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Software Radio Technology plc* Changes to Articles of Association:_wvia Special Resolution {7} on
July 6, 2012 at Wireless House, Westfield Industrial Estate, Midsomer Norton, Bath BA3 4BS

Special Resolution (7)

THAT the Articles of Association produced to the meeting and initialled by the chairman of the
meeting for the purpose of identification be adopted as the Articles of Association of the Company
in substitution for, and to the exclusion of, the existing Articles of Association

Explanatory notes

It 1s proposed in resolution 7 to adopt new Articles of Association (the “New Articles”) in order to
update the Company’s current Articles of Association (the “Current Articles”), primanly to reflect the
provisions of the Companies Act 2006

The principal changes introduced tn the New Articles are as follows

- Previously, a company was required to have an objects clause setting out the scope of the activities
that the company was permitted to undertake The Companies Act 2006 removed the requirement
for a company to have any restrictions on its objects, but for existing companies (including the
Company), since 1 October 2009 any ob)ects clause included in a company’s memorandum of
association has been treated as forming part of its Articles of Association As such, the Current
Articles are deemed to include the objects ¢lause included in the Company’s Memorandum of
Association The effect of adopting the New Articles that do not mclude any restrictions on the
Company’s objects will be to remove the objects clause and for the Company to have unlimited
capacity

- Since 1 October 2009, the statement regarding the Company’s hmited liability included in the
Company’s Memorandum of Assoclation has been treated as forming part of the Current Articles
The New Articles contain an express statement regarding the hrmited hability of the shareholders

- The Companies Act 2006 abolished the requirement for a company to have an authorised share
capital The New Articles remove the restriction on the Company’s authorised share capital The
directors will stilt be imrted as to the number of shares they can allot under the authority granted to
the directors by resolution 5 (if passed)

- Under the previous legislation, If a company wished to 1ssue redeemable shares it was required to
include in 1ts articles the terms and manner of redemption The Companies Act 2006 enables
directors to determine such matters instead, provided they are so authorised by the articles The
New Articles contain such an authorisation The Company has no plans to issue redeemable shares
but if It did so the directors would need shareholders’ authority to 1ssue new shares in the usual
way

- The Current Articles permit the directors to suspend the registration of transfers Under the
Companies Act 2006 share transfers must be registered as soon as practicable The power in the
Current Articles to suspend the registration of transfers 1s inconsistent with this requirement
Accordingly, this power has been removed in the New Articles
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- The provisions in respect of stock included in the Current Articles are no long
the Companies Act 2006 They have been removed in the New Articles
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- The Companies (Shareholders’ Rights) Regulations 2009 and the Companies Act specifically provide
for the holding and conducting of electronic meetings The New Articles include amendments to
reflect more closely the relevant provisions

- The Companies (Shareholders’ Rights) Regulations 2009 and the Companies Act 2006 include
certain amendments and provisions n respect of corporate representatives and proxies The New
Articles reflect these amendments

The New Articles aiso include other minor, technical or clarifying changes, which reflect changes
made by the Companies Act 2006 and the Companies (Shareholders’ Rights) Regulations 2009 The
New Articles showing all the changes to the Current Articles are available for inspection at the
offices of the Company, Wireless House, Westfield Industrial Estate, Midsomer Norton, Bath,
England, BA3 4BS from the date of this notice until the conclusion of the Annual General Meeting

Confirmed as passed

Richard Hurd
Company Secretary
July 6" 2012
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The Compames Acts
Public Company Limited by Shates
ARTICLES OF ASSOCIATION
of
SOFTWARE RADIO TECHNOLOGY plc
(Amended by a special resolution passed on 2012)
DEFINITIONS AND INTERPRETATION
Definitions and interptetation
In these Articles, the following words and expressions have the meanings indicated below
“Act”: the Companites Act 2006

“address™: includes (but only 1n relation to electronic communications) any number or
address used for the purposes of such communications

“these Articles”: these arucles of association as onginally adopted or as altered from ttme
toc ume

“ATM?” the AIM Market of the London Stock Exchange plc
“AIM Rules” the rules of the AIM Market of the London Stock Exchange plc

“Auditors”: the auditors of the Company for the ime being or, in the case of joint
auditors, any one of them

“Board”: the board of Directors from tume to ume of the Company or those Directors
present at a duly convened meeung of the Directors at which a quorum 1s present

“cash memorandum account”: an account so designated by the Operator

“clear days™: 1n relation to the penod of a notice, that penod excluding the day when the
notice 1s given or deemed to be given and the day for which 1t1s given or on which 1t s to
take effect

“Director’”: a director for the time being of the Company

“communication”: as defined 1n the Electronic Communications Act 2000

“electromic communication”: as defined 1n the Electronic Commumnucations Act 2000

“holder”: i relation to shares, the member whose name 1s entered in the Register as the
holder of the shares (but, to the extent that these Arucles would otherwise conflict with the |
Statutes, not including the Company 1tself 1n relation to shares held as treasury shares)




“London Stock Exchange”: the London Stock Exchange plc

“member” a member of the Company (but, to the extent that these Arucles would
otherwise conflict with the Statutes, not including the Company 1iself 1n relation to shares
held as treasury shares)

“Office”: the registered office of the Company
“paid up”: paid up or credited as pard up

“person entitled by transmission”: a person entitled to a share 1n consequence of the
death or bankruptcy of a member or of any other event giving risc to 1ts transmusston by
operation of law and whose name 1s entered in the Register in respect of the share

“recognised clearing house”: a recogmsed clearing house within the meaning of the
Financial Services and Markets Act 2000 acting 1n relation to a recognised investment
exchange

“recognised investment exchange”: a recognised investment exchange within the
meaning of the Financial Services and Markets Act 2000

“Register”: the register of members of the Company
“Regulations”: the Uncertificated Secunties Regulations 2001

“relevant system”: the computer-based system, and procedures, which enable title to
unuts of a secunty to be evidenced and transferred without a written instrument, and which
facilitate supplementary and incidental matters 1n accordance with the Regulations

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

“Secretary”: the sccretary of the Company or any other person appounted to perform the
duties of the sccretary of the Company, including a joint, assistant or deputy secretary and
any person appointed to perform the duues of secretary temporarly or in any particular
case

“Statutes”: every statute (including any statutory instrument, order, regulanon or
subordinate legislation made under 1t), including the Act and the Regulations, which 1s for
the ume being in force or (where the context requires) was 1n force at a particular ime

“system’s rules”: the rules, regulatons, procedures, faciities and requirements of the
relevant system concerned

“transfer instruction”: a propetly authenncated dematernalised instructaon on a relevant
system 1n accordance with the Regulations in such form, 1n such manner and from such
person as the Board may determune

“UK Listing Authonty”: the Financial Services Authonty acting in 1ts capacity as the
competent authorty for the purposes of Part VI of the Financial Services and Markets Act
2000
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“Umnuted Kingdom”: Great Britain and Northern Ireland

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

References to wnting include any method of reproducing or representing words 1n a legible
and non-transitory form

References to the execution of a document include references to its bemg executed under
hand or under seal or by any other method

References to the execution of an electronic commurnucation include references to 1ts being
executed by such means as the Board may from time to time approve (including for the
purpose of establishing the authenticity or integrty of the commumication) Except mnsofar
as these Articles expressly require a communication to be mn wnting, any electronic
communication purporting to contain a copy of a document need not be 1n writing
provided that it faithfully and intelligibly reproduces all the relevant information given in
wrting 1n the document References to anything given, sent or recewved by, or contained 1n,
an electronic communication include references to its bemng published on a web site and
such publication being notified (by electronic communication or otherwise) to the relevant
person in such manner that, where relevant, that person would be deemed to have notice
of it, and access on that web site to it, for at least the duration of any relevant period of
notice or avallability prescnibed by these Articles or by the Statutes

Unless the context otherwise requires, any words or expressions defined 1n the Statutes as
in force at the date of the adoption of these Articles bear such meanings 1n these Articles
(or any part of these Articles), except that the word “company” shall include any body
corporate

Except where the contrary 1s stated or the context otherwise requures, a reference to a
statute, statutory provision ot regulation includes any amendment or re-enactment of 1t for
the time being in force

Words importing the singular number only include the plural and vice versa Words
importing the masculine gender include the fermmnine and neuter gender Words importing
persons include corporations

References to a meeting shall not be taken as requiring more than one person to be present
if any quorum requirement can be sansfied by one person

References to any security as being in ceruficated form or uncertificated form refer,
respectvely, to that secunty being a certificated unit of a secunty or an uncertificated unit
of a secunity for the purposes of the Regulanons

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

Limited liability

The hability of the members 1s limuted to the amount, 1f any, unpaid on the shares held by
them

(21537577 03)
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10.

101

Table A and model articles excluded

None of the regulations contained m Table A in the Schedule to the Companies (Tables A
to F} Regulations 1985, the relevant model artcles (within the meamung of section 20 of the
Act) or any other Statute shall apply as regulations or articles of the Company

Form of resolutions

A special resolution shall be effectuve for any purpose for which an ordinary resolution 1s
expressed to be required under the Statutes or these Articles

SHARE CAPITAL
Rights attached to shares

Subject to the Statutes and without prejudice to any nights attached to any exsstung shares,
any share may be 1ssued with such nghts or restrictions as the Company may by ordinary
resolution determine (or, 1n the absence of any such determination or 1n so far as such
ordmary tesolunon does not make specific provision, as the Board may determine)

Redeemable shares

Subject to the Statutes and without prejudice to any rights attached to any existing shares,
shares may be 1ssued which are to be redeemed or which are liable to be redeemed at the
option of the Company or of the holder on such terms and 1n such manner as may be
provided for by these Articles or as the Board may deterrine

Power of Board to deal with shares

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

Payment of commissions

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

Trusts not recogmsed

Except as required by law, no person shall be recognised by the Company as holding any
share upon any trust and the Company shall not be bound by or recognise (except as
otherwise provided by these Articles or by law or under an order of a court of competent

jurisdiction) any intetest 1n any share except an absolute nght to the whole of the share 1n
the holder

Vanation of nghts

Subject to the Statutes, all or any of the nights attached to any class of shares may (unless
otherwise provided by the terms of 1ssue of the shares of that class) be vaned or abrogated

4
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11.

111

121

with the wnitten consent (including by electronic communicanon) of the holders of three-
fourths 1n nomunal value of the 1ssued shares of that class {excluding any shares of that
class held as treasury shares), or with the sanction of an extraordinary resolutton passed at a
separate meeting of the holders of the shares of that class The provisions of the Statutes
and of these Artcles relaung to general meetngs shall mutans mutandis apply to any such
separate meeting and to any meeting of the holders of shares of a class held otherwise than
in connection with the varauon or abrogaton of the rights attached to shares of that class,
cxcept that

1011 the necessary quorum shall be two persons between them holding or representing
by proxy not less than one-third in nomnal amount of the 1ssued shares of that
class (excluding any shares of that class held as treasury shares) or, at any
adjourned meeting of holders of shares of that class at which such a quorum 1s
not present, shall be any holder of shares of that class who 1s present in person or
by proxy whatever the number of shares held by hum,

1012  any holder of shares of that class present in person or by proxy may demand a
poll, and

1013  every holder of shares of that class shall on a poll have one vote 1n respect of
every share of that class held by hum

For the avoidance of doubt, the Company shall not for these purposes be counted as
holding any shares of that class to the extent that 1t holds the shares as treasury shares

The provisions of this Artcle shall apply to the vanauon or abrogauon of the special nghts
attached to some only of the shares of any class (and to any meeting of the holders of such
shares held otherwise than in connection with the vanation or abrogation of those nghts)
as if each group of shares of the class differently treated formed a separate class

Matters not constituting a variation of rights

The rights attached to any share or class of shares shall not, unless otherwise expressly
provided by 1ts terms of 1ssue, be deemed to be varied, abrogated or breached by

1111 the creanon or 1ssue of further shares ranking pan passu with it, or

1112  the purchase or redemption by the Company of any of its own shares (whether of
that or any other class) or the sale of any shares (of that class or any other class)
held as treasury shares

CERTIFICATES
Rught to certificates

Except as otherwise provided 1n these Articles, every person whose name 1s entered 1n the
Register as a holder of shares in the Company shall be entided, within the time specified by
the Statutes and without payment, to one certificate for all the shares of each class
registered 1n his name  Upon a transfer of part of the shares of any class registered i his
name, every holder shall be enuted without payment to one certficate for the balance n
certificated form of his holding Upon request and upon payment, for every certificate
after the first, of such reasonable sum (if any) as the Board may determine, every holder

(21537577 03)




122

131

14,

141

151

152

153

shall be enutled to receive several certificates for certificated shares of one class registered
in his name (subject to surrender for cancellation of any existing certificate representng
such shares) Every holder shall be entitled to receive one certaficate 1in substitution for
several certificates for ceruficated shares of one class registered 1n his name upon surrender
to the Company of all the share certificates represenung such shares

Subject as provided in the preceding part of this Article, the Company shall not be bound
to 1ssue more than one certificate 1n respect of ceruficated shares registered in the names of
two or more persons and delivery of a certificate to one joint holder shall be a sufficient
delvery to all of them

Execution of certificates

Every certificate for share or loan capital or other securines of the Company (other than
letters of allotment, scrip certificates or similar documents) shall be 1ssued under the Seal
{or 1n such other manner as the Board, having regard to the terms of 1ssue, the Statutes and
the regulanons of the UK Listing Authority, may authonse) and each share certaficate shall
specify the shares to which 1t relates, the disanguishing number (if any) of the shares and
the amount patd up on the shares The Board may determine, etther generally or 1n relation
to any pacticular case, that any signature on any ceruficate need not be autographic but may
be applied by some mechanical or other means, or printed on the certificate, or that
certificates need not be signed

Replacement certificates

If a share certificate for certificated shares 1s worn out, defaced or damaged then, upon its
sutrender to the Company, it shall be replaced free of charge 1f a share certificate for
certificated shares 1s or 1s alleged to have been lost or destroyed 1t may be replaced without
fee but on such terms (1f any) as to evidence and indemmity and to payment of any
exceptional out-of-pocket expenses of the Company n mvestigating such evidence and
preparing such indemmuty as the Board thinks fit The Company shall be entitled to treat
an application for a replacement certficate made by one of joint holders as being made on
behalf of all the holders concerned

Uncertificated securities

Unless otherwise determined by the Board and permitted by the Regulations, the Company
shall not 1ssue and no person shall be entitled to recerve a certificate 1n respect of any share
ot other security 1ssued by the Company for so long as 1t 1s 1n uncertificated form

Conversion of securities in certificated form into uncertificated form, and vice versa, may
be made 1n such manner as the Board may, 1n 1ts absolute disctetion, think fit (subject
always to the Statutes, the Regulations and the facihties and requirements of the relevant
system)

All registers of holders relating to securities 1ssued by the Company will be mamntained as
required by the Regulations and by the rules of the relevant system and will disungush
between secunties held in uncertficated form and secunties held in cernficated form
Unless the Board shall otherwise determine, holdings of the same holder or joint holders 1n
certificated form shall be treated as separate from the same person or persons’ holdings 1n
uncertificated form, but a class of sccurities shall not be treated as two classes by virtue

6
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155

16.

161

162

17.

171

18.

181

only of the fact that 1t comprises secunities 1n certificated form and securities 1n
uncertificated form (even if, as a result of any provision of these Articles or the
Regulations, securities are treated differently according to whether they are in certificated
or uncertificated form)

No certificate will normally be issued 1n respect of secunities held by a recognised clearing
house ot a nomince of a recognised clearing house or of a recognised investment exchange

The provisions of these Artcles shall not apply to shares of any class whach are in
uncertificated form to the extent that such Arncles are incensistent with

1551  the holding of shares of that class in uncertificated form,
1552  the transfer of ntle to shares of that class by means of a relevant system, or
1553  any provision of the Regulations
LIEN
Company’s hen

The Company shall have a first and paramount lien on every share (not being a fully paid
share) for all monies (whether presently payable or not) called or payable at a fixed time 1n
respect of that share The Company’s lien on a share shall extend to any amount payable in
respect of 1t

The Board may at any time resolve that any share shall be wholly or 1n part exempt from
this Article

Enforcing lien by sale after notice

The Company may sell, in such manner as the Board determines, any shares on which the
Company has a hen 1f a sum 1n respect of which the Len exists 1s presently payable and 1s
not paid within 14 clear days after a notice has been given to the holder of the share or the
person cntutled by transmusston to his share, demanding payment and indicating that if the
notice 1s not comphied with the shares will be sold

Manner of sale

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

1811 1n the case of shares held in certficated form to execute an instrument of transfer
of the shares sold, and

1812 1n the case of shares held 1n unceruficated form, subject to the system’s rules, to
send a transfer mstruction, and/or to take other steps as may be necessary, to give
effect to such a sale 1n accordance with the Regulations,

1813 n each case to, or 1n accordance with the direcnons of, the purchaser and a
transfer of certificated shares in this way will be valid even if 1n respect of any of
the shares no cernficate accompanies the instrument of transfer The transferee

7
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191

20.

201

202

21.

211

22.

221

231

shall not be bound to see to the applicanon of the purchase money and his utle to
the shares shall not be affected by any wrregulanty or invalidity of the proceedings
n reference to the sale

Application of sale proceeds

The net proceeds of the salc, after payment of the costs, shall be applied in or towards
payment of so much of the sum for which the hen exusts as is presently payable, and any
residue shall (in the case of shares held 1n ceruficated form, upon surrender to the
Company for cancellaton of the ceruficate for the shares sold and in the case of shares
held 1n uncertficated form, within a reasonable time following receipt by the Company of
the net proceeds of sale and subject 1n each such case to a hike hien for any monies not
presently payable as existed upon the shares before the sale) be paid to the person entitled
to the shares immediately before the sale

CALLS ON SHARES

Calls

Subject to the terms of 1ssue, the Board may from time to time make calls upon the
members 1n respect of any money unpaid on their shares (whether 1n respect of the
nominal amount or by way of premium) Each member shall (subject to recerving at least
14 clear days’ notice specifying when and where payment 1s to be made) pay to the
Company as required by the notice the amount called on his shares A call may be made
payable by instalments A call may, at any ume before receipt by the Company of any sum
due under the call, be revoked 1n whole or in part and payment of a call may be postponed
in whole or 1n part, as the Board may determune

A person upon whom a call 1s made shall remain hable for all calls made upon him
notwithstanding the subsequent transfer of the shares 1n respect of which the call was
made

Time of call

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

Liability of joint holders

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

Interest

If a call remains unpaid after 1t has become due and payable, the person from whom it 1s
due and payable shall pay all costs, charges and expenses that the Company may have
mcurred by reason of such non-payment, together with interest on the amount unpaid
from the day 1t became due and payable unul the day it 15 paid at the rate fixed by the terms
of 1ssue of the share or 1 the notice of the call o, if no rate 1s fixed, at the appropriate rate
(as defined by section 609 of the Act) but the Board may waive payment of the interest
wholly or in part
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241

25,

251

26.

261

262

27.

271

272

28.

281

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

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

Power to differentiate

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

Advance payment of calls

The Board may, 1f 1t thinks fit, recerve from any member willing to advance them all or any
part of the montes unpaid and uncalled upon the shares held by him and may pay interest
upon the monies so advanced (to the extent such momnies exceed the amount of the calls
due and payable upon the shares 1n respect of which they have been advanced) at such rate
(not exceeding 15 per cent per annum unless the Company by ordinary resolutton
otherwise directs) as the Board may determine

A payment 1n advance of calls shall extinguish, to the extent of it, the liability upon the
shares m respect of which 1t 1s advanced

FORFEITURE OF SHARES

Notice 1f call not paxd

If a call or instalment of a call remains unpaid after 1t has become due and payable, the
Board may at any ume serve a notice on the holder requining payment of so much of the 1
call or instalment as remains unpaid together with any interest which may have accrued

thereon and any costs, charges and expenses incurred by the Company by reason of such

non-payment The notce shall specify a further day (not being less than 14 clear days from

the date of the notice) on or before which, and the place whete the payment required by

the notice 15 to be made and shall indicate that 1f the notce 1s not comphied with the shares

in respect of which the call was made or instalment 1s payable will be liable to be forferted

The Board may accept the surrender of any share liable to be forferted and, 1n such case,
references 1n these Arucles to forfeiture shall include surrender

Forfeiture 1f notice not complied with

If any notice served under the immediately preceding Article (Notice 1f call not paid) 1s not
complied with, any share in respect of which the nonce was given may, before payment of
all calls or instaiments and interest due 1n respect of 1t 1s made, be forfeited by (and with
cffect from the ume of the passing of) a resolunon of the Board that such share be
forfeted The forferture shall include all dividends declared and other monies payable in
respect of the forfeited shares and not paid before the forfeiture
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30.

301

31

311

312

32,

321

Nonuce of forfeiture

When any share has been forfeited, notice of the forfeiture shall be served upon the person
who was, before the forfeiture, the holder of the share, but a forfeiture shall not be
invalidated by any failure to give such notice  An entry of such notice and an entry of the
forferture with the date thereof shall forthwith be made in the Register 1n respect of such
share However, no forfeiture shall be imnvahdated by any omission to make such entries as
aforesaid

Sale of forfeited share

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

3011 1n the case of shares held 1n certificated form, authorise a person to execute an
mstrument of transfer, and

3012 1n the case of shares held in uncertificated form, authorise and mstruct a person
(which may include the holder prior to the forfeiture of the shares concerned),
subject to the system’s rules, to send a transfer mstruction, and/or take other such
steps as may be necessary, to give effect to such a sale or other disposal in
accordance with the Regulations,

to the designated transferee (and a transfer of certificated shares 1n this way will be valid
even 1f 1n respect of any of the shares no certificate accompames the mstrument of
transfer) The Company may recetve any consideraton given for the share on 1ts disposal
and may register the transferee as holder of the share At any tume before a sale, re-
allotment or other disposition, the forfeiture may be cancelled on such terms as the Board
thinks fit

Arrears to be paid notwithstanding forfeiture

A person whose shares have been forfeited shall cease to be a member 1n respect of the
forfeited shares and, 1n the case of shares held 1n certificated form, shall surrender to the
Company for cancellation the certificate for the forfeited shares but in all cases shall remain
liable to the Company for all montes which at the date of forfeiture were presently payable
by him to the Company in respect of those shares with interest thereon from the date of
forferture unuil payment at such rate (not exceeding 15 per cent per annum) as the Board
may determine

The Board may waive payment wholly or i part and the Board may enforce payment
without any allowance for the value of the shares at the ume of forfeiture or for any
consideration recerved on their disposal

Statutory declaration and validity of sale

A statutory declaration by a Director or the Secretary that a share has been forfeited on a
spectfied date shall be conclusive evidence of the facts stated 1n 1t as against all persons
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34.

341

claiming to be entiled to the share The declaranon shall (subject to the completion of any
formalities necessaty to effect a transfer) constitute a good title to the share and the person
to whom the share 1s disposed of shall be registered as the holder of the share and shall be
discharged from all calls made prior to such disposition and shall not be bound to see to
the application of the consideration (if any), nor shall his utle to the share be affected by
any irregulanty mn or mnvahldity of the proceedings in reference to the forfeiture, sale, re-
allotment or other disposal of the share

UNTRACED SHAREHOLDERS
Power to sell shares of untraced shareholders

Subject to the Regulations, the Company shall be entitled to sell at the best price reasonably
obtainable any shares of a holder or any shares to which a person 1s entitled by
transrmussion 1f 1n respect of those shares

3311 for a period of at least 12 years (the “qualifying pertod”), no cheque, warrant or
other financual instrument or payment sent by the Company 1n the manner
authorsed by these Artcles has been cashed, the Company has paid at least three
dividends, and no dividend has been claimed,

3312 the Company has at the expiration of the quahfying penod given notice of 1ts
intention to sell such shares by two advertisements, one 1n a national newspaper
published in the United Kingdom and the other 1n a newspaper circulating in the
area 1n which the last known address of the holder or the address at which service
of notices may be effected 1n the manner authonsed by these Arucles 15 located,

3313  so far as the Board 1s aware, the Company has not during the quahfying period or
the peniod of three months after the date of such advertisements (or the later of
the two dates if they are published on different dates) and prior to the exercise of
the power of sale recetved any communication from the holder or person entitied
by transmussion, and

3314 if any part of the share capuntal of the Company 1s admatted to AIM or the Official
List of the UK Lisung Authonty, the Company has given notice in wriung to the
London stock Exchange plc or the UK Listung Authonty (as the case may be) of
its intention to sell such share

and where this power has anisen and at the ume of 1ts exercise that holder or person holds,
or 1s entitled by transmussion to hold, any other shares 1ssued 1n nght of the shares to be
sold, this power shall be deemed to have ansen also 1n relation to those other shares

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

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

3411 1n the case of shares held in certificated form, to execute an mnstrument of transfer
of the shares, and

11

(21537577 03)




342

35.

351

352

36.

361

3412 1n the case of shares held i uncertficated form, subject to the system’s rules, to
send a transfer instruction, and take such other steps as may be necessary, to give
effect to such a transfer in accordance with the Regulations,

and such instrument of transfer or transfer instruction and the taking of other steps as may
be necessary 1n accordance with the Regulations as aforesaid shall be as effective as 1f they
had been executed by the holder of, or person enutled by transmission to, the shares The
transfer of ceruficated shares 1n this way will be valid even if 1n respect of any of the shares
no certificate accomparues the instrument of transfer The transferee shall not be bound to
see to the applicaton of the purchase money and his ttle shall not be affected by any
irregularity 1, or mnvahdity of, the proceedings relating to the sale

The net proceeds of sale shall belong to the Company, which shall be indebted to the
former holder or person enatled by transmission for an amount equal to such proceeds
and shall enter the name of such former member or other person 1n the books of the
Company as a creditor for such amount No trust shall be created in respect of the debt,
no imnterest shall be payable 1n respect of it and the Company shall not be required to
account for any monies earned on the net proceeds, which may be employed in the
business of the Company or otherwise invested as the Board thinks fit

TRANSFER OF SHARES
Form and execution of transfer

Subject to such of the restricuons of these Articles as may be applicable, 2 member may
transfer all or any of his shares, 1n the case of shares held 1n certificated form, by an
instrument of transfer in any usual form or in any other form which the Board may
apptove of, 1n the case of shares held 1n uncertificated form, 1n accordance with the
Regulatons and the system’s rules and otherwise 1n such manner as the Board in 1ts
absolute discreuon shall determine An mstrument of transfer shall be executed by or on
behalf of the transferor and (unless the share 1s fully paid) by or on behalf of the transferee
Subject to the Statutes, the transferor shall be deemed to remain the holder of the share
until the name of the transferce 1s entered 1n the Register 1n respect of 1t

Subject to the Statutes and notwithstanding any other provisions of these Articles, the
Board shall have power to implement any arrangements 1t may think fit to enable

3521 utle to any secunities of the Company to be evidenced and transferred without a
written instrument n accordance with the Regulations and the facihuaes and
requirements of the relevant system concerned, and

3522 nghts attaching to such secunties to be exercised notwithstanding that such
securiues are held in uncertificated form where, 1n the Board’s opinion, these
Arucles do not otherwise allow or provide for such exercise

Right to refuse registration of partly paid share
Subject to the Statutes, the Board may refuse to register the transfer of a share which 1s not

fully paid without giving any reason for so doing provided that, where any such shares are
admutted to AIM or the Official List of the UK Lisung Authority, such discrenon may not
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38.

381

39.

391

40.

401

41.

411

be exercised 1 such a way as to prevent dealings in the shares of that class from taking
place on an open and proper basis

Other rights to refuse registration
Subject to the Statutes, the Board may also refuse to register the transfer of a share

3711 1n the case of shates held 1n certificated form, 1f 1t 1s not lodged, duly stamped (if
necessary), at the Office or at such other place as the Board may appomnt and
accompanied by the ceruficate for the shares to which 1t relates (where a
certificate has been 1ssued 1n respect of the shares and these Articles do not
provide for such a transfer to be valid without production of the certificate)
and/or such other evidence as the Board may reasonably require to show the right
of the transferor to make the transfer,

3712 ifit1s not in respect of one class of share only,
3713 1f it 1s not 1in favour of four or fewer transferees,
3714 1fit1s in favour of a minor, bankrupt or person of mental 1ll health,

3715 without prejudice to the foregoing, 1n the case of shares held in uncertificated
form, 1n any other circumstances permitted by the Regulanons and/or the
system’s rules, or

3716 where the Board 1s obliged or entitled to refuse to do so as a result of any failure
to comply with a notice under section 793 of the Act

Notice of refusal

If the Board refuses to register a transfer 1t shall, in the case of shares held in certificated
form, within two months after the date on which the transfer was lodged and, 1n the case
of shares held in uncertificated form, within two months after the date on which the
relevant Operator-instruction was recerved by or on behalf of the Company, send to the
transferee notice of the refusal together with its reasons for the refusal

No fee for registration

No fee shall be chatged for the registraton of any instrument of transfer or document
relating to or affecting the title to any share

Retention of documents

Any nstrument of transfer which 1s registered may be retamned by the Company, but any
instrument of transfer which the Board refuses to register shall be rerurned to the person
lodging it when notice of the refusal 1s given

Other Registers

Subject to the Statutes, the Company may keep an overseas, local or other register 1n any
place, and the Board may make and vary such regulanons as 1t may think fit concerming the
keeping of that register
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421

43.

431

44.

441

45,

451

TRANSMISSION OF SHARES
Transmission on death

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

Election by person entitled by transmission

Any person becoming entitled to a share 1n consequence of the death or bankruptcy of a
member or of any other event giving nise to its transmission by operanon of law may, upon
such evidence being produced as the Board may require and subject (where relevant) to the
system’s rules, elect etther to become the holder of the share ot to have some person
nominated by hin registered as the transferce If he elects to become the holder, he shall
give notice to the Company to that effect If he elects to have another person registered,
he shall, subject (where relevant) to the system’s rules, effect or procure a transfer of the
share 1n favour of that person  All the provisions of these Arucles relating to the transfer
of shares shall apply to the notice or instrument of transfer as 1f the death or bankruptcy of
the member or other event giving rise to the transmussion had not occurred and the notce
or mstrument of transfer was an mstrument of transfer exccuted by the member

Rughts in respect of the share

A person becoming entitled to a share 1n consequence of the death or bankruptcy of a
member or of any other event giving rise to its transmusston by operation of law shall have
the same rights to which he would be enutled 1f he were the holder of that share, except
that he shall not be enutled 1n respect of it to attend or vote at any general meeung of the
Company or at any separate meeting of the holders of any class of shares in the Company
until he 1s registered as the holder of the share The Board may at any ume give nouce to
such person requiring him to elect erther to become the holder of the share or to transfer
the share and if the notice 1s not complied with within 60 clear days from the date of the
notice, the Board may withhold payment of all dividends and other monies payable 1n
respect of the share untl he complies with the notce

ALTERATION OF CAPITAL
Consolidation, sub-division and cancellation
The Company may by ordinary resolution

4511 consohdate and divide all or any of 1ts share capital into shares of larger amount
than 1ts existing shares,

4512 subject to the Statutes, sub-divide 1ts shares, or any of them, into shares of smaller
amount and the resolution may determune that, as between the shares resulting
from the sub-division, any of them may have any preference or advantage or have
such quahfied or deferred nghts or be subject to any restricnons as compared with
the others, and

14

(21537577 03)




46.

46 1

47.

471

48.
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482

4513  cancel any shares which, at the date of the passing of the resoluuon, have not
been taken, or agreed to be taken, by any person and diminish the amount of its
share capital by the amount of the shares so cancelled

Fractions

Whenever as a result of a consolidation, diviston or sub-division of shares any member
would become entitled to fractions of a share, the Board may deal with the fractions as 1t
thinks fit and, 1n particular, may sell the shares representing the fractions to any person
(including, subject to the Statutes, the Company) and may distrbute the net proceeds of
sale 1n due proportion among those memberts save for amounts of £3 00 or less, which
shall be retained for the benefit of the Company To give effect to any such sale, the Board
may authorise and mstruct a person to take such steps as may be necessary (subject, in the
case of shares held 1n unceruficated form, to the system’s rules) to transfer or delver the
shares to, or 1n accordance with the directions of, the purchaser Subject to the Statutes,
where a shareholder holds shares in both ceraficated and unceraficated form, the Board
may for these purposes treat them as separate holdings, and may at 1ts discretion arrange
for any shares representing fracuons to be cntered in the Register as held 1n certificated or
uncertficated form 1n order to faciiitate their sale under this Artncle The transferee shall
not be bound to see to the application of the purchase money and his title shall not be
affected by any wuregulanty in, or invalidity of, the proceedings relating to the sale

Reduction of capital

Subject to the Statutes, the Company may by special resolution reduce 1ts share capital, any
capital redemption reserve and any share premium account or other undistributable reserve
n any manner

PURCHASE OF OWN SHARES
Purchase of own shares

Subject to the Statutes and to any nghts conferred on the holders of any class of shares, the
Company may purchase all or any of 1ts shares of any class {(including any redeemable
shares) The Company may not purchase any of its shares unless the purchase has been
sanctioned (at the tme that authonty for a market purchase 1s given or an off-market
purchase contract 1s approved) by such resolution of the Company as may be required by
the Statutes and by a special resolution passed at a separate general meenng (or meetngs if
there s more than one class) of the holders of any shares which entitle the holders to
convert them into equuty share capital of the Company

Neither the Company nor the Board shall be required to select the shares to be purchased
rateably or 1n any particular manner as between the holders of shares of the same class or
as between them and the holders of shares of any other class or 1n accordance with the
rights as to dividends or capital attached to any class of shares
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501

51.

511

52.

521

53.

531

GENERAL MEETINGS
Annual general meetings

Subject to the requirements of the Statutes, annual general meetings shall be held at such
time and place as the Board may determine

Convening a general meeting

The Board may convene a general meetng whenever 1t thinks fit and shall do so on
requisition 1n accordance with the Statutes

NOTICE OF GENERAL MEETINGS
Length of notice penod

An annual general meeting shall be convened by at least 21 clear days” nonce All other
general meetings shall be convened by at least 14 clear days’ notice  Notwithstanding that a
meeting of the Company 1s convened by shorter notice than that specified in this Arucle, 1t
shall be deemed to have been propetly convened 1f 1t 1s so agreed

5111 1n the case of an annual general meeung, by all the members entitled to attend and
vote at the meeting, and

5112 in the case of any other meeting, by 2 majonty in number of the members having
a right to attend and vote at the meeung, being a majonty together holding not
less than 95 per cent 1n nominal value of the shares giving that nght

Subject to these Articles and to any restrictions imposed on any shares, the notice shall be
given to all the members, to all persons enuded by transnussion and to the Directors and
Audttors

Contents of notices

Every notice calling a general meeting shall speaify the place, the day and the ume of the
meenng and the general nature of the business to be transacted In the case of an annual
general meeting, the notice shall also specify the meenng as such A notice convening a
meeting to pass a special resolution shall contain a statement to that effect Every notice
calling a meeung of the Company shall specify with reasonable prominence that a member
enttled to attend and vote 1s enatled to appoint one or mote proxies to attend and vote 1n
his stead and that a proxy need not be a member Every such notice shall also speafy the
address or addresses where appointments of proxy are to be deposited, delivered or
recewved 1nsofar as any such address is other than the postal address of the Office

Omission or non-receipt of notice

No proceedings at any meeting shall be invalidated by any accidental omussion to give
notice of the meeting, or to send an mnstrument of proxy, to any person entitied to recerve
it ot, 1n the case of notice by electronic communicanon, to invite any such person to
appoint a proxy in that communication, or by reason of any such person not receiving any
such notice, mstrument or mvitation
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551

56.

561

562

57.

571

572

Change of date, tme or place of meeting

If for any reason the Board considers it impractical or undesirable to hold a meeting on the
day, at the time or in the place specified in the notce calling the meeting 1t can change the
date, tme and place of the meeting (or whichever 1t requires), and may do so more than
once 1n relatton to the same meetung References in these Articles to the time of the
holding of the meeting shall be construed accordingly The Board will, nsofar as it 1s
practicable, announce by advertisement 1n at least one newspaper with a national
ctrculation the date, ime and place of the meeting as changed, but 1t shall not be necessary
to restate the business of the meeting in that announcement

PROCEEDINGS AT GENERAL MEETINGS
Quorum

No business shall be transacted at any general meeting unless a quorum 1s present when the
meeting proceeds to busimness, but the absence of a quorum shall not preclude the choice or
appomtment of a charrman of the meeting, which shall not be treated as part of the
business of the meeting Save as otherwise provided by these Articles, two members
present 1n person or by proxy and enutled to vote shall be a quorum for all purposes

Procedure if quorum not present

If within five minutes {or such longer time not exceeding one hour as the charrman of the
meeting may decide to wait) after the tme appointed for the commencement of the
meeting a quorum 1s not present, the meeting shall (if requisitioned n accordance with the
Statutes) be dissolved or (in any other case) stand adjourned to such other day (not being
less than ten nor more than 28 days later) and at such ime and place as the chairman of the
meeting may decide and at such adjourned meeting one member present in person or by
proxy (whatever the number of shares held by him) and entitled to vote shall be a quorum

The Company shall give not less than seven clear days’ notice of any meeung adjourned
through want of a quorum and the notce shall specify that one member present in person
ot by proxy (whatever the number of shares held by him) and enutled to vote shall be a

quorum
Chairman of general meeting

The chairman (if any) of the Board or, 1n his absence, the deputy chairman (if any) shall
preside as chairman at every general meeung If there 1s no such chairman or deputy
chairman, or if at any meeting neither the chairman nor a deputy chairman 1s present within
five minutes after the tme appointed for the commencement of the meeting, or if neither
of them 1s willing to act as chairman, the Directors present shall choose one of their
number to act, or if one Director only 1s present he shall preside as chairman, 1f wiling to
act 1f no Director 1s present, or if each of the Directors present dechnes to take the char,
the persons present and entitled to vote shall elect one of their number to be chawrman

The chairman of the meeting may mnvite any person to attend and speak at any general
meetng of the Company whom he considers to be equipped by knowledge or expenence
of the Company’s business to assist in the deliberations of the meeting
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582

583

584

59.

591

592

593

594

The deciston of the chairman of the meetng as to points of order, matters of procedure or
ansing incidentally out of the business of a general meeting shall be conclusive, as shall be
his decision, actung 1n good faith, on whether a point or matter 1s of this nature

Attendance and speaking at general meetings

A person s able to exercise the nght to speak at a general meeting when that person 1s 1n a
posttion to communicate to all those attending the meeting, during the meeting, any
information or opinions which that person has on the business of the mecting

A person 1s able to exercise the nght to vote at a general meeting when

5821 that person is able to vote, during the meenng, on resolunons put to the vote at
the meeting, and

5822 that person’s vote can be taken into account 1 determuning whether or not such
resolutions are passed at the same time as the votes of all the other persons
attending the meeting

The Directors may make whatever arrangements they consider appropnate to enable those
attending a general meeting to exercise their nghts to speak or vote at 1t

Each Director shall be enuded to attend and to speak at any general mecting of the
Company and at any separate general meeting of the holders of any class of shares or
debentures in the Company

Meeung at more than one place and/or in a senes of rooms

A general meetnng or adjourned meeting may be held at more than one place The nouce
of meeung will specify the place at which the chairman will be preseat (the “Prncipal
Place”) and a letter accompanying the notice will specify any other place(s) at which the
meenng will be held simultancously (but any failure to do thus will not invahdate the nouce
of meeting)

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

If the meeung 1s held 1n more than one place and/or 1n a sertes of rooms, 1t will not be
validly held unless all persons entitled to attend and speak at the meeting arc able

5931 if excluded from the Principal Place or the room in which the chairman 1s present,
to attend at one of the other places or rooms, and

5932 to communicate with one another audio visually throughout the meetng

The Board may make such arrangements as 1t thinks fit for simultaneous attendance and
participation at the meeting and may vary any such arrangements or make new
arrangements Arrangements may be notfied in advance or at the meeting by whatever
means the Board thinks appropnate to the circumstances  Each person entitled to attend
the meeting will be bound by the arrangements made by the Board
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60.

601

61.

611

612

613

62.

621

Where a meeting 1s held 1n more than one place and/or a senes of tooms, then for the
purpose of these Articles the meeung shall consist of all those persons enutled to attend
and participate 1n the meetng who attend at any of the places or rooms

Security arrangements

The Board may direct that members or proxies wishing to attend any general meeting
should submut to such searches or other secunty arrangements or restrictions as the Board
shall constder appropnate in the circumstances and shall be entitled 1n 1ts absolute
discretion to refuse entry to such general meeting to any member or proxy who fails to
submit to such searches or to otherwise comply with such secunty arrangements or
restractions  If a member or proxy has gamed entry to a general meetng and refuses to
comply with any such secunty arrangements ot restrictions or disrupts the proper and
ordetly conduct of the general meeting, the chairman of the meeting may at any time
without the consent of the general meeting require such member or proxy to leave or be
removed from the mecting

Adjournments

‘The chairman of the meenng may at any ume without the consent of the meeting adjourn
any meeting (whether or not 1t has commenced or a quorum 1s present) either indefinutely
or to such tme and place as he may deade 1f 1t appears to hum that

6111 the members wishing to attend cannot be conventently accommodated 1n the
place appointed for the meeting,

6112 the conduct of persons present prevents, or is likely to prevent, the orderly
continuation of business, or

6113 anadjournment 1s otherwise necessary so that the business of the meeting may be
properly conducted

In addition, the chairman of the meetng may at any time with the consent of any meeting
at which a quorum 1s present (and shall if so directed by the meeting) adjourn the meeting
either indefintely or to such ume and place as he may decide  When a meeting 1s
adjourned indefimtely the ume and place for the adjourned meeung shall be fixed by the
Board

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

Notice of adjourned meeting

If a meeting 15 adjourned mdefinitely or for 30 days or more or for lack of a quorum, at
least seven clear days’ notice specifying the place, the day and the ume of the adjourned
meetng shall be given, but 1t shall not be necessary to specify in the notice the nature of
the business to be transacted at the adjourned meeung  Otherwise, 1t shall not be necessary
to give notice of an adjourned mectung

VOTES OF MEMBERS
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Method of votung

At any general meenng a resolution put to the vote of the meeting shall be decided on a
show of hands unless before or on the declaration of the result of the show of hands or on
the withdrawal of any other demand for a poll a poll 1s duly demanded  Subject to the
Statutes, a poll may be demanded by

6311 the chairman of the meeung,

6312  atleast five members present in person or by proxy and entitled to vote on the
resolution,

6313 any member or members present in person or by proxy and representing in
aggregate at least one-tenth of the total voung rights of all the members having
the nght to attend and vote on the resolution, or

6314 any member or members present in person or by proxy and holding shares
confernng a nght to attend and 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 conferring that right

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

Votes of members

Subject to the Statutes, to any rights or restricions attached to any shares and to any other
provisions of these Articles, on a show of hands every member who 1s present in person
shall have one vote and on a poll every member shall have one vote for every share of
which he 1s the holder If the nouce of the meeung has specified a tme (which 1s not more
than 48 hours, ignonng any part of a day that 1s not a working day, before the ume fixed
for the meeting) by which a person must be entered on the Register 1n order to have the
right to attend and vote at the meeting, no person registered after that ime shall be eligible
to attend and vote at the meeting by night of that registration, even if present at the
meetung References in these Articles to members present in person shall be construed
accordingly

Votes of joint holders

In the case of joint holders of a share who are entitled to vote the vote of the sentor who
tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other joint holders, and senionty shall be determined by the order in which the
names of the holders stand 1n the Register

Votes of member suffering incapacity

A member 1n respect of whom an order has been made by any competent court or official
on the ground that he 1s or may be suffering from mental disorder or 1s otherwise incapable

of managing his affairs may vote, whether on a show of hands or on a poll, by any person
20

(21537577 03)




67.

671

68.

68 1

69.
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70.

701

71
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authonsed in such circumstances to do so on hus behalf and that person may vote on a poll
by proxy The vote of such member shall not be valid unless evidence to the sausfacuon
of the Board of the authonty of the person claiming to exercise the nght to vote 1s
deposited at the Office, or at such other place as is specified in accordance with these
Articles for the deposit of appointments of proxy otherwise than by electronic
communication, not later than the last ume at which an appomntment of proxy should have
been delivered 1n order to be valid for use at that meeting or on the holding of that poll

No right to vote where sums overdue on shares

No member shall, unless the Board otherwise decides, vote at any general meeung or at any
separate meetng of holders of any class of shares in the Company, either 1n person or by
proxy, or exercise any other right or privilege as a member in respect of any share in the
Company held by him unless all momnues presently payable by him 1n respect of that share
have been paid

Votes on a poll

On a poll votes may be given either personally or by proxy A member enttled to vote
may appoint mote than one proxy to attend on the same occasion A member entitded to
more than one vote on a poll need not use all his votes or cast all the votes he uses 1n the
same way

Right to withdraw demand for a poll

The demand for a poll may, before the earhier of the close of the meeting and the taking of
the poll, be withdrawn but only with the consent of the chairman of the meeting and, 1f a
demand 1s withdrawn, any other members enntled to demand a poll may do so If a
demand 1s withdrawn, 1t shall not be taken to have mvalidated the result of a show of hands
declared before the demand was made If a poll 1s demanded before the declaration of the
result of a show of hands and the demand 1s duly withdrawn, the chairman of the meetung
may give whatever directions he considers necessary to ensure that the business of the
meeting proceeds as it would have if the demand had not been made

Procedure if poll demanded

[f a poll 1s duly demanded, 1t shall be taken in such manner as the chairman of the meeung
directs and he may appoint scrutineers (who need not be members) and fix a ume and
place for declaring the result of the poll The result of the poll shall be deemed to be the
resolutton of the meetung at which the poll was demanded

When poll to be taken

A poll demanded on the elecnon of a chairman of the meetng or on a quesuon of
adjournment shall be taken forthwith A poll demanded on any other question shall be
taken erther forthwith or on such date (being not more than 30 days after the poll 1s
demanded) and at such time and place and 1n such manner or by such means as the
chairman of the meenng directs No notice nced be given of a poll not taken immediately
if the time and place at which 1t 1s to be taken are announced at the meeting at which it is
demanded In any other case, at least seven clear days’ notice shall be given specifymng the
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time and place at which the poll 1s to be taken The result of the poll shall be deemed to be
the resoluton of the meeting at which the poll was demanded

Continuance of other business after poll demanded

The demand for a poll shall not prevent the conunuance of a meetng for the transactuon
of any business other than the queston on which the poll was demanded

Suspension of nghts for non-disclosure of interest

If a member, or any other person appearing to be interested in shares held by that member,
has been given a notice under section 793 of the Act {a “Disclosure Notice”) and has failed
in relaton to any shares (the “default shares™) to give the Company the information
required by such notce within 14 days of the date of such nouce, then (unless the Board
shall determine otherwise) from the expiry of that period

7311 the member shall not be enutled 1n respect of the default shares to be present or
to vote (either 1n person or by representative or proxy) at any general meeting or
at any separate meeting of the holders of any class of shares or on any poll, and

7312  where the default shares represent at least 0 25 per cent of the 1ssued shares of
the Company or the class 1n question (in either case, calculated exclusive of shares
held as treasury shares)

(a) any dividend (including shares 1ssued i lieu of dividends) or other
montes payable in respect of the default shares shall be withheld by the
Company, which shall not have any obhigation to pay mnterest on 1t, and

(b) no transfer, other than an excepted transfer, of any shares held by the
member shall be registered unless the member 1s not himself in default
as regards supplying the informanon required and the transfer 1s of part
only of the member’s holding and when lodged for registranon 1s
accompanied by a certificate from the member 1n a form satisfactory to
the Board that after due and careful enquury the member 1s satisfied that
no person 1n default as regards supplying such informaton 1s interested
m any of the shares the subject of the transfer

Where, on the basis of information obtained from a member in respect of any share held
by him or from any other person appearing to be interested 1n such share, the Company
gives a Disclosure Notice to any other person, 1t shall also send a copy of the notice to that
member, but any failure to do so, or the non-receipt of the copy by the member, shall not
mvalidate or otherwise affect the operation of this Artcle

Any new shares in the Company 1ssued m right of any default share shall also be subject to
the restrictons in this Article, and the Board may make any night to an allotment of the
new shares subject to such restricnons when those shares are 1ssued

Where any restrictions imposed under this Arucle apply in relaton to any shares, they shall
cease to have effect 1f and when, and to the extent that, the Board so determunes, except
that particular shares shall in any event automatically cease to be subject to any such
restrictions seven days after the earlier of (a) receipt by the Board of notice that such shares
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are the subject of an excepted transfer and (b) due comphance, to the sausfaction of the
Board, with the relevant Disclosure Nouce If any or all of the restrictions in this Article
shall cease to apply to particular shates, any dividends and other monues withheld by reason
of a restriction which then ceases to apply shall be paid without interest to the person who
would have been entitled to them if that restriction had not applied, or as he may direct

This Article 1s 1 addition to, and shall not 1n any way prejudice or affect, the statutory
nights of the Company ansing from any faillure by any petson to give any information
required by a Disclosure Notice within the ume specified in 1t For the purpose of this
Article, 2 Disclosure Notice may require any informaton to be given before the expiry of
14 days from the date of the notice

In this Article
7361 an “excepted transfer” means
{a) a transfer pursuant to acceptance of a takeover bid,

(b) a transfer 1n consequence of a sale of the entire interest 1n the shares the
subject of the transfer on a recognised investment cxchange or on any
other stock exchange outside the United Kingdom on which shares in
the Company of that description are normally traded, or

() a transfer which 1s shown to the satisfaction of the Board to be made 1n
consequence of a sale of such an enare interest otherwise than on any
such stock exchange to a person who 1s not connected (within the
meaning of section 346 of the Act) with the relevant member or with a
petson appeanng to be interested 1n the shares the subject of the
transfer,

7362 a “person appearing to be interested” 1n any shares means any person named 1n a
response to a Disclosure Notice as being so interested or shown in any register
kept by the Company under the Act as so interested or, taking nto account any
response or failure to respond to such notice or to any other statutory notice or
any other relevant informaton, any person whom the Company has reasonable
cause to believe 15 so interested, and

7363 references to a person having failed to give the Company the information required
by a Disclosure Notice, or being 1n default as regards supplying such informaton,
include (without limitation) (1} references to his having failed or refused to give all
or any part of 1t and (u) references to hus having given informaton which he
knows to be false in a matenal particular or his having recklessly given
mformation which 1s false 1n a matenal parucular

Notwithstanding anything to the contrary 1n this Article, no restnction shall apply by virtue
of this Article to the extent that applying the restriction would contravene the Regulations
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781

Chairman’s casting vote

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

Proposal or amendment of resolution

A resolution proposed by the chairman of the meeting does not need to be seconded In
the case of a resolution duly proposed as a special resolution, no amendment to that
resolution (other than an amendment to correct an obvious error) may be considered or
voted upon In the case of a resolutton duly proposed as an ordinary resolution, no
amendment to that resolution (other than an amendment to correct an obvious error) may
be considered or voted upon unless at least 48 hours prior to the tme appointed for
holding the meeung or adjourned meeting at which such ordinary resolution s to be
proposed, notice of the terms of the amendment and of the intenuon to move the
amendment has been (1) lodged in writing at the Office or (u) recewved by electronic
communication at the address specified for the purpose of recerving electronic
communications 1n an electronic communication containing the notice of meeting, or the
chairman of the meeting 1n his absolute discretion decides in good faith that it may be
considered and voted upon

Amendment of resolution ruled out of order

If an amendment is proposed to any resolution under consideranon which the chairman of
the meeting rules out of order, the proceedings on the substantive resolution shall not be
invahdated by any error in such ruhng

Objections or errors in votung
If
7711 any objection shall be raised to the qualification of any voter,

7712 any votes have been counted which ought not to have been counted or which
might have been rejected, or

7713  any votes are not counted which ought to have been counted

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

PROXIES
Execution of an appointment of proxy

If the appomtment ofa PLOXy is
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7811 an mstrument not contained 1n an electronic communication, 1t shall be executed
under the hand of the appomtor or of his attorney authonised 1n writing or, if the
appointor 1s a cotporation, either under 1ts seal or under the hand of an officer,
attorney or other person authonsed to sign 1t,

7812 contained 1n an electronic communication, it shall be executed by or on behalf of
the appomtor

Subject as provided mn thus Article, 1n the case of an appointment of proxy purporting to be
executed on behalf of a corporation by an officer of that corporation 1t shall be assumed,
unless the contrary 1s shown, that such officer was duly authonsed to do so on behalf of
that corporation without further evidence of that authornisation

The Board may (but need not) allow proxies to be appoimnted by means of electronic
commuimucation, and 1if 1t does 1t may make such appointments subject to such stipulations,
conditions or restrictions, and require such evidence of valid execution, as the Board thinks
fit

A proxy need not be a member of the Company
Times for deposit of an appointment of proxy

The appomtment of a proxy and the power of attorney or other authority (if any) under
which 1t 1s signed, or a copy of such authonty certified notanally or 1n some other way
approved by the Board, shall

7911 1in the case of an mstrument not contained 1n an electronic communication, be
deposited at the Office (or at such other place within the United Kingdom as 1s
specified for the purpose 1n the nonice convening the meetng or 1 the
nstrument) not less than 48 hours, ignoring any part of a day that 1s not a
working day, before the time of the holding of the meeting or adjourned meeting
at which the person named 1n the appointment proposes to vote, or

7912 1n the case of an appointment contained 1n an electroric communication, where
an address has been specified for the purpose of receiving electronic

communications
(a) m the notice convemng the meeting, or
(d) m any mstrument of proxy sent out by the Company 1n relation to the

meeting, or

(©) in any invitation contained 1n an electronic communication to appotnt a
proxy 1ssued by the Company 1n relation to the meeting,

be recerved at such address (or, where the thing 1n question 1s not contamed 1n an
electronic communication, at the Office or at such other place as may be specified
for the purpose)} not less than 48 hours, ignonng any part of a day thatis nota
working day, before the ime for holding the meeting or adjourned meeting at
which the person named 1n the appointment proposes to vote,
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7913 1n the case of a poll taken more than 48 hours after 1t 15 demanded, be deposited
or recerved as aforesaid after the poll has been demanded and not less than 24
hours before the time appointed for the taking of the poll, or

7914  where the poll 1s not taken forthwith but 1s taken not more than 48 hours after 1t
was demanded, be delivered at the meeting at which the poll was demanded to the
chairman of the meeung or to any Director,

and an appomtment of proxy which 1s not deposited, delivered or received 1n a manner so
permutted shall be invalid

When two or mote valid but differing appointments of proxy are deposited, delivered or
received 1n respect of the same share for use at the same meeting, the one which 1s last
deposited, delivered or recerved (regardless of its date or of the date of execution) shall be
treated as replacing the others as regards that share, 1f the Company 1s unable to determine
which was last deposited, dehivered ot received, none of them shall be treated as valid in
respect of that share The deposit, delivery or receipt of an appointment of a proxy shall
not preclude a member from attending and voting n person at the meeting or poll
concerned

Form of appomtment of proxy

The appomntment of a proxy shall be in any usual form or any other form which the Board
may approve and may relate to more than one meeting The Board may, if 1t thinks fit but
subject to the Statutes, include with the notce of any meeting forms of appointment of
proxy for use at the meeting

Appointments of proxies may specify how the proxy appomted under them is to vote (or
that the proxy 1s to abstain from votng) on one or more resolutions, but the Company
shall not be obliged to ascertain that any proxy has complied with those or any other
mnstructions gven by the appointor and no deciston on any resolution shall be vitiated by
reason only that any proxy has not done so

A member may appoint more than one proxy in relanon to a meetng, provided that each
proxy 1s appointed to exercise the nghts attached to a different share or shares held by um
The appointment of a proxy shall be deemed to include

8031 all the relevant member’s rights to attend and speak at the meeting and vote in
respect of the share or shares concerned (but so that cach proxy appointed by that
membet may vote on a show of hands notwithstanding that the member would
only have had one vote if voung in person, and may demand or join 1n demanding
a poll as 1f the proxy held the share or shares concerned), and

8032 the nght (except to the extent that the appomntment comprises instructions to vote
1n a partucular way) to vote or abstain as the proxy thinks fit on any business
propetly dealt with at the meeung, including a vote on any amendment of a
resolution put to the mecting or on any mouon to adjourn

On a vote on a resolution on a show of hands at a meetang, every proxy present who has
been duly appointed by one or more members enatled to vote on the resolution has one
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vote, except that 1if the proxy has been duly appointed by more than one member enutled
to vote on the resolution and

8041 has been instructed by one or more of those members to vote for the resolunon
and by one or more other of those members to vote against it, or

8042 has been mnstructed to vote the same way (erther for ot against) on the resolution
by all of those members except those who have given the proxy discretion as to
how to vote on the resolution

the proxy 1s entitled to one vote for and one vote against the resolution

The appointment shall, unless the contrary 1s stated 1n it, be as vald for any adjournment
of the mecung as for the meeting to which 1t relates (regardless of any change of date, time
or place effected 1n accordance with these Articles)

Validity of proxy

Subject to the Statutes, a vote given or poll demanded by proxy or by the duly authonsed
representative of a corporation shall be vahd, notwithstanding the previous determination
of the authornity of the person voung or demanding a poll unless notce of such
determination was recewved by the Company at the Office (or at such other place at which
the appointment of proxy was duly deposited or, where the appointment of the proxy was
contained 1n an electronic communication, at the address at which such appomntment was
duly received) not later than the last time at which an appointment of proxy should have
been deposited, delivered or received 1n order to be valid for use at the meetung or on the
holding of the poll at which the vote was given or the poll demanded

Maximum vahdity of proxy

A valid appointment of proxy shall cease to be vahd after the expiration of 12 months from
the date of 1ts execution except that it will remain vahd afrer that for the purposes of a poll
or an adjourned meecting 1f the meeung at which the poll was demanded or the
adjournment moved was held within the 12 month penod

DIRECTORS
Number of Directors
Unless otherwise determuned by ordinary resolution of the Company, the number of
Directors (disregarding alternate directors) shall not be less than two but shall not be
subject to any maximum number

No shareholding qualification for Directors

No shareholding qualification for Directors shall be required
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REMUNERATION OF DIRECTORS
Ordinary remuneration

Each of the Directors (other than any Director who for the ime bemng holds an executive
office or employment with the Company or a subsidiary of the Company) shall be paid a
fee for his services at such rate as may from time to time be determined by the Board or by
a commuttee authonsed by the Board provided that the aggregate of such fees (excluding
any amounts payable under any other provision of these Articles) shall not exceed
£150,000 per annum or such higher amount as the Company by ordinary resolution may
determine from time to ime  Such fee shall be deemed to accrue from day to day )

Expenses

The Directors may be paid all travelling, hotel and other expenses propetly mcurred by
them 1n the conduct of the Company’s business performing their duties as Directors
mncluding all such expenses incurred in connection with attending and returning from
meetings of the Board or any committee of the Board or general meetings or separate
meetings of the holders of any class of shares or debentures of the Company or otherwise
mn connection with the business of the Company

Extra remuneration

Any Director who 1s appointed to any executive office or who serves on any committee or
who devotes special attention to the business of the Company or goes or resides abroad for
any purposes of the Company shall receive such remuneration or extra remuneration by
way of salary, commuission, participation 1n profits or otherwise as the Board or any
commuttee authornsed by the Board may determine 1n addition to or i heu of any
remuneration paid to, or provided for, such Director by or pursuant to any other of these
Arucles

ALTERNATE DIRECTORS
Appointment, removal and resignation

Any Director (other than an alternate Director) may appoint any person to be his alternate
and may revoke any such appointment, 1n cither case by notice in wniting delivered to the
Secretary at the Office or delivered 1in any other manner (including by electronic
communication) approved by the Board If the alternate Director 1s not already a Director,
the appointment, unless previously approved by the Board, shall have effect only upon and
subject to 1ts being so approved Any appointment of an alternate will only have effect
once the person who 1s to be appointed has consented to act

If his appoinror so requests, an alternate Direcror shall (subject to hus giving to the
Company an address for service within the United Kingdom) be entided to receve notice
of all meetungs of the Board or of committces of the Board of which his appomtor 1s a
member, to attend and vote and be counted 1n the quorum as a Director at any such
meeting at which his appointor 1s not personally present, and generally, in the absence of
his appointor, at the meeting to exercise and discharge all the functions, powers and duties
of his appointor as a Director and for the purposes of the proceedings at the meeting,
these Artcles shall apply as 1f he were a Director A Director present at a meeung of the
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Board or committee of the Board and appointed alternate for another Director shall have
an addittonal vote for cach of his appointors absent from such meeting (but shall count as
one only for the purpose of determiming whether a quorum 1s present)

Execution by an alternate Director of any document (including, without imitanon, any
deed) on behalf of the Company or any resolunon in wrinng of the Board or a commuttee
of the Board shall, unless the nouce of hus appomntment provides to the contrary, be as
effective as execution by his appomntor

An alternate Director shall cease to be an alternate Director 1f he resigns or 1f for any
reason his appoimntment 1s revoked or if his appomtor ceases to be a Director, but, 1f a
Director retires by rotanon or otherwise but 1s reappownted or deemed to have been
reappointed at the meeung at which he retires, any appomntment of an alternate Director
made by him which was 1n force immediately prior to his returement shall continue after his
reappointment as 1f he had not retired The appointment of an alternate Director shall be
revoked on the happening of any event that, if he were a Dircctor, would cause hum to
vacate such office under these Articles

Alternate to be responsible for hus own acts and remuneration of alternate !

An alternate Director shall be deemed an officer of the Company and shall be subject to

these Articles relating to Ditectors (except as regards power to appoint an alternate and !
remuneration) and an alternate Director shall not be deemed the agent of his appomtor and

shall alone be responsible to the Company for hus acts and defaults An alternate Director

may contract and be interested 1n and benefit from contracts or arrangements or

transactuons and be paid expenses and indemnified to the same extent as if he were a

Director but, save to the extent that his appoimntor directs the payment to him of part or all

of the remuneration which would otherwise be payable to his appointor, he shall not be

enutled to any remuneration from the Company for actng 1n that capacity

EXECUTIVE DIRECTORS
Executive Directors

The Board or any commuttee authonsed by the Board may from ume to time appoint one
or more of its body to hold any employment or executive office with the Company for
such period (subject to the Statutes) and on such other terms as the Board or any
commuttee authorised by the Board may decide and may revoke or termunate any
appountment so made Any revocation or termunation of the appointment shall be without
prejudice to any claim for damages that the Director may have against the Company or that
the Company may have against the Director for any breach of any contract of service
between hum and the Company A Director so appomnted may be paid such remuneration
(whether by way of salary, commussion, parucipaton 1n profits or otherwise) 1n such
manner as the Board or any commuttee authorised by the Board may decide

The Board may from ume to ime appoint any person to any office or employment having
a descriptive designation or title including the word “director” or attach to any existing
office or employment with the Company such a designauon or utle and may at any ume
determune any such appomtment or the use of any such designation or title  The mnclusion
of the word “director” 1n the designation or utle of any such office or employment with
the Company shall not imply that the holder of the office 1s a director of the Company nor
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shall such holder thereby be empowered 1n any respect to act as a director of the Company
or be deemed to be a director for any of the purposes of the Statutes or these Arucles

POWERS AND DUTIES OF DIRECTORS
General powers of the Company vested in the Board

Subject to the Statutes, the Memorandum of Association of the Company and these
Articles and to any directions given by the Company in general meeting by special
resolution, the business of the Company shall be managed by the Board which may
exercise all the powers of the Company No alteration of the Memorandum of Association
or the Company’s artcles (including these Arucles) and no such special resolution shall
mvalidate any prior act of the Board which would have been valid if that alteration had not
been made or that resolution had not been passed

The powers given by this Arncle shall not be imited by any specul power given to the
Board by any other Article

DELEGATION OF DIRECTORS’ POWERS

Agents

‘The Board may, by power of attorney or otherwise, appoint any person to be the agent of
the Company on such terms (including terms as to remuneration) and subject to such
conditions as 1t may decide and may delegate to any person so appomnted any of 1ts powers,
authontes and discretions (with power to sub-delegate} The Board may remove any
person so appointed and may revoke or vary the delegation but no person dealing in good
faith and without notice of the revocaton or vanianon shall be affected by 1t

The power to delegate contained 1n this Arucle shall be effective 1n relation to the powers,
authorities and discretions of the Board generally and shall not be limuted by the fact that in
certain Articles, but not in others, express reference 1s made to particular powers,

authonues or discreuons being exercised by the Board or by commuttee authonsed by the
Board

Delegation to individual Directors

The Board may entrust to and confer upon a Director any of its powers, authonties and
discretions (with power to sub-delegate) upon such terms (subject to the Statutes) and
subject to such conditons and with such restrictions as 1t may decide and either collaterally
with or to the exclusion of its own powers, authontes and discrenons The Board may
from tume to ume revoke or vary all or any of them but no person dealing 1n good faith
and without notice of the revocation or variation shall be affected by 1t

'The power to delegate contained in this Article shall be effectuve in relanon to the powers,
authonties and discretions of the Board generally and shall not be hmited by the fact that 1n
certain Articles, but not in others, express reference 1s made to partcular powers,

authonties or discretions being exercised by the Board or by a commuttee authonsed by the
Board
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Delegation to commuttees

The Board may delegate any of its powers, authorities and discrenons (with power to sub-
delegate) to any commuttee consisting of such person or persons as 1t thinks fit (whether a
member or members of 1ts body or not) provided that the majonty of the members of the
commuttee are Directors Subject to any restriction on sub-delegation imposed by the
Board, any committee so formed may exercise its power to sub-delegate by sub-delegating
to any person or persons (whether or not a member or members of the Board or of the
commuttee) Subject to any regulations imposed on it by the Board, the proceedings of any
committee consisting of two or more members shall be governed by the provisions in
these Articles for regulating proceedings of the Boatd so far as applicable except that no
meeting of that commuttee shall be quorate for the purpose of exercising any of its powers,
authorntes or discretions unless a majonty of the commuttee present at the meeting are
Directors A member of a comnuttee shall be paid such remuneranon (if any) in such
manner as the Board may decide, and, 1n the case of a Director, either in addition to or 1n
place of his ordinary remuneration as a Director

The power to delegate contamned m this Article shall be effective in relation to the powers,
authonties and discretions of the Board generally and shall not be mited by the fact that in
certain Articles, but not in others, express reference 1s made to particular powers,

authornues or discretnons being exercised by the Board or by a commuttee authonsed by the
Board

Power to establish local boards etc
The Board may

9511  establish any divisional, departmental, regional, local or area boards, divisions or
managing agencies for mntroducing, conducting or managing all or any of the
business or affairs of the Company, cither i the United Kingdom or clsewhere,

9512 make regulanons for the proceedings and activities of any such establishment (but
so that otherwise its proceedings shall be governed by those of these Articles
which regulate proceedings of the Board to the extent that they are capable of

applying to 1t},

9513 appomnt any persons (whether Directors or not) as regional directors, local
directors, divisional directors, area directors, advisory directors, managers or
agents or to serve i any other capacity i connection with any such
establishment, and may fix their remunerauon,

9514  delegate to any such estabhishment and to any such appointee (including anyone
appointed before this Article was adopted) any of the powers, authornties and
discretions vested 1n the Board, with power to sub-delegate,

9515 authonse any such appointees to fil any vacancies 1n any such establishment and
to act notwithstanding vacancies,

provided that any such appointment or delegation shall be made upon such terms and
subject to such conditions as the Board may think fit, and the Board may remove any
persons so appointed, and may revoke, suspend or vary any such delegation but this shall
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not affect the position of any person dealing 1 good faith who has not had notce that the
Board has done so  No such appomntee shall be a Director as such or be enatled to be
present at any meeting of the Board (except at the request of the Board and, 1f present at
such request, he shall not be enuted to vote at that meeting) or have power under the
terms of this Article to enter into any contract or transact any business on behalf of the
Company except to the extent (if any) specifically authornsed by the Board

SPECIFIC POWERS
Provision for employees

The Board may exercise any power conferred by the Statutes to make provision for the
benefit of persons employed or formetly employed by the Company or any of 1ts
subsidianies in connection with the cessation or the transfer to any person of the whole or
patt of the undertaking of the Company or that subsidiary

Borrowing Powers

The Board may cxercise all the powets of the Company to borrow money and to mortgage
ot chatge all or any part of the undertaking, property and assets (present and future) and
uncalled capital of the Company and, subject to the Statutes, to 1ssue debentures and other
securities, whether outnght or as collateral secunty, for any debt, ability or obhigation of
the Company or of any third party

The Boatd shall restrict the borrowings of the Company and exercise all voung and other
nights or powers of control exerctsable by the Company in relation to its subsidiary
undertakings (if any) so as to secure (but as regards subsidiary undertakings only 1n so far as
by the exercise of such nights or powers of control the Board can secure) that the aggregate
principal amount from time to time outstanding of all borrowings by the Group (exclusive
of borrowings owing by one member of the Group to another member of the Group) shali
not at any time without the previous sanction of an ordinary resolution of the Company
exceed an amount equal to 4 (four) times the Adjusted Capital and Reserves

For the purposes of this Article

9731 “the Adjusted Capital and Reserves” means the aggregate of the Company’s total
equity ot shareholders’ funds compnsing all 1ts share capital and consolidated
tesetves being made up of the amount paid up on the 1ssued share capital of the
Company and the amounts standing to the credit of the capital and revenue
reserves of the Company and 1ts subsidiary undertakings as shown by the then
latest audited consolidated balance sheet of the Group prepared for the purposes
of the Statutes but after

(a) making such adjustments as may be appropmnate to reflect any vaniation
1n the amount of the paid up share capital or reserves since the date of
the relevant audited balance sheet and any vanation m the amounts
attributable to the interest of the Company 1n the share capital of any
subsidiary undertaking,

b) making such adjustments as may be approprnate 1n respect of any
distnbunon declared, recommended or made by any member of the
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Group (otherwise than to a member of the Group) out of profits earned
up to and including the date of the audited consolidated balance sheet of
the Group to the extent that such distribution 1s not provided for in that
balance sheet, and

{©) making such other (if any) adjustments as the Auditors after consultation
with the Board may consider appropnate

9732 “the Group” means the Company and its subsidiary undertakings (sf any) other
than those subsidiary undertakings authorised or required to be excluded from
consolidation 1n the Company’s group accounts pursuant to section 229 of the
Act

In calculaung borrowmngs under this Article there shall be credited (subject, in the case of
any 1item held or deposited by a partly owned subsidiary undertaking, to the exclusion of a
proportion thereof equal to the proportion of the 1ssued equity share capatal of the partly

owned subsidiary undertaking which 1s not attnbutable to the Company or any subsidiary

undertaking of the Company) against the amount of any mones borrowed the aggregate
of

o) cash 1n hand of the Group, and

(1) cash deposits and the balance on each current account of the
Group with banks 1n the United Kingdom and/or elsewhere if
the remuttance of the cash to the United Kingdom 1s not
prohibited by any law, regulation, treaty or official directive, and

(1) the amount of all assets (“short term assets”) as might be
included 1n “Investments - short term loans and deposits” in a
consolidated balance shect of the Group prepared as at the date
of the relevant calculation m accordance with the principles
with which the then latest audited balance sheet was produced,
and

{1v) the amount of any cash or short term assets securing the
repayment by the Group of any amount borrowed by the
Group deposited or otherwise placed with the trustee or simlar
entty 1n respect of the relevant borrowing

The report of the Auditors as to the amount of the Adjusted Capital and Reserves or
borrowings or that the hmit imposed by thus Article has not been or will not 1n any
particular circumstances be exceeded shall be conclusive and binding on all concerned.
Nevertheless the Board may act 1n rebance on a bona fide esimate of the amount of the
Adjusted Capital and Reserves at any nme and 1f in consequence the it contamned mn thus
Article 1s inadvertendy exceeded an amount of borrowings equal to the excess may be
disregarded untl the expiration of three months after the date on which by reason of a
report of the Auditors or otherwise the Board became aware that such a situation has or
may have arisen
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APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
Number to retite by rotation

Any Director not otherwise required to reure from office at an annual general meeting shall
do so unless he was appointed or re-apponted as a Director at etther of the last two annual
general meetings before that meeting

At every annual general meeting one-third of the Directors (not counting any to be omutted
in accordance with these Articles) shall retire from office, having been determined (both as
to number and 1dentty) by the composition of the Board at start of business on the date of
the notice convening the annual general meeting If the number of Directors from which
the determination s to be made 1s not three or a muluple of three, the number to retire
shall be that which 1s nearest to but not greater than one-third (unless their number 1s
fewer than three, 1n which case one of them shall retire) Those to retire shall comprise
first, any Director who wishes to retire and not to offer huimself for re-election, and
secondly, those who have been longest n office since their last appointment ot
reappointment (but as between persons who became or were last reappointed Directors on
the same day, those to retire shall be determined by lot or as the Directors concerned may
agree among themselves) No Director shall be required to retire or be relieved from
retiring by reason of any change n the number or identity of the Directors after that ime
on the date of the notice but before the close of the meeting |

Position of Retinng Director

Subject to these Articles, the Company at the meeting at which a Director retires may fill
the vacated office and, 1n default, the retiring Director shall, if willing to act, be deemed to
have been reappointed unless at the meetng 1t 1s resolved not to fill the vacancy or unless a
tesolution for the reappointment of the Director 1s put to the meetung and lost If he 1s not
reappotnted ot deemed to be reappointed, he shall retain office until the meeting appoints
someone 1n his place ot, if it does not do so, untl the end of the meeting

Eligibility for appointment as a Director

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

10011 he 1s recommended by the Board, or

10012 not less than seven nor more than 42 clear days before the day appointed for the
meeting, notice executed by a member qualified to vote at the meeting (not beng
the person to be proposed) has been delivered to the Office {or recetved by
clectronic communication at the address specified for the purpose of receving
electronic communicatuons 1n an electronic communication containng the notice
of meetng) of the intenuon to propose that person for appointment or
reappointment staung the particulars which would, if he were so appomnted or
reappointed, be required to be mcluded in the Company’s register of Directors
together with notice executed by that person of his willingness to be appointed or
teappointed
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Power of the Company to appoint Directors

Subject to these Articles, the Company may by ordinary resolution appoint any person who
1s willing to act to be a Director, etther to fill a vacancy on or as an addition to the existing
Board, but so that the total number of Directors shall not at any ume exceed any maximum
number fixed by or 1n accordance with these Articles A resolution for the appoimntment of
two or more persons as Directors by a single resolution shall be void unless a resolutton
that 1t shall be so proposed has first been agreed to by the meeting without any vote being
given agamnst it

Power of the Board to appoint Directors

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

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

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

Vacation of office by Directors

Without prejudice to the provisions for retirement by rotation or otherwise contained 1n
these Articles, the office of a IDirector shall be vacated 1f

104 11 he resigns his office by notice delivered to the Office or tendered at a meetng of
the Board,

10412 he becomes bankrupt or makes any arrangement or composition with his
creditors generally,

10413 he s or has been suffering from mental 11l health or becomes a pauent for any

purpose of any statute relaung to mental health and the Board resolves that his
office 15 vacated,

104 14 without the permission of the Board, he 1s absent from meetings of the Board for

six consecutive months (whether or not an alternate appointed by him attends)
and the Board resolves that his office 1s vacated,
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10415 he ceases to be a Director by virtue of the Statutes or 1s prohibited by law from
being a Director or 1s removed from office under these Articles,

10416 his resignation 1s requested by all other Directors (provided those Directors are
not less than three 1n number) by nouce delivered to the Office or tendered at a
meeting of the Board and, for this purpose, like notices each signed by a Director
shall be as effecuve as a single nouce signed by all the Directors, or

104 17 his contract of service as a Director expires or 1s terminated without being
renewed within 14 days

Director not to retire on account of age

No person shall be disqualified from being appointed a Director, and no Director shall be
required to vacate that office, by teason only of the fact that he has attamned the age of 70
years or any other age nor shall 1t be necessary by reason of his age to give special notice
under the Statutes of any resoluton

DIRECTORS’ INTERESTS

Contracts between a Director and the Company or a company in which the
Company 1s interested

A Director who, to his knowledge, 1s 1n any way, whether directly or indirectly, mnterested 1in
a contract with the Company shall declare the nature of his interest at the meeting of the
Board at which the question of entering 1nto the contract is first taken into consideration if
he knows his mnterest then exists or, 1n any other case, at the first meeting of the Board
after he knows that he 1s or has become so interested A general notice to the Board by a
Director to the effect that

10611 he 1s a member of a specified company or firm and 1s to be regarded as interested
1n any contract which may after the date of the nouce be made with that company
or firm, ot

106 12 he 1s to be regarded as interested 1n any contract which may after the date of the
notuce be made with a specified person who 1s connected with hum,

shall be deemed to be a sufficient declaration of mnterest under this Article in relation to any
such contract

For the purposes of this Article 106, a general notice given to the Board that a Director 1s
to be regarded as having an interest of the nature and extent specifted 1n the notice 1n any
contract 1n which a specified person or class of persons 1s mterested shall be deemed to be
a disclosure that the Director has an interest in any such contract of the nature and extent
so specified, and an interest of which a Director has no knowledge and of which 1t 1s
unreasonable to expect him to have knowledge shall not be treated as hus interest

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

10631 may hold any other office or place of profit with the Company (except that of
Auditor) n conjunction wath the office of Director and may act by himself or
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through his firm in a professional capacity for the Company (otherwise than as
Auditor) and in either such case on such terms as to remuneration (whether by
way of salary, commussion, participation 1n profits or otherwise) and otherwise as
the Board may determune, any such remuneraton shall be etther in addition to or
1 lteu of any remuneration provided for, by or pursuant to any other Arucle,

106 32 may be a party to, or otherwise mterested 1n, any contract with the Company or n
which the Company 1s otherwise interested,

106 33 may be a director or other officer of, or employed by, or a party to any contract
with, or otherwise interested n, any body corporate promoted by the Company or
m which the Company 1s otherwise interested or as regards which the Company
has any powers of appomntment,

106 3 4 shall not, by reason of his office, be accountable to the Company for any
remuneration ot benefit which he derives from any such office or employment or
from any such contract or from any interest 1 such body corporate and no such
office, employment or contract shall be liable to be avoided on the ground of any
such interest or benefit, ot

106 35 any indemmty permitted by these Articles (whether 1n favour of the Director or
others as well) against any costs, charges, expenses, losses and habilities sustained
or incurred by him as a director of the Company or of any of its subsidiary
undertakings, or any proposal to provide funds to meet any expenditure incurred
or to be incurred by hum 1n defending humself 1n any criminal or civil proceeding
in connection with any alleged neghgence, default, breach of duty or breach of
trust by him 1n relation to the Company or any of its subsidiary undertakings, or
any investigation, or action proposed to be taken, by a regulatory authornity in that
connection, or for the purposes of any application for relief under the Act, or in
order to enable him to avoid incurring such expenditure

The Board may cause any voting power conferred by the shares in any other company held
or owned by the Company or any power of appomntment to be exerased i such manner n
all respects as 1t thinks fit, including the exercise of either of such powers in favour of a
resolution appointing the Directors, or any of them, to be directors or officers of the other
company, or 11 favour of the payment of remuneration to the directors or officers of the
other company

Save as otherwise provided by these Artcles, a Director shall not vote on, or be counted mn
the quorum 1n relation to, any resolution of the Board or of a commuttee of the Board
concernmng any matter in which he has to his knowledge, directly or indirectly, an interest
(other than his mterest in shares or debentures or other securities of, or otherwise 1n or
through, the Company) or duty which (together with any interest of a person connected
with him) 1s material and, if he shall do so, his vote shall not be counted A Director shall
be entitled to vote on and be counted 1n the quorum 1n respect of any resolution
concernung any of the following matters

106 51 the giving to him of any guarantee, secunty or mndemnity 1n respect of money lent

or obligations mcurred by him or by any other person at the request of or for the
benefit of, the Company or any of its subsidiary undertakings,
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106 52 the giving by the Company of any guarantee, security or indemnity to a third party
in respect of a debt or obligation of the Company or any of 1ts subsidiary
undertakings for which he himself has assumed responsibility in whole or 1n part
and whether alone or jointly with others under a guarantee or mdemnuty or by the
giving of security,

106 53 his subscribing or agreeing to subscribe for, or purchasing or agreeing to
purchase, any shares, debentures or other secunties of the Company or any of its
subsidiary undertakings as a holder of secunties, or his being, or mtending to
become, a participant 1n the underwriting or sub-underwnting of an offer of any
such shates, debentures, or other secunities by the Company or any of 1its
subsidiary undertakings for subscription, purchase or exchange,

106 54 any contract concerning any company (not bemg a company in which the
Director owns one per cent or more (as defined 1n this Article)) in which he 1s
interested, directly or indirectly, and whether as an officer, shareholder, creditor or
otherwise,

106 55 any arrangement for the benefit of employees of the Company or any of its
subsidiary undertakings under which he benefits in a stmilar manner as the
employees and which does not accord to any Director as such any privilege or
advantage not accorded to the employees to whom the arrangement relates, and

106 5 6 any contract concerning any insurance which the Company 1s empowered to
purchase or mamntain for, or for the benefit of, any Directors or for persons who
include Directors

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

A company shall be deemed to be a company 1n which a Director owns one pet cent or
more if and so long as he 1s directly or indirectly the holder of or beneficially interested 1n
one per cent or more of any class of the equity share capital of such company or of the
voting nghts available to members of such company For tlus putpose, there shall be
disregarded any shares held by a Director as bare or custodian trustee and 1n which he has
no beneficial interest, any shares compnsed 1n a trust in which the Director’s interest 1s n
reversion or remainder (if and so long as some other person 1s enutled to recewve the
mcome from such trust) and any shares compnsed mn an authonsed unit trust scheme 1n
which the Director 1s interested only as a unst holder
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106 8  Where a company 1n which a Director owns one per cent or more 15 materially interested
in a contract, he shall also be deemed to be matenally interested in that contract

1069  For the purposes of this Article, an interest of a person who 1s, for any purpose of the
Statutes (excluding any statutory modification thereof not 1 force when this Article
becomes binding on the Company), connected with a Director shall be treated as an
interest of the Director and, 1n relauon to an alternate director, an interest of hus appointor
shall be treated as an interest of the alternate director without prejudice to any interest
which the alternate director has otherwise

106 10 References 1n this Article to a contract include references to any proposed contract and to
any transaction or arrangement whether or not constituting a contract

106 11 If any quesuon shall anse at any meeting of the Board as to the mateniality of the interest of
a Director (other than the chairman of the meeung) or as to the enutlement of any
Director (other than the chairman of the meetng) to vote or be counted 1n the quorum
and the queston s not resolved by his voluntanly agreeing to abstain from voting or not to
be counted 1n the quorum, the question shall be referred to the chairman of the meeting
and his ruling 1n relation to the Director concerned shall be conclusive except 1n a case
where the nature or extent of his mnterest (so far as 1t 1s known to the Director) has not
been farrly disclosed to the Board 1f any question shall anise 1n respect of the chairman of
the meetng, the question shall be decided by resolunon of the Board (for which purpose
the chairman shall be counted 1n the quorum but shall not vote on the matter) and the
resolution shall be conclusive except 1n a case where the nature or extent of the interest of
the chairman of the meeting (so far as it 1s known to hum) has not been fairly disclosed to
the Board

106 12 Subject to the Statutes and the Lisung Rules (as they may be amended from time to time)
of the UK Listung Authonty, the Company may by ordinary resolution suspend or relax the
provisions of this Article to any extent or ratufy any contract not properly authonsed by
reason of a contravention of this Article

106 13  Any Director may be authonised by the Board 1n relation to any matter that would
otherwise mvolve that Director breaching his duty under the Companies Act 2006 to avoid
conflicts of mterest, and any Director (including the Director concerned) may propose that
such authonsation be given provided that

106 13 1 such proposal and any authorty given by the Board shall be effected 1n the same
way that any other matter may be proposed to and resolved upon by the Board
under the provisions of the Articles, excepr that the Director concerned and any
other Director with a similar interest

(2) shall not count towards the quorum at the meeting at which the confhet
15 considered,

(b) may, 1f the other members of the Board so decide, be excluded from any
Board meeung while the conflict 1s under consideration, and

© shall not vote on any resoluuon authonsing the conflict except that, 1f he
does vote, the resolunon will sull be vahd if it would have been agreed to
if his vote had not been counted,
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106 13 2 where the Board gives authonty 1n relation to such a confhict

(a) the Board may (whether at the time of giving the authonty or at any time
or umes subsequently) tmpose such tetms upon the Director concerned
and any other Director with a similar interest as it may determine,
including, without limutation, the exclusion of that Director and any
other Director with a simular interest from the receipt of information, or
paracipation 1n discussion (whether at meetings of the Board or
otherwise) related to the conflict,

(b) the Director concerned and any other Director with a similar interest wall
be obliged to conduct himself 1 accordance with any terms imposed by
the Board from tume to time 1n relation to the conflict,

() any authonty given by the Board m relation to a conflict may also
provide that where the Director concered and any other Director with a
stmilar interest obtans information that 1s confidential to a third party,
the Director will not be obliged to disclose that information to the
Company, or to use the nformation 1n relation to the Company’s affairs,
where to do so would amount to a breach of that confidence,

(d) the terms of the authornty shall be recorded in writing (but the authonty
shall be effective whether or not the terms are so recorded), and

() the Board may withdraw such authonty at any time

DIRECTORS’ GRATUITIES AND PENSIONS
Directors’ gratuities and pensions

The Board or any commuttee authorsed by the Board may exercise all the powers of the
Company to provide benefits, whether by the payment of gratuities, pensions, annuities,
allowances, bonuses or by insurance or otherwise, for any Director or former Director who
holds or who has held but no longer holds any executive office, other office, place of profit
or employment with the Company or with any body corporate which 1s or has been a
subsidiary undertaking of the Company or a predecessor 1n business of the Company or of
any such subsidiary undertaking, and for any member of his family (including a spouse and
a former spouse) or any person who 1s or was dependent on him, and may (as well before
as after he ceases to hold such office, place of profit or employment) establish, mantain,
suppott, subscribe to and contribute to any scheme, trust or fund for the benefit of all or
any such persons and pay premums for the purchase or provision of any such benefits
‘The Board or any commuttee authonised by the Board may procure any of these matters to
be done by the Company either alone or 1n conjunction with any other person

No Director ot former Director shall be accountable to the Company or the members for

any benefit provided pursuant to this Article and the receipt of any such benefit shall not
disqualify any person from being or becoming a Director
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1101
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112.

1121

PROCEEDINGS OF THE BOARD
Board meetings

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

Nouce of Board meetings

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

Voting

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

Quorum

The quorum necessary for the transaction of the business of the Board may be fixed by the
Board and unless so fixed at any other number shall be two provided that, for the purposes
of any meeung held pursuant to Article 106 13 to authornise a Director’s conflict, if there 15

only one Director besides the Director concerned and Directors with a similar interest, the
quorum shall be one

Subject to these Articles, any Director who ceases to be a Director at a Board meeting may
conunue to be present and to act as a Director and be counted 1n the quorum unul the
termunaton of the Board meeting 1f no other Director objects and 1f otherwise a quorum
of Directors would not be present

Board vacancies below mimmimum number

The conunuing Directors or a sole continuing Director may act notwithstanding any
vacancies on the Board, but, if the number of Directors 1s less than the munimum number
fixed by or 1n accordance with these Articles, the continuung Directors or Director may act
only for the purpose of filling vacancies on the Board or of convening a general meeung of
the Company If there are no Directors or Director able or willing to act, any two
members may call a general meetng of the Company for the purpose of appointing
Directors

a1
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1131

114,

1141

115.

1151

116.

1161

117.

1171

1172

Appointment of chairman

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

Competence of the Board

A meetng of the Board at which a quorum 1s present shall be competent to cxercise all
powers, authonties and discretions for the time being vested 1n or exercisable by the Board

Participation 1n meetings by telephone

All or any of the members of the Board or of any commuttee of the Board may participate
in a meetng of the Board or that commuttee by means of a conference telephone or any
communication equpment which allows all persons participating 1n the meecting to hear
and speak to each other A person so parucipating shall be deemed to be present in person
at the meeting and shall be entided to vote or be counted 1n a quorum accordingly Such a
meeung shall be deemed to take place where the largest group of those parucipating 1s
assembled, or, 1f there 1s no such group, where the chairman of the meeting 1s and shall be
deemed to be a meeting even if there 15 only one person physically present where 1t 1s
deemed to take place

Written resoluttons

A resolution 1 writing signed by all the Directors entitled to receive notice of a meeting of
the Board (if that number 1s sufficient to constitute a quorum) or by all the members of a
commuttee of the Board (but excluding any Director whose vote 1s not to be counted 1n
respect of that parncular matter) shall be as valid and effectual as if 1t had been passed at a
meeting of the Board or that commuttee duly convened and held and may be contained 1n
one document (or 1n several documents in all substantial respects in like form) each signed
by one or more of the Directors or members of that commuttee Any such document may
be constiuted by letter or {provided 1t 1s 1n wrinng) by clectronic communication or
otherwise as the Board may from ume to time approve

Company books
The Board shall cause munutes to be made 1n books kept for the purpose of recording
11711 all appomntments of officers made by the Board,

11712 all proceedings at mectings of the Company, of the holders of any class of shares
in the Company and of the Board and of commuttees of the Board, including the
names of the Directors or members of a commuttee of the Board present at each
such meeting

Subject to the Statutes, any such munutes 1f purporting to be signed by the chairman of the
meeting at which the appomtments were made or proceedings held or by the chairman of
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1191

119 2

120.

1201

121.

121 1

the next succeeding meeting, shall be sufficient evidence of the facts therein stated without
any further proof

Validuty of acts of the Board or a committee

All acts done by the Board or by a commuttee of the Board, or by a person actng as a
Director or member of a commuttee of the Board shall, notwithstanding that it 1s
afterwards discovered that there was some defect 1n the appointment of any Director,
member of a commuttee of the Board, or person acting as a Director, or that any of them
were disquahfied from holding office, or had vacated office, or were not entitled to vote, be
as valid as 1f each such person had been duly appointed and was qualified and had
continued to be a Director or member of the commuttee and had been enttled to vote

COMPANY SECRETARY
Appointment and removal of Company Secretary

Subject to the Statutes, the Secretary shall be appointed by the Board at such remuneration
and upon such terms as it thinks fit If thought fit, two or more persons may be appointed
as joint Secretaries with the power to act jointly and severally  Any Secretary so appointed

may be removed by the Board

The Board may from time to ume appoint an assistant ot deputy secretary who, during
such time as there may be no Secretary or no Secretary capable of acting, may act as
Secretary and do any act authonsed or required by these Articles or by law to be done by
the Secretary The signature of any document as Secretary by such assistant or deputy
secretary shall be conclusive evidence (without invahdating that signature for any purpose)
that at the time of signature there was no Secretary or no Secretary capable of acting

THE SEAL
Use of seal

The Seal shall only be used by the authonty of the Board or of a commuttee authorised by
the Board in that behalf The Board or any such commuttee may determine who shall sign
any mstrument to which the Seal is affixed and unless otherwise so determuned 1t shall be
signed by one Director and the Secretary or by two Directors, and any instrument to which
an official seal 1s applied need not, unless the Board for the ume being otherwise decides or
the law otherwise requires, be signed by any person

Execution as a deed without sealing

Where the Statutes so permit, any instrument signed by one Director and the Secretary or
by two Directors and expressed to be executed by the Company shall have the same effect
as 1f executed under the Seal, provided that no instrument shall be so signed which makes
it clear on its face that 1t 1s intended by the person or persons making 1t to have effect as a

deed without the authonty of the Board or of a commuttee authonsed by the Board in that
behalf
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124,

1241

125.

1251

1252

126.

126 1

Official seal

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

DIVIDENDS
Company may declare dividends

Subject to the Statutes, the Company may by ordinary resolution declare dividends 1n

accordance with the respective rights of the members, but no dividend shall exceed the
amount recommended by the Board Subject to the Statutes, any determination by the
Board of the amount of profits at any time avaiable for distibution shall be conclusive

Board may pay intenm dividends and fixed dividends

Subject to the Statutes, the Board may pay interim dividends 1if 1t appears to the Board that
they are justfied by the financial position of the Company If the share capital of the
Company is divided 1nto different classes, the Board may pay intenm dividends on shares
which confer deferred or non-preferred nights to dividends as well as on shares which
confer preferential or special nghts to dividends, but no interim dividend shall be paid on
shares carrying deferred or non-preferred rights 1f, at the ime of payment, any preferential
dividend 1s 1n arrears The Board may also pay at intervals settled by 1t any dividend
payable at a fixed date 1f 1t appears to the Board that the financial position of the Company
justifies the payment If the Board acts in good faith, 1t shall not incur any liability to the
holders of shares conferring preferred rights for any loss which they may suffer by reason
of the lawful payment of an interim dividend on any shares having deferred or non-
prefetred nghts

Calculation and currency of dividends

Except in so far as the nghts attaching to any share otherwise provide, all dividends shall
be declared and paid according to the amounts paid up on the shares on which the
dividend 1s paid, but (for the purposes of this Article only) no amount paid up on a share in
advance of calls shall be treated as paid up on the share All dividends shall be apportioned
and paid propotuonately to the amounts paid up on the shares dunng any portuon or
pottions of the period 1n respect of which the dividend 1s paid, but, 1f any share 15 1ssued on
terms providing that it shall rank for dividend as from a particular date, that share shall
rank for dividend accordingly

Dividends may be declared or paid in any currency and the Board may agree with any
member that dividends which may at any ime or from time to time be declared or become
duc on his shares 1n one currency shall be paid or sausfied 1n another, and may agree the
basis of conversion to be applied and how and when the amount to be paid 1n the other
currency shall be calculated and paid and for the Company or any other person to bear any
costs mvolved

Warver of dividends

The warver 1n whole or 1n part of any dividend on any share by any document (whether or
not under scal) shall be effective only if such document 15 signed by the relevant member
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127.

1271

128.

1281

{or the person becoming enutled by transmussion to the share) and dehvered to the
Company and if or to the extent that 1t 1s accepted as such or acted upon by the Company

Non-cash dividends

A general meeung declaring a dividend may, upon the recommendation of the Board, by
ordinary resolution direct that it shall be sausfied wholly or pardy by the distibution of
assets and, 1n particular, of paid-up shares or debentures of any other company and, where
any difficulty anses concerning such distribuuon, the Board may settle 1t as the Board
thinks expedient and 1n particular may issue fractional certificates or, subject to the Statutes
and, 1n the case of shares held 1n uncertficated form, the system’s rules, authorise and
wstruct any person to sell and transfer any fractions or may ignore fractions altogether, and
may fix the value for distnbuton of any assets and may determune that cash shall be paid
to any membet upon the basis of the value so fixed in order to secure equality of
distribution and may vest any assets to be distributed 1n trustees as the Board may consider
expedient

Scrip dividends

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

128 11 an ordinary resolunon may specify a parucular dividend or dividends (whether or
not already declared), or may specify all or any dividends declared within a
spectfied period, but such period may not end later than the fifth anniversary of
the date of the meeting at which the ordinary resolution 1s passed,

12812 the basis of allotment to each enutled holder of ordinary shares shall be such
number of new ordinary shares credited as fully paid as have a value as nearly as
possible equal to (but not greater than) the amount of the dividend (disregarding
any tax credit) which he has elected to forego For this purpose, the “value” of an
ordinary share shall be deemed to be whichever 1s the greater of its nomnal value
and the average of the middle market quotanons for the Company’s ordinary
shares on the London Stock Exchange as dertved from the Daily Official List on
the day on which the shares are first quoted “ex” the relevant dividend and the
four subsequent dealing days or 1n such other manner as may be determined by or
1n accordance with the ordinary resolution A certificate or report by the Auditors
as to the amount of the value in respect of any dividend shall be conclusive
evidence of that amount,

12813 no fracuon of an ordinary share shall be allotted and 1f any holder of ordinary

shares would otherwise be entitled to fracuons of a share, the Board may deal
with the fractons as 1t thinks fit,
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12814 the Board shall not proceed with any election unless the Company has sufficient
reserves or funds which may be capitalised to give effect to the elecuon following
the Board’s determination of the basis of allotment, '

12815 on or as soon as practicable after announcing that the Board 1s to declare or
recommend any dividend, the Board, if it intends to offer an election for that
dividend, shall also announce that intention and having determined the basis of
allotment, shall notfy the entitled holders of ordinary shares (other than any 1n
relauon to whom an election mandate 1n accordance with this Article 1s subsistung)
of the night of election offered to them, and shall send with, or following, such
notification, forms of election and shall specify the procedure to be followed and
place at which, and the latest date and time by which, duly completed forms of
election must be recerved 1n order to be effecave,

12816 the dividend (or that part of the dividend 1n respect of which a night of election
has been offered) shall not be payable on ordinary shares 1n respect of which an
clection has been duly made (the “clected shares”) and instead additional ordinary
shares shall be allotted to the holders of the elected shares on the basis of
allotment so determuned  For such purpose, the Board shall capitalise, out of any
amount standing to the credit of any reserve or fund (including the profit and loss
account), whether or not the same 1s available for distribution, as the Board may
determine, a sum equal to the aggregate nominal amount of the addiuonal
ordinary shares to be allotted on that basts and apply it 1n paying up 1n full the
approptiate number of ordinary shares for allotment and distribution to the
holders of the elected shares on that basis,

12817 the addinonal ordinary shares so allotted shall be allotted as of the record date for
the dividend for which the night of election has been offered and shall rank pan
passu 1n all respects with the fully paid ordinary shares then 1n 1ssue except that
they will not rank for the dividend or other distribution entitlement 1n respect of
which they have been 1ssued  Unless the Board otherwise determines (and subject
always to the Regulations and the system’s rules), the ordinary shares so aliotted
shall be 1ssued as shares in certficated form (where the ordinary shares 1n respect
of which they have been allotted were 1n ceruficated form at the Scrip Record
Time) or as shares n uncernficated form (where the ordinary shares in respect of
whuch they have been allotted were 1n uncertificated form at the Scnp Record
Time) provided that if the Company 1s unable under the system’s rules to 1ssue
ordinary shares 1 uncertificated form to any person, such shares shall be 1ssued as
shares in certificated form For these purposes, the “Scrip Record Time” means
such ume on the record date for determiming the enutlements of members to
make elections as descnbed in this Article, or on such other date as the Board may
in 1ts absolute discretion determine

1282  The Board may establish or vary a procedure for election mandates whereby a holder of
ordinary shares may elect concerming furure nghts of election offered to that holder under
this Arucle unul the elechon mandate s revoked following that procedure

1283  The Board may exclude from any offer any holders of ordinary shares if 1t believes that 1t 1s
necessary or expedient to do so 1n relation to any legal or practical problems under the laws
of, or the requirements of any regulatory body or stock exchange or other authonty n, any
territory or that for any other reason the offer should not be made to them

46
(21537577 03)




129,

1291

1292

130.

1301

131.

1311

132,

1321

1322

Enhanced scrip dividends

Subject to the Statutes and without prejudice to the generality of the immediately preceding
Article (Scrip dividends), the Board may, in respect of any cash dividend or other
distnibution (or any part thereof) declared or payable 1n relation to any financial year or
period of the Company, offer to each holder of ordinary shares the right to elect to recerve
new ordinary shares, credited as fully paid, in respect of the whole or part of the ordinary
shares held by them instead of such cash dividend, on any basis described 1n that Arucle
but so that the entitlement of each holder of ordinary shares to such new ordinary shares
shall be determined by the Board such that the value (determined on the basis decided on
by the Boatd) of the new ordinary shares concerned may exceced the cash amount that such
holders of otrdinary shares would otherwise have recerved by way of drividend and, in
respect of such offer, that Article shall take effect subject to this Article  Any offer made
under this Article shall be an alternauve to any offer made under that Artcle 1n respect of a
parucular cash dividend (but shall form part of any plan which 1s in operation thereunder)

Any exercise by the Board of the powers granted to the Board by this Article shall be
subject to a special resolution approving the exercise of such powers 1n respect of the
dividend 1n question or 1n respect of any dividends or other distributions declared or
payable 1n respect of a specified financial year or period of the Company which include the
dividend 1n quesuon but such year or pertod may not end later than the conclusion of the
annual general meeung next following the date of the meeting at which such resolution 1s
passed No further sanction shall be required under the immediately preceding Article
(Scrip dividends) 1n respect of an exercise of powers by the Board under this Article and
any authorty granted under this Article shall not preclude the granting to the Board of a
separate authority under that Article

Right to deduct amounts due on shares from dividends

The Board may deduct from any dwvidend or other monies payable 1n respect of a share to
a member all sums of money (if any) presently payable by hum to the Company on account
of calls or otherwise 1n respect of shares of the Company

No interest on divaidends

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

Payment procedure

All dividends and interest shall belong and be paid (subject to any lien of the Company) to
those entitled members whose names shall be on the Register at the date at which such
dividend shall be declared or at the date on which such interest shall be payable
respectively, or at such other date as the Company by ordinary resolution or the Board may
determine notwithstanding any subsequent transfer or transmussion of shares

The Company may pay any dividend, interest or other monues payable 111 cash 1n respect of
shares by direct debut, bank transfer, cheque, dividend warrant, money order or by any
other method (including by electronic communications) as the Board may consider
approptriate
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132 4

1325

1326

1327

133.

1331

134.

1341

Every such cheque, warrant ot order shall be made payable to the person to whom it 1s
sent, or to such other person as the holder or the jomnt holders may 1n writing direct, and
may be sent by post or equivalent means of delivery directed to the registered address of
the holder or, in the case of jownt holders, to the registered address of the jomnt holder
whose name stands first in the Registet, or to such person and to such address as the
holder or joint holders may in wrniting direct

Every such payment made by direct debit or bank transfer shall be made to the holder or
jomnt holders or to or through such other person as the holder or joimnt holders may in
writing direct

In respect of shares in uncertificated form, where the Company 1s authonised to do so by

or on behalf of the holder or joint holders 1 such manner as the Board shall from tume to

time consider sufficient, the Company may pay any such dividend, mterest or other momnes

by means of the relevant system Every such payment shall be made in such manner as may |
be consistent with the system’s rules and, without prejudice to the generality of the

foregoing, may include the sending by the Company or by any person on its behalf of an

mnstruction to the Operator to credit the cash memorandum account of the holder or joint

holders or, 1f permitted by the Company, of such person as the holder or joint holders may

in wnting direct

The Company shall not be responsible for any loss of any such cheque, warrant or otrder
and any payment made 1n any manner permitted by these Articles shall be at the sole nisk of
the holder or joint holders Without prejudice to the generality of the foregoing, 1f any
such cheque, warrant or order has been, or 1s alleged to have been, lost, stolen or

destroyed, the Board may, on request of the person entitled thereto, 1ssue a replacement
cheque, warrant or order subject to compliance with such conditions as to evidence and
indemnuty and the payment of out of pocket expenses of the Company 1n connection with
the request as the Board may think fit

The 1ssue of such cheque, warrant or order, the collection of funds from or transfer of
funds by a bank 1n accordance with such direct debit or bank transfer or, 1n respect of
shares 1 uncertificated form, the making of payment 1n accordance with the system’s rules,
shall be 2 good discharge to the Company

Recept by joint holders

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

Where payment of dividends need not be made

The Company may cease to send any cheque or warrant through the post or to effect
payment by any other means for any dividend or other monies payable in respect of a share
which 1s normally paid in that manner on that share if 1n respect of at least two consecutive
dividends payable on that share payment, through no fault of the Company, has not been
effected (or, following one such occasion, reasonable enquuries have failed to establish any
new address of the holder) but, subject to these Articles, the Company shall recommence
payments 1n respect of dividends or other monies payable on that share by that means 1f
the holder or person enntled by transmission claims the arrears of dividend and does not
mstruct the Company to pay future dividends mn some other way
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Unclaimed dividends

All dividends, interest or other sums payable unclaimed for one year after having been
declared may be invested or otherwise made use of by the Board for the benefit of the
Company unul claimed The retention by the Company of, or payment into a separate
account of, any unclaimed dividend or other monies payable on or 1n respect of a share
into a separate account shall not consutute the Company a trustee 1n respect of 1t Any
dividend or interest unclaimed after a peniod of 12 years from the date when 1t was
declated or became due for payment shall be forfeited and shall revert to the Company

CAPITALISATION OF PROFITS
Capatalisation of profits

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

Subject as provided below, the Board may appropmniate the sum resolved to be capitahsed to
the members who would have been entitled to 1t 1f 1t were distnbuted by way of dividend
and in the same proportions and apply such sum on their behalf either in or towards paying
up the amounts, if any, for the ime being unpaid on any shares held by them respecuvely,
ot (subject to approval by ordmnary resolution and to any subsisting special rights previously
conferred on any shares or class of shares} 1n paying up n full shares of any class or
debentures of the Company of a nominal amount equal to that sum, and allot the shares or
debentures credited as fully paid to those members, or as they may direct, in those
proporuons, or partly in one way and partly 1n the other provided that

13621 the Company shall for the purposes of this Arucle be deemed to be such a
member 1n relation to any shares held as treasury shares which, if not so
held, would have ranked for any such distribunion by way of dividend, but only
insofar as the approprnated sum 1s to be applied 1n paying up in full shares of the
Company, and

136 22 the share premium account, the capital redemption reserve, and any reserve or
fund representing profits which are not available for distributon may only be
applied 1n paying up 1n full shares of the Company

‘The Board may authorise any person to enter on behalf of all the members concerned nto
an agreement with the Company providing for the allotment to them respecuvely, credited
as fully paid, of any shares or debentures to which they are entitled upon such capitalisation
and any matters incidental thereto, any agreement made under such authornty being binding
on all such members

If any difficulty anses concerning any distribution of any capitabised reserve or fund, the
Board may subject to the Statutes and, 1n the case of shares held in unceruficated form, the
system’s rules, settle 1t as the Board considers expedient and i parucuiar may 1ssue
fractional ceruficates, authorise any person to sell and transfer any fractions or resolve that
the distnibution should be made as nearly as pracucable 1in the correct proportion or may

49

(21537577 03)




1365
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1371
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139

1391

ignore fractions altogether, and may determune that cash payments shall be made to any
members 1n order to adjust the nghts of all parties as the Board considers expedient

Where, pursuant to an employees’ share scheme, the Company has granted opuons to
subscribe for shares on terms which provide (inter alia) for adjustments to the subscripnon
price payable on the exercise of such options or to the number of shares to be allotted
upon such exercise 1n the event of any mcrease or reduction 1n, or other reorgamsation of,
the Company’s 1ssued share capital and an otherwise appropriate adjustment would result
in the subscnption price for any share being less than its nomunal value, then, subject to
and 1n accordance with the provisions of the Statutes, the Board may, on the exercise of
any of the opuons concerned and payment of the subscription which would have applied
had such adjustment been made, capitalise any such profits or other sum as 1s mentioned 1n
Artcle 136 1 to the extent necessary to pay up the unpaid balance of the nominal value of
the shares whuch fall to be allotted on the exercise of such opuons and apply such amount
n paying up such balance and allot shares fully paid accordingly The other provisions of
this Article 136 shall apply mutaus mutandis to any such capitalisaton except that the
authority of an ordinary resolution of the Company shall not be required

AUTHENTICATION OF DOCUMENTS
Authentication of documents

Any director or the Secretary or any person appointed by the Board for the purpose shall
have power to authenticate any documents or other communications affecting the
constitution of the Company and any resolutions passed by the Company or the Board or
any commuttee and any books, records, accounts, documents and other communicatnons
relating to the business of the Company and to certify copies or cxtracts as true copies or
extracts A document or other communication purporting to be a copy of a resolution, or
an extract from the minutes of a meeting, of the Company, the Board or any commuttee
which 1s certified as such 1n accordance with this Article shall be conclusive evidence in
favour of all persons deahng with the Company upon the faith of such document or
communication that such resoluuon has been duly passed or, as the case may be, that such
minute ot extract 1s a true and accurate record of proceedings at a duly constututed meeting

RECORD DATES
Power to choose record date

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

ACCOUNTS AND OTHER RECORDS
Records to be kept

The Board shall cause accounting records to be kept sufficient to give a true and fatr view
of the Company’s state of affaurs and to comply with the Statutes
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Copy of accounts to be sent to members

A copy of every profit and loss account and balance sheet, including all documents
required by law to be annexed to the balance sheet which is to be laid before the Company
in general meeting, together with copies of the Directors’ and of the Auditors’ reports (or
such other documents which may be required or permitted by law to be sent 1n their place)
shall not less than 21 clear days befote the date of the meeting be sent to every member
(whether or not he 1s ennitled to tecewve notices of general meetngs of the Company), and
to every holder of debentures of the Company (whether or not he 1s so entitled), and to the
Auditors provided that 1if the Company 1s permutted by law to send to any member, to any
holder of debentures of the Company or to the Auditors any summary financial statement
1n place of all ot any of such profit and loss account and balance sheet or other documents,
this Article shall impose no greater obligation on the Company than that imposed by law,
but this Article shall not require a copy of those documents to be sent to any member or
holder of debentures of whose address the Company 1s unaware ot to more than one of
the jyoint holders of any shares or debentures

Inspection of records

No member 11 his capacity as 2 member shall have any nght of inspecting any record, book
or document of any description belonging to the Company except as conferred by the
Statutes or authorised by the Board or by ordinary resolution of the Company

Destruction of documents

Subject to compliance with the rules (as defined 1n the Regulauons) applicable to shares of
the Company 1n uncertificated form, the Company may destroy

14211 any instrument of transfer of shares and any other document on the basts of
which an entry 1s made in the Register, at any time after the expiration of six years
from the date of registration,

14212 any instruction concerning the payment of dividends or other monies in respect
of any share or any notficauon of change of name or address, at any ame after
the expiration of two years from the date the instruction or notification was
recorded, and

14213 any share certificate which has been cancelled, at any ume after the expiration of
one year from the date of cancellaton,

provided that the Company may destroy any such type of document after such shorter
period as the Board may determine 1f a copy of such document 1s retained on microfilm or
by other similar means and 1s not destroyed earler than the onginal might otherwise have
been destroyed 1n accordance with this Article

It shall conclusively be presumed 1n favour of the Company that every instrument of
transfer so destroyed was a valid and effecuve mstrument duly and properly registered and
that every share certificate so destroyed was a valid and effectve document duly and
propetly cancelled and that every other document so destroyed was a valid and effective
document 1n accordance with 1ts particulars recorded 1n the books or records of the
Company provided that
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14221 this Article shall apply only to the destruction of a document 1n good faith and
without express notice that 1ts retention was relevant to any claim (regardless of
the parties to the claim),

14222 nothing contained m this Article shall be construed as imposing upon the
Company any hability in respect of the destruction of any such document earlier
than the umes referred to 1n this Arncle or in any case where the conditions of
this Article are not fulfilled, and

14223 references in this Article to the destruction of any document or thing 1nclude
references to 1ts disposal 1n any manner

NOTICES
Form of notices

Any notice, document or other commumcation (including copies of accounts or summary
financial statements) to be given to or by any person pursuant to these Articles (other than
a notice calling a meeting of directors) shall be 1n wnting except that, 1f 1t 1s given using
electronic communications, 1t need not be 1n writng unless these Articles specifically
require 1t to be

Service of notice

Any notice, document or other communication may (to the extent compatible with the
nature of the thing served) be sent by electronic communication to an address for the ime
being noufied (by the person wishing to recerve the electronic communication) for that
putpose to the person sending the communication Except insofar as the Statutes
otherwise require, for electronic commumcations given by the Company to any member
{but not vice versa) the Company may treat an address nonfied for the purpose of any
clectronic commurnication as that member’s address for all electronic communications,
whatever thewr content, until the member notifies the Company otherwise

Otherwise, any notice, document (including a share certificate) or other communication
may, to the extent compatible with the nature of the thing served, be served on or
delivered to a member by the Company

14421 personally,

14422 by sending 1t by prepaid post or other prepaid delivery service 1n an envelope or
other cover addressed to the member at the address recorded for the member on
the Register or by so addressing the envelope or other cover and leaving 1t at that
address,

14423 by the relevant system, or
144 24 by any other means authorsed in writing by the member concerned

In the case of jomnt holders of a share, all notices, documents or other commumcations,
however sent, shall be served on or delivered to the joint holder whose name stands first 1n
the Register in respect of the joint holding and such service or delivery shall for all
purposes be deemed sufficient service on ot delivery to all the jomnt holders
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1445

144 6

145.

145 1

A member whose registered address 1s not within the Unuted Kingdom and who notifies
the Company of an address within the United Kingdom at which notices, documents or
other communications may be served on or delivered to hum shall be entted to have
notices or other communications served on or delivered to him at that address (in the
manner referred to above), but otherwise no such member shall be entitled to receive any
notice, document or other communications from the Company Such address may, at the
Board’s discretion, be an address for the purposes of electronic communicatons

The Board may at any iume without prior notice (and whether or not the Company has
previously sent electronic commurncations to that address) refuse to send electronic
communicanions to any address notified to the Company for the purposes of clectronic
communications 1f it believes that 1ts refusal 1s necessary or expedient 1n relation to any
legal or practical problems under the laws of, or the requirements of any regulatory body or
stock exchange or other authonity i, any territory, or that for any other reason 1t should
not send electronic communications to that address

Subject to the Statutes, the Board may from ume to ume 1ssue, endorse or adopt terms and
conditions relaung to the use of electronic communicauons under these Artcles

When notice deemed served
Any notice, document or other communication

145 1.1 1f sent by the Company by post or other delivery service shall be deemed to have
been served or delivered on the day following that on which it was put 1n the post
or given to the delivery agent and, 1n proving service or delivery, it shall be
sufficient to prove that the notce, document or communication was properly
addressed, prepaid and put in the post or duly given to the delivery agent,

1451 2 1f sent by the Company by way of an clectronic communication shall be deemed
to have been served or delivered at the expiration of 48 hours after the tume 1t was
sent, and proof that the notice or communication was sent in accordance with
gwdance 1ssued by the Institute of Chartered Secretaries and Admunistrators shall
be conclusive evidence that it was served or dehivered,

1451 3 1f made available on a website in accordance with the Statutes, shall be deemed to
have been served or delivered when nouficauon of 1ts availlability on the website 1s
deemed to have been served or delivered or, 1if later, when it 1s first made available
on the website,

14514 not sent by post or other debivery service but served or delivered personally or left
by the Company at the address for that member on the Register shall be deemed
to have been served or delivered on the day and at the ume 1t was so left,

14515 sent or delivered by a relevant system shall be deemed to have been served or
delivered when the Company (or a sponsoning system-participant actng on its
behalf) sends the 1ssuer instructions relating to the notice or document,

14516 sent or delivered by the Company by any other means authonised in wrinng by the
member concerned shall be deemed to have been served when the Company has
carried out the actuon it has been authorised to take for that purpose, and
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14517 to be given by the Company by advertisement shall be deemed to have been
served on the day on which the advertisement appears

146. Service of notice on person entitled by transmission

1461  Where a person 1s enttled by transmussion to a share, any notice, document or other
communication shall be served upon or delivered to lum by the Company, as if he were the
holder of that share and his address were that noted in the Register as the registered
address or (to the extent compatible with the nature of the thing served, and subject to the
Board’s discretion) that given by the holder for the purposes of electronic communications
Otherwise, any notice, document or other communication served on or delivered to any
member pursuant to these Articles shall, notwithstanding that the member s then dead ot
bankrupt or that any other event giving nise to the transmussion of the share by operation
of law has occurred and whether or not the Company has notice of the death, bankruptcy
ot other event, be deemed to have been propetly served or delivered 1n respect of any
share registered 1n the name of that member as sole or joint holder

147, Record date for service

1471  Any notice, document or other communication may be served or delivered by the
Company by reference to the Register as it stands at any time not more than 21 days before
the day 1t was sent No change 1n the Register after that time shall invalidate that service or
delivery Where any notice, document or other communication 1s served on or delivered to
any person 1n respect of a share 1n accordance with these Articles, no person denving any
title or interest 1n that share shall be entitled to any further service or delivery of that
notice, document or communication

148. Loss of entitlement to receive notices

148 1 If on two consecutive occasions notices, documents or other communications have been
sent to any member at the registered address or his address for the service of notices
(including any address provided by him for the purposes of electronic communications)
but, through no fault of the Company, have been undelivered, such member shall not from
then on be entitled to recerve notices, documents or other communications from the
Company or to provide an address for the purposes of electronic commumications until he
has notified to the Company 1n writing a new address within the United Kingdom to be
etther his registered address or hus address for the service of notices

149. Notice when post not available

1491  If at any tme postal services within the United Kingdom are suspended or curtailed so that
the Company 1s unable effectively to convene a general meeting or a meeting of the holders
of any class of shares 1n 1ts capital by notce sent through the post, any such meeting may
be convened by a nouce advertised 1n at least one newspaper with a national circulation
and 1n that event the notice shall be deemed to have been served on all members and
persons entitled by transmussion who are entitled to have notice of the meeting served
upon them, on the day when the advertisement has appeared 1n at least one such paper If
at least six clear days prior to the meeung the giving of notices by post to addresses
throughout the Umted Kingdom has, in the Board’s opinion, become practicable, the
Company shall send confirmatory copies of the notice by post (o, where an address for
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150.

1501

151.

1511

152.

1521

the purposes of electronic communications has been provided, by electronic
commumnication) to the persons enttled to recerve them

At any ume that postal services within the United Kingdom are suspended or curtailed, any
other communication considered by the Board to be capable of being communicated by
advertisement shall, 1f advertised 1n at least one such newspaper, be deemed to have been
notfied to all members and persons enutled by transmission

WINDING-UP
Distnibution 1n kind

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

15011 divide among the members in kind the whole or any part of the assets of the
Company (whether the asscts are of the same kind or not) and may, for that
purpose, value any assets and determune how the division shall be carried out as
between the members or different classes of members or otherwise as the
resolution may provide, or

15012 vest the whole or any part of the assets in trustees upon such trusts for the benefit
of the contributories as the hquidator, with the like sancton, shall determine,

but no member shall be compelled to accept any assets upon which therc 1s a labiity  Any
such resolunon may provide for and sanction a distnbution of any specific assets amongst
different classes of members otherwise than m accordance with their existing nghts, but
each member shall in that event have a nght of dissent and other ancillary nights 1n the
same way as if the resolution were a special resolution passed 1n accordance with the
Insolvency Act 1986

Power of sale

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

INDEMNITY
Indemnity and provision of funds

Subject to, and to the extent not avorded by, the Statutes but without prejudice to any
indemnity to which he may otherwise be entated

15211 every Director, Secretary or other officer of the Company other than the Auditors
may be indemmified out of the assets of the Company to whatever extent the
Board may determine agamnst any costs, charges, expenses, losses and habthiaes
sustained ot mncurred by him 1n the actual or purported execution of his duties or
in the exercise or purported exercise of his powers or otherwise in connection
with his office, whether or not such liability attaches to him 1n connection with
any neghgence, default, breach of duty or breach of trust in relanon to the
Company, and
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15212 the Board shall have power to provide funds to meet any expenditure incurred or
to be incurred by any Director, Secretary or other officer of the Company other
than the Auditors in defending any criminal or civil proceeding 11 which he 1s
involved by reason of his office, or in connection with any application under the
Act, or mn order to enable him to avoird mcurring such expenditure

Power to mmsure

1522 'T'he Board may purchase and maintain insurance at the expense of the Company for the
benefit of any person who 1s or was at any time a Director or other officer or employee of
the Company or of any subsidiaty undertaking of the Company or in which the Company
has an mnterest (whether direct or indirect) or who 1s or was at any time a trustee of any
penston fund or employee benefits trust in which any employee of the Company or of any
such subsidiary undertaking 1s or has been interested, ndemmfying such person against any
liability which may attach to him (including any such hability as 1s referred to in section
309A(1) of the Act) or loss or expenditure which he may incur m relaton to anything done
or alleged to have been done or omitted to be done as a Directot, officer, employee or
trustee
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