decide, the sum may be retained for the benefit of the Company),

authorise a person to enter (on behalf of all the members concerned) an
agreement with the Company providing for either

(a) the allotment to the members respectively, credited as fully paid, of
shares or debentures to which they may be enttded on the
capitalisation, or

(b) the payment by the Company on behalf of the members (by the
applicaton of their respective proporttons of the reserves resolved to
be capitahsed) of the amounts or part of the amounts remaimng unpaid
on therr extsting shares,

an agreement made under the authonty being effective and binding on all
those members, and

generally do all acts and things required to give effect to the resolution
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Record dates

Notwithstanding any other provision of the articles, but subject to the Statutes and
nghts attached to shares, the Company or the board may fix any date as the record
date for a dividend, distribution, allotment or 1ssue The record date may be on or at
any time before or after a date on wluch the dividend, distnibution, allotment or 1ssue
15 declared, made or paid

ACCOUNTS
Keeping and inspection of accounts

The board shall ensure that accounting records are kept m accordance with the
Statutes

The accounting records shall be kept at the office or, subject to the Statutes, at another
place decided by the board and shall be available dunng business hours for the
mspection of the directors and other officers No member (other than a director or
other officer) has the night to inspect an accounung record or other document or
mformation except 1f that nght 1s conferred by the Statutes or he 1s authorised by the
board or by an ordinary rescluuon of the Company

Accounts to be sent to members etc

In respect of each financial year, a copy of the Company's annual accounts, the
directors' report, the directors' remuneration report, the auditors’ report on those
accounts and on the auditable part of the directors’ remuneration report shall be sent
by post or delivered to

(1) every member (whether or not entitled to receive notices of general meetings),

() every holder of debentures (whether or not entitled to receive notices of
general meetings), and

()  every other person who is entitled to receive notices of general meetings,

not less than 21 clear days before the date of the meeting at which copies of those
documents are to be laid in accordance with the Statutes This aruicle does not require
copies of the documents to which 1t applies to be sent or delivered to

(a) a member or holder of debentures of whose address the Company 1s unaware,
or

b) more than one of the joint holders of shares or debentures

The board may determune that persons entitled to receive a copy of the Company's
annual accounts, the directors' report, the directors' remuneration report, the auditors’
report on those accounts and on the auditable part of the directors’ remuneration report
are those persons entered on the register at the close of business on a day determined
by the board, provided that, if the Company 1s a parucipaung issuer, the day
determined by the board may not be more than 21 days before the day that the
relevant copies are being sent
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Where permtted by the Statures, a summary financial statement denved from the
Company's annual accounts, the directors’ report and the directors’ remuneration
report 1n the form and contaimng the mformanon prescribed by the Statutes may be
sent or suppled to a person sc electing 1n place of the documents required to be sent
or supplied by article 130(A)

NOTICES AND COMMUNICATIONS
Form of notices and communications by the company

Save where these articles expressly require otherwise, any notice, document or
mformaton to be sent or supphed by the Company may be sent or supplied in
accordance with the Act (whether authorised or required to be sent or supplied by the
Statutes or otherwise) m hard copy form, 1n electronic form or by means of a web site
The Company may at any tume and in 1ts sole discretion choose to give, send, supply,
deliver or provide any notice, document or information 1n hard copy form alone to
some or all members

Notice by advertisement

If by reason of the suspension or curtallment of postal services 1n the United Kingdom
or any part of the United Kingdom, or of services for delivery by electronic means,
the Company 1s unable 1n the opimon of the board effectively to convene a general
meeting by notices sent through the post (or by notification by post as to the
avatlability of the notice of meeting on a website) or (in the case of those members 1n
respect of which of whom an address has for the time being been notified to the
Company, 1n a manner specified by the board, for the purpose of giving notices by
electronic means) by electronic means, the board may decide that the only persens to
whom notice of the affected general meeting must be sent are

() the board,
(n) the Company's auditors,

(i)  those members to whom notice to convene the general meeting can validiy be
sent by means of a website and to whom noufication as to the avallability of
the nouce of meeting on a website can vahdly be sent by electromc means

In any such case the Company shall

(a) send confirmatory copies of the notice (or a confirmatory notification as to the
availability of the notice on the Company's website 1n the case of those
members to whom notice to convene the general meeting can validly be sent
by means of a website but to whom notification as of the avalability of the
notice of meeting on a website cannot validly be sent by electronic means) by
post or {as the case may be) by electronic means 1f, at least seven days prior to
the date of the general meeting, the posting of notices to addresses throughout
the United Kingdom or (as the case may be) the sending of notices by
electronic means again becomes, tn the opinion of the Directors, practicable,

(b) advertise the notice of meeting 1n at least one national newspaper, and
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(c) make the notice of meetng available on 1ts website from the day the notce
was sent untul the conclusion of the meeting or any adjournment thereof

Deemed delivery of notices, documents and information

A nouce, document or information sent by post and addressed to a member at his
registered address or address for service in the United Kingdom 1s deemed to be given
to or received by the intended recipient 24 hours after it was put 1in the post 1f pre-pad
as first class post and 48 hours after 1t was put 1n the post if pre-paid as second class
post, and 1n proving service it 1s sufficient to prove that the envelope contaiming the
nottce, document or information was properly addressed, pre-paid and posted

A notice, document or information sent or supplied by electronic means to an address
spectfied for the purpose by the member 1s deemed to have been given to or received
by the intended recipient 24 hours after 1t was sent, and 1n proving service 1t 1s
sufficient to prove that the commumncation was properly addressed and sent

A nouce, document or information sent or supplied by means of a website 15 deemed
to have been given to or received by the intended recipient when (1) the matenal was
first made available on the website or (i) if later, when the recipient recerved (or, 1n
accordance with thus article 133, 1s deemed to have received) noufication of the fact
that the material was available on the website

A notice, document or information not sent by post but left at a registered address or
address for service in the United Kingdom 1s deemed to be given on the day 1t 1s left

A notice, document or informatton served or delivered by the Company by any other
means authorised 1n wntng by the member concerned 1s deemed to be served when
the Company has taken the action 1t has been authorised to take for that purpose

A member present ai a meeting of the holders of a class of shares 15 deemed to have
received due notice of the meeting and, where required, of the purposes for which 1t
was called

Notice binding on transferees, etc

A person who becomes entitled to a share by transmssion, transfer or otherwise 15
bound by a notice 1n respect of that share (other than a notice served by the Company
under section 793 of the Act) whch, before his name 15 entered 1n the register, has
been properly served on a person from whom he denves his utle

Notice 1n case of joint holders and entitlement by transmussion

In the case of joint holders of a share, a notice, document or information shall be
validly sent or supplied to all joint holders if given, sent, suppled, delivered or
provided to whichever of them 1s named first in the register in respect of the joint
holding Anything to be agreed or specified in relanon to a notice, document or
information to be given, sent, suppled, delivered or provided to joint holders, may be
agreed or specified by the joint holder who 1s named first m the regmster in respect of
the joint holding
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Where a person 1s entitled by transmussion to a share, the Company may give, send,
supply, deliver or provide a notice, document or information to that person as 1if he
were the holder of a share by addressing it to him by name or by the utle of
representative of the deceased or trustee of the bankrupt member (or by simular
designation) at an address i the Umted Kingdom supphed for that purpose by the
person claimng 1o be enutled by transrmssion Until ar address has been supplied, a
notice, document or information may be given 1n any manner 1n which 1t might have
been given 1f the death or bankruptey or other event had not occurred The giving of
notice 1n accordarice with this article 15 sufficient notice to any other person nterested
1n the share

MISCELLANEOUS
Destruction of documents
The Company may destroy

(1) a share certificate which has been cancelled at any time after one year from
the date of cancellaton,

() a mandate for the payment of dividends or other amounts or a varation or
cancellanon of a mandate or a nouficauon of change of name or address at
any time after two years from the date the mandate, vanaton, cancellabon or
notification was recorded by the Company,

(m)  an mstrument of transfer of shares (including a document constituting the
renunciation of an allotment of shares) which has been remstered at any time
after s1x years from the date of registration, and

(tv)  any other document on the basis of which any entry in the register 1s made at
any time after six years from the date an entry in the register was first made mn
respect of 1t

It 1s presumed conclusively 1n favour of the Company that every share certificate
destroyed was a vahd certificate validly cancelled, that every instrument of transfer
destroyed was a valid and effective instrument duly and properly registered and that
every other document destroyed was a vahd and effectve document 1n accordance
with the recorded parniculars in the books or records of the Company, but

) the provisions of this article apply only to the destructuion of a document 1n
good faith and without express notice to the Company that the preservation of
the document 1s relevant to a claim,

{n) nothing contained 1n this article imposes on the Company liability in respect
of the destruction of a document earhier than provided for in this article or 1n
any case where the conditions of this article are not fulfilled, and

(1)  references 1n this article to the desttuction of a document include reference to
its disposal 1n any manner
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Winding up

On a voluntary winding up of the Company the hquidator may, on obtaining any
sanction required by law, divide among the members 1n kind the whole or any part of
the assets of the Company, whether or not the assets consist of property of one kind or
of different kinds, and vest the whole or any part of the assets 1n trustees upon such
trusts for the benefit of the members as he, with the like sanction, shall determune For
this purpose the hquidator may set the value he deems fair on a class or classes of
property, and may determine on the basis of that valuation and 1n accordance with the
then exisung nghts of members how the division 15 to be camed out between
members or classes of members The liquidator may not, however, distribute to a
member without s consent an asset to which there 15 attached a hahility or potential
liabihty for the owner

Indemnity of officers, funding directors’ defence costs and power to purchase
msurance

To the extent permited by the Statutes (but so that this arucle does not extend to any
matter msofar as 1t would cause this article or any part of 1t to be vord under the
Statutes) and without prejudice to any indemmity to which he may otherwise be
entitled, every person who 1s or was a director or other officer of the Company (other
than any person (whether or not an officer of the Company) engaged by the Company
as auditor) shall be and shall be kept indemnified out of the assets of the Company
against all costs, charges, losses and liabilines incurred by him (whether 1n connection
with any neghgence, default, breach of duty or breach of trust by him or otherwise) 1in
relation to the Company or its affairs provided that such indemnity shall not apply 1n
respect of any hability incurred by him

6y} to the Company or to any associated company, or
{n) to pay a fine imposed 1n crimunal proceedings, or

(m)  to pay a sum payable to a regulatory authority by way of a penalty 1n respect
of non-comphance with any requirement of a regulatory nature (howsocver
arising}, or

{1v) in defending any criminal proceedings 1n which he 1s convicted, or

14)) in defending any civil proceedings brought by the Company, or an associated
company, 1n which judgment 1s given against him, or

{v1) 1n connection with any application under any of the following provisions in
which the court refuses to grant him rehef, namely

(a) section 661(3) or (4) of the Act (acquisiton of shares by mnocent
nomnee), or

(b) sectuon 1157 of the Act (general power to grant relief 1n case of honest
and reasonable conduct)
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In article 138(A)(1v), (v) ar (v1) the reference to a conviction, judgment or refusal of
relief 1s a reference to one that has become final A conviction, judgment or refusal of
relief becomes final

(1) 1f not appealed against, at the end of the pertod for bringing an appeal, or

(n) if appealed against, at the ime when the appeal (or any further appeal) 15
disposed of

An appeal 1s disposed of
(1) 1f 1t 15 determined and the period for bringing any further appeal has ended, or
(11) if 1t 1s abandoned or otherwise ceases to have effect

Without prejudice to article 138(A) or to any indemmty to which a director may
otherwise be entitled, and to the extent permitted by the Statutes and otherwase upon
such terms and subject to such conditions as the board may 1n 1ts absolute discretion
think fit, the board shall have the power to make arrangements to provide a director
with funds to meet expenditure 1ncurred or to be mcurred by him in defending any
cnmnal or civil proceedings or 1n connection with an application under section
661(3) or (4) of the Act (acqmsition of shares by innocent nominee) or section 1157
of the Act (general power to grant relief in case of honest and reasonable conduct) or
i defending himself 1n an investigation by a regulatory authonty or against action
proposed to be taken by a regulatory authority or to enable a dwector to avoid
incurring any such expenditure

Where at any meeting of the board or a commttee of the board any arrangement
falling withun paragraph (C) above 1s to be considered, a director shall be entitled to
vote and be counted in the quorum at such meeting unless the terms of such
arrangement confers upon such director a benefit not generally available to any other
director, 1 that event, the interest of such director in such arrangement shall be
deemed to be a matenial interest for the purposes of article 101(Q) and he shall not be
so entitled to vote or be counted 1n the quorum

To the extent permitted by the Statutes, the board may exercise all the powers of the
Company to purchase and maintain tnsurance for the benefit of a person who 1s or
was

(1) a director, alternate director, secretary or auditor of the Company or of a
company which 15 or was a subsidiary undertaking of the Company or in
whach the Company has or had an interest (whether direct or indirect), or

() trustee of a retrement benefits scheme or other trust in which a person
referred to 1n sub-paragraph (E)(1) above 1s or has been interested,

mdemnifying lum and keeping him indemmfied agawnst hability for neghgence,

default, breach of duty or breach of trust or other hahlhity which may lawfully be
msured against by the Company
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139 Lirmted Liabilines

The hiabilities of the members 15 limited (o the amount, 1if any, unpaid on the shares 1n
the Company respectively held by them
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NAMES AND ADDRESSES OF SUBSCRIBERS

CHRISTOPHER ROBERT PIRNIE
For and on behalf of

Chifford Chance Nominees Limited
10 Upper Bank Street

London E14 57

APRIL STANFIELD

For and on behalf of

Chfford Chance Secretanes Limited
10 Upper Bank Street

London E14 5]J

DATED thus 18 day of November 2005
WITNESS to the above signatures

DENISE WEST
10 Upper Bank Street
London E14 51J




