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Company Number. 5467327

1

COMPANIES ACTS 1985 and 2006
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
HUMMINGB!RD RESOURCES PLC
({the “Company”)

{adopted by special resolution
passed on 23 November 2010)

PRELIMINARY

11

In these Articles of Assocration, the following words and expressions have the
following meamings If not inconsistent with the subject or context

*1985 Act” Companies Act 1985 (as amended)
2006 Act” Companies Act 2006 (as amended)

“Acts” shall refer collectively to the 1985 Act, 2006 Act and every other statute
(including any orders, regulations or other suberdinate legislation made under them)
for the time being n force conceming comparnies and affecting the Company

“address’” m relatton to any document or information sent or supphed by electronic
means, includes any number or address (including, in the case of any Uncertificated
Proxy Instruchion permitied in accordance with these Articles, an identification number
of a participant In the relevant system concemned) used for the purposes of the
sending or supply of such document or informaticn

“Articles” these articles of association as amended from time to time
“auditars™ the auditors of the Company for the time being and from hme to time

“Board” the board of directors of the Company for the time being and from time to
time or the Direclors present at a duly convened meeting of the Directors at which a
quarum Is present

#clear days" in relation to the period of a nohice, that period exciuding the day when
the notice is given or deemed to be given and the day for which it 1s given or on which
it is to take effact

“Directors" the directors of the Company for the time being and from time to time
“elected” elected or re-elected

“glectronic form” and “electronic means” have the same meaning given to such
terms respectively in section 1168 of the 2006 Act

“executed” includes any mode of execution
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#ESMA" the Financlal Services and Markets Act 2000 (as amended from time to
time)

“group” the Company and its subsidiary undertakings for the time being

“holder” in relation to shares, the member whose name Is entered in the register as
the holder of those shares

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

“member” a member of the Company
“month” calendar month

“office” the registered office of the Company for the time being and from tme to
time

“Operator” a person approved under the Regulations as Operator of a relevant
systern

“paid up” paid up or credited as paid up

“recognised person™ a recognised cleanng house acting n relation to a recognised
mvestment exchange, or a nominee of a racognised cleanng house acting in that
way, or a nomineas of a recognised mvestment exchange

“reqister” the register of members of the Company and shall, so long as the
Regulations so permit or require, include so far as relevant a related Operator register
of members

“Regulations” the Uncertificated Secunties Regulations 2001 (SI 2001 No
2001/3755) {as amended from time to time)

“seal” the common seal of the Company

“gecretary” the secretary of the Company or any other person appointed to perform
any of the duties of the secretary of the Company including a joint, temporary,
assistant or deputy secretary

“Section 793 Notlce" a nobce given by the Company under section 793 of the 2006
Act

“Uncertificated Proxy Instruction” a properly authenticated dematenahsed
instruction, and/or other instruchon or notfication, which 15 sent by means of the
relevant system concerned and received by such participant in that system acting on
behalf of the Company as the Directors may prescnbe, in such form and subjeét to
such terms and condifions as may from timea to time be prescnbed by the Directors
{subject always to the facilties and requirements of the relevant system concemed)

“United Kingdom"” Great Britain and Northern Ireland
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12

13

14

1%

“year” calendar year

Words imporiing one gender shall (where appropnate) include any other gender and
words importing the singular shall (where appropnate) mclude the plurat and vice
versa

Any words or expressions defined n the 2006 Act or the Regulations shall, if not
inconsistent with the subject or context and unless otherwise expressly defined in
these Articles, bear the same meaning m these Articles save that the word
“company” shall include any body comorate

The headings In these Articles are inserted for convenience only and do not affect the
construction of these Articles

References to

151 “mental disorder” mean mental disorder as defined in section 1 of the
Mental Health Act 1983 or the Mental Health {Scotland) Act 1984 (as the
case may be),

162 any statute, regulation or any section or provision of any statute or

regulation, if consistent with the subject or context, shall inciude any
correspondmg or substituted statute, regulation or section or provision of
any amending, consolidating or replacement statute or regulation,

1563 an Article by number are to a parbsular Article of these Articles,

154 a "meeting” shali be taken as not requinng more than one person to be
present if any quorum requirement can be satisfied by one person,

1556 a “person” include references to 2 body corporate and o an
unincorporated body or persons,

158 a share (or to a holding of shares) being *in uncertificated form™ or *in
certificated form™ are references respectively o that share being an
uncertificated unit of a secunty or a certificated unit of a security,

157 “writing” means the representation or reproduction of words, symbols or
other information in a wvisible and non-transitory form by any method or
combination of methods and whether compnsed in an electronic form or
otherwise and “wntten" shall be construed accordingly,

1568 a "“document” include, unless the context otherwise requires, references
o documents sent or received m electromic form,

1659 a document baing “signhed” or to “signature” include references to its
bemg signed under hand or under seal or by any other method and, in
the case of a communication In electronic form, such references are o its
being authenticated as specified by any relevant legislation,
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1510 an “instrument” mean, unless the context requires otherwise, a wniten
decument having tangible form and not compnsed in an electronic form,
and

151 a notice or other document being “sent” or “given” to or by a person
mean such notice or other document, or a copy of such notice or other
document, being sent, given, delivered, ssued or made available to or
by, or served on or by, or deposited with or by that person by any method
authonsed by these Arlicles, and “sending” and “giving” shall be
construed accordingly

16 In these Arlicles (a) powers of delegation shall not be restnctively construed, and (b)
the words “Board” or "Directors” n the context of the exercise of any power
contamed Iin these Arhicles includes any commitiee consistng of one or more
Directors or any Director holding executive office to which or, as the case may be, to
whom the power 1n question has been delegated

2 EXCLUSION OF OTHER REGULATIONS

This document compnses the Articles of Association of the Company and no regulations or
articles set out in any statute or statutory instrument concerning companies shall apply as
Articles of Association of the Company

3 LIMITED LIABILITY

The hability of the members of the Company 1s imited to the amount, If any, unpaid on the
shares in the Company held by them

4 CHANGE OF NAME

The Company may change its name by resolution of the Board

5 SHARE RIGHTS AND VARIATION OF RIGHTS

51 Subject to the provisions of the Acts, and without prejudice to any nghts for the time
being conferred on the holders of any shares or class of shares, any share In the
Company may be allotted with such preferred, deferred or other rghis or such
restnctions, whether in regard to dwvidend, return of capital, voting or otherwise, as
the Company may from bme to time by ordinary resolution deterrmine or, If no such
determination be made, as the Directors may determine

52 Subject to the provisions of the Acts and to the authonty of the Company in general
meeting required by the Acts, the Board may offer, allot (with or without a nght of
renunciatioh), Issue or grant options over or otherwise deal with or dispose of shares
n the Company to such persons, at such time, for such consideration and generally
on such terms and conditions as the Board may determing
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53 Subject to any nghis conferred on the holders of any other shares, shares may be
issued on terms that they are to be redeemed or are hable to be redeemed, including
at the option of the Company or a member and otherwise on such terms and
conditions and in such manner as shall be determined by the Board prior to the date
on which such shares are allotted

54 The Company may give financial assistance for the acquishon of shares in the
Company to the extent that it 1s not restricted by the Acts

55 In addition to all other powers of paying commissions, the Company may exercise the
powers conferred by the Acts (and subject to the provisions of the Acls) of paying
commissions in connection with the 1ssue of any shares in the Company or the sale
for cash of treasury shares held by the Company Subject to the provisions of the
Acts and the rules of any regulatory body or stock exchange with which the Company
must comply from time to time, any such commissions may be sabtisfied by the
payment of cash or hy the aliotment of fully or parily paid shares of the Company or
by any such combination The Company may also, on any 1ssue of shares, pay such
brokerage as may he lawful

56 Except as required by law, no person will be recognised by the Company as holding
any share upon any trust, and (except only as otherwmise provided by these Articles or
as required by law or an order of a court of competent junsdiction) the Company will
not be bound by or compelied in any way lo recognise any equitable, contingent,
future or partial interest In any share or any interest m any fraction or part of a share
or any other nght in respect of any share except an absolute nght to the entirety
thereof In the holder

57 Subject to the provisions of the Acts, If at any time the capital of the Company s
divided into different classes of shares, all or any of the nghts or privileges attached
to any class may (unless otherwise provided by the terms of issue of the shares of
that class) be varied or abrogated, either in such manner, if any, as may be provided
by such nights or, in the absence of any such prowvision, with the consent in writing of
the holders of at least three-guarters in nominal value of the 1ssued shares of that
class (excluding any shares held as treasury shares) or with the sanction of a special
resolution passed at a separate general meeting of the holders of shares of that class
{but not otherwise)

58 To every such separate meeting referred to in Arhicle § 7, all the provisions of these
Articles relating to general meetings of the Company or to the proceedings at them
shall apply with any necessary modifications, except that the necessary quorum at
any such meeting other than an adjourned meeting will be two or more persons
present holding or representing by proxy at least one third 1n nominal value of the
issued shares of the class in question The quorumn at an adjourned meeting will be
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one person holding shares of the class in queshion or his proxy Any holder of shares
of the class in queshon present in person or by proxy may demand a poll

59 None of the creation or issue of shares ranking equally with or subsequent to the
shares of any class, nor anything done by the Company permitting in accordance with
the Regulations the holding of and transfer of title to shares of that or any other class
n uncertificated form by means of a relevant systern will, unless otherwise expressly
provided by these Articles or the nghts attached to such shares as a class, be
deemed lo be a varation of the nghts of such shares

6 SHARE CERTIFICATES AND SHARES IN UNCERTIFICATED FORM

61 Subject to Articles 6 8 to 6 11 and the prowvisions of the Regulations, every person
(other than a parsen in respect of whom the Company 18 not required by law to
complete and have ready for delivery a certificate by virtue of section 769 of the 20086
Agt) whose name is entered as a holder of any share in the register shall be entitled
without payment to receive ene certificate for all the shares of each class for the time
being held by him or, with the consent of the Board and upon payment of such
reasonable out-of-pocket expenses as the Directors may from time to time determine,
for every certificate after the first, to several certificates each for cne or more of his
shares

62 Subject to the provisions of the Acts and the rules of any recognised investment
exchange (as defined In FSMA) or other stock exchange with which the Company
must comply from time to ime, every certificate will

621 be issued within two months after allotment or the lodgment with the
Company of the transfer of the shares, not being a transfer which the
Company is for any reason entitled to refuse to register and does not
register, unless the conditions of issue of such shares otherwise provide
or except as exempted by virtue of 789 of the 2006 Act,

622 be under the official seal kept by the Company by virtue of section 50 of
the 2006 Act or otherwise 1n accordance with the Acis, and

623 specify the number and class and distinguishing numbers, if any, of the
shares to which it relates and the amount paid up on them

63 The Company Is not bound to register more than four persons as the joint holders of
any share or shares except in the case of executors or trustees of a deceased
member In the case of a share held jomily by several persons, the Company is not
bound to 1ssue more than one certificate for it  Delivery of a certificate for & share to
cne of several jont holders will be sufficient delivery to all
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64

65

686

67

68

68

610

Subject to Articles 6 8 to 6 11 where a holder of any share transfers part of his
holding of shares, he will be entitled to a certificate for the balance of his holding
without charge

Share certificates and certificates for debentures and, subject to the provisions of any
instrument consbituting or securing them, certificates i1ssued under the official seal
kept by the Company by wvirtue of section 50 of the 2006 Act, need not be signed or
counter-signed and the signatures may be affixed to them by such mechanical means
as may be determinad by the Directors

Subject to Articles 6 8 to 6 11 f a share cerbficate 1s lost, destroyed, defaced or worn
out, it will be renewed en such terms, If any, as to evidence and indemnity as the
Directors think fit and, in case of defacement or weanng out, on delivery to the
Company of the old certificate

The Company will not make any charge for any certificate issued under Article 6 6 but
will be entitied to charge for any exceptional cut-of-pocket expenses it incurs relating
to the 1ssue of any new certificate

The Directors shall have power to implement whatever arrangements they, in ther
absolute discretion, see fit in order for any class of shares to be a participating
securty (subject always to the Regulations and the faciiies and requirements of the
relevant system concemed) Where they do so, Articles 69 to 6 11 will take effect
immediately prior to the time af which the Operator of the relevant system concerned
permits the class of shares concerned to be a parbcipating secunty

In relation to any class of shares which 1s, for the ime being, a participating securty,
and for as long as that class remains a participating securnity, no provision of these
Articies will apply or have effect fo the extent that it ts in any respect inconsistent with

691 the holding of shares of that class in uncertificated form,

602 the transfer of title to shares of that class by means of a relevant system,
or

693 the Regulations,

and, without prejudice to the generality of this Article, no provision of these Articles
shall apply or have effect to the extent that it is in any respect inconsistent with the
maintenance, keeping or entering up by the Operator, so long as that 1s permitted or
required by the Regulations, of an Operator register of secunties in respect of shares
of that class in uncertficated form

Without prejudice to the generalty of Aricle68 and notwithstanding anything
contained In these Arhcles, where any class of share 1s, for the tme being, a
participating secunty (such class being referred to 1n these Articles as the “Relevant
Class™)
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8101

6102

6103

6104

6105

6106

6107

6108

the register relating to the Relevant Class shall be maintained at all times
in the United Kingdom,

shares of the Relevant Class may be issued in uncertficated form in
accordance with and subject to the Regulations,

unless the Directors decide otherwisg, shares of the Relevant Class held
by the same holder or joint holder in certificated form and uncertificated
form will be treated as separate holdings,

shares of the Relevant Class may be changed from uncerbficated 1o
certificated form and from cerbficated to uncerbficated form n
accordance with and subject to the Regulations,

title to shares of the Relevant Class which are recorded on the register as
being heid in uncertificated form may be transferred by means of the
relevant system concerned and accordingly (and m particular) Article 10
will not apply to those shares to the extent that that Article requires or
contemplates the effecting of a transfer by an mstrument in wnting and
the production of a certificate for the shares to be transferred,

the Company will comply with the provisions of Regulations 25 and 26 in
relation to the Relevant Class,

the provisions of these Articles refating to meetings of or including
helders of the Relevant Class, including notices of such meetings, will be
subject to Regulation 41, and

Articles 6 1 to 6 7 will not apply so as to require the Company to issue a
certificate to any person holding shares of the Relevant Class n
uncertficated form

611 The Company shall be entitled to assume that the entnes on any record of securities
maintained by it in accordance with the Regulations and regularly reconciled with the
relevant Operator register of secunties are a complete and accurate reproduction of
the particulars entered in the Operator register of securthes and shall accordingly not
be liable in respect of any act or thing done or omitted to be done by or on behalf of
the Company in reltlance upon such assumption, in particular, any provision of these
Articles which requires or enwisages that achon will be taken in reliance on
information contaned n the register shall be construed to permut that achon to be
taken i reliance on informatton contained in any relevant record of securthes (as so
maintained and reconciled)
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7 LIEN

71 The Company shall have a first and paramount lien on every share, which i1s not a
fully paid share, for all money, whether presently due or not, payable in respect of
such share The Company’s hen, if any, on a share extends to all dividends or other
money payable on it or In respect of £ The Directors may resolve that any share will
be exempt from the provisions of this Article for any specified period

72 Far the purpose of enforcing such lien, the Company may sell, in such manner as the
Directors think fit, any share on which the Company has a lien, provided that a sum in
respect of which the hen exists 1s presently payable and i1s not paid within 14 days
after notice in wnting (statng and demanding payment of the money presently
payable and gwving notice of intenhon to sell the shares in defaull) has been served
on the holder for the time being of such share or the person enfitled by reason of his
death or bankruptcy to such share

73 The net proceeds of any such sale will be applied in or towards payment or
sahsfaction of the liability in respect of which the iien exists so far as the same 1s
presently payable and any residue will, upon surrender to the Company for
canceilation of the certificate for the shares sold (where applicable) and subject to a
like lien in respect of sums not presently payable as existed upon the shares prior to
the sale, be paid to the person entitied to the shares immediately prior to the sale

74 For giving effect to any such sale, the Board may authorise such person as it directs
to sign any instrument of transfer of the shares sold to, or in accordance with the
directions of, their purchaser The purchaser will be registered as the holder of the
shares so transferred and he will not be bound to see to the application of the
purchase money, nor will his title to the shares be affected by any wregularity or
invalidity in the proceedings In reference to the sale

8 CALLS ON SHARES

81 Subject to the terms of allotment of any shares, the Board may make calls upon the
memboers In respect of any money unpaid on their shares (whether in raspect of the
nominal value of the shares or by way of premium) Every member will (subject ta
being given at least 14 clear days' notice specifying when and where payment 1s to
be made) pay to the Company the amount called on his shares as required by the
notice A person on whom a cail 1s made will remain hable for calls made upon him
notwithstanding the subsequent transfer of the shares in respect of which tha call was
made

82 A call may be payable by instaiments and may be postponed or wholly revoked or in
part revoked as the Board may determine
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83

84

85

86

87

88

89

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

The joint holders of a share are jointly and severally hable to pay all calls in respect of
it and any one of such persons may give effective receipts for any return of capital
payable in respect of such shares

If, by the terms or conditions of allotment or 1ssue of any share in the Company, any
amount is payable in respect of such shares by instalments, every such instalment
will be payable as If it were a call duly made by the Directors of which due notice had
been given

If a sum called In respect of a share 1s not pad before or on the day appointed for its
payment, the person from whom the sum i1s due must pay interest on the sum at such
rale as may be fixed by the terms of allotment of the share or, f no rate is fixed, at the
appropnate rate (as defined by sechon 592 of the 2006 Act) from the day appointed
for ts payment to the time of actual payment The Directors are at liberty to waive
payment of such interest wholly or In part

Any sum which, by or pursuant to the terms of issue of a share, becomes payabla
whether on alloiment or at any fixed date and whether on account of the nomnal
value of the share or by way of premium will, for the purposes of these Arficles, be
deemed to be a call duly made, notified and payable on the date on which, by or
pursuant to the terms of allobment or issue, it becomes payable In case of non-
payment, all the relevant provisions of these Articles as to payment of interest,
forfeiture and otherwise shall apply as if such sum had become payable by virtue of a
call duly made and notified

The Board may on the allotment of shares differentiate between the allottees or
holders as to the amount of calls to be paid and the times of payment

The Board may, If it thinks fit, receive from any member willing to advance it all or any
part of the money uncalled and unpaid upon any shares held by him (beyond the
sums actually called up on them) as a payment in advance of calls and such payment
in advance of calls will extinguish the hability upon the shares in respect of which it is
advanced to the extent of the payment The Company may pay interest upon the
moneay $0 received, or so much of it as from time to time exceeds the amount of the
calls then made upon the shares in respect of which it has been receved and until
the time which it would otherwise (but for the advance) have become presently
payable, at such rate as the member paying such sum and the Directors agree  Any
such sum paid n advance of calls will not entitie the holder of the shares in question
to participate in any dividend or other payment or distribution subsequently declared
in respect of any penod prior to the date upon which such sum would, but for such
payment In advance, become presently payable
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9 FORFEITURE OF SHARES

81

g2

93

94

95

96

If a member fails to pay the whole or any part of any call or instaiment of a cal! before
or on the date appomnted for its payment, the Board may, at any time after that date,
during such time as any part of such call or instalment remains unpaid, serve a notice
on him requinng payment of so much of the call or instalment as I1s unpaid, together
with any interest which may have accrued on it and all expenses Incuired by the
Company by reason of such non-payment

The nohce shall fix a further date (not being earher than 14 clear days from the date
of the notice), on or before which, and the place where, the payment required by the
notice Is to be made, and wili state that, in the event of non-payment on or before the
date and at the place appointed, the shares on which the call was made will be hable
to be forfeited

If the requirements of any such notice are not complied with, any share in respect of
which such notice has been given may, at any time before payment of all calls and
interest and other sums due in respect of 1 has been made, be forfeited by a
resolution of the Directors to that effect Every forferture will include all dwvidends and
other payments or distributions which have been declared in respect of the forfeited
shares and not actually paid before the forfeiture  Forfeiture shall be deemed to
occur at the time of the passing of the said resolution of the Board

When any share has been forfeited, notice of the forfeiture will be served upon the
person who was before forfeiture the holder, or the person entitled fo the same by
transmission, but no forfeiture will be tin any manner invalidated by any omission or
neglect to give such notice Subject to the provisions of the Acts, any share so
forfeited will be deemed to be the property of the Company, na veting rnights may be
exercised in respect of 1t and the Directors may, within three years of such forfeiture,
sell, re-allot or otherwise dispose of It in such manner as thay think fit, either to the
person who was before the forfeiture its holder or to any other person, and either with
or without any past or accruing dividends and, in the case of re-allotment, with or
without any money pad on it by the former holder being credited as paid up on it
Any share not so disposed of within a period of three years from the date of its
forfeiture will be cancelled in accordance with the provisions of the Acts Where, for
the purposes of its disposal, a forfeited share 1s to be transferred to any person, the
Board may authonse any person to execute an instrument of transfer of the share

The Dwectors may, at any time before any share so forfeited has been cancelled or
sold, re-allotted or otherwise disposed of, annul the forfeiture upon such conditions as
they think fit

A person whose shares have been forfeited ¢eases to be a member in respect of the
forfeited shares but, notwithstanding the forferture, remains liable to pay to the
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Company all money which, at the date of forfeiture, was payable by him to the
Company in respect of the shares together with interest on such sum at the rate
specified in Article 8 6 from the date of forfeiture until payment and the Directors may
enforce payment without any allowance for the value of the shares at the time of
forfeiture

87 A statutory declaration by & Director or the secretary that a share has been duly
forfeited on a date stated in the declaration 1s conc¢lusive evidence of the facts stated
in it as aganst all persons claiming to be entitied to the share Such declaration and
the receipt by the Company of the consideration, if any, grven for the share on its
subsequent sale, re-allotment or disposal, together with the certificate, if any, for the
share dehvered to a purchaser or aflottee of it {subject fo the execution of an
instrument of transfer iIf so required) constitutes a good title {o the share  The person
to whom the share 15 sold, re-allotted or disposed of will be registered as its holder
and will not be bound to see to the application of the consideration, if any, nor will his
tile to the share be affected by any irregulanty or invahdity in the proceedings in
reference to the forfeiture, sale, re-allotment or disposal of the share

98 The Directors may accept the surrandsr of any share liable to be forfeited under
these Articles and, in any such case, any reference In these Articles to forfeiture
includes surrender

10 TRANSFER OF SHARES

101  Subject to Articles 6 8 to 6 11, the instrument of transfer of a share may be n any
usual form or in any other form which the Board may approve

102  The instrument of transfer, If any, must be signed by or on behalf of the transferor
and, i the case of a partly pad share, by or on behalf of the transferee The
transferor will be deemed to remain the holder untl the name of the transferee 1s
entered in the register in respect of it

103 The Board may refuse to register any transfer of shares
1031 which are not fully paid,

1032 which are held in certificated form, unless the instrument of transfer is
duly stamped, 1s deposited at the office or such other place as the
Directors may appoint and 1s accompanied by the cerhficate for the
shares to which it relates and such other evidence as the Directors may
reasonably require to show the nght of the transferor to make the
transfer,

1033 which are held in certificated form, unless the instrument of transfer 1s in
respect of only cne class of share,
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104

1056

106

107

1034 in the event that the proposed transfer 1s in favour of more than four
transferees, and

1035 which are held in uncerbficated form, in the circumstances set out in the
Regulations

If the Board refuses to register a transfer of any shares, it shall, within two months
after the date on which the instrument of transfer was lodged with the Company (or,
in the case of shares held in uncertificated form, the date on which the Operator
nstruchion was recewved) send to the transferor and the transferee notice of the
refusal

The Company Is not entitied to charge any fee in respect of the registration of any
mstrument of transfer, probate, letters of administration, certficate of mamage or
death, power of attorney, stop notice or other document relating to or affecting the
fitle to any shares

All instruments of iransfer which are registered will, subject to Article 42 1, be
reiained by the Company but any instrument of transfer which the Directors refuse to
register will, except in any case of fraud, be returned to the person depositing it when
notice of refusal is given

Nothing in these Articles precludes the Directors from recognising a renunciation of
the allotment of any share by the allotiee in favour of some other person

11 TRANSMISSION OF SHARES

111

112

13

In the case of the death of a member, the sunvvars or survivor (where the deceased
was a joint holder) and the executors or administrators of the deceased (where he
was a scle or only surviving holder) are the only persons recognised by the Company
as having any title to his interest in the shares, but nothing in this Article will release
the estate of a deceased joint holder from any liability in respect of any share held by
fum jointly with other persons

Any persen becoming enttled to a share in consequence of the death or bankruptcy
of a member or by operation of faw may, upon such evidence as to his fitle being
produced as may from time to time be reguired by the Directors, and subject as
provided in these Aricles, elect ether to be registered himself as the holder of the
share or to have some person nominated by him registered as its holder

If the person so becoming entitled elects to be registered himself, he must deliver or
send to the Company a notice in wnting signed by him stating that he sc elects If he
elects to have another person registered, he must signify his election by signing an
instrument of transfer of the share in favour of that person All the hmitations,
restrichions and provisions of these Articles relating to the nght to transfer shares and
the registration of transfers of shares apply to any such notice and transfer as If the
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death or bankruptcy of the member or other event giving nse to transmission had not
occurred and the notice or transfer were an instrument of transfer signed by the
member

114 A person becoming entitled to a share in consequence of the death or bankruptcy of
a member or by operation of law will, upon supply to the Company of such evidence
as the Directors may reasonably require as to his title to the share, be entilled fo
receive and may give a discharge for all dividends and other money payable in
respect of the share but he will not be entitled 1n respect of that share to recelve
notices of or to attend or vote at meetings of the Company or at any separate
meetings of the holders of any class of shares or, except as previously stated, to any
of the nghts or privileges of a member untl he has become a holder in respect of the
share in question The Directors may at any time give nofice requinng any such
parson to elect ether to be registered himself or to transfer the share and, if the
notice 15 not complied with within €0 days, such person will be deemed to have
elected to be registered as a member in respect of the share and may be registered
accordingly

12 DISCLOSURE OF INTERESTS IN SHARES

121 If at any time the Board i1s satisfied that any member, or any other person appearing
to be interested in shares held by such member, has been duly served with a Section
793 Notice and 1s in default for the prescribed period (as defined in Article 12 8} In
supplying to the Company the informaton thereby reguired, or, n purported
compliance with such a notice, has made a statement which s false or inadegquate in
a material parbicular, then the Board may, in its absolute discreton at any time
thereafter by notice (a “disenfranchisement notice”) to suich member direct that

1211 in respect of the shares n relation to which the default occurred (the
“default shares”, which expression includes any shares issued after the
date of the Section 793 Notice in respect of those shares) the member
shall not be entitled to attend or vote etther personally or by proxy or by
representative at a8 general meeting or at a separate meeting of the
holders of that class of shares or on a poll, and

1212 where the default shares represent at least 0 25 per cent n nommal
value of the 1ssued shares of ther class (calculated exclusive of any
shares of that class held as treasury shares), the disenfranchisement
notice may additionally direct that in respect of the default shares

12121 no payment shall be made by way of dividend and no
share shall be allotted pursuant to Arlicle 35 12,

12122 no transfer of any default share shall be registerad unless
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122

123

124
125

126

(a) the member & not himself in default as regards
supplying the information requested and the
transfer, when presented for registration, 1s
accompanied by a certificate by the member n
such form as the Board may in its absolute
discretion require to the effect that, after due and
careful enquiry, the member 15 satisfied that no
pereon in default as regards supplying such
information 1s interested 1n any of the shares the
subgect of the transfer, or

{b) the transfer 1s an approved iransfer (as defined in
Article 12 6}, or

{c) registraon of the transfer 1s required by the
Regulations

The Company shall send the disenfranchisement notice to each other person
appearing to be interested in the default shares, but the faillure or eamission by the
Company to do so shall not invalidate such nohice

Any disenfranchisemant notice shall cease to have efiect not more than seven days
after the earlier of receipt by the Company of

1231 2 notice of an approved transfer, but only In relation to the shares
transferred, or

1232 all the information required by the relevant Section 793 Notice, in a form
satisfactory to the Board

The Board may at any time send a notice cancelling a disenfranchisement notice

The Company may exercise any of its powers under Article 6 10 in respect of any
default share that 1s held in uncertificated form

For the purposes of this Article 12

1261 a person shall be treated as appearng to be Interested 1n anv shares if
the member holding such shares has sent to the Company a notification
under section 793 of the 2006 Act which either,

12611 names such perscn as being so Interested, or

12612 fails to establish the identities of all those interested in the
shares, and (after taking into account the said notification
and any other relevant section 793 notification} the
Company knows or has reasonable cause to believe that
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the person In question i1s or may be interested in the
shares,

1262 the “prescribed period” 15 14 days from the date of service of the
Section 793 Notce, and

126 3 a transfer of shares i1s an "“approved transfer” If
12631 it 15 a transfer of shares pursuant to an acceptance of a
takeover offer (within the meaning of Section 974 of the
2006 Act, or

12632 the Board 15 satisfied that the transfer i1s made pursuant to
a sale of the whole of the beneficial ownership of the
shares the subject of the transfer to a party unconnected
with the member and with any other person appearng to
be interested in the shares, or

12633 the transfer results from a sale made through a recognised
investment exchange as defined n FSMA or any other
stock exchange outside the United Kingdom on which the
Company's shares are normally traded

127  Nothing contamed 1n this Article 12 imits the power of the Company under section
794 of the 2006 Act

128  All the provisions of these Articles applicable to paid up shares will apply fo stock and
i all such provisions the words “share” and “member” nclude “stock” and
“stockholdar” respectively

13 ALTERATION OF CAPITAL

131  Any resolution authonsing the Company to sub-dvide its shares, or any of them, into
shares of smaller nominal value may determine that, as between the holders of the
shares resulting from such sub-dnaston, one or more of them may have any such
preferred or other special nghts or be subject to any such restrichons as compared
with the others

132  Allshares created by a resolution pursuant to Article 13 1 shall be

1321 subject to all the provisions of these Articles, including without imitation,
provisions relating to payment of calls, len, forfeiture, transfer and
transmussion, and

1322 unciassified, unless otherwise provided by these Arficles, by the
resolution creating the shares or by the terms of allotment of the shares
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133  Whenever as a result of any consolidation of shares any members would become
entitled to fractions of a share, the Board may deal with the fractions as it thinks fit
and, in parbicular, may on behalf of those members, sell the shares representing the
fractions for the best price reasonably obtainable fo any person (Including, subject to
the provisions of the Acts, the Company) and distnbute the net proceeds of sale In
due proportion among the members whe would have been entitled to the fractions of
shares For the purpose of any such sale, the Board may authorise some person to
sign an instrument of transfer of the shares representing the fractions to their
purchaser, whose name will be entered in the register of members as the holder of
the shares and who will not be bound to see to the application of the purchase money
and the title to the shares of such purchaser will not be affected by any irregulanty or
mvahdity in the proceedings in reference to the sale

14 ANNUAL GENERAL MEETINGS

The Company shall in @ach year hold a general meeting as its annual general meeting in
addrion to any other meetings in that year and such annual general meeting shall be held at
such time (consistent with the terms of the Acts) and place as may be determined by the
Directors

15 GENERAL MEETINGS

The Directors may, whenever they think fit, and shall, on requisition In accordance with the
Acts, proceed to convene a general meeting

16 NOTICE OF GENERAL MEETINGS

161  An annual general meetng and each other general meeting of the Company shall be
called by notice of at least such length as s required in the arcumstances by the
Acts The Company may give such nofice by any means or combination of means
permitted by law

162  Every notice of a general meeting must be in wnting and specify the place, the day
and the time of meeting, the general nature of the business to be dealt with and, in
the case of an annual general meeting, must state that the meeting i1s an annual
general meeting

183  Nolice of a general meeting shall be given by any means or combination of means
permitted by law and consistent with these Arbicles to, subject always to Article 40 15,
those persons required to be given nofice In accordance with the Acts and to the
auditors
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164  Notwithstanding that it 1s called by shorter notice than that specified in Article 16 1, a
meeting of the Company 18 deemed to have been duly called if such shorter period of
notice Is so agreed

1641 in the case of a meehng called as an annual general meeting, by all the
members entitfed to attend and vote at i, or

1642 in the case of any other meeting, by a2 majonty in number of the members
having a night fo attend and vote at the meeting, being a majonty whe
together hold not less than 95 per cent, in nominal value of the shares
giving 2 right to attend and vote at the meeting (excluding any shares in
the Company held as treasury shares)

165 If, after the sending of notice of a general meetng but before the meeting 1$ held, the
Board, in its absolute discretion, considers that it 1s impractical or unreasonable for
any reason to hold a general meeting on the date or at the time or place specified in
the notice calling the general meeting, it may postpone the generai meeting fo
another date, tme and/or change the place of the meeting In that event, no new
notice of the meeting need be sent but the Board shall advertise the date, ime and
place of the meeting in at least two national newspapers in the United Kingdom and,
fo the extent reasonably practicable, at the place and/or time onginally proposed for
the meeting

166 The accidental omission fo give notice of a meeting or (where forms of proxy are sent
out with notices} to send a form of proxy with a notice to, or the non-receipt of notice
of a meeting or such form of proxy by, any persen entitied to recewve the same will not
mvalidate the proceedings at that meeting

187 In every notice caling a general meetng of the Company or any class of the
members of the Company, there must appear, with reasonable prominence, a
statement that a member 15 entitled to appoint another person as his proxy to
exercise &l or any of his nghts to attend and to speak and vote at the meebng and
that the member may appoint more than ane proxy in relation to the meeting provided
that each proxy Is appointed to exercise the nghts attached to a different share or
shares held by the member

168 Where special nolice of a resolution is required by any provision contained in the
Acts, the resolution 18 not effective unless notice of the intention to move 1t has baen
given to the Company at least 28 days (or such shorter period as the Acts permit)
before the meeting at which it 15 moved and the Company must give to its members
notice of any such resolution as required by and in accordance with the provisions of
the Acts
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17 PROCEEDINGS AT GENERAL MEETINGS

171

17 2

173

174

178

176

No business shall be transacted at any general mestng unless a quorum 1s present,
but the absence of a quorum shall not preclude the choice or appointment of a
chairman of the meeting, which shall not be treated as part of the business of the
meeting Except as otherwise provided in these Articles and subject to the
requiremenis of the Acts, two persons present in person or by proxy or by
representative (in the case of a corporate member) and entitied to vote on the
business to be transacted at the meeting shall be a quorum

If, withun half an hour from the time appointed for the meeting, such a quorum s not
present or If, dunng a meeting, a quorum ceases to be present, the meeting, if
convened on the requisition of, or by, members, will be dissolved In any other case,
the meefing will stand adjourned to such day and at such time and place as the
chairman of the meeting may determine

At such adjourned meeting a quorem shall be two persons present in person or by
proxy or by representative (in the case of a corporate member) and entitled to vote
If, at such adjourned meeting, a quorum s not present within 15 minutes from the
tme appointed for holding the adjourned meeting, or If dunng an adjourned meeting a
quorum ceases to be present, the adjourned meeting shall be dissolved

When a meeting 1s adjourned through lack of quarum, the Company must give at
least seven c¢lear days' notice of any meehng adjourned through lack of quorum and
the notice shall specify the place, the day and the ime of the adjourmned meeting and
state the quorum requirement

The chairman, if any, of the Board or, in his absence, somea other Director nominated
by the charman in wrting will preside as chairman at every general meeting of the
Company but ff, at any meehtng, neither the chawrman nor such other Director is
present within 15 minutes after the tme appointed for holding the meeting or, If
netther of them 1s willing to act as chairman, the Directors present may choose one of
the Directors present to be charman of the meeting or, f no Director 1s present or If
all the Directors present decline to take the chair, the members present and entitled
to vote may choose one of the members present to be chairman of the meeting

The chairman of any meeting at which a quorum s present may, without prejudrce to
any other power of adjournment which he may have under these Articles or at
common law, with the consent of the meeting (and must f so directed by the
meeting), adjourn the meeting from tme fo tme and from place to place No
business may be fransacied at any adjourned meeting except business which might
lawfully have been transacted at the meeting as orniginally convened In addion, and
without prejudice to any other power of the chairman to adjourn the mesting under
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these Articles or at common law, the charrman may adjourn the meeting to another
time ar place without the consent of the meeting if it appears to him that

1761 it 1s likely to be impracticable to hold or continue that meeting because of
the number of members wishing to aftend who are not present, or

1762 the unruly conduct of persons attending the meeting prevents or 1s hkely
to prevent the orderly continuation of the business of the meeting, or

1763 an adjournment 15 otherwise necessary so that the business of the
meeting may be properly conducted

Whenever a meeting i1s adjourned (whether under these Articles or pursuant to the
common law or otherwise) for 14 days or more or for an indefinite period, at least
seven clear days' notice, specifying the place, the day and the time of the adjourned
meeting and the general nature of the business to be transacted, shall be given (in
any manner in which notice of a meeting may lawfully be given from time to time)
Save as otherwise prowided in these Articles, it shall not be necessary to give any
notice of an adjournment or of the business fo be transacted at an adjourned
meeting

177 At any general meehlng, a resolution or any question put to the vote of the meeting
shall be decided on a show of hands unless the Gompany's intention to call a poll on
the resolution s stated in the notice to the general meeting or, before or upon the
declaration of a vote on a show of hands, a poll 15 duly demanded Subject to the
provisions of the Acts, a poll may be demanded by

1771 the chairman of the meeting, or

1772 not fewer than five members present in person or by proxy and enttled to
vote on the resolution, or

1773 a member or members present in person or by proxy representing not
less than one-tenth of the total voling nghts of all the members having the
right to vote on the resolution, or

1774 a member or members present in person or by proxy holding shares of
the Company conferring a nght to vote on the resolution, being shares on
which an aggregate sum has been paid up equal to not less than one-
tenth of the total sum paid up on all the shares conferning that right

178  Unless a poll s duly demanded, a declaration by the chairman that a resolution has
been carned, or carned unarimously or by a particular majonity, or lost or not carmed
by a particular majonty, and an entry o that effect n the book containing the minutes
of the proceedings of general meetings of the Company, is conclusive evidence of the
fact without proof of the number or proportion of the votes recorded in favour of or
aganst such resolution
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179  The appointment of a proxy to vote at a meeting 1s deemed also to confer authonty to
demand or join In demanding a poll and to vote on a poll, including to vote on the
election of a chairman of the meeting and on a motion to adjourn a meeting For the
purposes of Article 17 7, a demand by a person as proxy for a member I1s the same
as a demand by the member

17 10 In the case of a resolution duly proposed as a special resolution, no amendment,
other than a mere clerical amendment to correct a patent error, may be considered or
voted upon In the case of a resolution duly proposed as an ordinary resolution, no
amendment, other than a mere clencal amendment to correct a patent error, may be
considered or voted upon unless, either at least 48 hours prior to the hime appointed
for holding the meeting or adjourned meeting at which such ordinary resolution 1s to
be proposed, notice in wnting of the terms of the amendment and intention to move it
has been received by the Company, or the charrman, in his absolute discretion,
decides that it may be considered and voted upon If an amendment is proposed to
any resclution under consideration but 1s ruled out of order by the chairman of the
meeting, the proceadings on the substantive resolution will not be invelidated by any
error (n such ruling

17 11 Subject to the provisions of Arhicle 17 12, if a poll 15 duly demanded st will be taken in
such manner as the chairman may direct, including the use of ballot or voting papers
or tickets, and the result of a poli will be deemed to be the resolution of the meeting at
which the poli was demanded The chairman may, in the event of a poll, appoint
scrutineers, who need not be members, and may fix some place and tme for the
purpose of declanng the result of the poll

1712 A poll demanded on the elecbion of a chairman or an a queshon of adjournment must
be taken immediately A poll demanded on any cther question may be taken
immediately or at such ime and place as the chairman directs, not being more than
30 days from the date of the meeting or the adjourned meeting at which the poll was
demanded No nohice need bs given of a poll not taken iImmediately f the time and
place at which 1t 15 to be taken are announced at the meeting at which it i1s demanded
In any other case, at least seven clear days’ nolice must be given specifying the time
and place at which the poll 1s to be taken

1713 In the case of an equalty of votes, whether on a show of hands or on a poll, the
chairman of the meeting at which the show of hands takes place or at which the poll
1s demanded 1s enbtled to a further or casting vote

1714 The demand for a poll wili not prevent the continuance of a meeting for the
transachion of any business other than the question on which the poll has been
demanded
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1715

17 16

17 17

A demand for a poll may, before the poll 15 taken, be withdrawn but only with the
consent of the chairman and a demand so withdrawn will not be taken to have
mvalidated the result of a show of hands declared before the demand was made Ifa
poll 1s demanded bhefore the declaration of the result of a show of hands and the
demand 15 duly withdrawn wath the consent of the chairman the meeting will continue
as If the demand had not been made |If the demand for a poli 18 withdrawn, the
chairman or any other member entitied may demand a poli

The Board may implement at general meetings of the Company, such secunty
arrangements as it shall think appropriate to which members and thew
represeniatives (in the case of corporate members) and proxies shall be subject The
Board shall be entitled to refuse entry to the meeting to any such member,
representative or proxy who fails to comply with such security arrangements The
chairman of each general meeting of the Company may take such action as he
considers appropriate to permit orderly conduct of the business of the meeting as set
out in the notice of the meeting

If t appears to the chawman that the meeting place specified in the notice convening
the meebng is nadeguate te accornmodate all members entiled and wishing to
attend, the meeting shall nevertheless be duly constrtuted and its proceedings valid
provided that the chairman 1s satisfied that adequate faciities are available to ensure
that any member who s unable fo be accommodated 1s nonetheless able to
participate in the business for which the meeting has been convened and to hear and
see all persons present who speak (whether by the use of microphones,
loudspeakers, audiovisual communication equipment or otherwise), whether in the
meeting place or elsewhere, and to be heard and seen by all other persons so
present in the same manner

18 VOTES OF MEMBERS

18 1

Subject to any special nghts or restrictions as to voling attached to any shares and to
these Articles

1811 on a show of hands, every member present in person or by
representative (in the case of a corporate member) or by proxy shall have
one vote, and

1812 on a poll, every member who 18 present ih person or by representative (in
the case of a corporate member) or by proxy shall have one vote for
every share of which he 1s the holder On a poll, a member {present in
person or by representative or by proxy) enttled to more than one vote
need not, If he votes, use all of hig votes or cast all the votes he uses in
the same way
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182 In the case of joint holders of a share, the person whose name appears first in the
register of members 1s entitied, to the exclusion of the other joint holders, to vote,
whether in person or by proxy, In respect of the share

183 A member in respect of whom an order has been made by a court or official having
jurisdiction (whether in the United Kingdom or elsewhere) in matters concerning
mental disorder may vote, whether on a show of hands or on a poll, by his receiver,
curator bonis or other persan authorised for the purpose appointed by such court or
official and any such recewver, curator bomss or other person may vote by proxy
provided that evidence to the satisfaction of the Board of the authonty of the person
claiming to exercise the nght to vole has been received by the Company, or as
otherwise specified 1n accordance with these Arlicles for the delvery of proxy
appoiniments, not later than the time specified In accordance with these Articles by
which proxy appomntments must be received prior to the meehng or adjourned
meebng at which the right to vote is to be exercised and, in default, the nght to vote
shall not be exercisable

184  No member shall, unless the Board otherwise determines, be eniitled to vote at any
general mesbng or at any separate general meeting of the holders of any class of

shares

1841 uniess all calls or other sums presently payable by him in respect of
shares In the Company have been paid, andfor

1842 where, In accordance with the provisions of Article 12, he 1s not permitted

to vote

185  No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting or poll at which the vote objected to is given or cast Every vote
not disallowed at such meeting shall be valid Any such objection made in due time
shall be referred to the chairman of the meeting whose decision shall be final, binding
and conclusive

19 PROXIES AND CORPORATIONS ACTING BY REPRESENTATIVES

191 The appoiniment of a proxy shall be in wnting and shall be signed in such manner as
the Board may approve Subject thereto, the appointment of a proxy shall be signed
by the appointor or his attorney or, if the appointor 1s a corporation, signed by & duly
authonsed officer, attorney or other authonsed person or under its commen seal [f
the Board so determines for the purpose of this Article and Articles 192, 193, 184
and 19 5, a praxy appointment in electronic form need not compnise wniting and need
not be signed but shall instead be subject to such conditions as the Board may
approve
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192  The appointment of a proxy shall be in any usual form or in any other form which the
Board may approve Subject thereto, the appointment of a proxy may be

1921 by means of an instrument, or

1922 sent by electronic means to such address (if any) for the time being
notified by or on behalf of the Company for that purpose,

The Board may, if it thinks fit, at the Company’s expense send forms of proxy for use
at the meeting and 1ssue invitations by electronic means to appoint a proxy in relation
fo the meeting in such form as may be approved by the Board The appointment of a
proxy shall not preclude a member from attending and voting in person at the meeting
or poll concerned A member may appoint more than one proxy to aitend on the
same occasion and, if he does, he shall specify the number of shares n respect of
which each proxy is entitled to exercise the related votes and shall ensure that no
proxy 1s appointed fo exercise the voles which any other proxy has been appointed
by that member io exercise

193  The appointment of a proxy shall

1931 in the case of an instrument, be delivered personally or by post to the
office or such other place within the United Kingdom as may be specified
by or on behalf of the Company for that purpose

19311 in the notice convening the meeting, or

19312 n any form of proxy sent by or on behalf of the Company
in relation to the meeting,

not less than 48 hours (or such shorter period as the Directors may
determine and s specified i either or both of the notice convening the
meeting and any form of proxy sent by or on behalf of the Company in
relation to the meeting) before the time appointed for holding the meeting
or adjourned meeting {or any postponed time appointed for holding the
meeting pursuant to Arlicle 16 5) at which the person named in the
appointment proposes to vote, or

1832 In the case of an appointment made by electronic means, where an
address has been specified by or on behalf of the Company for the
purpose of recewving appointment of proxies by electronic means,

18321 i the ctotice convening the meeting, or

19322 in any form of proxy sent by of on behalf of the Company
in relation to the meeting, or
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19323 i any Invitation sent by electronic means to appoint a
proxy 1ssued by or on behalf of the Company 1n relation to
the meeting,

be received at that address not less than 48 hours (or such shorter period
as the Directors may determine and 1s specified 1n either or both of the
nolice convening the meeting and any form of proxy sent by or on behalf
of the Company in relation to the meeting) before the time appointed for
holding the meeting or adjoumed meeting (or any postponed time
appointed for holding the meeting pursuant to Article 16 §) at which the
person named in the appointment proposes to vote, or

1833 in the case of either an instrument or an appointment by electronic
means, where a poll 1s faken more than 48 hours after it 18 demanded, be
delivered or received as aforesad after the poll has been demanded and
not less than 24 hours before the ttme appointed for the taking of the poll,

1934 in the case only of an instrument, where a poll I1s not taken forthwith but 1s
taken not more than 48 hours after t was demanded, be delvered no
later than at the meeting at which the poll was demanded to the chairman
of the meeting or to the secretary or to any Director,

The Board may, at its discretion, determine that m calculating the periods mentioned
In this Article no account shall be taken of any part of a day that is not 2 working day

194  Where the appointment of a proxy Is expressed to have been or purports to have
been signed by a person on behalf of the holder of a share

1941 the Company may treat the appointment as sufficient evidence of the
authonty of that person to sign the appointment on behalf of that holder,

1942 that holder shall, if requested by or on behalf of the Company at any time,
send or procure the sending of any wntten authonty under which the
appointment has been signed, or a copy of such authonty certified
notarially or in some other way approved by the Board, to such address
and by such time as may be specified in the request and, if the request i1s
not comphied with in any respect, the appointment may be treated as
invald, and

1943 whether or not a request under Article 19 4 2 has been made or complied
with, the Company may detemmine that it has insufficient evidence of the
authonty of that person o sign the appointment on behalf of that holder
and may treat the appointment as invahd

195 A proxy appointment which 18 not delivered or received n accordance with
Article 19 3, or in respect of which Article 18 4 has not been comphed with, shall be
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invahd No proxy appomntment shall be valid more than twelve months after the date
of its receipt save that, unless the contrary 15 stated n it, an appointment of a proxy
shall be vahd for use at an adjourned meeting or a poll after a meeting or an
adjourned meehng even after twelve months, if it was vald for the onginal meeting

When two or more valid proxy appointments are delivered or received n respect of
the same share for use at the same meeting, the one which was received last shall
be treated as replacing and revoking the others as regards that share, if the Company
15 unable to determine which was recewved last, none of them shalt be treated as valid
in respect of that share Any question as to whether a proxy appointment have been
valdly delivered or received which 18 unresolved at the commencement of a general
meeting shall be referred to the charman whose decision shall be final, binding and
conclusive The proceedings at a general meeting shall not be mvalidated where an
appointment of a proxy in respect of that meeting 1s sent in electronic form as
provided in these Articles, bul because of a technical problem it cannot be read by
the recipient

196 The proxy appointment shall be deemed to confer authorty o vote on any
amendment of a resolutien properly put to the meeting for which It 1s given as the
proxy thinks fits The proxy appeintment shail, unless it provides to the contrary, be
valid for any adjournment of the meeting as well as for the meeting to which it relates

197  Any corporation which 1s a member of the Company may, by resolution of its directors
or other governing body, authonse a person or persons {o act as its representative or
representatives at any meeting of the Company or at any separate general meeting of
the holders of any class of shares in the Company [n relation to the exercise by such
person or parsons of his or thew powers, the provisions of the Acts shall apply

198 A vote given or poll demanded by a proxy or by the duly authonsed representative of
a corporation shall be vald notwithstanding the previous determination of the
authority of the person voting or demanding the poll unless notice of the
determinabon was either delivered or receved as mentioned in the following
sentence not later than the last time at which an appointment of proxy should have
been received 1n order to be valid for use at the meeting or on the holding of the poll
at which the vote was gven or the poll demanded Such notice of determination shall
be either by means of an instrument delivered to the office or to such other place
within the United Kingdom as may be specified by or on behalf of the Company n
accordance with Article 19 3 1 or delivered In electromic form to the address (If any)
specfied by or on behalf of the Company in accordance with Article 19 3 2,
regardiess of whether any relevant proxy appointment was effected by means of an
nstrument or by electronic means For the purpose of this Article, such a notice of
determination delivered in electronic form need not comprise wnting if the Board has

Cobbaita 30355268 1 16 Ociober 2010 Pagn 28 of 58




20

21

determined that the relevant proxy appointment in electronic form need not comprise
writing

DIRECTORS

201

202

Unless and until otherwise determined by the Company by ordinary resolution, the
number of Directors {other than alternate Directors) shall be not less than two and not
more than ten

A Director is not required to hold any share qualfication but 1s nevertheless entitled to
attend and speak at any general meeting or at any separate meeting of the holders of
any class of shares of the Company

ALTERNATE DIRECTORS

211

212

213

274

215

Any Director, other than an alternate Director, may at any time appoint any other
Director, or any person approved by resolution of the Directors and willing to act, to
be an alternate Dnwrector and may at any tme remove any alternate Director so
appomnted by him from office and, subject to such approval by the Directors, appoint
another person in his place An alternate Director so appeinted 15 not required to hold
any share gualification

Subyect to his giving to the Company an address within the United Kingdem at which
notices may be served upon hm and, f applicable, an address by which nolices
given by electronic means may be sent to lim, an alternate Director 1s entifled o
receive nohices of all meetings of the Directors and to atiend and vote as a Director at
any such meeting at which the Director appointing him s not personally present and
generaily to perform alf the functions of his appointor as a Director in the absence of
such appontor

An alternate Diwector will automatically cease to be an allernate Director on the
happening of any event which, if he were a Director, would cause him to vacate such
office or If his appointor ceases for any reasaon to be a Director  If, however, any
Director retires whether by rotation or otherwise but 1s reappointed by the meeting at
which such retirement took effect, any appointment made by tim pursuant to
Article 21 1 which was i force immediately prior to his retirement will continue to
operate after his re-appointment as If he had not so retired

All appaointments and remevals of alternate Directors must be effected by notice in
writing signed by the Director making or revoking such appomntment given to the
Company or in any other manner approved by the Board

Except as otherwise provided in these Articles, an alternate Director 1s deemed for all
purposes lo be a Diregtor and 1s alone responsible for hus own acts and defaults and
he 1s notl deemed to be the agent of or for the Director appointing him  Accordingly,
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except where the context otherwise requires, a reference to a Diector In these
Articles shall be deemed to include a reference to an alternate Director An alternate
Director 1s not entiled to receive any remuneration from the Company for his services
as such but his remuneration 15 payable oul of the remuneraton payable to the
Direclor appointing him, and will consist of such part, if any, of the latters
remuneration as (s agreed between them

22 POWERS AND DUTIES OF DIRECTORS

221  Subject to these Articles and any directions by special resolution, the business of the
Company shall be managed by the Directors who may exercise all such powers of
the Company No such direction and no alteration of these Articles will invalidate any
pnor act of the Directors which would have been valid if such direction or alteration
had not been given or made The general powers given by this Article are not limited
or restricted by any special authomty or power given to the Directors by any other
Article

222  The Directors may from time to tme provide for the management and transaction of
the affairs of the Company in any specified locahty, whether in the United Kingdom or
elsewhere, in such manner as they think fit and the provisions contained in Articles
22 3 to 22 5 are without prejudice to the general powers conferred by this Article

223 The Directors may establish any councils, committees, local boards or agencies for
managing any of the affars of the Company either in the United Kingdom or
elsewhere, and may appoint any persons to be members of such local boards, or any
managers or agents, and may fix ther remuneration, and may delegate to any
council, committee, local board, manager or agent any of the powers, authonties and
discretions vested i the Directors, with power to sub-delegate, and may authorise
the members of any local board, or any of them, to fill any vacancies in it and to act
notwithstanding vacancies Any such appointment or delegation may be made upon
such terms and subject fo such conditons as the Directors may think fit, and the
Directors may remove any person so appointed, and may annul or vary any such
delegation, but no person dealing in good faith and without notice of any such
annuiment or vanation will be affected by it

224  The Directors may, from time to time and at any time, appomt, whether by power of
attorney or otherwise, any corporation, firm or person, or any fluctuating body of
persons, whether nominated directly or indirectly by the Direclors to be the agent or
attorney of the Company for such pumposes and with such powers, authontes and
discretions, not exceeding those vested In or exercisable by the Directors under these
Articles and for such penod and subject to such conditions as they may think fit  Any
such appointment may contain such provisions for the protection and convenience of
persons dealing with any such agent or attorney as the Directors may thunk fit, and
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may also authorise any such agent or attorney to sub-delegate all or any of the
powers, authonities and discretions vested in lim

225 The Drirectors may exercise the powers conferred upon the Company by the Acts
with regard to the keeping of an overseas branch register and the Drrectors may,
subject to the provisions of the Acts, make and vary such regulations as they may
think fit respecting the keeping of any such register

226 The Dwectors may estabhsh and mamtamn, or procure the establishment and
mamtenance of, any pension, annuity or superannuation funds, whether contributory
or otherwise, for the benefit of, and otherwise exercise all powers of the Company to
provide benefits, whether by the payment or procuring the payment of donations,
gratuihies, pensions ,allowances and emoluments 1o, any persons who are or were al
any time directors of or in the employment or service of the Company or of any
company which Is a subsidiary of the Company or is allied to or associated with the
Company or any such subsidiary or of any of the predecessors In business of the
Company or any such other company, or who may be or have been Directors or
officers of the Company or of any such other company, and to the wives, widows,
famihies and dependants of any such persons

227 Subject to particulars with respect to the proposed payment being disclosed to the
members of the Company and to the proposal being approved by the Company by
ordinary resolution if the Acts so require, any Director who holds or has held any
execulive position or agreement for services 1s entitled to participate in and retain for
his own benefit any such donation, gratuity, pension, allowance or emolument

228 The Drectors may exercise the voting power conferred by the shares mn any other
company held or owned by the Company or exercisable by them as Directors of such
other company In such manner in all respects as they think fit, mcluding its exercise in
favour of any resolution appointing themselves or any of them Directors or other
officers or employees of such company or voting or providing for the payment of
remuneration to such officers or employees

229 The Diectors imay at any tme require any corporate member to furnish any
information, supported, If the Directors so require, by a statutory declaration, which
they may consider necessary for the purpose of determining whether or not such
member is one to which Part XI of the Income and Corporation Taxes Act 1988
applies

2210 All cheques, promissory notes, drafts, bills of exchange and other negotiable or
transferable instruments and all receipts for money pad to the Company must be
signed, drawn, accepted, endorsed or otherwise executed, as the case may be, in
such manner as the Directors may from time to time determine by resolution
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23

24

BORROWING POWERS

231

232

233

234

The Directors may exercise all the powers of the Company to borrow money and to
mortgage or charge nts undertaking, property and uncalled capital, or any part if it,
and, subject to the provisions of the Acts, to 1ssue debentures and other secuntes,
whether outnight or as collateral secunty, for any debt, lrability or obhigation of the
Company or of any third party

Without prejudice to the generaliy of Article 23 1, the Directors may secure or provide
for the payment of any money to be borrowed or raised by a martgage of or charge
upon all or any part of the undertaking or property of the Company, both present and
future, and upon any capital remamnmg unpaid upon the shares of the Company,
whether called up or not, or by any other secunty The Directors may confer upon
any mortgagees or persons in whom any debenture or securty i1s vested such nghts
and powers as they think necessary or expedient They may vest any propetty of the
Company in trustees for the purpose of securing any money so borrowed or raised
and confer upon the trustees, or any receiver to be appointed by them, or by any
debenture holder, such nghts and powers as the Directors may think necessary or
expedient In relation to the undertaking or properly of the Company or its
management or realisabion or the making, receiving or enforcing of calls upon the
members In respect of unpaid capital, and otherwise The Directors may make and
Issue debentures to trustees for the purpose of further security and the Company may
remunerate any such trustees

The Directors may give security for the payment of any money payable by the
Company In same manner as for the payment of money borrowed or raised

The Directors must keep a regster of charges in accordance with the Acts and the
fee to be paid by any person (other than a creditor or member of the Company who
may inspect the register without charge) for inspection of the register of charges to be
kept under the Acts shall be such fee as may be prescnbed by the Board in
accordance with and as permitted by the Acts

DELEGATION OF DIRECTORS’ POWERS

241

242

The Directors may delegate any of their powers, dubes, discretion and authoribes to
committees consisting of such members or member of the Board as they think fit
Any committee so formed must, in the exercise of the powers, duties, discretions and
authonties so delegated, conform to any regulations that may be imposed on rt by the
Directors  If any committee determines to co-opt persons other than Directors onto
such commitiee, the number of such co-opted persons shall be less than one-half of
the total number of members of the commutiee

The meetings and proceedings of any such committee consisting of two or more
members are governed by the provisions of these Articles regulating the meetings
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and proceedings of the Directors so far as they are applicable and are not
superseded by any regulations made by the Directars under Article241 No
resolution of a committee 1s effective unless a majonty of the members of the
committee present at the meeting are Directors

25 ELECTION AND RETIREMENT OF DIRECTORS
251  Atevery annual general meeting of the Company, any Director

2511 who has been appointed by the Board since the last annual general
meehing, or

2512 who held office at the time of the two preceding annual general meetings
and who did not retire at aither of them,

shall retire from office and may offer imself for election/re-glection by the members

262 The Company at the meeting at which a Direclor retires in the manner set out In
Articie 25 1 may fill the vacated office and, if the Company does not do so, the retining
Director shall, if willing to act, be deemed to have been re-slected unless at such
meehng it I1s expressly resolved not to fill the vacancy or unless a resolution for the re-
election of such Director i1s put to the meeting and lost

253 A Dwector who retires at an annual general meeting may, iIf wiling to act, be re-
elected If he 1s not re-elected or deemed re-elected, he shall retain office until the
meeting elects sorneons In his place, or If it does not do so, untl the end of the
meeting

254  No person other than a Director retiring at @ meeting pursuant to Article 25 1 shafl be
elected as a Director at any general meefing unless

2641 recommended by the Board, or

2542 not fewer than seven nor more than 42 clear days before the day
appointed for the meeting, there 1s given to the Company notice signed
by a member entitled fo attend and vote at the meeting of the intention to
propose that person for election stating the particulars which would, If
that person were to be elected, be required to be included in the
Company's register of directors together with notice signed by that
person of his wilingness to be elected

255 Ata general meeting, a resoclution for the election of two or more persons as Directors
by a single resolution shall not be moved and will be void unless, first, a resolution
that it 1s so moved has been first agreed to by the meeting without any vote being
given against it and, for the purpose of this Arlicle, @ motion for approving a person's
election or for nominating a person for election is treated as a motion for his election
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26

258

257

The Company may by ordinary resclution elect any person who ts wiling to act to be
a Director, either to fill a casual vacancy or as an additional Director The election of
a person to fill a vacancy or as an additional Director shall take effect from the end of
the meeting

The Board may appoint any person who 1s willing to act to be a Diractor, either to fill a
casual vacancy or as an additional Director, but so that the total number of Directors
does not at any tme exceed the maximum number of Directors, If any, fixed by or in
accordance with these Articles Subject to the provisions of the Acts and of these
Articles, any Director so appointed by the Board shall hold office only uniil the
conclusion of the next following annual general meeting and 1s eligible for election at
that meeting

DISQUALIFICATION, RESIGNATION AND REMOVAL OF DIRECTORS

2617

The office of a Director must be vacated and he shall automatically cease to be a
member of any committes In any of the following events

2811 he resigns his office by notice In writing given to the Company,

2612 if he becomes bankrupt or makes any arrangement or composition with
his creditors generally or shal apply to the court for an mtenm order
under section 253 of the Insolvency Act 1986 in connection with a
voluntary arrangement under that Act, or

2613 he 1s admitted to hospital In pursuance of an application for treatment
under the Mentai Health Act 1983 or, in Scofiand, an applicaticn for
admission under the Mental Health {Scotland) Act 1984, or

2614 an order 1s made by a court having junsdichon {whether in the United
Kmgdom or elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a recewer, curator borus or other
person to exercise powers with respect to his properly or affarrs, or

2615 a registered medical practitioner who is treating him gives a written
opinion to the Company stating that that person has become physically or
mentally incapable of acting as a director and may remain so for more
than three months, or

2616 he has been absent from meetngs of the Board for more than six
consecutive months without permrission of the Board and his alternate
Dwrector (if any) has not dunng such penod attended 1n his place, and the
Board resolves that his office be vacated,

2617 he ceases to be a Director by virtue of any provision of the Acts or
pursuant to these Articles, or
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2618 he becomes prohibited by law from being a Director

262  Notwithstanding any provision of these Articles or in any agreement between the
Company and the Drector, and without prejudice to {and in accordance with) the
provisions of the Acts, the Company may by ordinary resolution remove any Director
before the exptry of his penod of office and special notice in accordance with section
312 of the 2006 Act must be given of any such resolution to remove a Director  Any
such removal of a Director 15 without prejudice to any claim such Director may have
for breach of any contract of service between him and the Company

27 EXECUTIVE AND OTHER DIRECTORS

271  Subject to the provistons of the Acts, the Board may from time t ime and at any tme
appoint one or more of its body to hold any executive office (except that of auditor) in
relation to the management of the business of the Company and may enter into an
agreement or arrangement with any Director for s employment by the Company or
for the provision by him of any services outside the scope of the ordinary dutes of a
director Any such appointment, agreement or arrangement may be made on such
terms (including, without imitation, terms as to remuneration), for such penod and
with or without such titie(s) as the Board may decide The Board may revoke or vary
any such appointment but without prejudice to any nghts or claims which the person
whose appointment 1s revoked or vaned may have against the Company because of
the revocation or vanation

272 A Director who holds any such executive office 1s, while he continues to hold that
office, subject to the same provisions of these Articles as to resignation, retirement
and removal as the other Directors If he ceases to hold the office of Director for any
cause, his appomtment as the holder of an executive office will also terminate (but
without prejudice to any nghts or claims which he may have against the Company by
reason of such cessation)

273 The remunerabon of any Director holding executive office may consist of salary,
commuission, profit participation, share options, pension or insurance benefit or any
combination of them or otherwise as the Board may determine and may be either n
addition to or in leu of any remuneration as a Director

274 The Board may entrust toc and confer upon any Director appomnied to any such
execulive office any of the powers, authorities and discretions exercisable by 1t (other
than the power to make cails or forfeit shares) upon such terms and condittons and
with such restrictions as they think fit and erther collaterally with or to the excluston of
its own powers, authorniles and discretions and may from time o tme revoke,
withdraw, alter or vary all or any of such powers, authonties and discretions, but no
person dealing in good faith and without notice of the revocation or vaniation shall be
affected by it
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28

29

30

275

Subject to the provistons of the Acts, the Board may, from time to time and at any
time pursuant to this Articie, appoint any person to any post with such descrptive title
including that of “director” whether as executive, group, divisional, departmental,
deputy, assistant, local, advisory director or otherwise as the Board may determine
The Board may define, imit, vary and restrict the powers, authonties and discretions
of persons so appointed and may fix and determine their remuneration and duties
and, subject to any contract between him and the Company, may remove from such
post any person so appointed A person so appointed Is not a Director for any of the
purposes of these Articles or of the Acts and, accordingly, 1s not a member of the
Board or of any committee of it, nor 1s he entitled o be present at any meeting of the
Board or of any such committee except at the request of the Board or of such
commitiee If present at such request, he 1s not entitled to vote at such meeting

REMUNERATION OF DIRECTORS

281

282

The Drrectors {other than altemate Directors) shall be paid such remuneration {by
way of fee) for their services as may be determined by the Board save that, unless
otherwise approved by ordinary resolution of the Company in general meeting, no
Director shall be entitled to a fee in excess of £100,000 per annum  In the case of an
executive Director, such fees (if any) are payable to him In additon to his
remuneration by way of salary, commission, profit participation or otherwise as an
executive Director

Any Director who serves on any commuttee, or who devotes special attention to the
business of the Company, or who otherwise performs services which in the opmion of
the Board are outside the scope of the ordinary duties of a Director, may be paid such
exira remuneration (in addition to any fee payable in accordance with Article 28 1) by
way of salary, participation In profits or otherwise as the Board may determine

DIRECTORS’ EXPENSES

The Directors are also entitled to be paid all travelling, hotel and other expenses properly
incurred by them In connection with the business of the Company or in attending and
retuming from meetings of the Board or of committees of the Board or general meetings

DIRECTORS’ INTERESTS

301

302

If a Director is in any way, directly or indirectly, interested 1 a proposed contract with
the Company or a contract that has been entered mto by the Company, he must
declare the nature and extent of that interest to the Directors in accordance with the
Acts

Provided he has declared his interest in accordance with Article 30 1, a Director may
be in any way, directly or indirectly, interested in any contract or arrangement or
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transaction with the Company and he may hold and be remunerated n respect of any
office or place of profit (other than the office of auditor of the Company or any
subsidiary thereof) under the Company or any other company in which the Company
i8 In any way interested and he (or any irm of which he 15 a member) may act In a
professional capacty for the Company or any such other company and be
remunerated therefor and in any such case as aforesaid (save as otherwise agreed)
he may retan for his own absolute use and benefit all profits and advantages
accruing o him thereunder or m consequence thereof For the avoidance of doubt,
the Company shall have no claim ansing from, or in consequence of, the Director's
interest 1n any contract or arrangement or transaction within the scope of this
Article 30 2, and the Director shall not breach any of his duties to the Company as a
result of having that interest

303 Save as herein prowided, a Director shali not vote m respect of any contract or
arrangement or any other proposal whatsoever in which he has any matenal interest
otherwise than by virtue of his Interests in shares or debentures or other secunties of
or otherwise In or through the Company A Director shall not be counted In the
quorum ata meeting In relation to any resolution on which he is debarred from voting

304  Subject to the provisions of the Acts, and subject always to the provisions of
Article 31, a Dwector shall (in the absence of some other matenal interest than is
Indicated below) be entitied to vote (and be counted in the quorum) in respect of any
resolution concerning any of the following matters, namely

3041 the giving of any secunty, guarantee or indemnty to him In respect of
money lent or obligations incurred by him or by an other person at the
request of or for the benefit of the Company or any of its subsidiaries,

3042 the giving of any securty, guarantee or indemnity to a third party in
respect of a debt or cbhigation of the Company or any of its subsidianies
for which he himself has assumed responsibility in whole or i part under
a guarantee or indemnity or by the giving of security,

3043 the giving to him of any indemnity where all other Directors are also being
offered indemnities on substantially the same terms,

3044 the funding by the Company of his expenditure on defending proceedings
or the doing by the Company of anything to enable him to avoid mcurring
such expenditure where all other Directors are being offered substantally
the same arrangement,

3045 any proposal concerning an offer of shares or debentures or other
securities of or by the Company or any of its subsidiaries for subscription
or purchase in which offer he 1s or is to be interested as a participant as a
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holder of shares, debentures or secunties or in the underwnting or sub-
underwriting thereof,

3046 any proposal concerning any other company in which he Is Interested,
directly or indirectly and whether as an officer or shareholder or otherwise
howsoever, provided that he (together with persons connected with him
within the meaning of Section 252 of the 2006 Act} is not the holder of or
beneficially interested in one per cent or more of the tssued shares of
any class of such company (or of any third company through which his
interest 1s denved) or of the voting nghts available to members of the
relevant company (any such interest being deemed for the purposes of
this Article 30 4 to be a matenal interest in all circumstances),

3047 any proposal concermng the purchase andfor mantenance of any
Insurance policy against any hability of his or under which he may benefit,
and

3048 any proposal conceming the adoption, moddication or operation of a

pension fund, superannuation or similar scheme or rebrement, death or
disability benefits scheme or employees’ share scheme which relates
both to Directors and employees of the Company or any of its subsidiary
undertakings and does not provide in respect of any Director as such any
privilege or advantage not accorded to the employees to which the fund
or scheme relates

305 Where proposals are under consideration concerning the appointment (including
fixing or varying the terms of appointment) of two or more Directors to offices or
employments with the Company or any company in which the Company I1s interested,
such proposals may be divided and considered in relation to each Director separately
and, in such case, each of the Directors concerned (if not debarred from voting under
Article 31 or Arficle 30 3) shall be entitied to vote (and be counted In the quorum) mn
respect of each resolution except that concerning his own appointment

306  If any question shall anse at any time as to the matenality of a Director’s interest or as
to the entitiement of any Director to vote and such question 1s not resclved by his
voluntanly agreeing to abstain from vohng, such question shall be referred to the
chairman of the meeting and tus ruling In retation to any other Director shall be final
and conclusive except In 2 case where the nature or extent of the interests of such
Dwrector has not been fairly disclosed  If the queston concerns the charman, it must
be referred to such other Director present at the meeting, other than the chairman, as
the Directors present decide
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307 The Company may by ordinary resolution suspend or relax the provisions of
Articles 30 4 to 30 8 to any extent or ratfy any frensaction not duly authonsed by
reason of a contravention of such Articles

308  For the purposes of Article 30

3081

3082

3083

084

subject to Article 30 8 3 below, an interest of a person who Is connected
with a Director (within the meaning of section 252 of the 2006 Act) shall
be treated as an interest of that Director,

a general notice given to the Directors that a Director 1s to be regarded as
having an interest of the nature and extent specified in the notice In any
transaction or arrangement in which a specified person or class of
persons is interested shall be deemed to be a disclosure that the Director
has an interest in any such transaction or arrangement of the nature and
extent so specified, but not otherwise,

an interest of which a Director has no knowledge and of which it 1s
unreasonable to expect thim to have knowledge shall not be treated as an
interest of his, and

without prejudice to the generality of Article 215, the provisions of
Article 31 shall 2pply to an alternate Director as they apply to a Director

31 DIRECTORS’ POWERS TO AUTHORISE CONFLICTS OF INTEREST

311 The Directors may {subject to such terms and conditions, if any, as they may think fit

to impose from time to time, and subject always to their nght to vary or terminate such
authonsation) authanse, to the fullest extent permitted by law

3111

3112

any matter which would otherwise result in a Director infanging his duty
to avoid a situation 1n which he has, or can have, a direct or ndirect
interest that conflicts, or possibly may conflict, with the interests of the
Company and which may reasonably be regarded as likely to give rise to
a conflict of interest (Including a conflict of interest and duty or conflict of
duties),

a Drector to accept or continue in any office, employment or position in
addition to his office as a Director of the Company and without prejudice
to the generality of Article 31 1 1 may authonse the manner in which a
conflict of interest ansing out of such office, employment or position may
be dealt with, erther before or at the tme that such a conflict of interest
arises,

provided that for this purpose the Director in question and any other interested
Director are not counted in the quorum at any mesting of the Board at which such
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matter, or such office, employment or position, 1s approved and 1t 15 agreed to without
therr voting or would have been agreed to If their votes had not been counted

312  If a matter, or office, employment or position, has been authonsed by the Directors in
accordance with Article 31 1 then

3121 the Director shall not be required to disclose any confidential Information
relating fo such matter, or such office, employment or position, to the
Company if to make such a disclosure would result in a breach of a duty
or obligation of confidence owed by him in relation to or in connection
with that matter, or that office, employment or position,

3122 the Director may absent himself from meetings of the Directors at which
anything relating to that matter, or that office, empioyment or position, will
or may be discussed, and

3123 the Director may make such arrangements as such Director thinks fit for
Board and committee papers to be received and read by a professional
adviser on behalf of that Director

313 A Director shall not, by reason of his office, be accountable to the Company for any
benefit which he denives from any matter, or from any office, employment or position,
which has been approved by the Directors pursuant to this Arlicle 31 (subject in any
such case fo any limits or condrhons to which such approval was subject)

314 This Article 31 1s without prejudice to the operation of Article 30

32 PROCEEDINGS OF DIRECTORS

321  The Directors may meet together for the despatch of business, adjourn and otherwise
regulate ther meetings as they think fit Questions ansing at any meeting shall be
determined by a majority of votes In case of an equaiity of votes, the chairman of the
meeting shall have a second or casting vote A Director who 1s also an alternate
Director shall be entitied, in the ahsence of the Director whom he 1s reprasenting, to a
separate vote on behalf of such Director in addition to his own vote A Director may,
and the secretary on the requisitton of a Director must, at any time call a meeting of
the Directors

322 Notice of meetings of the Board i1s deemed to be duly given to a Director if 1t 1s given
to him personally or by word of mouth or sent in writing to him at his last known
address or any other address given by him or on his behalf to the Company for this
purpose or sent by electronic means to such address {if any) for the time being
notfied by him or on his behalf to the Company for this purpose It shall not be
necessary to send notice of a meeting of the Board to a Director who 15 for the time
being absent from his last known address or such other address (if any) for the time
being notified by him or on his behalf {o the Company and who has provided no
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forwarding address or who, having provided such address, cannot be contacted after
a reasonable attempt to do so Any Director may wave notice of any meeting and
any such waer may be retrospective Any communication by electronic means
pursuant to this Article need not comprise wnting if the Board so determines

323 The quorum necessary for the transaction of the business of the Board may be
determined by the Board and, unless sao determined at any other number, shall be
two A Director or other person who i1s present at a meeting of the Board in more
than one capacity (that 1s to say, as both Director and an alternate Director or as an
alternate for mare than one Director) shall not be counted as two or more for quorum
purposes unless at least one other Director or alternate Director 15 also present A
meeting of the Board for the ime being at which a quorum s present 1s competent to
exercise all powers and discretions for the time being exercisable by the Board

324 Al or any of the Directors may validly participate in a meeting of the Board or any
committee of the Board by means of a conference telephone or any other
communication equipment which allows all persons participating In the meeting to
hear and speak to each other Any person so participating shall be deemed to be
present in person at the meeting and shall be entifled to vote and be counted in a
quorum accordingly Subject to the Acts, all business transacted in such a manner by
the Board or committes of the Board shall, for the purposes of these Articles, be
deemed to be validly and effeciively transacted at a mesting of the Board or a
committee of the Board notwihstanding that fewer than two Directors or alternate
Directors are physically present at the same place Such a meeting shall be deemed
to take place where the |argest group of those participating 1s assembled, or, If there
is no such group, where the chairman of the meeting is then present

325  The continuing Directors may act notwithstanding any vacancy in their number  If the
number of the Directers 18 less than the mimmum number fixed in accordance with
these Arhicles, the remaining Director or Directors must immediately, and may act
only to, appoint an additional Director or addiional Directors to make up such
minimum or to convene a general meeting of the Company for the purpose of making
such appointment If there 1s no Director or Directors able or willing to so act, any two
members may summon a general meeting for the purpose of appointing Directors

326 The Board may from time to ime elect from 1ts number, and remove, a chairman and,
if it thinks fit, one or more deputy charrmen or vice-chairmen and determine the penod
for which they are respectively to hoid office The chairman or, In his absence, the
deputy chairman or vice-chairman (to be chosen if, n each case, there are more than
one by agreement amongst them or, faling agreement, by lot) shall preside at all
meetings of the Directors  If no such chairman, deputy chairman or vice-chairman 1s
elected, or if at any meeting the charman or the deputy charman or the vice-
chairman 1s not present within five minutes after the tme appointed for holding the
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327

328

meeting or if none of the chairman, deputy charman or vice-charman I1s willing to
preside, the Directors present may appomt one of their number to be chairman of the
meeting

A resolufton in wnting signed by all of the Directors entitied to receive nolice of a
meeting of the Board or of a committee of the Board {not being lees than the number
of Directors required to form a quorum of the Board) shall be as valid and effectual as
if it had been passed at a meeting of the Board or (as the case may be) a committee
of the Board duly convened and held For this purpose

3271 a resolution may be by means of an instrument or communication In
electronic form sent to such address (if any) for the time being notified by
the Company for that purpose,

3272 a resolution may consist of several Instruments or communications In
electronic form each signed by one or more Directors, or a combination
of both,

3273 a resolution signed by an alternate Director need not alse be signed by
his appointor, and

3274 a resolubion signed by a Director who has appointed an alternate Director
need not also be signed by the alternate Director in that capacity

All acts done bona fide by any meeting of the Board or by a committee of the Board
or by any person acting as Director or alternate Director, shall, notwithstanding that it
Is afterwards discovered that there was some defect In the appointment of any such
Director or any member of the commiitee or alternate Director or that any of them
was disqualified from holding office, or had vacated office, or were not entitled to
vote, be as valid as If every such person had been duly apponted and was quahfied
and had coniinued to be a Director or, as the case may be, an aiternate Director and
had been enttled to vote

33 SECRETARY

331

332

Subject to the Acts, the secretary 1s appointed by the Board on such terms and for
such penods as it may think fit, and the Board may so appoint one or more assistant
or deputy secretaries Any secretary or assistant or deputy secretary so appointed
may at any time be removed from office by the Board, without prejudice to any claim
for damages for breach of any confract of service between that person and the
Company

Anything by the Acts required or authorsed to be done by the secretary may, If the
office is vacant or there 1s for any other reason no secretary capable of acting, be
done by any assistant or deputy secretary or, If there is no assistant or deputy
secretary capable of acting, by any person authonsed generally or specifically m that
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behalf by the Board Any prowision of the Acts or of these Articles requining or
authorising a thing to be done by a Director and secretary 1s not sabsfied by 1ts being
done by the same person acting both as Director and as, or In the place of, the
secretary

34 SEAL AND AUTHENTICATION OF DOCUMENTS

341 In addition to its powers under section 44 of the 2006 Act, the Company may have a
common seal and the Board shall provide for the safe custody of such seal Any
instrument to which the seal 15 affixed shall be signed by a Director and shall be
countersigned by the secretary, or shall be signed by a Director i the presence of a
witness who attests the signature, or shall be signed by @ second Director or by some
other person appointed by the Board for the purpose

342 Al forms of certificates for shares or debentures or representing any other form of
security (other than letters of allotment or scnp certificates) shall be 1ssued exscuted
by the Company but the Board rnay by resolution determine, either generally or in any
particular case, that any signatures may be affixed to such certificates by some
mechanical or other means or may be printed on them or that such certificates need
not bear any signature

343 The Company may exercise the powers conferred on the Company by the Acts with
regard to having an official seal solely for use for sealing secunties 1ssued by the
Company or documents creating or evidencing securites of the Company Any such
documents to which such official seal 1s affixed need not be signed by any person

344  Any Director or the secretary or any person appointed by the Board for the purpose
has power to authenticate any documents affecting the constitution of the Company
and any resolutions passed by the Company or the Board or any commitiee of the
Board and any books, records, documents and accounts relating to the business of
the Company and to certfy copies of them or extracts from them as true coplesg or
extracts A document purporting to be a copy of a resolution, or a copy of or an
extract from the minutes of a meeting of the Company or of the Board or any
committee of the Board which 1s certified as stated, 1s conclusive evidence in favour
of all persons dealing with the Company upon the faith of any such copy that such
resolutron has been duly passed or, as the case may be, that such copy or extract 1s
a true and accurate record of proceedings at a duly constituted meeting

35 DIVIDENDS

351  The profits of the Company available for distribution and resolved to be distributed
shall be applied m the payment of dividends to the members in accordance with therr
respective nghis and pnonties The Company in general meeting may declare
dividends accordingly
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352 No dmdend or interm dividend 1s payable otherwise than in accordance with the
provisions of the Acts and no dividend may exceed the amount recommended by the
Directors

363  Subject to the nights of persons, If any, entitled to shares with preferential or other
special nghts as to dividends, all dvidends must be declared and paid according to
the amounts paid up on the shares, otherwise than n advance of a call, i respect of
which the dividend 1s paid All dividends will be apportioned and pad pro rata
according to the amounts paid up on the shares durning any portion or portions of the
penod in respect of which the dividend 1s paid, except that if any share 18 ssued on
terms providing that it carnes any particuiar nghts as to dividend, such share will rank
for dividend accordmgly

354  Subject to the provisions of the Acts and of these Articles, the Directors may, if they
think fit, from time to time pay to the members such intenm dividends as appear to
the Directors to be justified by the distributable profits of the Company If at any tme
the share capital of the Company ts divided into different classes, the Directors may
pay such intenm dividends in respect of those shares in the capital of the Company
which confer on their holders deferred or non-preferred rights, as well as in respect of
those shares which confer on their holders preferentral nghts with regard to dnvidend
No dividend, whether interim, final or otherwise, may be pad on shares carmrying
deferred or non-preferred nghts if, at the time of payment, any preferential dividend 1s
in arrear  The Directors may also pay half-yearly, or at other suttable mtervals to be
settled by them, any dvidend which may be payable at a fixed rate f they are of the
opinion that the distrbutable profits justify the payment and if and to the extent that
such payment 1s permitted by the Acts Provided the Directors act bona fide, they will
not incur any responsibility to the holders of shares conferring a preference for any
damage that they may suffer by reason of the payment of an interm dmdend on any
shares having deferred or non-preferred nghts

355  Subject to the provisions of the Acts or as otherwise required by law, where any
asset, busmess or property 15 bought by the Company as from a past date, whether
such date s before or after the incorporation of the Company, the profits or losses
attributable to 1t as from such date may, at the discretion of the Directors in whole or
In part, be carred to revenue account and treated for all purposes as profits or losses
of the Company Subject as stated, If any shares or secunties are purchased cum
dividend or interest, such dividend or interest may at the discretion of the Directors be
treated as revenue and 1t will not be obligatory to capitakise it or any part of it

356 The Directors may deduct from any dwrdend or other money payable to any member
On or In respect of a share all sums of money, If any, presently payable by him to the
Company on account of calls or otherwise in relation to the shares of the Company
The Company may cease to send any cheque or warrant through the post for any
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dividend payable on any shares in the Company which 15 normally paid in that
manner on those shares if, n respect of at least two consecutive dividends payable
on those shares, the cheques or warrants have been returned undelivered or remain
uncashed or, If following one such occasion, feasonable enquines have faled to
establish any new address of the registered holder Subject to the prowisions of these
Articles, the Company must recommence sending cheques or warrants n respect of
dividends payable on those shares if the holder or person entitled by transmission
clams the arrears of dvidend and does not Instruct the Company to pay future
dividends in some other way

357  The Directors may retain the dividends payable upon shares in respect of which any
person is, under the provisions as to the transmssion of shares contained 1n these
Articles, entitled to become a member, or which any person is under those provisions
entitied to transfer, until such person becomes & member In respect of such shares or
transfers them

358 Al dividends, interest or other sums payable and unclaimed for one year, after having
been declared, may be invested or otherwise made use of by the Dwectors for the
benefit of the Company until claimed and the Company 1s not constituted a trustee n
respect of them No dividend will bear interest as against the Company

359  Any dvidend which has remained unclaimed for a penod of 12 years from the date on
which 1t becomes due for payment will, if the Directors so resolve, be forfeited and
cease to remain owing by the Company and will from then on belong to the Company
absolutely

3510 Any dividend or other money payable on or in respect of a share may be paid by
cheque or warrant sent through the post fo the registered address of the member or
person entitled to 1t and, in the case of joint holders, to any one of such joint holders
or to such person and such address as the holder or jomt holders may m wnting
direct Every such cheque or warrant will be made payable to the order of the person
to whom it 1s sent or to such other persan as the holder or Jont holders may in wnting
direct and payment of the cheque or warrant 1s a good discharge to the Company
Every such cheque or warrant will be sent at the nsk of the person entitled to the
money

3511 If several persons are registered as Jont holders of any share any one of them may
give effectual receipts for any dividend or other money payable on or in respect of the
shara

3512 The Board may, if authonsed by an ordinary resolution of the Company, offer any
holders of ordinary shares, the right to elect fo receive ordmary shares, credited as
fully paid, instead of cash in respect of the whoale, or some part to be determined by
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the Board, of any dividend specified by the ordinary resoluton The following
provisions will apply

35121

35122

35123

35124

35125

351286

Cobbetis 303556268 1 19 October 2010

an ordinary resolution may specify a particular dividend or may specify alt
or any dividends declared within a specified perod but such penod may
not end later than the beginning of the annual general meeting next
following the date of the meeting at which the ordinary resolution is
passed,

the entittement of each holder of ordinary shares to new ordinary shares
is such that the relevant value of the entitlement 1s as nearly as possible
equal to, but not greater than, the cash amount, disregarding any tax
credit of the dividend that such holder elects to forego For this purpose,
“relevant value” 1s calculated by reference to the average of the middla
market quotations for the Company’s ordmary shares on AlM, on the day
on which the ordinary shares are first quoted “ex" the relevant dividend
and the four subsequent dealing days or in such other manner as may be
determined by or in accordance with the ordinary resolution A cerlificate
or report by the auditors as to the amount of the relevant value in respect
of any dividend 1s conclusive evidence of that amount,

On or as soon as prachcable after announcing that it 1s to declare or
recommend any dividend, the Board, if it intends to offer an slection n
respect of that dividend, must also announce that intention and, afier
determining the basis of allotment, if it decides to proceed with the offer,
must notify the holders of ordinary shares in writing of the nght of election
to them and specify the procedure to be followed and the place at which,
and the latest bme by which elections must be lodged in order to be
effective,

the Board may not proceed with any election unless the Company has
sufficient unissued shares authonsed for issue and sufficient reserves or
funds that may be capitalised to give effect to it after the basis of
allotment 1s determined,

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

the dwidends, or that part of the dividend in respect of which a nght of
elechon has been offered, will not be payable on ordinary shares in
respect of which an election has been made {elected ordinary shares)
and instead additional ordinary shares wili be allotted to the hoiders of
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36513

the elected ordinary shares on the basis of the allotment calculated as
stated For such purpose, the Board will capitalise, out of any amount for
the time being standing to the credit of any reserve or fund, including the
profit and loss account, whether or not it 1s available for distnbution as the
Board may determine, a sum equal to the aggregate nominal amount of
the additional ordinary shares to be allotted on that basis and apply 1t In
paying up In full the appropnate number of unissued ordinary shares for
aliotment and distnbution to the holders of the elected ordinary shares on
that basis, and

35127 the addtional ordinary shares when allotted will rank equally w all
respects with the fully paid shares then i I1ssue except that they will not
be entitled to participate in the relevant dividend

A general meeting declanng a dividend may, upon the recommendation of the
Directors, direct payment of such dividend wholly or in part by the distnbution of
specific assets and, in particular, of paid-up shares or debentures of the Company or
any other company, and the Directors must give effect to such resoluton Where any
difficuity anses in regard to the distnbution, the Directors may settle 1t as they think
expedient and, 1n particular but without hmitation, may issue fractional certificates and
may fix the value for distnbution of such specific assets or any part of them, and may
determine that cash payments will be made to any members upon the basis of the
value so fixed, in order to adjust the rights of members They may vest any speciic
assets in trustees upon trust for the persons enttled to the dividend as may seem
expedient to the Directors and, generally, may make such arrangements for the
allotment, acceptance and sale of such specific assels or fractional certificates, or
any part of them, and otherwise as they think fit

36 RESERVES

361

32

Subject to the provisions of the Acts, the Board may, before recommending any
dividend {whether preferential or otherwise), set aside out of the profits of the
Company (including any premiums received upon the 1ssue of debentures or other
secunties of the Company) such sum or sums as it may think proper as a reserve or
reserves

All sums set aside as a reserve may, from time to tme at the discretion of the Board,
be applied for meeting depreciation or contingencies or for special dividends or
bonuses or for equalising dividends or for repainng, improving or maintaining any of
the property of the Company or for any other purpose to which the profits of the
Company may be properly applled Pending the application of any such sums set
aside as a reserve, these sums may, also at the discretion of the Board, either be
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employed in the business of the Company or be invested i such investments as the
Board may think fit

363 The Board may dvide any reserve into such special funds as it thinks fit, and may, as
it thinks fit, consohdate into one fund any special funds or any parts of any special
funds mto which the reserve has been divided Any sum which the Board may carry
to reserve out of the unrealised profits of the Company will not be mixed with any
reserve to which profits available for distnbution have been carnied

364 The Board may also, without placing the same to reserve, carry forward any profits
which it may think it prudent not to distrbute

37 CAPITALISATION OF PROFITS

371  Subject as set out in Articles 37 2 and 37 3, the Board may, with the authority of an
ordinary resolution of the Company

3711 resolve to capitalise any undivided profits of the Company not required
for paying any fixed dividends on shares ssued on terms requinng
payment of the same (whether or not they are available for distribution)
and which profits shall be deemed to include any amounts for the time
being standing to any reserve or reserves or to the Company's share
premium or other special account or to the capital redemption reserve,

3712 appropriate the sum resolved to be caprtalised to the members or any
class of members on the record date specified in the relevant resolution
who would have been entitled to it if it were distnbuted by way of dividend
and 1n the same proportion,

3713 apply the sum resolved to be capitalised either n or towards paying up
the amounts, if any, for the tme being unpaid on any shares held by such
members respectively, or n payimng up In full umssued shares,
debentures or other obhigatons of the Company of 2 nominal amount
equal to that sum,

3714 allot and distnbute the shares, debentures or other obiigations credited
as fully paid up, to and amongst such members, or as they may direct, In
those proportions, or partly in one way and partly in the other,

718 resolve that any shares allotted under this Article to any member n
respect of a holding by him of any partty paid ordinary shares will, so long
as such ordinary shares reman partly paid, rank for dmdends only to the
extent that such partly paid ordinary shares rank for dividend,

3716 where shares or debentures become, or would otherwise become,
distributable under this Article in fractions, make such provisions &s the
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717

3718

Board thinks it for any fractional entitiements including, without hmitation,
authorising their sale and transfer to any person, resolving that the
distribution be made as nearly as practcable in the carrect proportion but
not exactly so, ignoring fractons altogether or resolving that cash
payments be made to any members in order to adjust the nights of all
partes,

authorise any person to enter into, on behalf of all the members
concerned, an agreement with the Company providing for either

37171 the allotment to the members respectively, credited as fully
paid up, of any shares, debentures or other obligations to
which they are entitled upon the capitalisation, or

37172 the payment up by the Company on behalf of the members
of the amounts, or any part of the amounts, remaining
unpaid on ther existing shares by the application of their
respective proportions of the sum resolved to be
capitalised,

and any agreement made under that authority shall be binding on all
such members, and

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

372 The share premwm account, the capital redemption reserve fund and any profits
which are not avallable for distribution may, for the purposes of Article 37 1, only be
apphed in paying up unissued shares to be allotted to members credited as fully pad

373  In the case where any sum Is applied in paying up amounts for the tme being unpaid
on any shares of the Company, or in paying up in full debentures of the Company, the
amount of the net assets of the Company at that time must be not less than the

aggregate of the called up share capital of the Company and its undistnbutable
reserves (as shown in the last annual audited accounts of the Company or such other

accounts as may be relevant) and must not be reduced below that aggregate amount

by the payment of such sum

K ACCOUNTS

No member shall {as such) have any nght to inspect any accounting records or other book or
document of the Company except as conferred by the Acts or authonsed by the Board or by

an ordnary resolution of the Company In general meeting or by the order of a court of
competent jurisdiction
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39 RECORD DATES

Notwithstanding any other provision of these Articles, but without prejudice to the nghts
attached to any shares, the Company or the Board may fix any date as the record date for
any dividend, distnbution, allotment or 1ssue and such record date may be (1) on or at any
time before any date on which such dvidend, distnbution, allotrent or 1ssue 1s paid or made,
and (1) on or at any tme before or after any date on which such dwdend, distribution,
allotment or issue is declared

40 NOTICES

401 The Company shall send any notice of other document or information pursuant to
these Articles, the Acts or other rules and regulations applicable to the Company to &
member by whichever of the foliowing methods 1t may in s absolute discretion
determing

4011 perscnally, or

4012 by postng the notice or other document in a prepad envelope
addressed, in the case of a member, to his registered address, or in any
other case, lo the person’s usual address, or

4013 by leaving the notice or other document at that address, or

A01 4 if the member has agreed {generally or specifically) that the document or
informabion may be sent or supplied using electronic means (and has not
revoked that agreement), by sending the notice or other document using
electronic means to such address (if any) for the time being notfied to the
Company by or on behalf of the member for that purpose (generally or
specifically), or

4015 in accordance with Arbicle 40 2, or

40186 by any other method approved by the Board

402 The Company may also send any notice or other document or mformation pursuant to
these Arhcies, the Acts or other rules and regulations applicable to the Company to 2
member by publishing that nofice or other document or information on a website

where

4021 the member has agreed (or is taken to have agreed in accordance with
the Acts) to him having access to the notice or document or information
on a website (instead of it being sent to um),

4022 the nohice or document 1s one to which that agreement applies,

4023 the member is natfied, 1n writing, of
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4024

40231 the publication of the notice or document on a website,
40232 the address of that website,

40233 the place on that website where the notice or document
may be accessed, and how it may be accessed, and

the notice or document is published on that website throughout the
publication penod, provided that, if the notice or document I1s published
on that webstite for a part, but not all of, the publication period, the notice
or document shalt be treated as being published throughout that period If
the failure to publish that notice or document throughout that perioed 18
wholly atinbutable to circumstances which it would not be reasonable to
have expecied the Company 1o prevent or avold

403  In Article 40 2, “publication period™ means

4031

4032

4033

4034

in the case of a notice of an adjourned meeting pursuant to Article 17 3 or
17 6 a penod of not less than seven clear days before the date of the
adjoumed meeting, beginning on the day following that on which the
notification referred to in Article 40 2 3 1s sent or (if later) 1s deemed sent,

In the case of a notice of a poll pursuant to Article 17 12, a peniod of not
less than seven clear days before the taking of the poll, beginning on the
day following that on which the notification referred to i1 Article 402 3 15
sent or {If later) 1s deemed sent,

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

In any other case, a penod of not less than 28 days, beginning on the day
following that on which the notification referred to in Article 40 2 3 above
1s sent or (if later) 1s deemed sent

404 Unless otherwise provided by these Articles, a member or a person entitied by
transmission 1o a share shall send any notice or other document pursuant to these
Articies to the Company by whichever of the following methods he may in his

absolute discretion determine

4041

4042
4043
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by posting the notice or other document in 2 prepaid envelope addressed
to the office, or

by leaving the notice or other document at the office, or

by sending the notice or other document by electronic means to such
address (if any) for the tme being specifically notified by or on behalf of
the Company for that particular purpose
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405

406

407

408

409

In the case of joint holders of a share, ali notices or other documents shall be sent to
the joint holder whose name stands first in the register in respect of the joint holding

Any notice or other document so sent shall be deemed for all purposes sent to all the
jont hoiders Anythmng to be agreed or specified m relation to any notice, document or
other information to be served on or sent or supplied to joint holders may be agreed
or specified by any one of the joint holders and the agreement or specification of the
senior shall be accepted to the exclusion of that of the other joint holders and, for this
purpose, senionty shall be determined by the order n which the names stand n the
register in respect of the joint holding

A member whose registered address 1s not within the United Kingdom, Channel
lslands or the Isle of Man and who sends to the Company an address within the
United Kingdom, Channel islands or the lsle of Man at which a notice or other
document may be sent to him by instrument, or an address to which a notice or other
document may be sent to him by electronic means, shall be entitled to have notices
or other documents sent to him at that address or, where apphcable, by making them
available on a website and notfying the hoider at that address, but otherwise

4061 no such member shall be entitled to receive any notice or other document
from the Company, and

40862 without prejudice to the generality of the foregoing, any notice of a
general meeting of the Company which 1s In fact sent or purports to be
sent to such member shall be ignored for the purpose of determining the
validity of the proceedings at such general meeting

A member present, either in persan or by proxy, at any meeting of the Company or of
the holders of any class of shares in the capital of the Company shall be deemed to
have been sent notice of the meeting and, where requistte, of the purposes for which
it was called

The Board may from hme to Wime Issue, endorse or adopt terms and conditions
relating to the sending of notices, other documents and proxy appointments by the
Company in electronic form to members or persons entitled by transrmission and by
members or persons entitled by transmission to the Company

A notice or other document may be sent by the Company to the person or persons
entitied by transmission to a share by sending it 1n any manner the Company may
choose, as authonsed by these Articles, for the sending of a notice or other document
to a member, addressed to them by name, or by the ttle of a representative of the
deceased, or trustee of the bankrupt or by any similar descnphion at the address (if
any) in the United Kingdom as may be supplied for that purpose by or on behalf of the
person Of persons claming to be so enttled Until such an address has been
supplied, a notice or other document may be sent in any manner in which 1t might
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have been sent If the death or bankruptcy of other event giving rise to the
transmmission had not occurred

4010 Every person who becomes entitled to a share shall be bound by any notice in
respact of that share which, before his name IS entered n the register, has been sent
to a person from whom he denves his titie, provided that no person who becomes
entitled by transmussion to a share shall be bound by any disenfranchisement notice
sent under Article 12 to a person from whom he denves his title

4011 Proof that an envelope contaming a natice or other document was properly
addressed, prepard and posted shall be conclusive evidence that the notice or
document was sent Proof that a notice or other document contained 1 electronic
form was sent in accordance with guidance igsued by the Insttute of Chartered
Secretanies and Administrators current at the date of adoption of these Articles, or, if
the Board so resolves, any subsequent guidance so issued, shall be conclusive
evidence that the notice or document was sent A notice or other document sent by
the Company to a member by post shall be deemed to be sent

40111 if sent by first class post or special delivery post from an address in the
United Kingdom to another address in the United Kingdom, the Channel
Islands or the isle of Man, or by a postal service similar to first class post
or special delvery post from an address in another country fo another
address in that other country, on the day following that on which the
envelope containing 1t was posted,

40112 f sent by armail from an address In the United Kingdom to an address
outside the United Kingdom, or from an address in another country to an
address outside that country (including without imitation an address m
the Unted Kingdom), on the thuwrd day following that on which the
envelope containng it was posted,

40113 in any other case, on the second day following that on which the
envelope containing it was posted

4012 A notice or other document sent by the Company to a member by electronic means
shall be deemad sent to the member on the same day on which it was sent to the
member Such a nobice or other document shall be deemed sent by the Company to
the member on that day notwithstanding that the Campany becomes aware that the
member has falled to receive the relevant nolice or ather document for any reason
and notwithstanding that the Company subsequently sends a hard copy of such
notice or other document by post o the member Any notice, document or other
nformation made avaiiable on a websie shall be deemed to have been receved on
the first day of the pubhcation penod (as defined n Article 40 3) or, if tater, when a
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4014

4015

4016

notice of avallability 15 recewved or deemed to have been received pursuant to this
Article

Except when the subject or context otherwise requires, in Articles 1 and Articles 40 4
to 40 12 (inclustve), references to a notice include without kmitation references to any
nolification required by the Acts or these Articles in relation to the pubhcation of any
notices or other documents on a website

if at any time the Company s unable effectively to convene a general meetng by
notices sent through the post In the United Kingdom, by electronic means of by
making & available on the website, as a result of the suspension or curtaiment of
postal services In the United Kingdom or of the relevant communication system in the
United Kingdom, notice of general meeting may be sufficiently given to the members
affected by advertisement in the United Kingdom Any notice given by adverisement
for the purpose of this Article shall be advertised in at least one newspaper having a
national crreulation If adverhsed in more than one newspaper, the advertisements
shall appear on the same date Such nohice shall be deemed to have been sent to all
persons who are entitled to have notice of meetings sent to them on the day when the
advertisement appears In any such case, ‘the Company shall send confirmatory
copies of the notice by post or by electronic means to the persons entitled to receive
them or, where applcable, notfy the affected members of avaiiability on the website,
If at least seven days before the meeting the sending or supply of notices by post, by
electronic means or by making 1t available on a website has again become generally

possible

1f on three consecutive occasions notices sent through the post to any member at his
registered address or his address for the service of notices have been returned
undelivered, or if, after any one such occasion, the Board or any committee
authonsed by the Board on uis behalf are of the opmion, after making all reasonable
enquines, that any further notices to such member would, f sent as aforesaid,
ikewise be retumed undelivered, such member shall not thereafter be enttled to
recerve notices from the Company untl he shall have communicated with the
Company in respect of his shares and supplied in writing to the transfer office a new
registered address or address within the United Kingdom, Channe! Islands or the Isle
of Man for the service of notices

Where a member has been sent a notice, document or other information by the
Company otherwise than in hard copy form, the Company will, without charge, send a
copy of such nolice, document or other information in hard copy form to the member
concerned within 21 days after receipt by the Company of a request in wnting therefor
from such member
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M UNTRACED SHAREHOLDERS

411 The Company shall be entiled to sell, at the best price reasonably cbtainable, any
share or stock of a member or any share fo which a person s entitled by transmission
if, and provided thal

4111 dunng a penod of 12 years pefore the date of publication of the
advertisements referred to In Article 41 1 2 (or, 1f published on different
dates, the first date} (the “relevant period™)

41111 the Company has paid at least three dividends, whether
\nterim or final, in respect of the shares n question,

M112 no cheque or warrant in respect of any such dividend sent
by the Company through the post In a pre-pad letter
addressed to the member (or to the person entitled by
transmission to the share) at his address on the register or
the last known address given by the member {or the
person enhtied by transmisston) has been cashed, and

41113 no communication has been recewved by the Company
from the member or the person entitled by transmission,

4112 the Company has, at the expiry of the relevant penod, by advertisement
in both a natonal daily newspaper and n a newspaper circulating in the
area m which the address referred to in Arlicle 40 1 2 1s located, gven
nohce of its tntention to sell such share,

4113 the Company has nof, duning the further penod of three months following
the publication of the advertisements and pror to the exercise of the
power of sale received any communication from the member or person
entitled by transrmssion, and

4114 the Company has first given notice i wniting to London Stock Exchange
of its intention Yo sell such shares

412 To give effect to any such sale the Company may appoint any persen o execute as
transferor an Instrument of transfer of such share and such instrument of transfer 1
as effective as if it had been executed by the registered holder of or person entitled
by the transmission 10 such share The Company must account to the member or
other person entitied to such share for the net proceeds of such sale by crediting all
money In respect of those proceeds to a separate account which are a permanent
debt of the Company and the Company 1S deemed to be a debtor and not a trustee in
respect of it for such member or other person Money camed to such separate
account may either be employed i the business of the Company or iwested in such
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investments other than shares of the Company or its holding company if any as the
Directors may from time to tme think fit

42 DESTRUCTION OF DOCUMENTS
421 The Company may destroy

4211 any share certificate which has been cancelled at any tme after the
expiry of one year from the date of such canceflation,

4212 any diidend mandate or any vanation or cancellation of it of any
notification of change of name or address at any time after the expiry of
two years from the date such mandate, vanaton, cancellation or
notfication was recorded by the Company,

4213 any instrument of transfer of shares which has been registered at any
time after the expiry of six years from the date of registration,

4214 any other document on the basis of which any entry n the register 1s
made at any tme after the expiry of six years from the date an entry In
the register was first made In respect of it,

4215 all pad cividend warrants and cheques at any time after the expiration of
one year from the date of actual payment,

4216 all proxy appointments which have been used for the purpose of a poll at
any time after the expiration of one year from the date of use, and

4217 all proxy appointments which have not been used for the purpose ofa
poll at any tme after one month from the end of the meeting to which the
proxy appointment relates and at which no poll was demanded

422 It will conclustvely be presurned n favour of the Company that every entry In the
register purporting to have been made on the basis of an instrument of transfer or
other document destroyed In accordance with Article 42 1 was duly and properly
made, that every share cerificate so desiroyed was a vahd certificate duly and
properly cancelled that every instrument of transfer so destroyed was a vahd and
effective mstrument duly and properly registered and that every other document
destroyed under Article 42 1 was @ valid and eHective document in accordance with
#s recorded parhculars in the books or records of the Company provided that

4221 the provisions of Article 42 1 apply only to the destruction of a document
n good fath and without express notice to the Company that the
preservation of such document was relevant to a claim,

4222 nothing contained m Article 42 1 15 construed &s imposing upon the
Company any liabiity In respect of the destruction of any such document
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45

earlier than as set out in Article 42 1 or in any case where the conditions
of Articie 42 2 1 are not fulfiled, and

4223 references m this Article 42 fo the destruction of any document include
references to its dispoesal i any manner

PROVISION FOR EMPLOYEES

The Board 1s hereby authonsed to make such provision as may seem approprate for the
benefit of any persons employed of formerly employed by the Company of any of ds
subsidrary undertakings in connection with the cessaton of the transfer of the whole or part of
the undertaking of the Company or any subsidiary undertaking  Any such provision shall be
made by a resolution of the Board 1n accordance with the Acts

INDEMNITY, INSURANCE AND FUNDING EXPENDITURE

441 Subject to the provisions of, and so far as may be consistent with (and not vord
under) the Acls, every director, secretary or other officer of the Company or any
associated company shall be entitied to ke ndemmified by the Company agamnst all
costs, charges, losses, eXpenses and liabiites incurred by him 1n the execution
andfor discharge of his duties and/or the exercise of his powers and/or otherwise in
relation to or in connection with s duties, powers or office Subject to the provisions
of the Acts, the Company shall have the power to purchase and mamtain for any
director, officer or employee of the Company or any associated company Insurance
aganst any hability

442 The Company may fund a Direclor's expenditwre and that of a direcior of any
subsidiary of the Company for any purposes pernitted under the Acts (including,
without imitation, for the purposes perritted under sections 205 and 206 of the 2006
Act) and may do anything to enable a Director or a director of any subsiciary of the
Company to avoid Incusming such expendiure as provided the Acts (including,
without imitation, for the purposes permitted under sections 205 and 206 of the 2006
Act)

INDEMNITY AGAINST CLAIMS IN RESPECT OF SHARES

451 The provisions of this Article 45 1 will apply whenever any law for the time being of
any country, state or place Imposes, or purports to impose, any immediate or future
or possible habity on the Company to make any payment, or empowers any
government or taxing authonty or government official to require the Company to make
any payment, in respect of any shares held, etther jointly or solely, by a member or In
respect of any dividends or other money due or payable or accruing due or which
may become due or payable to such members by the Company or in respect of any
such shares or for or on account or i respect of any member consequence of
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4511 the death of such member, or

4512 the non-payment of any income tax or other tax by such member in
respect of any shares in the Company or dwvidend or other payment In
respect of such shares, or

4513 the non-payment of any estate, probate, succession, death, stamp or
other duty by the executor of admwistrator of such member of by or out
of his estate

In the circumstances descnbed in Article 45 1, the Company

4521 will be fully :ndemnified by such member or s executor or administrator
from all hability arising by virtue of such law, and

4522 may recover as a debt due from such member or his executor or
admirstrator, wherever constifuted or residing, any money pad by the
Company under of in consequence of any such law, together with
Interest on 1t at the rate of 15 per cent per annum from the date of
payment to the date of repayment

Nothing contained in Articles 45 1 and 45 2 prejudices or affects any right or remedy
which any law may confer or purport to confer on the Company and, as between the
Company and every such member as Is referred to In Article 45 1, his executor,
administrator and estate, wherever constituted or situated, any right or remedy which
such law confers or purports to confer on the Company will be enforceable by the
Company
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