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ARTICLES OF ASSOCIATION
of

TYMAN PLC
Adopted by special resolutiob passed on 20 May 2020

1. . Exclusion of Model Articles

The articles prﬁescribed" in any Iegislation relating to companies do not apply as the
_articles of the company.

2. Definitions

(A) The following table gives the meaning of certain words and expressions as they are
. used in these articles. However, the meaning given in the table does not apply if it is
not consistent with the context in which a word or expression appears.

"Act" . o means the Companies Act 2006;

"Acts" . . means the Companies Acts (as defined in section
2 of the Act) and every other statute, statutory
instrument, regulation or order for the time being
in force concerning companies registered under

- the Companies Acts insofar as they apply to the

company;

“address” ) includes a number or address used for sending or
receiving documents or information by electronic
means;

“amount” (bfé share) this refers to the nominal amount of the share;

“these articles” o J " means these articles of association, including any

changes made to them, and the expression “this
article” refers to a particular articie in these

] articles of association,;

“auditors” ‘ means the auditor of the company and, where
two or more people are appointed to act jointly,
any one of them;

“Bank of England base rate” means the base lending rate most recently set by

the Monetary Policy Committee of the Bank of
England in connection with its responsibilities
under Part 2 of the Bank of England Act 1998;

“certificated share” , means a share which is not an uncertificated
.. share;

“chairman” . means the chairman of the board of directors:

“clear dayS”. ; L ) " in relation to the period of a notice means that

period excluding the day when the notice is
served or deemed to be served and the day for

100864852.8\ms61 1



“CREST”

“directors”

“holder”

"hybrid meeting"

" “egislation”

“the office”

"Operator”

“ordinary sha}eholder“
“ordinafy shares”
“paid up”

‘pay’

"physical meeting"

‘“recognised investment °

exchange"

“register”

100864852.8\ms61

. which it is given or on which it is to take effect;

means the electronic settlement system for
securities traded on a recognised investment
exchange and owned by Euroclear UK & ireland

" Limited, or any similar system;

means the executive and non-executive directors
of the company who make up its board of
directors (and “director” means any one of them)
or the directors present at a meeting of the
directors at which a quorum is present;

in relation to any shares means either (i) the
person whose name is entered in the register as
the holder of those shares or (i) where a share
warrant has been issued (and not cancelled) in
respect of a share, the person in possession of
that warrant; )

means a general meeting held and conducted by
both physical attendance by members and
proxies at'a particular place (or, if the directors

~ specify one or more satellite meeting places in

accordance with article 60, at particular places)-
and by members and proxies also being able to
attend and participate by electronic means
without needing to be in physical attendance at
that place (or places);

means every statute (and any orders, regulations
or other subordinate legislation made under it)

~ applying to the company;

means the company’s registered office;

has the meaning given in the Regulations;
means a holder of ordinary shares;

means the company’s ordinary shares;

means paid up or treated (credited) as paid up;

includes any kind of reward or payment for
services;

means a general meeting held and conducted by
physical attendance by members and proxies at a
particular place (or, if the directors specify one or
more satellite meeting places in accordance with
article 60, at particular places);

has the meaning given in the Financial Services
and Markets Act 2000;

means the register of members of the company
and shall, so long as the Regulations so permit or

, fequire, include a related Operator register of



(B)

(©)

©)

®

(F)

(G)

(H)

members;

"Regulations” " means the Uncertificated Securities Regulations
2001 (SI 2001 No 3755);
"relevant system"” has the meaning given in the Regulations;
“seal” . means an} common or official seal that the
: company may be permitted to have under the
legislation;
“secretary” ‘ means the secretary, or (if there are joint

secretaries) any one of the joint secretaries, of
the company and includes an assistant or deputy
secretary and any person appointed by the
directors to perform any of the duties of the

secretary;
“.s\hareholder’ ’ means a holder of the company’s shares;
“uncertificated share” means a share to which title is recorded in the

Register as being held in uncertificated form
(including a share held through CREST) and title
to which, by virtue of the Regulations, may be
transferred by means of a relevant system; and

“United Kingdom" means Great Britain and Northern Ireland.

References in these articles to a document being “signed” or to “signature” include
references to its being ‘executed under hand or under seal or by any other method
and, in the case of a communication in electronic form, such references are to its
being authenticated as specified by the legisiation.

References in these articles to “writing” and to any form of “written” communication
include references to any method of representing or reproducing words in a legible
and non-transitory form whether sent or supplied in electronic form or otherwise.

References to "electronic form" and "electronic means" have the same meanings as in
the Acts.

" Any words or expressidns defined in the Iegislaﬁon in force when these articles or any

part of these articles are adopted will (if not inconsistent with the subject or context in
which they appear) have the same meaning in these articles or that part save the word
“company” includes any body corporate. )

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

Headings in these articles are only included for convenience. They do not affect the
meaning of these articles. o

Where these articles refer to a person who is entitled to a share by law, this means a
person who has been noted in the register as being entitled to a share as a result of
the death or bankruptcy of a shareholder or some other event which gives rise to the
transmission of the share by operation of iaw. .

100864852.8\ms61 3



3. Limited Liability

The liability of the company’s members is limited to any unpaid amount on the shares
" in the company heid by them.

4, Rights Attached to Shares

The company can issue shares with any rights or restrictions attached to them as long
as this is not restricted by any rights attached to existing shares. These rights or
restrictions can be decided either by an ordinary resolution passed by the
shareholders or by the directors as long as there is no conflict with any resolution
passed by the shareholders. These rights and restrictions will apply to the relevant
shares as if they were set out i in these articles.

5. Redeemable Shares

Subject to any rights attached to existing shares, the company can issue shares which

can be redeemed. This can include shares which can be redeemed if the holders want

to do so, as well as shares which the company can insist on redeeming. The directors

can decide on the terms and conditions and the manner of redemption of any

redeemable share. These terms and conditions will apply to the relevant shares as if
" they were set out in ‘these articles.

6. Variation of Rights

if the legisiation allows this, the rights attached to any class of shares can be changed
if this is approved either in writing by shareholders holding at least three quarters of
the issued shares of that class by amount (excluding any shares of that class held as
treasury shares) or by a special resolution passed at a separate meeting of the
holders of the relevant class of shares. This is called a “class meeting”.

All the a'rt.icles relating to general meetings will apply to any such class meeting, with
any necessary changes. The following changes will also apply:-

() a quorum will be present if at least two shareholders who are entitled to vote
are present in person or by proxy who own at least one third in amount of
the issued shares of the class (excluding any shares of that class held as
treasury shares):

(i) any shareholder who is present in person or by proxy and entitled to vote
candemand apoll; and .

(i) _ at an adjourned meeting, one person entitled to vote and who holds shares
of the class, or his proxy, will' be a quorum. -

The provisions of this article will apply to any change of rights of shares forming part of
a class. Each part of the class which is being treated differently is treated as a
separate class in applying this article.

7. Pari Passu Issues '
If new shares are created or issued which rank eqUaliy with any other existing shares,
the rights of the existing shares will not be regarded as changed or abrogated unless

_ the terms of the existing shares expressly say otherwise.

8. Shares

The directors can decide how to deal with any shares in the company. They can, for

instance, offer the shares for sale, grant options to acquire them, allot them or dispose
of the shares in any other way. The directors are free to decide who they deal with,

100864852.8\ms61 4
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1.
GV

(8)

©)

when they deal with the shares and the terms on which they deal with the shares.
However, in making their decision they must take account of:

(i) the provisions of the legislation relating to authority, pre-emption rights and
other matters;

(i) the provisions of these articles;

(iii) any resolution péssed by the shareholders; and

(iv) any rights attached to existing shares.

Payment of Commission

In connection with any share issue or any sale of treasury shares for cash, the
company can use .all. the powers given by the legislation to pay commission or
brokerage. The company can pay the commission in cash or by allotting fully or partly-
paid shares or other securities or by a combination of both.

Trusts Not Recognised

The company will only be affected by, or recognise, a current and absolute right to
whole shares. The fact that any share, or any.part of a share, may not be owned
outright by the registered owner (for example, where a share is held by one person as
a nominee or otherwise as a trustee for another person) is not of any concern to the
company. This applies even if the company knows about the ownership of the share.
The only exceptions to this are where the rights of the kind described are expressly
given by these articles or are of a kind which the company has a legal duty to
recognise. . . '

‘Suspension of Rights Where Non-Disclosure of Interest

The company can under the legislation send out notices to those it knows or has
reasonable cause to believe have an interest in its shares. In the notice, the company
will ask for details of those who have an interest and the extent of their interest in a
particular holding of shares. In these articles this notice is referred to as a “statutory.

“notice” and the holding of shares is referred to as the “identified shares”.

When a person receives a statutory notice, he has 14 days to comply with it. If he
does not do so or if he makes a statement in response to the notice which is false or
inadequate in some important way, the company can decide to restrict the rights
relating to the identified shares and send out a further notice to the holder, known as a
restriction notice. The restriction notice will take effect when it is delivered. The
restriction notice will state that the identified shares no longer give the shareholder any
right to attend or vote either personally or by proxy at a shareholders’ meeting or to
exercise any other right in relation to shareholders’ meetings.

Where the identified shares make up 0.25 per cent. or more (in amount or in number)
of the existing shares of a class (calculated exclusive of any shares of that class held
as treasury shares) at the date of delivery of the restriction notice, the restriction notice
can also contain the following further restrictions:-

(i) the directors can withhold any dividend or part of a dividend (including scrip
dividend) or other money which would otherwise be payable in respect of the
identified shares without any liability to pay interest when such money is
finally paid to the shareholder; and ’

(i)  the directors can refuse to register a transfer of any of the identified shares
which are certificated shares unless the directors are satisfied that they have
been sold outright to an independent third party. The independent third party

100864852.8\ms61 5
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(E)

)

©)

H)

12.
A

®)

must not be connected with the shareholder or with any person appearing to
be interested in the shares. Any sale through a recognised investment
exchange or any other stock exchange outside the United Kingdom or by
way of acceptance of a takeover offer will be treated as an outright sale to
an independent third party. For this purpose, any associate (as that term is
defined in section 435 of the Insolvency Act 1986) is included in the class of
persons who are connected with the shareholder or any person appearing to
te interested in the shares. In order to enforce the restriction in this sub-
paragraph, the directors can give notice to the relevant shareholder requiring
him to change identified shares which are uncertificated shares to
certificated shares by the time given in the notice and to keep them in
certificated form for as long as the directors require. The notice can also say
that the relevant shareholder may not change any identified shares which
are certificated shares to uncertificated shares. if the shareholder does not
comply with the notice, the directors can authorise any person to instruct the
" Operator to change any identified shares which are uncertificated shares to
certificated shares in the name and on behalf of the relevant shareholder.

Once a restriction notice has been given, the directors are free to cancel it or exclude
any shares from it at any time they think fit. In addition, they must cancel the restriction
notice within seven days of being satisfied that all information requested in the
statutory notice has been given. Also, where any of the identified shares are sold and

the directors are satisfied that they were sold outright to an mdependent third party,

they must cancel the restriction notice within'seven days of receipt of nofification of the

- sale.’ If a restriction notice is cancelled or ceases to have effect in relation to any

shares, any moneys relating to those shares which were withheld will be paid to the
person who would have been entitled to them or as he directs.

The restriction notice will apply to any further shares issued in right of the identified
shares. The directors can also make the restrictions in the restriction notice apply to
any right to an allotment of further shares associated with the identified shares.

If a shareholder receives a restriction notice, he can ask the company for a written
explanation’ of why the notice was given, or why it has not been cancelled. The

company must respond within 14 days of receiving the request

If the company glves a statutory notice to a person it has reasonable cause to believe
has an interest in any of its shares, it will also give a copy at the same time to the
person who holds the shares. If the company does not do so or the holder does not
receive the copy, this will not invalidate the statutory notice.

This article does not restrict in any way the provisions of the legislation which apply to
failures to comply with _notices under the legis]ation.

Uncertificated Shares -

Unless the directors determine otherwise, shares which a member holds in
uncertificated form do not form a class of shares separate from certificated shares with
the same rights.

The company may:-

0] issue shares and other securities which do not have certificates;

(i) - permit existing shares and other securities to be held without certificates;
and
- (i) permit any shares or other securities held without certificates to be

transferred without an instrument of transfer

100864852.8\ms61 6
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14.

A

in each case in dematerialised form pursuant to the Regulations.

If the company has any shares in issue which are in uncertificated form, these articles
will continue to apply to such shares, but only insofar as they are consistent with:-

(@) holding those shares in uncertificated form;
(i) transferring ownership of those shares by using a relevant system;
(iii) any of the provisions of the Regulations; and

" (iv) ~ ~any regulation laid down by the board of directors under article 14

and, without prejudice to the generality of this article, no provision of these articles
shall apply or have effect to the extent that it is in any respect inconsistent with the
maintenance, keeping or entering up by the Operator, so long as that is permitted or
required by the Regulations, of an Operator register of securities in respect of that
class of shares in uncertificated form.

Uncertificated shares can be changed to become certificated shares and certificated
shares can be changed to become uncertificated shares, in such manner as the
directors may, in their absolute discretion think fit (subject always to the Regulations
and the requirements of the relevant system concerned).

If under these articles or the legislation the company can sell, transfer or otherwise
dispose of, forfeit, re-allot, accept the surrender of or otherwise enforce a lien over an
uncertificated share, then, subject to these articles, the legislation, the Regulations
and the requirements of the relevant system concerned, the directors may:

(@) require the holder of that uncertificated share by written notice to change
that uncertificated share to a certificated share within a period specified in
the notice and to keep it as a certlﬁcated share for as Iong as the directors
require;

'(ii) ’ appoint any person to take any other steps, by instruction given through

uncertificated or otherwise, in the name of the holder of that share as may
be necessary to effect the transfer of that share and these steps will be as
effective as if they had been taken by the registered holder of that share;
and

(iii) take any other action that the directors consider appropriaté to achieve the

sale, transfer, disposal, forfeiture, re-allotment or surrender of that share or
otherwise to enforce a lien in respect of that share.

issuer Record of Securities

The company can assume that entries on any record of securities kept by it as
required by in accordance with the Regulations and regularly reconciled with the
relevant Operator register of securities are a complete and accurate reproduction of
the particulars entered in the Operator register of securities and therefore will not be
liable in respect of anything done or not done by or on its behalf in reliance on such
assumption; in particular, any provision of these articles which requires or envisages
that action will be taken in reliance on information contained in the Register shall be
construed to permit that action to be taken in reliance on information contalned in any
refevant record of securities (as so mamtamed and reoonclled)

Additional Regulations

The board of directors may also lay down regulations which:-

100864852.8\ms61 7



(i) govemmthe ussue, . holdmg Jand transfer. and, where appropriate, the
mechanics’ of conversion and’ redemptron of ‘shares held in uncertificated
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(i) govern the mechanics for payments involving the relevant system; and
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(iii) make any other provisions Jwhrt:h the” board of directors considers are

necessary to ensure that these articles are consistent, with the Regulations,

metive and with' any Tales'or guidance of an Operator under thé Regulations.
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10 18z qan “ask the company for these ﬁto, be" cancelled and‘treplaced by a 'single new
" Gertificate” The'¢ companykm‘u'st c_omply wuth thrs request -0f amvnE o

(B) A shareholder can ask the company to cancel and.replace.a single,share, certificate
with two or more certificates for the same total number of shares. The company may

20 1y SOMPIywith this request. ,  os o sofine tsdt wriseen nes Ynaumoo erfT

adt i hotonoagr vhalupan bes 2noiisiuond ot ndwy netionsg n v bstiunoy
(C) nomuA sha eholder can ask the company | for a new'cemf cate ifthe onglnal isi;

[TV IV IV BT ERVENOS VR PRSI ES MV PV FE ROy ie i vy VY3

ed ton thw e-o‘hmr" bng zeidtunes to elagm wtmsqxl 9n) ai barems cveluoafruq ot
tue 1o ) nener (damaged or. deface_d OT3b 1071 10 snob gnirilyns 1o 1oageet M side
2apsana 0 eauoe rlaiw 2gkans @2601 10 N0V \AB TELANGG Ni A0 jaNIZES
ad liarz (Dzinen S2id to be lost, stolen or, destroyed. .sjix; iy roast od fivg rodos tsrb

ung m mn,smm noilsrmic lnl rio SOAE i v nudn) ed of noltos Ist ymran of Loudan
(D) If a certificate has been damaged or, defaced :;the.company, can.require the certrﬂcate

to be retumed to it before issuing a replacement. If a certificate is said to be lost,
stolen or destroyed, the company can require satisfactory.evidence.of this;and insist
on receiving an indemnity before issuing a replacement. ’

~tiarivy 2no’isiupet mwob ¢el cale yamy > asvd to nsud uiT A
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(E)

F)

17.

18.

19.

20.

21.

The directors can require the shareholder to pay the company’s exceptional out-of-
pocket expenses incurred in connection with the issue of any certificates under this

‘ article.

Any one joint shareholder can request replacement certificates under this article.
Execution of Share Certificates

Share certificates must be sealed or made effective in such other way as the directors

- decide, having regard to the terms of issue and any listing requirements. The directors

can resolve that signatures on any share certificates can be applied to the certificates
by mechanical or other means or can be printed on them or that signatures are not
required. A share certificate must state the number and class of shares to which it
relates and the amount paid up on those shares.

Share Certificates Sent at Holder’s Risk

Every share certificate will be sent at the risk of the member or other person entitled to
the certificate. The company will not be responsible for any share certificate which is
lost or delayed in the course of delivery.

Company’s Lien on Shares Not Fully Paid

The company has a lien on all partly paid shares. This lien has priority over claims of
others to the shares. The lien is for any money owed to the company for the shares.
The directors can decide to give up any lien which has arisen and can also decide to
suspend any lien which would otherwise apply to particular shares. :

Enforcing Lien by Sale

If a shareholder fails to pay the company any amount due on his partly paid shares,
the directors can enforce the company’s lien by selling all or any of them in any way
they decide. The directors cannot, however, sell the shares until all the following
conditions are met:-

()  the money owed by the shareholder must be payable immediately;

(i) the directors must have given notice to the shareholder. The notice must
state the amount of money due, it must demand payment of this sum and
state that the shareholders’ shares may be sold if the money is not paid;

(i) ~ the notice must have been'served on the shareholder or on any person who

' is entitled to the shares by law and can be served in.any way that the

directors decide; and

(iv) the money has not been paid by at least 14 clear days after the notice has
been served.

The directors can authorise any person to sign a document transferring the shares.
Any such transferee will not be bound to ensure that his purchase moneys are
transferred to the person whose shares have been sold, nor will his ownership of the
shares be affected by any irregularity or invalidity in relation to the sale to him.

Application of Proceeds of Sale

If the directors sell any shares on which the company has a lien, the proceeds will first
be used to pay the company’s expenses  associated with the sale. The remaining
money will be used to pay off the amount which is then payable on the shares and any
balance will be passed to the former shareholder or to any person who would
otherwise be entitled to the shares by law. But the company’s lien will also apply to

100864852.8\ms61 9



22.

23.

24,

25.

26.

27.

any such balance to cover any money still due to the company in respect of the shares
which is not immediately payable. The company has the same rights over the money
as it had over the shares immediately before they were sold. The company need not
pay over anything until the certificate representing the shares sold has been delivered
to the company for cancellation.

Calls

The directors can call on shareholders to pay any money which has not yet been paid
to the company for their shares. This includes the nominat value of the shares and any
premium which may be payable on those shares. The directors can also make calls on
people who are entitled to shares by law. If the terms of issue of the shares allow this,
the directors can do any one or more of the following:-

(i) make calls at any time and as oﬁen as they think ﬁt;
(i) decide when and where the money is to be paid;
iii) decide that the money may be paid byvinstal.ments;
(iv) revoke or postpone any call.

A shareholder who has received at least 14 clear days’ notice giving details of the
amount called and of the time and place for payment, must pay the call as required by
the notice. A person remains liable jointly and severally with the successors in title to
his shares to pay calls even after he has transferred the shares to which they relate.

Timing of Calls

A call is treated as having been made as soon as the directors have passed a
resolution authorising it. -

Liability of Joint Holders

Joint shareholders are jointly and severally liable to pay any calls in respect of their
shares. This means that any of them can be sued for all the money due on the shares
or they can be sued together.

Interest Due on Non-Payment

Where a call is made and the money due remains unpaid, the shareholder will be
liable to pay interest on the amount unpaid from the day it is due until it has actually
been paid. The directors will decide on the annual rate of interest, which must not
exceed the Bank of England base rate by more than five per cent. The shareholder
will also be liable to pay all expenses incurred by the company as a result of the non-
payment of the call. The directors can decide. to forego payment of any or all of such
interest or expenses.

Sums Due on Allotment Treated as Calls

_If the terms of a share require any money to be paid at the time of aliotment, or at any

other fixed date, the money due will be treated in the same way as a valid call for
money on shares which is due on the same date. If this money is not paid, everything
in these articles relating to non-payment of calls applies. This includes articles which
allow the company to forfeit or sell shares and to claim interest.

POwer to Differentiate

On or before an i§sue of shares, the dirédors can decide that shareholders can be
called on to pay different amounts or that they can be called on at different times.

100864852.8\ms61 10



28.

29.

30.

31.

32.

33.
A

Payment of Calls in Advance

The directors can accept payment in advance of some or all of the money from a
shareholder before he is called on to pay that money. The directors can agree to pay
interest on money paid in advance until it would otherwise be due to the company.
The rate of interest will be decided by the directors, but must not exceed the Bank of
England base rate by more than five per cent. unless the company passes an ordinary
resolutlon to allow a higher rate.

Notice if Call or Instaiment Not Paid

Ifa shareholder fails to pay a call or an instalment of a caII when due, the directors
'can send the shareholder ‘a notice requiring payment of the unpaid amount, together
with any interest accrued and any expenses incurred by the company as a result of
" the failure to pay. .

Form of Notice

This notice must:-

0] demand payment of the amount immediately payable, plus any interest and
expenses; ’

(it) give the date by when the total amount due must be paid. This must be at
least 14 clear days after the date of the notice;

(i) . saywhere the payment must be made; and

(iv) say that if the full amount demanded is not paid by the time and at the place
stated, the company can forfeit the shares on which the call or instalment is
outstanding.

Forfeiture for an-Cotﬁplianceﬂwi'th Notice .

If the notice is not complied with, the shares it relates to can be forfeited at any time
while any amount is still outstanding. This is done by the directors passing a resolution
stating that the shares have been forfeited. The forfeiture will extend to all dividends
and other sums payable in respect of the forfeited shares which have not been paid
before the forfeiture. The directors can accept the surrender of any share which would
otherwise be forfeited. Where they do so, references in these articles to forfeiture
include surrender.’ '

" Notice after Forfeiture

After a share has been forfeited, the company will notify the person whose share has
been forfeited. However, the share will still be forfeited even if such notice is not given.
An entry of such notice having been given and of the forfeiture and the date of
forfeiture shall be made promptly in the Register in respect of such share. ‘However,
the share will still be forfeited even if no such entry is. made.

Sale of Forfeited Shares

A forfeited share becomes the property of the company and the directors can sell or
dispose of it on any terms and in any way that they decide. This can be with, or
without, a credit for any amount previously paid up for the share. It can be sold or
disposed of to any person, including the previous shareholder or the person who was
previously entitled to the share by law. The directors can, if necessary, authorise any
person to transfer a forfeited share.

100864852.8\ms61 11



B)

35.
A

®

36;
®

®)

(©)

After a share has been forfeited, the directors can cancel the forfeiture, but only before
the share has been sold or disposed of. This cancellation of forfeiture can be on any
terms the directors decide.

Arrears to be Paid Notwithstanding Forfeiture

When a person’s shares have been forfeited, he will lose all rights as shareholder in
respect of those forfeited shares. He must return any share certificate for the forfeited
shares to the company for cancellation. However, he will remain liable to pay calls
which have been made, but not paid, before the. shares were forfeited. The
shareholder also continues to be liable for all claims and demands which the company
could have made relating to the forfeited share. He must pay interest on any unpaid
amount until it is paid. The directors can fix the rate of interest, but it must not exceed
the Bank of England base rate by more than five per cent. He is not entitled to any
credit for the value of the share when it was forfeited or for any consideration received
on its disposal unless the directors decide to allow credit for all or any of that value.

Statutory Declaration as to Forfeiture

A director or the secretary can make a statutory declaration declaring:-

@ that he is a director or the secretary of the company;
(i) that a share has been properly forfeited under the articles; and
(iii) when the share was forfeited.

The declaration will be evidence of these facts which cannot be disputed.

_If such a declaration is delivered to a new holder of a share along with a completed

transfer form (if one is required), this gives the buyer good title. The new shareholder
does not need to take any steps to see how any money paid for the share is used. His
ownership of the share will not be affected if the steps taken to forfeit, sell or dispose
of the share were invalid or irregular, or if anything that should have been done was’
not done.

Transfer

Certificated shares

rUnIess these articles say otherwise, any shareholder can transfer some or all of his

certificated shares to another person. A transfer of certificated shares must be made
in writing and either in the usual standard form or in any other form approved by the
directors.

Uncertificated shares

Unless these articles say otherwise, any shareholder can transfer some or ali of his
uncertificated shares to another person. A transfer ‘of uncertificated shares must
comply with the Regulations .

Entry on register

The person m'ak"i"ng a transfer will continue to be treated as a shareholder until the

name of the person to whom the share is being transferred is put on the register for
that share. ‘
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ool 6. 0 anitos nemisleamyt il of hnsz ynoainoo et fliv bopbe! Lo ~alengt
37.7" “signing of Transfer’ leaiitey £l 10} enoes an liw 1sdizbo!

(A) A share transfer form for certificated shares must be signed or, made effectrve in some
other way by, or on behalf of, the person making the transfer.“

an .‘ sevura>. pnteatpnes 10! wnps ant ot alfevaa ap =at

(B)';herb Inﬂtih'e “Case 6‘? a tfansfelrn of a‘é?e‘?ur gtedqgt{a?emwh'ereothé s‘hvare Jis not fully paid, the
share transfer form must also be signed or made éffective in some other way by, or on
behalf of, the person to whom the share is belng transferred . 52 boseunU. <

b AN B

(C)_n s dIf the company regrsters a transfer of a certrﬁcated share, it can keepdthe transfer

e form ‘”"bhuca.ar vwlr\-’ P Sl Sl EVInNG WEBLUNIIY (11 136G T as e

talez ediln sum o} 15
Rights to Decline Registration of Partly Paid Shares

3 .
0!8d (i) 1w WIS 7 AU e U Y JETIRE 16 Yivtan sinay Al 9Tl Qﬂhub 0]

~ads . halesthhiea o adiia el o neadt avsrl  2aed
85 0 TR’ dlrectors .may, n the 'case of shares held Jn certrﬂcated fonn in their absolute

dlscret|on refuse to reglster the transfer of any share whlch is-not’ fully paid, provided
that,' where ‘any 'Such share'is admrtted ‘1 the “Official’ Liét of the Financial Conduct
f tarlt or Authority | or, admitted to tradmg on the Main Market operated by the London Stock

Exchange 'such drscretron may not be exerorsed |n such a way as 'to prevent dealings

isnoflen in the shares of that ‘class from taking place on an open and proper basis.
eabuionl iwur\v BIV B O RONEBOUMD 154t fee it ) thastl 63 10 SR Tovf- e

i : (X ! !
39“" o Other nghls to Decline Reglgt?atronﬂ yd blest a‘mb"zr‘iw’;:ﬂ:ﬂ‘

e .udu 1y

(A)thon eqesgn:&a ted'shares aritnior 2917 10! bns Bonaa 183y ST el gnnub (1)

= s pad yrooan ot icpocos ovodu 60 ni ol bonatm
orl mo*rf()ws'i ’OA share\'tra'nsfer) form cannot be used\to transfer,more than one class of

(IR IR TV 2 1)

shares'Each tlass heeds a 'separate form.

+ o ) NB[EAT o pgyrl 2% O _ROMm
! % TIaTTeS At B v O rote U IO POy eize

ral 100 oo a ne 2 b= teni ! n
:;1: :‘Ob;::( )?: ‘gfii[ﬁe1§hare tra?t‘sfer fg'nrf,'m‘ggt béjggopebrt)gst;‘#\lp%(d ’toL’s'hg\:v p%ment of any
ot noitelst ni bajerappllcable stamp duty or,certrf' ed . or. otherwrse shown to the satlsfactron of
ot belfimo ey the, drrectors(to be exempt ‘from, stamp duty and must beldelrvered to the
ot bshimo a19:4° offi ce “or, any other place decided on by the directors. ,The transfer form must
be coompamed by the shareh,oertrf' cate relatrngfto ,the shares being
transferred Unléss the' transfer is being made by a person “to whom the
ss1672 o1 131ens company was ,not required. to.,and did bnot send,.a. certifi cateJThe dlrectors
. (d 10 1oblor an also ask (actrng reasonably) for.” ,any other evrdenoe to.show that the
otE emafe ot mlpe_r'son wrshlng to transfer _the. share is entrtled '6'do 50, and if the share
szcrioiug ot dizs tra nsfer‘form is srgned by another person on behatf of the person makrng the
¥i8 r bitsvns 10 m.‘.fsfjs.f.el ‘€vidence of the authonty S’It!,‘?.ttpﬁ's.?l’tt?r‘??.? 01 eyanomn

Vs
B Uncertificated shares VoW

o leup 3 fovoms ne vea f2um i iud vk anion 84t of onolad Biw els2 in ehasasio anT (@).
ad ’;‘: 60,5 on\-vTh dlrectors‘may refus'e to, register, any,transferLof an uncertrf cated share

0 asblartstede e herep'errnrttgd.by the’ Regulla.t‘rogs"; orlw f0215q SH1 Gt 10 baosY.
N atmhia ainbashe toliahot bims Hng 223ime 1ot 25iig noztag
(u) Transfers cannot be in favour of more than four joint holders.
ant (nwondt 1) 1o _shioAmsde ot 10 aman ot 010oa) zum ynsqnted ol sis2 unt 13i1A {(3;

>)10mm eiRENUNCIations 5 Wal yd a:erie ot of biolting nasd aved bluow orw aozieg

etdm ad tan Yivs bes yanom sdt io satant 6 ad ton s yegomod oA 2irusoons i ol

yd berm gWhere a share has not yet been entered on the reglster. the directors can recognise a
on it S,mrenuncratron 3 by that person Lof his. nght to the .share;in. favourrof some other person.
xiz 1o boSuch renuncratronqwm be treated,as a transfer and Jthe.drrectors have the same

2irf} 1ok POWETS ‘of refusing to give effect to such a ‘Tenunciation as if it were a transfer

vneairo2 ad} of pr.ciad liny bon bsm‘rm’i ad lhivs yenorm e} ,e:amq
40. Notice of’ Refusaa

If the directors refuse to register a transfer of shares held in certificated form,‘ it shall
as soon as practicable and in any event within two months after the date on which the

I tE=m/8 (2ar38L0r
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transfer was lodged with the company send to the transferee, notice of the refusal
together with its reasons for the refusal. ity v pala

ot ag 1znm gevcids batsoilinas wt rmal wetenml 1St A {A)
4179% i ‘NGFée foF Registration @ 121m 281C
o Fee g SV Ef\Ds ] e"t pruABM Nowi=a st to darad 1010 yd yBv 13a10

No fee is payable to the _company for.transferring .shares or reglstenng ehanges

ardl biug 3¢ es DBV HO TRCIISY 2, 1 BGasw I o
relating to the ownership of shar
no 10 ,yd yEW lt91|30 SO B i bangie sd ozls fzum mo’ wlzns €162

42 Untraced Sharehgiders™Y 190 2t e eri iurw o1 nozien el .ty harad

w3l ot on .~ i = hate Al 23~ o ataney unRoMAY ARt il
A TThedompany ‘can seil any certificated shares at thé best price reasonably obtamable

at the time of the sale if:-

(@) during the 12 years before the earhe's‘tl’gf' ‘then ﬁgtlces referred to in (n) below
" the, shares have been in  issue either, as oertrfrcatedl shares or as
siuvloads ver flincertificated shares, at least thrée'cash dividends have become payable o

n
bsbivora Bisq ¢ fipeshares ‘and no dividend hias been cashed during that penod e
Jaubno Isionsnid « JH‘ lQ FELY SO 61 OF DUDINWS Gl S1BHhE AJUS (1D Wi

o = A it neakent ol hatd v '
A0i2 no( )qJ ort 3 after the 12qye‘a*r‘p“en3d thé’&%’p:;ﬁ‘;« hasopublrshedqa‘n)otléé‘ statlng that it
apnilaol: ,. ava’tq vy

alg dnewspaper and'in'a local’ newspaper appearlng in the aréa which includes

the postal address held by the company for serving notroes relatlng to those
TQUE LI 7Y DIV s Gt

shares; and
L 2 Tag- ’u‘
(i) during the 12 year period and for three months after’ th% lgst of the notrces

referred to in (ii)_above appear, the, company_has, not heard from the
shareholder or any person éntitled 10'the shares' by law. ™ u
AT0s DB ISNLSE B BUGSN c2hid Nusa’ zowile
(8) The company can also sell at the best pnce reasonably obtamable at the time of the
sale any ‘additional ‘Certificated shares"in 'the company isstied ‘either as‘certrf cated
shares or as uncemfcated _shares during the said 12 _year period referred to in
- ¥nG o Ky paragraph (A)(l) in rlght of any y'share to whrch paragraph A apphes (or in right of any
to NoilE'ghare’so |ssued)’ if the'e cntena in’ paragraph '(A)(ii) and!(iii) 'are ' satisfied in relation to
olt of byhe dditional ‘shares (but as if the words'“after the 12 year penod were omitted from
feum me paragraph'l (A)(ii)"and’ the words"‘dunng the®12 year period: and:'ﬂwere omitted from

pist 27 paragraph (A)(i))'and no dividend has been cashed on these. shares
odl merhy or dOolSq o W srsm nn'ea & 1:nans,u of @23nY  UINiers

1o e2ply 9no ngrll

WS inen tvee S~ar une

(C)\"’&“b To seII any ‘shares in thls way, the dlrectors can appomt anyon'e to o transfer the shares.
ot torl Thrs transfer “will be'just | ‘as’ effectrve as i it’ had been ~signed by the holder, or by a
ooz & pérson’ “whois entltled "to_thé'shares' by’ law. The ‘pérson to. “whom the shares are
SN ging transferred ‘Wil not be bound to oonoem hlmself as to what |s ‘done with the purchase -
moneys nor ‘Wil his' ownership be ‘affected even if the sale is ‘irregular or invalid in any
way. ' gxare batratiheony 8)
(D) The proceeds of sale will be|ong to the company, but |t must pay.an amount equal to
- BWile PS e Al Throceeds” 165s the feosts'of ' the* sale to'the* shareholder who could not be
traced, or to the person who is’ “entitled 15’ his shares' by law"if ‘that shareholder, or
person, asks for it unless and until forfeited under this article.
219010 L0 WO NIBNT S10M 10 WOVET £ 8¢ 10tne) 2ralznmT i
(E) After the sale, the company must record the name of the shareholder, or (if known) the
person who would have been entitled to the shares by law, as a Creditor for the money
in its accounts. The company will not be a trustee, of the money and will not be liable
8 62I0pC 1o’ pay mterest “on'it. ‘The‘company'can’use thé money ‘and any money ‘éamed by
no&199 Tysing the: money. for its* business or in’ ‘any’ other’ way ‘that’ the drrectors decide. If no
omed ‘-‘"Jvalld ‘claif ‘for the" money has'been’ reoelved by the company durmg a" penod of six
years from the'date on'which the relevant shares weresold by the ‘company under this

article, the money will be forfeited and will belong to the company. .
. . NOVIME: R ANE R ' G

fisrl2 § anot rsisotirad al blen :swris 16 wlensyt & 13laip o) vauis a1o0poub adt il
s dow no sish arft 18hs srithom owl nulive tneve yns i bne 83318519 &5 nooe 26
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~elt gm- nrn o gunty A medtw vt 0h fop 2ano we! v £1arty £ af bohing 106180
A, e .a_sole; shareholder, or 'a shareholder, who |is, ,the  last survivor of joint

~ecb sr- h'areholders dies® his" ‘personal representatwes will 'be"the only people who will be
recognised as being entitled to his shares

Vil BIBAZ b Cianiniiln LIz y LAt DG DIl U SSslod orit exs bewieigs i ort aaﬂan )
01 hattitng tnn of

(B) If a joint shareholder dies, the surviving joint shareholder or shareholders wrlI be the
oaert 1 O, People who will be recognised as being entitied to t'zs,,sfzerss o

(C) However, this article does not discharge the estate of any shareholder from any
e2sdi 0! "EBHEYM ni 1stiortowste 8 1o aipn o edl o yns esioaxa ()]

Y anda Aar alaa A a2
44, Entry of Transmlsslonhr'n Rea iste! Qh atotaoxxb o7 e2alny egritssm

youl miay tas ‘L

A person who becomes entitled to a share as a resuit of the déath“o'rpt;a%k?uptcy of‘ a

ohivorg {shareholder or some other event which gives rise to the transmission of the share by
5 10 2rot operatlon of, law must provrde any. evrdenoe of, hls entrtlement whrch is reasonably
Eabvib ;requrred In the case of certifi cated shares the directors must noté' this entrtllement in

T ey Wil

the register Within two months of receiving such ‘evidence. ~’ Sl

45. Election of Person Entitled by Transmission I 85
(A) Ierio Subject to these artlcles .a person. who becomes entltled to a share by law.can either
< "’, be’ reglstered as"'the  shareholder” o choose” another person to beoome the
Nz { [ sh;reholder WGt authive egRiie W wanClivayy ¢ad 1 e PR Ltk
(s 1willo o Oe T Sl iastoen dfw lasb 10 bloz brs balpSigst e enowdsit .t.r‘t ebrosb

ool 'r“tlt’*t"‘lt nodpanainny 2oeri: wae 10 Aanname nan 2orarh §
(B)ar?; db s}If a peJrslén who,is entitled to a certifi cated share by law wants -to be reglstered as a

nsa bris shareholder ‘he must delrver or send a notlce to the company saylng that he has
eonumcomade this’ decrsuon Thls notloe wrll be treated as’ a transfer form All the provrsrons of
wod a5 these amoles about regrstenng transfers of oemf cated shares apply 10 it. The directors
2i aine o,haye ‘the " same power to. refuse "to reglster a person entntled to oertlficated shares by
law as’they would 'have"had to' réfuse 't6° reglster a transfer by the person who was
previously entitled to the shares.
yinae { 3 o3
(C) If a person entitled to an uncertlﬁcated shrftﬁrgobﬁlgaw %wanrﬁsf tg gehré?é'rstered aseg
shareholder, he must do so,in accordance Wwith the Regulatlons All the provisions, of
thése’ artrcles about reglstermg transfers of uncertrﬁcated shares wrll apply and the
vg";’mc‘l:;same power 1o’ refuse to° reglster‘.a person entltled to an uncertlﬂcated share by law
ed 10 Bin apply as'would have applled torefuse tor register a transfer by the person who was
previously entitled to the shares.

oo 19
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(D)b""" ifat 6&&'0?1‘ \7vho ls'{ entrtled tov a ce certifi ciantéd §ﬁ£r§ brff*la“q r}l;‘atnts'i th'ed share to be

i “aomutransferred to another | person “he must do this’ by signing ‘a tra?sfer form o the person
he has selected. The directors have the same power to refuse to register the person
selected as they would have had to refuse to reglster a!transfer by the person who
was previously entitled to the shares. il

t;enoq ifa ﬁe%’om'mho fis' é’ntrtle'd‘ tg an Gﬁc’é‘rt.f éa't&: 's'hg?e by, lé‘\ll‘ wgnts the share to be

U ioom nsferred to another person he must comply wuth the Regulatrons (,The same power

of nuispiy to refuse to reglster the person selected will apply as would have applled to refuse to

Swherd ¢ ister a transfer by the perso'n who was prevrously ‘entitléd to the shares.”
<18dm: 5m 'g. llUlIlJ URSY Sl W, I.‘I,u H MG YR 1D SRNIDNW S ISRHT L Iondg ineg (ol
" sinudbed ieds ~ad s Yo graizivorg ol of inguew
gmt f P e & 3 q q
t.w gﬂvt?.!g.!\%}gn;Srrsorl'bgntf:ﬂfeey, T&rags‘m‘l‘sleo‘nw £t Inmoniuc fon €18 s‘rsm
nt altdn minesih an a1 ayarit U itram: erensn ¢ s vet Ay
(A)" ns Where_\a person becomes entrtled to pa share by law, _the. nghts of the . reglstered

shareholder in'felation to that share will cease to have effect.” * =" 2t

(3

‘(B) A person who is entitled to a share by iaw is entitled to any dividends or other money
relating to the share, even though he is not registered as the holder of the share, on
supplying evidence reasonably required to show his title to the share. However, the

jod o8 SESILINE
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directors can send written notice to the person saying the _person must.either be
registered as the holder of the share or transfer the share to'some other person. If the
person entitled to a share by law,does not do this, within 60 _days of the notice, the

fnioy o girectors can withhold all'dividends or other money relatrng 1o the'share until he does.’
ad tiw onw S1iqoog YINC 9ig YU KRS EWVINNVEYIGY ! ISIUC O S8 b o QU ieis

(9] Unless he is registered as the holder ot thﬂe sharqrt.h'g Ss}égn"’éﬁf&ié%"to a share by
arit ag \va\g*'z?opgr!.%gtr'\tle 9ot?~rb£ortorena nigy gmvnnu efi #sib whiord nerle imoj s il (F1)
(i) reééi€é‘ a'rfo'tJré‘es of shareholders m'é'ef.h’gé"c'i‘r ."aﬁtt(ehd"oorg vote at these
wiEe moit 13 bicdmﬂeet{ngs.grs‘esao uril opwerue.h tcn 2acd olihe el 1:svf*WoH Q)
(i) exercise any of the other rights of a shareholder in relatlon to these
meetings, unless the directars d?.?fﬂﬁé% al!‘tolvrvutrt\.lfxm:.ﬂﬁ‘t'f 1o vitn3 KXY
?37ro vslqusl)‘llr?tf Yos;'r?éa‘ab ot fo uesr 5 &8 ens'to 5 0} baliitns 2cmoved orw noasq A
vd sieda i ansat el At @iy pavin dairdiee dnarg -l amiae  a sahinneigs

Any resolutlon authonslng the .company | to sub-drvrde any of fits” shares can provide

“‘dtsm“sthat as between th_e _holders of the dlvrded shares drfferent rlghts ‘and restnotrons ofa
i 09 Sind Which“the company’ can apply to_new ‘shares“can’ apply to drfferent divided
shares. LAY T LG & VLD 1) eIttt wvn hidaad o o
48 Fractions ngiezirencT yd beliiing nogred 1o noitasls b

: i a el e s n hatties.n o Nt aanrft At e u ? 1A
1":{;"3 i a'r:\ly shgres are oons'olrd'ated Consoiidated’ and then dlvrded o’r'idlvrded the drrectors
ol eniGhave power 16" deal with’any fractions of shares which'resilt."For, \examplé, they can

decide that fractions are aggregated and sold or deal with fractions in'some other way.
The drrectors can arrange for any shares _representing fractrons to be entered in the
regrster as’ oertlf cated shares if they consrder that thls makes it’ easler to. seII them!
fs“ o | The'?dlrectors can sell ’those shares tolanyone, mcludmg the oompany, and can
0 argievy uthonse any person to transfer or dellver the shares R the buyer or'in acoordanoe
102390 it the' buyel’s lnstructlons The buyer does not have to take any steps to see how
lgvf‘;;;:i any ‘money he is" payrng is used and_ his ownership’will fiot be ‘affected if the sale is

TRET Q) WAUal UF Ot Ovestl UUUW YUt g WWia
iffegular or invalid in'any way.'®
g y way- 2astie edi o3 balitna ylaucivuig

6 28 bee

49, mission or Non-Receipt of Noti . .
5 36 bs‘lgerp Tl BU Ul QINEW Wblpvu Y5t u9¥to"m“03rm (6 ot butitne nozwg & H ()

acty 18 oqpit lina% aglt diive saner anae, 1 gf ~h g gri ahiosesads
(A)"';C:?“I ‘any,.notrceqodocument”or other" mfonnatlon 1, relatmg tog any,,meeting, or other
wz, vi o pro_ceedrng is aocrdentally not sent or supplred or |s not recerved (even if the company
‘ be comes aware 'of 'such*non- receipt), the meetlng ‘or. other ‘prooeedlng ‘will not be
20w oW ;. i s e Ca st Ul auggs VBT Giod s cr el

ihvalid'as a resul eensria ont 91 balitng yt uotvﬂ*"

(§) - /A shareholder present in person or by proxy at a shareholders’ meetrng Js treated as

havrng reoelved proper. notlce of that meetrng‘and where | necessary, of the purpose of
1021434 9 that tmg Y TRYR S RVIEITI PSR S I3y EAUIT) Rived M T2 LILP IR ST FIVINTS VA oy PP A

noersq an waieipe ©r 921ls1 02 1ewoy sz ol vvsrt z10109ub enT beloslss esrd srt
Erhy nogran At vd satnnsat o -t of aeitor of bsd evert biuow yerlt 26 bsioslse
50. Callmg of General Meetmg a5Isrle arll o balluns yleuovany 2aw

od of 0 GThe dlrectors may decide in relatlon to any general meetrng (rncludlng a postponed or
150,00 snadjourned meetlng) whether the’ general meetrng s, 'to be held as a physrcal meeting
o1 sauten 0358 hybnd meetrng (and shall for the avordance of doubt be under no obligation to

convene ‘a meetrng “as a hybrld meetmg ‘whatever the crroumstanoes) The directors
may call'general meetrngs ‘whenever they think fit and,’ on the requisition 'of members
pursuant to the provisions of the, Acts Shall. forthwﬂh ;convene a. general meeting. ,If
there are not sufficient directors’ capable of acting “t6"call a ‘general ' meeting, any

director may call,a general meeting. , If there is, no. _director able to_act, any two

bewtiRemembers 1 may eall a general meetlng for the purpose’ of apporntrng directors.’
BV U BUhGw IV It oD G 1l D) 1D it T 3e
yonem »afljo 10 ebnsbivib ¢as o holtitna &i wet v1 2oz 5 o7 Beltilng & orw nozsq A {8y

no sedz et 10 13tiod st s bavetaipa 1on 21 o4 rpuoril nave oeda sril of priisia
o tovevior! 218z ad) of Mt zid woda of banupr yidsnoaeser eonsbivs prrgigqua
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23 nnitasse ~t In qooeiods & it 0 grotomib edts 82 elaihe of 20buiSwg oMW Q:
51°M Y5'Eorm of General Meetings . 0 & N 15Yq ¢
PUNND o U YD basratie g RTONOMSIUPOY YNE C29M bNS IRSMopRsTe Y“b

ir=ti t)ryri¥ e o ¢ X Y > 19 00
(A) st The d.réctS?s"rh'S{,’ rr?aﬁléeg fs’ﬁbl?‘a?r\gr{tgfertt?er‘{tg‘a:’ssthesyi lm{g)‘/’Z:«".ubj’e,ct%t:; thg requnrements
of the Acts) decide in connection with' the facilitiés for ‘participation by electronic
Yo (i ynJmeans in in a hybrid, meetlng,.and the entlttement of any member, or.proxy to attend the
“=*"general ‘meeting, or to partlcrpate in |t by electronlc means ""shall.be subject to such
arrangements. In the case of a hybnd meetmg. theé provisions of these articles shall be

treated as modified to permit any such arr‘angement‘s.ar_ndrn Pé,ﬁICQJaT )

(i) references in these articles to attendmg and bemg present at.the meeting,
including in relation to the quorum for the' meetlng and the right to vote at the
meeting, shall be treated as including partlcrpatmg t/m the meetmg by
electronic means; 0

rer b 1 ' ~n = ~ 9:3n

a'notice of a ge’?\'éfa’i1 m’e'etmépsvhrchels to"b'gg h’ybnd meetmg shall state

detalls of the facmtles for’ attendance and. partnc:patlon by electronic means

at the' meetmg or shaII state where ‘SUch details will be made available by the

Company prior to the meeting;~~ ™! *2 Y= WEw th dwrt -

znoig’ vmr")m rifivy ann

-ae =

IR 2 el 'O 4

1o wacicivog 9.7 o

t 10 2t v adt A bl

no bsacq(g anar ""the meetlng shall be treated as having commenoed if it has commenoed at

e msdas’a g
zeaton oviossr of TS, B!‘Xsl,cf!!t‘i'.a G (of Places) spécified iithg nitice of irie meeting;
. ) hovs s $ hpe apaanns gt m
(iv) the meetmg Fshail b‘e’dﬁﬁly con(stm'ftednandqprtssproceedmgs valid if the

chairman of the meeting is satisfied that adequate | facllmes have been made
available so that all persons (being entitled to do“so) ‘attending'the hybrid
meetlng by e e|ectron|c means, may participate in the business of the meeting,
ofil 1o amis fd’ DAt "under ho cnrcumstances shall'the-inability of 'one’or more mémbers or
entrl bnst “m’“r'prones to’acoess or'contintie to'access, the'facilities for participation in the

raue 26 e adiing ' despite adequate facilities being made "available by the Company,
" v affect the validity of the meeting or any business conducted at the meetlng,
lisde .nofulozs I,t:wq.. b [0 @IERLY UNT T il B YIiiEe Hubon Y13

3 3uat any nAt -5 Sl i ~pds
wtl bl 7, )19022 Igin el fions pur 16 members at S’hybnd meetmg“mcludmg in relation to

procedural matters, shall be decided on a poll; ™" ' =%

& 1ol oG Mg ‘diréctors may S{J'thorlse?any votlng appllcatlon system or “facility in

29iX01G €110 S"respect of the électronic platform’ for the hybrid general meeting as they may

andrnse s 8d i see flt “and’ s i LAIb 4RI 0 DRI 0oV LG DiTSNE
.. e . HAlA I b mame pp 1 o ey moee Y (5
(vii) if it appears to the chairman of th‘eﬂm"eetlng that the electronic facilities for'a

hybrid meeting have become inadequate for, the .purpose_ of holding the
vsvum 9 of Fabricy meetlng ‘then the chalrman ‘of the meetlng may, wnth ‘or. wrthout the consent
(01 b Inicya:; ol of the meetmg adjoum the’ meetrng (before or “after it has 'started), the
e ot anangt
© ro1g o ine 9 conducted at the' “hybrid meéeting up. to'the ‘point 'of the ‘adjournment shall be
10 si.ewg ot Y0l 413081 W0 80 UBf ¢ GiNZIERG uthe KU {X0W & HI0GE O ULV
ont 33 bevur ad 0‘ nom, o291 viis 10 10 pndesm eill o eo«tcn 13w grﬂmmxetaa)

“ioneilen

(B) If, after the sending of notice of a hybrid meetmg but before the’ meetlng is held (or .
after the adjournment of a hybnd meeting but before the adjourned meeting is held),
the directors consider that it is impracticable”or 'unreéasonable 'to’ hold ‘the” meeting"at
the time specified m the notice of meetlng using the electronic facilities stated in the

1 s""‘*‘notace of - meetmg or made avarlable pnor to the' meetmg,’they may change the

il m boty meeting t6"a_physical meeting'or change the éléétr'onlc facnhtres (and make 'details of

2t (“~the new facnlltles avallable in the” manner stated in the notice ‘of meetmg) or “both, and

beentl.L may postpone the time at which the meeting is to be held® «If LD T
st m msqsqt.ven ODISN oW 1EGTI IR nr benwuuq 50 Swesnosig b hw gm;eem
(C)"C 5dAn adjoumed meetmg or postponed general mé‘etlﬁé"’may be held as a physical

gyt e ;meetmg or a hybrrd meetmg rrrespectuve ‘of the form of th‘e ‘general meetmoowhrch was
wnmn 9‘1 adjoumed OI’ postponed D QiTul BRI @ Jo ;.nu Dl Bl Ohidlie

o5 ¢or T LIBY 58S eMmior (X Ng EW adl 1 bapnoieet ai prizam g1 gingimecnnne
afl] 1o ami} adl swoled cword 8b aent 2zs! ton 2alolit oeorl} vd berunsy 85 bevias

St r33::40 L3360
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(D) Without prejudice to article 56, the directors or the chalrman of the meetmg may make
any arrangement and impose any requirement’ ‘or 'restriction "theyor” he' consider
appropriate to ensure the security of a hybrid meeting including, wrthout limitation,

RSN irequirements for evidence of identity: =M B (OUE UFLil YBIT Shuiu b S5 "
anonsste v NOFSCOMEY 101 8w uuwm St Tl no-la-m'ma ot uoheh t A o o

st brislfl yxe mnecessary to’s ensure ‘the' ldentlﬂcatlon of thosebfakrng part and the secunty of
fouz of w:iwl 2 or

the 'electronic communication: and ‘=14 L1 16 w99 e ini
20 lisrlz 2sks 02911 10 wioiEIvOI 9 Ehinsum biovr 5 e eoso o) nl Liner ug,zsns

" S i1y prne v vy e i1} 36 bolsey
(i)  TEpropomionate to those objectives? Y16 kit ul bsflibor 3
> . 3 ! = N 36 S04 1@{!‘1 P
52 N | Notice Of General Mee ) “ DﬂJHR 0} 231008 a200] M 22Ny )

U'u V) umll SHE OIES @i um e.rx 10t fnunoup 2t of roitstet . poouton

QI reitnqiaieq prodwidn! 26 belgsil od Herde pria=m
@ Léngih of N6fics 2ngam NI

otata s rl.() mit H”'Unlesds consent to short notice is obtained in accordance with the‘prowsrons
:J;m“ax " o(:t:» T* X &'Act, -an ‘annual’ general meeting. shall be called by at least 21 clear
:;d;’ yet - st sv‘é ebd ys notrce Every other general meetrng shall subject to the provisions of

the Act; be’ calléd by at least 1|4‘ glear geys 29:‘!?% samme.d
i)

15 beonedil100 28
‘gnilesng -

Subject to the provrsrons of these Articles and to any,| restrictions imposed on
any shares every notrce of meetlng shaII be glven to aII the members, all
other persons who are “at'the date of the notice entitled to receive notices

. from th mpany and to the directors and auditors.
ant U L.ﬂbv ugﬁrbdodu\theccx;lo uRu yu:ul DGt WU Wl dkiwe oo €0 vh
oty 1BrRl v ed sl iaed aignabe 1601 € atteiisa 2i paaem e to ngmisAs
(oBg)dvd anPSl‘.‘.SllE?n%f ﬁet'ffﬁ ot haltind omed) 2no2izn lis isnt oz alislisva

gritasm <N 10 ceezmud andt sy ginacihen up s wenisola vl oriteem
w0 ?19’1::1()1 som Every, notloe of meetlng shall specrfy the, place the day,and the time of the

meetlng and the general nature of the busmess to be transacted and, in the
a0 1 oL ¢ case of an annual general meetlng, shall specufy the'l meetung as such.

\msul"oD RYE \'d Lounntan iy YL b‘“ QRN 37 Seps SNVYTY N
aiten . aiit in bot~nansn 2 aneetd vag o o tam m‘t lo vm:alt,v g} 1y
£ (i )’ Every notice calling a meeting for the passing of a specnal resolution shall

specrfy the intention to propose the resolution as a specral resolutlon and the

o b b Wi g GiltYMde
teffns of the res.of,u.t'f’n,abloeb o gz Zatam (E1bso0s"

o} noustay ni pn

Every, notice of meeting shall ‘state with reasonable ,prominence that a
ember entltled to attend ‘and vote is entltled to appomt one or more proxies
‘o attend ‘and Vote instéad of him' and that a proxy need not be a member.

i v“l*ﬂ('"), mate:
BN 9N 21 prit

(C)ot t,t.m.‘?u’!,‘.'sf‘.?ﬂ‘..",tl“,°',‘: .EeE?prE{ Dlgtloem ¢ neaniady ot o3 2150qg8 ki ki (itv)

grlt pablad 1a essrmuan arlt 0! alsueshem amooad avg! ondsam bty
nise ‘;{n Jhe aocrdental farlure %o give notice of a .meeting, or.a resolutlon mtended to be moved

ailt .(berdt “at a general meetmg’or to. send an mstrument of proxy or lnvrtatlon to appoint a proxy
ceantang as provuded by these artlcles to any one or more persons entitled to receive the same,
ad llerz }or the non recerpt of a nottce of meetlng or resolutronsor,lnstrument of proxy or
mvrtatron to appoint'a proxy by such’ persons shall be drsregarded for the purpose of
determining whether notice of the meeting or of any resolution to be moved at the

10} blod g_et?f?,r?.lame?t'ng S duly g“{ﬁﬂ asm biwyd 5 Yo 99ifon fo prionse ert 1cfis M (&)

g m .".., samt bamnhe add sotad hid oniiesm bodyrd 5 Yo Incimmuo ba et s
53.onical Postponement of General Meetings asram et{.» 1ot abizn0n LvotLtib erit
! i sgrhifingt o ANYIISIa AT 1) g peey 1 o) (O Rl 11 2y ofi
2;‘!; ’Lgiisé je?:t:!toi‘a"prph‘c’ablg, Igw) if tl%mcllreé:tcgjrs9 ggrrl's[:jgrstl?at“rtwlg,‘lrrngraigtlcable or
jo giin: ,nundeswable to, hold a general meetlng on the date  or, at the tlme _orplace stated in the
s .niad notice callrng the’ meetmg, they can. move or postpone the meetmg (or do both) If the
“directors do this,"an announcement)of the"date, time ;and _ place ,of ,the rearranged
meeting will, if practicable, be publishedin at Ieast two national newspapers in the
isoiaydg United ,Kingdom., Notice of the .business.of the meeting. does not need to be given
ey g, agaln The dlrectors must take rea onable steps to ensure that any shareholder trying
- to” ‘attend "the'’ ‘meeting 'at” the * original “time" and placerls mformed of the new
arrangements. If a meeting is rearranged in this way, proxy forms are valld 'if they are

received as required by these articles not less than 48 hours before the time of the

100864852.8\ms61
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rearranged meeting. The directors can also move or postpone thearea"rranged meeting

12g01Q tog sx‘l?;_?c?lﬂ'lé‘ n:d%t hlx%rj r&f‘?u.!lss yns aAst nea orzam & 1o nenmiedd ol

“apic o Rriza as noizidab ¢ nsanedo 817 padeain lstsnao ¢ 1€ 1oubnoo yhato bns
5 10 @adinewu wid movt ylisinobioni sehe e ewbiem ng 10 ewbavoig 1o aeim
: PYYN eyt - ~ .l ~ R -
2t lo & Be?o?e a g'ér?grgl 1:1%'&%?; r'sta'r‘ts‘toﬂt'ﬁ‘o t;usmes? thdérs' F'rfuslt 't;'?e 2 %‘bé“}u"m present.
Unless these articles say otherwise, a quorum for all purposes is two people who are
entitled to vote. They can be shareholders who are, personally present or'proxres for
shareholders or a combination of both. If a quorim is not | present 3 ¢hairman of the

meeting can still be chosen and thrs will not be treated as part of the busmess of the
9T Yrsrwrs. U 1) gRduont ssa9p (e o6 ABYS Mo LIS o0 tiidaud (ki

awshianey on 2 ny Aseoz bns bnelis of enoyno wolls oels nesd poilasm s 1o m:rm«sd.)

55. Procedure if Quorum Not Presant>>™ orit 10 z29rizud erl glad s et 18}

o fih 1o aaidndaibins n
(A) This article applies if a quor.urr‘t '.’é h"o't’p‘resen't l?wthln(ﬁse ‘rﬁ.’n‘&t’é% of tl:é) time f xed forog

general meetrng to start or within any_ longer penod not exceeding one hour which the

orls 3“‘bcha|nnan of the' meetmg can'decideor if a ‘quorum ceases to be present during'a

arl} no m’general meeting! EHBan iy Uil RUnoVE o QUi e e S Aoy

10 a:nerr.suw.nb vABNL g\ 'eosiq iBqnd” ori enlzs1q lsre pritsem artt 16 nnamsro
i ~ o Anertantaaed ihan hog ennahiotts 2 feihun

(B) ) :jol.s If the meetlng was callé’d By sh’arehrolder's n“vlm"b% 'oa‘rfcéll?ed% A'nyaothér meetlng will -

2 ‘bée adjoumed to a day (belng not less than ten days later excludmg the day,on which

jge'gj“::the meetlng is® adjoumed and’ the dayt\forowhlch |t"|surecon~\‘rened).rt|me and place
LARLY IR+ I ] AAARIUNG 28 aees,
°dr bﬂglegdgid ?{l;"lpr!»tit‘e ‘S’hslnl‘:‘gn)gf thsl m-.eet\lpgl:. ﬁ)bbvlllvau \u 1‘ :uy.nu. ’
{3 ~eeslpy o isarhoe hpn  nashoaite o ~enatiigm e 0l stnamg
.) L:'m’i ,JWO, shareholders .present in person or, by proxy and entltled A vote wrll oonstltute a
Wi

Tort. stoydUOTUT, B0V, adjotimed Teetiig and any,nolice of ar SUGUmEY mieeina wil say

ot slds o pnileam 21l bnolie of gmrlalw zsixoig hns cisdmsm lis 15¢1 o2 simsqge
2uursv 9711 10 18110 10 9no 15 brsits

56. Security Arrangements
5 ts prijtsitics ain ann a1 daidw 18 209216 10 eosln orl! fe 2eixcn J0 aiadmesn ed [ (8
Larte 319 ‘Th dlrectors .can ,put. m,place arrangements both” before and durlng .any general

meetrng, whlch they consrder 10 'be" appropnate for the proper ‘and orderly conduct of
sl 1t bit l,thlr-; general meetlng ’and the safety of, people attendmg it., This authorlty includes
‘ power tO rgfuse sgtry 1o, gr rgpgy)e frpn\“rneetrngs people who farl to comply with the

fuodpuoi ‘
fdirlw .Barr’a‘ng.ergent's“ prebfiats 2uixoig 10 aadinsm Iult a713n3 0} gnnlasm wilt

ot etds 9e CRJBYIDINEY 918 2nS810g

m pndss,

57.. Chairman of General Meeting

anayran nasd 26 n ofiteomn et dyrlw et acaniand adt ai 913610iMEg
(A) b b The ‘chairman will be the'charrman of the | meetrng at every gen‘éral meetlng, if he is
ANoKISl w'ﬂ"f@ and able to take the chair. ... ¢ 4w eqoz19g lis 1red bite oo° &)

~ aniteanuinmo lsusiv ohus mwtssaz buol cancdqoim Png
(B) n:gi:flf the lrnpany doesdnvot have a chairman, or. if. he is not .W|ll|ng and able to take the

‘chair, @’ deputy "chairman’ will ‘chair the” meetlng if he' |s wrllmg and able to take the
chair. If more than one deputy chairman is present they "will agree between
themselves who will take the chair and |f  they cannot agree, the deputy chairman who
has been 3 diréctor Iongest will take th?fﬁ?!, 4 l‘srla ,‘sdm” :.rll ' (ngmo

[T R IS ITEA TR = R VI A R T N L DR TR

2suupn

(C) qath If the jcompany, does (not have a, chalrman or a. deputy chalrman,,‘or.rf neither the
.am ot A mrman ‘nor.a deputy chalrman rs wrllrng -and able to, chalr the’ meetmg, after waiting’
kmﬁve mlnutes from the tume that a meetlng |s,due to start the dlrectors who are present

Jwill choose one of themselves to act as chalrman of the meetlng If there rs only one

muaxba

10 Inioq € ql{§§359£g§ggf, he \ﬁlllgeothe .9'3?][.’.'.‘.3" of theurneetmg, if he agrees saep sn'
free ffle SO bne fo 2eloihg o arcinivea 9’( Figy ad llcrla JnAmmuolce. o

(D)m’ Y If" t‘he’re is no dlregtor wrllrng and able to be the chairman of the meetung then the

them is to be the chairman of the meeting. SUTDIINLOICA e
Nothing in these articles is intended to restrict or, exclude any of the powers or rights: of

a'chairmian of a meting Which are givei bY,laW. o 21 turoup & foit 10 oitbarive

®s vend

! Can € SESNEI0LE
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-88. Orderly Conduct "
Taliba3m b‘ﬂhh‘hy.&3l iy um.ntaon 10 9VON 026 AED 2:0%2vh adT onvisont bepranes

it vabau (diod cb g
The chairman of a meeting can take any action Ré‘%éh‘smzré‘ 1apfplsoptflate for proper

and orderly conduct at a general meeting. The chairman’s decision on  points of order
matters of procedure or on matters that arise incidentally from the business of a

meeting is final, as is the chairman’s decision on whether a point or matter is of this
38319 nature- B Y Jouni NS n2BHEUL OO OF e RIHNT TN I L JRODU
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0 Each dlrector can attend and speak at"any general meeting of the. ,company. The

chairman of a meeting can also aliow anyone to attend and speak where he considers
that this will help the business of the meetmg

suceoS ol muouG Y s1uhsom9 22
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(A) “the case, of ° ;any generalrmeetmg, the dlrectors may, notwnthstandmg the
speclf cation'in“the " notice convening‘the general meetmg of the plaoe ‘at whrch the
chairman of the meeting shall preside (the "Principal Place"); make' arrangements for
Hw ortife qsrmg[taneous attendance and partrcrpatlon by, elet_:t_romc means or otherwrse allowing
§ v 'nope sons’ not present together “at the same plaoe to “attend, ‘speak 'and 'vote at the
! 2” ;“' b meeting by Using a satelhte "meeting plaoe or places inclliding in’particular if the place
o8l Dgps meeting"’ spemfed in' the notlce omeeetlng appears to the' chalrr_nan to be
inadegquate to accommodate all¥ persons' entitled - and“'wrshmg ‘to”"attend. The
arrangements for, smultaneous .attendance and participation at,any, place at which
*’“j'rarpersons are partncrpatmg may mclude arrangements for controllmg or' regulatmg the
s (lw '1ével’ of 'attendance ‘at any pamcular Venue provuded that”such arrangements shall
operate so that all members and proxies wishing to attend the meeting “are able to

attend at one or other of the venues. nomapnsIA nused 2a

nnub -

(B) The members or proxies at the place or places at which persons are part:clpatmg ata
1S9NED “satellite’ meetmg place or plaoes in accordance wnth garagraph (A of th|s artlcle shall
ta POUDNCKETCounted iin' the' quorum’ for, pand‘be ‘entitied ‘to voteat, 'the "'general meeting in
ecbulom question, and that meetmg shall ‘be duly ‘Constituted’ and |ts proceedmgs valid if the
ol v/ 'ehZirman of the meeting is satisfied'that"adequate facilities afe ava||able throughout
the meeting to ensure that members or proxies attending at‘the’ ‘places’ at which

persons are participating are able to:

pnitooM ig18n2d 2o ristmisdl At
(i) participate in the business for which the meeting has been convened; and
el od b purlton ISIONsy YoVS I8 PITSIM & 10 NMLIMUBND 901 S hy! rwm.sm ::nn (A}

(ii) see and hear all persons who speak (whether through'the'use of ‘electronic
means, microphones, loud speakers audro  visual oommumcatlon equipment

s 2A6! o1 2108 DGy Gthigrwise) in the Principal Place and any other place at which persons are
sl exst of aldc bpartucrpatlng S 1 DAGISSHE BT ISAS W LGSty YUGaD B i

faowiod a91ys W vase Moeosg 2f remnerd vtuqeb 9no nf.di som nmt:)

bamnin ~ o ‘ s~ adanren,
(C)¥ " Eor the' purposesof il othEF'pré'vnsnons of these amcles (unle§§ the context requires

otherwise), the members shall be'treatéd as meeting ‘at the Principal Place™

(DY TN If |t appears 5'to the chalrman of the meetlng that the facnlmes at the Pnncrpat Place(or
oiutinv 1 any place "at*which” ' persons “are” partlcrpatmg. ‘have" beoome madequate for the
N2t Shlirposes set‘out’ln ub—garagraghs (i)"and’(ii) of paragraph ' (B)’ ‘of this article, the
90 vino chalrman‘of the meetmg may,' without the ‘consent of the meetmg, mterrupt ‘or adjourn

the general meeting.’ All'business conducted at the 'general’ meetlng up to'the point of

the adjournment shall be valid. The provisions of articles 61 and 62 shall apply to that
ant narh adjournment, 1© ASHINEND O 2U % SING DN3 Dl 1013330 Ot & 213N

(e R:=1¢h] rbtr‘w obraD 4y slov of balliina bns prite3m o1} 18 lrieesiq 816 ariw encad
61. Adjournments .pmtzam si; 1o narnisny £ 6d O e at i,

G oY o et

(‘A)amgn The chaiman of a° meetlng wn adjoum the meetlng before or after it has started and
whether or not a quorum is présent; if he considers that:L? 21 B W0 1iEiHBER 5
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oY 9A 4 Ralin ree
0] there is not enough room for the numb?er of sh"arehc;i:ie?s"and proxies who

can and wish to attend the meeting; A : .
by noituiozel YA 0 INSMLLMB 0800 5 I <slty pnitastn g 1o nstrindo 2t

4 l inrlt AT ~eyidnyaing
elov £ 10 GHbIEY 9% g ol of a’nione"pres'e‘ntnpresents orvis! hl?élywto';prevent the

business of the meeting being carried out in an‘orderly way; or
. - Al hota }
(iii) an adjoumment is necessary for any other reason 950 that the business of

the meeting can be properly carried out.
ennsd 1o worle 8 1o vonyonw ,g'u.d.,m lglcgdgyo s a0v o) D3lhiing od liw swblodssde

Al Mitels - Ve 2e Heany
of W:" Q‘The chamnan of the meetmg does’ 'r\':ot" neexd thhe %’onsent\ of thg rr?eetlng to adjourn it
INBVRIY for” any of these reasons'to'a’ time;| date and 'piace’ which! hé'decides. He can also
J{“‘;'g;:’féadjoum the meetmg to a Iater ttme on the 'same day ‘of mdeﬁnrtely If a‘meetmg is

adjourned’indefi mtely ‘the directors will fix the time, date “and'place" of the ‘adjourned
a3l of meetmg" INGYEi) Lol IS Lase1 vy VBT cLiGhe (uq TRALEY 10y U =0iptia

uui.n. Ve

B8) The chairman of a meeting can also adjourn a meeting which has a quorum present if
this is agreed by the meeting. This can be to a time, date ‘and'place proposed by the'
chamnan of the meetlng or the adjournment can be mdeﬁnrte The chalrman of the’

2bnsd to meeting™'must adjourn .’ the” méetlng ‘if! the m'“eetmg 'directs'him™to. “In these

it 201517 c1rcumstances the meetmg wrll 'decide how long the adjournment will be and where it
RCRHTY adjoum to.'If 2’ meeting is'adjourned indefinitely” the directors ‘will fix'the time, date
. and place of the adjourned meeting.

orte~m afdtle cam rip o) “
(C) A reconvened meeting can only ¢ deal with business that could have been dealt with at
‘_-.u“; oy 3 an')"van nayu }’Jl:» 1 3

the meeting which wasadjourned:

(DY 1) Meétings™can be adjournéd more than 6n"“b1””m5“3 0 16 L0 )
soiov 15101 671 10 1160 190 N f 12R5L 18 MO feswisd aver orv 0Nt (29x01g

62. Notice of Adjournment°¥ ©! trdnin ey sved orfvr 2sblorseds lis Yo

mortt wolye the Sontinuation of an adjourned meetlng is to take place three months or more after
,,“""' it 'was adjoumed or if busmess |s to'be* oonsndered ﬂan adjourned meeting the
#& AT Glgenéral nature of whlch was not stated iin the notice' of the’original meeting, notice of
the adjourned meeting’ must be given'in 'the same way as'was requnred for the original
meeting. Except as provided in this article, there is_no need to give notlce of the
8rd o Wiadjolnéd meeting or of the buSiRess to be considered there,'® FBiMye) oit
<onen 1 warde s no otov

63. Amendments to Resolutions X

2t of 225138 n1esm oy 10 nsmuerd edl i awstbrdliw 3¢ B3 llea 60t bremsb A
(A) Amendments can be proposed to any resolution if they are clencal amendments or
1! V4 Yamendments’ to correct some other .obwous error‘ in"*the° résolution’ No other

ebnsi 10 sméndments can be proposed 10 any special resolution: 22 wil! i risurier
10 13dmun it 10 110UK1 JLoAivr Huest 8Nl Ty aoranv's evneabnoo ct‘ or'c!a ifiw

%

(B) Amendments to an ordmary r'esolut|on vfhnch are ‘within the scope "of the resolution can
be proposed if- 2070V Y0 \ilcup3 N8
notice of the proposed amendment has been recelved by the company at

0]
v iy 9y l0Q wthe office at Ieast two worklng days"before the *date “of the" meeung. or
adinumed meetrno or? D00CH2 = i Loy 19 U JUP Fuite P 9o g

(i) the chairman of the meeting decides That the' 3mendment is appropriate for

consideration by the meeting. ) .
pnitaom o1 1o nsreuena s t,eu 16 acen yo uewons (sw oritnib -»bncmob 2 Juq sY
sl B bNG Gther amendment ‘can'be’ proposed to an ordmary resolutlon The chalrman of the

Wits N84mgeting can'agreé to'the withdrawal 'of any proposed 'amendment before it is put to
e vote. (S ETTTRS (L)

. - v AR8 3600t
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aamm ol bnsts, ot (i2iw bns 1
if the chairman of a meeting rules that‘g’proposedbaronendment to any resolution under

consideration is out of order, any error.| in that ruling wrll ot affect the valrdrty of a vote

v B 1 LA ALIVIE
oni the’ °r'glﬁa'.r§§9tl}’.t'u Gt Ty CS"‘\SO gmd pruteam o u to sact ruJ

ot} ,.ns»»

022 ms‘!t?‘fﬁ,‘!‘l.".'.‘eu":"?u"ism Wi to vrn 1o} 15789000 & tnahmuoibs 5 (i)
braine y vhanmie od nen onileam od
Shareholders will be entitled to vote at'a general meeting, whether on a show of hands

n rwoeel d poll as prowded in the tegrslatuon Where a proxy,is given, dlscretron as to how to
O Note on T a \show, of, handsqthrs Jwill be treated ‘as(an anstrucuon by the relevant

0?‘ nsd shareholder to vote |n the way in whlch the proxy decrdes to, exercrse that dlscretron

=l pABusIS ot Ay

bemuub This |s)subject to any specral nghts ‘or restrrgtlons as to dvotmg whrch are glven to any
‘shares’ o upon ‘which’ anyshares may ‘be"held at the” relevant tlme and to these

articles.
MRV OIS £ Aen Aunw ROTIEM 6 reins 02i6 ned paw: am s Yo nsimisnd onT (8
D?d b M,J"ﬁ?&fm\«{?gmg otsb omit £ ot vd 1D 2idT .crlssin i vd heawms # 2'nl

it o nerisdn 24T ghiniichni o ars tnammvahs ot 16 pndagm ad? in nerNinca
o A resolution put to the vote at'any general meeting.will be, decrded on a show of hands

' »
;; a:;;m: unléss a’ poll i demandediwhen of, before {the chalrman of the meetlng . declares the
otsp sm/€ 3‘.‘.",\‘.’!.“3? show of hands ‘$r.|‘pje‘§tﬂto’ _the Iegrslatlon a poll oon be demanded by:-
e tasm b muojbs el o‘acc!r bna
Gy the chairman of the meeting; binias ? e f 1
15 fhw tiee G Been pima fen) Peanieud Ay 1Lah ViR 163 DRYAIsM Donavactet A o)
B lm(u;;' nsss at Ieast't'hree pers?ons at the me'etmg who are ‘entitled to votel o - i
(iii) one or more shareholders at.the meeting who are, entntled to_vote (or their,
’ proxies) and who have bétween them at least ten per cent. of the total votes
of all shareholders who have the right to vote at the > meeting; oy <3

afts <1 '(rv) 2riincONe,Of, more shareholders at the meetlng who, have shares which allow them

RIS "

) pritesn qurtms, ote'at the meetmg (or, theur proxres) and’ on which’ the total amount whichi

36 sodon thesmh S-been. Paid Up.is at Ieast ;ten per cent. of the’ total stim | pald up on all

131N 6t Yot ba s’hajre‘sov_vhleh 9"’%!?&2'%’.““9. vote at}_hebmee'trng_qm cenwnbe ot

Yo anitnn avin ol baan o al g1erdt eloitie oidt o babyvorg 25 tgeox3 oniteam
et Yo The chairman 3f the meetmg can also demand a poll before a resolutlon |s put to the

vote on a show of hands,"™ ~""™ ™~

enaijulorafl of sinombnamA £8
A demand for a poll can be withdrawn if the chalr‘rganj of the meetm% agrees to this.

10 glnamhoama leangin g vert] H (gtuinaer vns 01 bazanott ed N8 2;nampnoma
o .,.if no,_poll is, demanded. or.a, demand for,a poll is withdrawn, an'y declaration by the

Toritn
chairman of the meetmg of the result of a vote on. that reso!utlon by a, show of hands
will stand as conclusive evidence of 'the result without ‘proof: of the ‘nhumber or
aga noi ProPortio '?uof;gl?-t‘.' otes, recorded for or against the resolution. .4 ,y10:0briema (9
-} bseogoig od
67. Equality of Votes e q
i yneqreno it vd bewansr naad ged tnamhnamea boasogore arlt In ociton 0
" 5 w xffgl thexcase of. eroua'hty of Votes whether. on a show of hands or on a poll, the chair of
b the meetrng "shall not be entitiéd to a'second’ or castrng vote. m.mmo
88. o1en brocedure if Poll Demanded , v, ot piteuim srtt 1o naimicrs <t i

nnitaam it vl aolisnh2nad
If a poll is demanded in the way aIIowed by these articles, the chairman of the meeting

can decide when, where.and how it will be taken. The result.will beitreated as the

2r} e N o
;' ’; q2 e deglls_r‘o‘n of the meetrng ‘at whlch the polt was demanded even if the poll is, taken after
' the meeting. e e
100864852.8\ms61 22

Y Pagn @ S2arG !



69.

70.

71.

72.

73.

74,

75.

When Poll to be Taken

If a poll is demanded on a vote to elect the chairman of the meeting, or to adjourn a
meeting, it must be taken immediately at the meeting. Any other poll demanded can
either be taken immediately or within 30 days from the date it was.demanded and at a
time and place decided on by the chairman of the meeting. it is not necessary to give
notice for a poll which is not taken immediately.

Continuance of Other Business after Poll Demand

A demand for a poll on a particular matter (other than on the election of the chairman
of the meeting or on the adjournment of the meeting) will not stop a meeting from
continuing to deal with other matters.

Votes of Joint Holders

if more than one joint shareholder votes (including voting by proxy), the only vote
which will count is the vote of the person whose name is listed before the other voters
on the register for the share.

Voting on behalf of Incapable Member

This article applies where a court or official claiming jurisdiction to protect people who
are unable to manage their own affairs has made an order about the shareholder. The
person appointed to act for that shareholder can vote for him. He can also exercise
any other rights of the shareholder relating to meetings. This includes appointing a
proxy, voting on'a show of hands and voting on'a poll. Before the representative does
so however, such evidence of his authority as the directors require must be received
by the company not later than the latest time at which proxy forms must be received to

" be valid for use at the relevant meeting or on the holding of the relevant poll.

No Right to Vote where Sums Overdue on Shares

Unless the directors decide otherwise, a shareholder cannot attend or vote shares at
any general meeting of the company or upon a poll or exercise any other right
conferred by membership in relation to general meetings or polls if he has not paid ail
amounts refating to those shares which are due at the time of the meeting.

Objections or Errors in Voting

-

@) _ any objection to the right of any person to vote is made;

”(ii) , any votes have been counted which ought not to have been couﬁted or
,‘ which might have been rejected; or .

(i) any votes are not counted which ought to have,been counted,

the objection or error must be raised or pointed out at the meeting (or the adjourned
meeting) or poll at which the vote objected to is cast or at which the error occurs. Any
objection or error must be raised with or pointed out to the chairman of the meeting.
His decision is final. If a vote is allowed at a meeting or poll, it is valid for all purposes
and if a vote is not counted at a meeting or poll, this will not affect the decision of the

_meeting or poll.

Appointment of Froxies

A proxy form must be in writing, signed by the shareholder appointing the proxy, or by

" his attorney. Where the proxy is appointed by a company, the proxy form should either
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appornts more than one proxy and the proxy forms ‘appointing’ those’ proxres would
give those proxres the apparent right to exercise votes on behalf of the member in a
6 muc""‘general meettng over more shares 'than are held. by the member then each of those
gs;a gf"ff praxy forms will be” lnvalld‘and none"of thé’ p'roxles SO appomted will be entrtled to

¥ Vrbai ¢ S o
ttend! Speak or vote ‘at the relevant general meeting = ;. 127> = !
e O {tb 2% J.';Hrr,(lil 2 Jl gl 39N W Y 1 iar.g. me - u?rstlng oghiosb eoelg bns emrf

¢oteibormnaw noses son ai doirtw ilog 5 6 eaton

78. Receipt of Proxies
G n peoan 12} d'l 30\ & "~ ’
(A) Proxy forms which are in hard copv fo‘r?n‘must be received at the"é'fni:‘é’ or atany other
nsmysrio PIACS sRecHied by the company, for, the receint.of aprointments, of proxy,in,hard copy
oM phitcsn s gota ton v (pritaem ol Yo tnsmrr-uogbc 971t N0 10 gnitsem ot b
. teen ordte At ot A oo rmtro
() 48 hours (or such shorter time as the directors decide) before a meeting or
an adjoumed meeting; moblok tniol, 1o 230V A4S
(i ) 24 hours (or, such shorter time as the directors decide), before a poll is taken,

siov ylno ‘Yx'rf e poll is taken’ more than 48 Hours’ after it was demanded
awfov "9?“0 gt 3\01‘ Q) L:Ndn ! UNIGIT SSUNW 1D IEY DIN I DIV DU G U sivy -u i

a~t int yetst )
(i) before the end of the meeting at which’ theapoll vvas‘%emahdgd (or at such

later time as the directors decide), , rf the pq|! is taken after the end of the
meeting or adjourned meetrng but’not ' more" than 48 hours “after it was
demanded.

ofl: 8!guesq 19911q 01 Norotoe: mr prurninio IsioMo 10 huea & s19dw 2eilqos slons eniT

o7 13111»“&1& i3 At b dn arpee ool R pum siant cannmar nt aldae: o

. If such'a proxy | form, |s srgned by an attomey and the directors require th|s the power
: B“':"'}’"D of attormey or other authonty ‘relied on to’sign'it'(or,a"copy which’ ‘has been “Certified by

PrlOG hotary ‘or |n some 'othér way approved by, the directors,“or an' officé copy) must be
-t Tole) sxd TS 1) BV U, Wl 10 YUHE b I NIV AL g

eceived with the'proxy form
b"\-'reosr JO I e cRJu.Yh.) 2 5 26 phodiue eird to VOI‘-ILWJ fouz ac,aveor 09

.y - ST F crmin Agutw ta ami tnatal st anddt satst tan yagogmes gl v
(B) ' Proxy forms whlch are |n electronlc form must be reoelved at'the’ address specrﬁed by

the 'company for the recerpt 'of appointments’of proxy by ‘eleCtronic means at least:-
a2 o ! ’ 2D geerd N\t 30 ﬁ\‘
@) 48 hours (or such shorte?r'tlrrt‘g:'aas(J tﬂendlre‘ctgrs“dgcl‘de)qb&&e a meetlng or:

n adjourned meetin
15 eswerie etdv 10 b wr,bjrunnn ) I:amuh.g-nf" b %nwreuto s’oueb eiosub o € aaan

P R 1rowe - teynn
:f:gg‘f; ) (n) "::’ rf24 ho'urs (or such gﬁaner tlme as the drrectors detérd'g) before a poII is taken,

gna«e'f.r“lﬁ.ﬂ?,"Jﬁé?!sﬁ!‘,TBL? than 48 !J?t‘ﬁ;".f‘%ﬂﬂ?i%ﬂﬁﬁ"ﬂes. hene
(i) before the end of the meeting at whrch the, poII was gemanded (or at such
later time as the directors decide),’if the poII i"taken “after the end of the
meeting or adjourned meeting but not more than 48 hours after it was
demanded.
ai ey s 2100 4 PR~ st o) o
if such a proxy fform is srgned by an attorney and the drrectors requrre thls the power
of attorney or other authonty rehed on to srgn it (ora copy whrch Jhas been certified by
a notary or’ in some ‘other - way approved by the drrectors or 'an’office copy) must be
received at such address, at the office or at any other place specrfied by the company
for the recerpt of such documents by the time set out |n paragraph (i) or \(ii) or (iii)
abOVe as apphcable‘ilsﬂ STINCUD (oW DSIrrRy 00 o

(¢} bemun-

~ hya b

(C)““oi"lf the above requur’ér'nents are ot "complied with, the") proxy will' hot be. able to act for
YOA oW the person "Who' appornted him! U8 0810600 9lov SOV TGS 23 MOY 10 (7 R

Lnisam sny .o nemrww ,_«.1 Tl RO D3I0A 10 i beetsw ed 1a.rm 079 10 no skdo
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(D) ' oqr ”qlf more than one valld proxy form is_ recerved'm respect of the ‘same. share for use at
o 10 M0y e came meeting of poll, the'one which is received last’ (regardiess of its date or the
date on which it is signed) will be treated as the valid form:"If it is'not’possible to
determine the order of receipt, none of the forms will be treated as valid. . -

R | Y112 (FRe T W

A shareholder can attend and vote at :a general meeting or on a poll even if he has

E)
¥4 10 NX3p55inted 'a proxy to attend and vote on his behalf at that meeting or on that poll.
184115 Lis0iio N1OT YX0IQ 854 YNEGNCS 8 \G U51 HOGR 21 YXO1y S SISTIVY VUGS 21
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78.

79.

80.

The proceedings at a general meeting will not be invalidated where an appointment of
a proxy in respect of that meeting is sent in electronic foom as provided in these
artieles, but because of a technical problem it cannot be read by the recipient.

When calculating the periods mentloned in this article the directors can decide not to
take account of any part of a day that is not a worklng day.

Maximum Validity of Proxy

A proxy form will cease to be valid 12 months from the date of its receipt. But it will be
valid, unless the proxy form itself states otherwise, if it is used at an adjourned
meeting or on a poll after a meeting or an adjourned meeting even after 12 months, if
it was valid for the original meeting.

Form of Proxy

A proxy form can be in any form which the directors approve. A proxy form gives the
proxy the authority to demand a poll or to join others in demanding a poll and to vote
on any amendment to a resolution put to, or any other business which may properly
come before, the meeting. Unless it says otherwise, a proxy form is valid for the
meeting to which it relates and also for any adjournment of that meeting.

-Cancellation of Proxy’s Authority

Any vote cast in the way a proxy form authorises or any demand for a poll made by a
proxy will be valid even though:-

(i)  the person who appointed the proxy has died or is of unsound mind;
i)~ the proxy form has been fevoked; or
(iii) the authority of the person who signed the proxy form for the shareholder

has been revoked.

Any vote cast or poll demanded by a company representative will also be valid even
though his authority has been revoked.

However, this does not apply if written notice of the relevant fact has been received at
the office (or at any other place specified by the company for the receipt of proxy
forms) not later than the last time at which'a proxy form should have been received to
be valid for use at the meeting or on the holding of the poll at which the vote was given
or the poll taken.

Representatives of Corporations

Subject to the provisions of the Act, any corporation (other than the company itself)
which is a member of the company may, by resolution of its directors or other
governing body, authorise any person or persons it thinks fit to act as its
renrasantative or repracentatives at any meeting of the company or at any separate
meetmg of the holders of any class of shares. The person or persons so authorised
shall be entitied to exercise the same powers on behalf of the corporation which he or
they represent as that corporation could exercise if it were an individual member of the
company present in person and shall for the purposes of these articles be regarded as
a member present in person. Such representative or representatives may be required
to produce a copy of such resolution certified by a proper ofﬁcer of such corporation
before being permitted to exercise his or their power.
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81,

82.

83.

85.

86.
QY

B)

87.

88.

Separate General Meetings

If a separate general meeting of holders of shares of a class is called otherwise than
for changing or abrogating the rights of the shares of that class, the provisions of
these articles relating to general meetings will apply to such a meeting with any
necessary changes. A general meeting where ordinary shareholders are the only
shareholders who can attend and vote in their capacity as shareholders will also
sonstitute a separate general meeting of the holders of the ordinary shares. ~

Number of Directors

"The oompany must have a minimum of two directors (disregarding. alternate directors)

and the number of directors will not be subject to a maximum. But the shareholders
can change this restriction by passing an ordinary resolution.

Directors’ Shareholding Qualification
The directors are not required to hold any shares in the company.
Power of Company to Appoint Directors

Subject to these articles, the company can, by passing an ordinary resolution, appoint
any willing person to be a director, either as an extra director or to fill a vacancy where

- adirector has stopped being a director for some reason.

'Power of Directors to Appoint Directors

Subject to these articles, the directors can appoint any willing person to be a director,
either as an extra director or as a replacement for another director. Any director
appointed in this way must retire from office at the first annual general meeting after
his appointment. A director who retires in this way is then eligible for re-appointment.

Retirement of Directors by Rotation
At every annual general meeting the following directors shall retire from office:

@) any director who has been appointed by the directors' since the last annual
general meeting, and .

(i) . any director who held office at the time of the two breceding annual general
meetings and who did not retire at either of them, and

(iii) any director who has been in office, other than as a director holding an
executive position, for a contlnuous period of nine years or more at the date
of the meeting.

Any director who retires at an annual general meeting may offer himself for re-
appointment by the shareholders. .

Filling Vacancies . .

Subject to these articles, at the general meeting at which a director retires,
shareholders can pass an ordinary resolution to re-appomt the director or to appoint
some other eligible person in his place.

Power of Removal by Special kesolution

In addition to any power to remove directors conferred by the legislation, the company
can pass a special resolution to remove a director from office even though his time in
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99iTl0 MOZffice' has not ‘ended and can (su‘bject to these artlcles) appornt a person ‘to'replace a
director who has been removed in this way by passing‘an ordinary resolution.
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director is re-appointed, he continues as a director without a break.
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(vii)  he ceases to be a director under the legislation or he is removed from office
~ under these articles.

If a director stops being a director for any reason, he. will also automatically cease to
be a member of any committee or sub-committee of the directors.

~ Alternate Directors

Any director may appoint any other director, or any other person approved by
resolution of the board of directors and willing to act, to be an alternate director and
may remove from office an alternate director so appointed by him.

An alternate director shall, during his appointment, be an officer of the company and
shall alone be responsible for his own acts and defaults and he shall not be deemed to
be the agent of the director appointing him.

Any appointment or removal of an altémate director shall be in writing signed by the

- director making or revoking the appointment or in any other manner approved by the

board of directors and shall take effect (subject to any approval required by these
articies) upon receipt of such written appointment or removal at the office or by the
secretary or at an address speclﬁed by the. company for the purpose of
communicating by electronic means.

The appointment of an alternate director shall automatically terminate in any of the
following events:-

(i) if his appointor terminates the appointment;

@  on the happening of any event which, |f he were a d|rector would cause him
“to vacate the office of director;

iii) if he resigns his appointment by notice to the company;

(iv) if his appointor ceases for any reason to be a director otherwise than by
retiring and being reappomted or deemed to be reappointed at the meeting
at which he retires; or

(v) if he is not a director and the directors revoke their approval of him by
_ resolution.

An altenate director is entitled to receive notices of meetings of the directors. He is
entitled to attend and vote as a director at any meeting at which the director appointing
him is not personally present and generally at that meetlng is entitled to perform all of
the functions of his appointor as a director. The provisions of these articles regulating
the meeting apply as if he (instead of his appointor) were a director. If he is himself a
director, or he attends any meeting as an alternate director for more than one director,
he can vote cumulatively for himself and for each other director he represents but he
cannot be counted more than once for the purposes of the quorum. An alternate
director's signature to any resolution in writing of the directors is as effective as the

~ signature of his appomtor unless the notice of his appointment provides to the

oontrary

This article also applies in a similar fashion to any rrfeeting of a committee of which his
appointor is a member. Except as set out in this article, an altemate director:-

(i) does not have power to act as a director;
(i) is not deemed to be a director for the purposes of these articles; and
(iii) is not deemed to be the agent of his appointor.
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(F) An alternate director is entitled to contract'and beinterested 'in"and benefit from
contracts, transactions or, arrangements and to_ be repard expenses and to be
08 W Tindemnified by the company t0'the same extent as S'if he were'a’ drrector However he'
0R20%b g not entitied to recerve from the company as an alternate drrector any pay. except for
£ (2U2 . that ‘part (if any)_ "of the | pay otherwrse payable to his apporntor as his apporntor may tell
a6 o Yihe"company in writing to pay to his altérnate director> '91S=1ID 8t Wty
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G), 3¢ Jomp® drrector or any “other' person may ‘act as altemate drrector to represent more than
< 1o ¥nrGhg drrector and'an alternate drrector shall ‘be entrtled at meetrngs of the board of
ul 1082 directors "or_any 'committee’ of the” board of drrectors to ohe vote for’ every director
Jo e!nsh.wh om he; represents rn“addrtron to'| hrs own vote'(if any) as’ a drrector "However, he

awblod=gnal Sount as ‘only oné for the’ purpose "of determrnrng ‘whether a quorum is present.
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93. Executive Directors .
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(A)3ue OITHE" -directors’ or _any'committee’ authorrsed by, the directors can appoint one or more
Y™directors to any ‘executive posrtron on stich’ terms and for such’ perrod as they think fit.
They can also terminate or vary an appointment at any, time. . The directors or any,
committee authorised by the directors will decide how much femunération'a director
appointed to an executive office will reoerve (whether as salary, commission, proﬁt
share or any other form of remunération) ‘and whether this is in'addition to or in place’

of his fees as a director.
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(B) @S| the 'diféctors termrnate ‘the appomtment the termrnatron wrlt not ‘affect’ any right of
the company or'the - “director"in" relation”to" any breachof‘any employment contract

which may be involved in the termination.
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EM SI'THE total feespaid to7all'of the ‘diredtors (exclGding any payments: made funder any

other provision of these articles) must not exceed:- sp
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It is for the directors to decide how much to pay each drrector by way of fees under

this article.
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At w..J e directors or, any, commrttee .authorised by the drrectors can award extra fees to

9 g y‘dlrector Who? '|n therr vrew j)! performs any specral or extra servicés for. the

€0tndo company. 'Extra fees can take the form of salary,) oommrssron,)proﬁt-sharrng or other
benefits (and can be paid partly in'one’ way and’ partly in"another). This is all decided
by the directors or any committee authorised by the directors
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The company can pay‘the reasonable travel, hotel and incidental expenses of each

PN \director mcurred in attending’and’ retumrng from' ‘genéral ‘meetings, meetings of the
srit .aot ’drrectors or commlttees of the drrectors or any other meetrngs whrch as a director he is
18 ‘M ntrtled to attend The' company erI pay all other .expenses’ properly and reasonably
fasvalaRi i med’ by eachﬂdrrector lnMconnectron with” ‘the company‘s ‘business or in the
ot T0t 21 erformanoe‘of his"duties *as’a director.’ The cornpany can also ‘fund a director’s or
A "tormer’drrector's expendrture and that'of @ director or formér director of any holding

. oompany of the company_ for the purposes, permrtted by the legislation and can do
i o0z anything to enable a drrector or fonner drrector oral drrector ‘or former director of any
tnevalaR o) ding company of the company to avoid incurring such éxpenditire all as provided in

the legislation. HrubLNe
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(R) S e Gireetors. o any, commities, authorised; by the dreciore. Gan deciae whether to
"o ,qssx‘prowde penslons annual payments or other benef ts to any drrector or former director
ot y8m 1mf thg company. Jor any relatlon or dependant of,.or person connected to such a
person. The dlrectors can .also decrde to contrlbutelto a scheme or. fund or to pay
premiums to a third party for these | purposes The' company can only provrde pensions
P mo‘_...,.u',other beneﬂts s ,topeople, who are or were .directors ,but, who -havenot been
13 trgod &M loyed by, or held an off' ce, or, executrve posmon in, the oompany or.any of its
ologub \subsrdlary undertakmgs or former_) subsldrary undertaklngs or any,tpredecessor in
o) oy ank busuness of the company or any such other company or to relatlons or dependants of,
or_persons. 'connected " to, 'these - diréctors or. former dlrectors if the yshareholders
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(8) A director or former director will not be accountable to the company or the

10N 10 - shareholders for any benefit provided pursuant to this article. Anyone receiving such a
R Aty | benefit will not be. drsquallf ed from’ bemg or, becomrng a dlrector of the' company.
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(A) The directors may, subject to the quorum and voting requirements' set out in this
0 tamn .(,amcle. .authorise any, matter. which ,would otherwise;involve a.director.breaching his,

hEreo duty*under the  legislation to avord conﬂrcts of interest (" Conﬂrct”) .nsgme ol
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(8) A director seeking authorisation in respect of a Conflict must tell the directors of the
nature and extent of his interest in a Conflict as soon as possible.,The director must
give the directors sufficient details of the relevant matter to enable them to decide how
to address the Conﬂrct together with -any ;additional ; information ;which - they may
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(C) Any director (including the relevant director) may.propose that the relevant director be
authorised in relation to any matter the subject of a Conflict. Such proposal and any
m,M‘authonty given by the directors shall be effected.in the same way that any other matter
€ may be proposed to and resolved’ upon by the’ directors Under the | provisions of these
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(i) the relevant director and any other director with a similar mterest will not
count in the quorum and will not vote on,a, .resolution, glvmg ;such authority;,
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(D) Where the dlrectors glve authority 'in relation to a Conflict or ‘where any of the
situations described in paragraph (F) applies in relation to a drrector (Relevant
Situation”):
"atpreinie, 2, alins ™ it o
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ont m 10 9mwdlrectors meetmgshor otherwuse) related‘.to the Conﬂrct‘orn Relevant
16 270; osmb 6 bn lSrtuatlon and (b), lmpose upon '‘the" relevant drrector such other terms for the
! purpose, ‘of deallng with'the Conflict or Relevant Sltuatron as they thlnk fit;
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'L‘ﬂb io m(' )n«o mnthe relevant drrector erI be ,obliged. o, cdnduct himself, in, accordance with
n Eohivo a 25 e s3NY, ‘terms |mposed by the dlrectors m,relatlon to the Conﬂlct or1 “Relevant
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bstearsin o Yﬂpdrnformatron that i is conﬁdentla! toathlrd Jparty, the drrector wrll not be obliged
’ to" disclose " that' mformatlonqp' ‘the company, 1or to use or apply the

information in relation 'to ‘the company‘s “affairs,” "whereto’do "so would
amount to a breach of that confidence;
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) the directors may revoke or vary such authority at any time but this will not
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(E)t‘* e ifa dlrector knows that he.is in any,way directly orindirectly interested in a proposed
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(F) If he’ has dlsclosed the nature and extent 'of “his ‘interest in accordance with
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()"mtefh’"\:;eag'r\‘)'r“?r'n'g ‘B’f"iRtSr’e‘é?".‘r?‘2988}\"2&{“&.{5{“3? rr’\%l\‘l‘m'g the company or

gribagteb no awanother.company in which the company has aninterest. 5w
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(iv) be or become a director or other officer of, or employed by or otherwise be

interested in any holdlng company,or subsidiary companyof the company or
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1y i atrsnen noal onitslay 15eun00 6 wods notilozat 6 (iv)
(G) "°JBUA a.Fé&o? aé’é‘é r'lgt ha‘y% to hano 3ver to, the company or,the shareholders any benefit

;;' g:; he' réceives or proﬁt he makes as a result of anythmg authonsed under paragraph (A}
els nr ‘alinwed under paragraph (F) nor |s any1 type aof “contract, authorised under

el AN

par: gragh (A) “or allowed under garagragh (F) liable to be avoided.

Yo fovand adl 2A¥ tnamadnsne ns of gRaivt BTN & fuadls NoLIezsY 6 {xi)
Quorum and.vofing requirements 4 1. yng to 10 ynsqmioa. orit to 2savalgme

PRIIW Gyl nsinz oL, [CR Y TV
\ vy g of nawn fsnsrsn oals o6 fhirw atitanzd murt covn vine
(H) ) 2791C q'alre!étor"cannot \‘l'ote or be counted in. the,quorum on;a resolution of the directors
relating to appointing that director to a position with “the company or a company in
nsgm OV...rch‘t‘h‘e. company | has an mterest or,the terms or.the termination of the apporntment
X anzq w8 10 g ntaih o 'ﬂorqd em 15t W31 10 yud neD
(I)amw Ea'Thls pgra’gr"aph applies if the olrectors are considering Jproposals about appointing two

or more directors to positions with the company or any company in which the company
has an interest. It also applies if the directors are considering setting or changing the

- ) es . t@amt SLBLESS0Y
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areiGo enms | of the:r appomtment These proposals can be spht up to dea| with each director

separately If thls |s done each dlrector can vote and be mcluded in the'quorum for
S(ns'qmt each resolutlon except any resolut|on concemmg h|m or conoemmg the appointment
w“‘f" vides of another dwector to a posntlon with 'a’ company in wh:ch the company is interested

ére the director has'a ‘Relevant Interestin jt//' " M Sauwetl
v'uovr Ogvrt‘.u Gl BV LJiRib o YUoqinuy £ W nollglet m nodrtmmtm

0. wna -t 10 dacad trey
W) A director cannot vote or be counted in the q?xoﬂfr‘r‘m on g’rgsolutlon of the directors

avout a contract m which he has an interest and, if he does .vote, his vote will not be
counted ‘but thls prohlbmon wnll not apply‘to any resolutlon where that interest cannot.
reasonablyfbe regarded’as’ likely 'to giverise to''a ’conflictof ‘interest or where that
interest is included in the following list:-

JG 2 Yn [}

0 v 8n o 1A 9t ym- it Ymumub (T IRTRY w sﬂcvet yrm 210cutb 9rtx V)
N ~erity Al prrihenie dng
W ral 6"( )~ o rt""'a resolutlon about giving I h|m any guarantee |ndemn|ty or secunty for money

which he or any ‘other person has lent’or obligations'he ‘or any other person

has undertaken at the request of or for the benefit of the company or any of,

its subsidiary undertakings; WD Vo T SV Tl
b3zoaows i bala Fééolutnon about 'ﬁlvfﬁé any’ g‘u'z;ra’nte mdemm&"&'ﬂ%bunty to another'
rsgie. Sl vd 'person for"adebt or obllgatcon which is. owed by,the'company or'any of its
90n8bIed6 M 127 Gipsidiary” lindérakings "to 'that other * person’ if the dlrector has taken
responsibility for some or all of that debt or obhgatlon 'The' director can take
this responsnbllntyiby giving a guarantee, indemnity or security;

vy 9onebioIoe at Jehwi &N IS GI9TAE Lo ')IU' Shro9ry D):.Otudm ..n-. ad 1 3)
=11 - ~ <o lAmsiy
(iii) a resolutlo'n about ‘{;lwn'g him any Fother mdemnlty where all other directors
are also being offered indemnities on substantially the same terms;
nsomon arit [vF“Il("'r‘l O fu RORI0D b T EDni W DY e e Vs )
(iv) a résolution® about "the "Company funding his “expenditure on defending

pro ceedmgs or the company_doing somethlng to enable him to avoid
16t 1q30%0) (i mcurnng such expendrture ‘where “ail "other “directors” are being offered
nGgy bns boneq b Ul

'Substantially the same arrange'n'\"' g INUID T Loy
8b1aeb ¢BIN 201240 L0 25 NOUBT UGN 0 S, gnnbulem sl rfdouz

) a_resolution relatlng to an offer by, the company or_any of its, subsidiary
Isnatzesivg bieg undenakmgs ‘of anly shares or debenture's of other secuntaes for subscription
ne enrl \NBUMOD Griniirenace if the ‘ director” takes pait] bewuse he .is'a holder of shares,

debentures or other secuntles or if he'takes’ part in ‘the underwriting or sub-

underwriting of the offer ) )
sd s2vrnanio 10 ya baye'qms no Ja v.a-\um 1aro 0 1010990 & sMoosd 10 ud (i)

. v Arrann (il ES L
W e 87 1048 5iGtion fabout 2 'eontract in \nfh:chf‘he has hajn mtérest because of his

bfitinterestinfshares “or 'debentures or' other ' securities’'of the company or
because of any other interest in or through the company;

23o0b vng qmoc ark finw i v(rﬁ..qm':o 79010 (NS (0 OTFhu § SMudee W vd 7
3 ""ln & faoyntss nn aus
220 Oniv (i3 bahrgt resolution "about a. contract mvolvung any o'thericompany if the director has

sor: 10 165910 5 an interest of any kind in that company (|nclud|ng an interest by holding any

position in that company or by being a shareholder in that company). This
A does not apply if he knows that he has a Relevant Interest in that company; .,

. (viii) a resolution about ,a contract relating to a pensnon fund superannuation or
1ensd (s €blogigiilar “scheme® or retlrement "‘”death "or dlsabullty benef‘ ts‘"scheme or
.2} AURIREING 19D employees ’share scheme whlch glves the d|rector benef ts’ Wthh are also
@b basrodtus generally given 1o the employees to whom the fund or scheme relates;.
DaDYS ©a OF 6IABH (1) 11O RERG TS0 D3OI 1 1) YD1y n iy
(ix) a resolution about a contract relating to an arrangement for the beneﬁt of
employees of the company or of any of Its’subsldmry undenakmgs which

only gives him benefits which are also generally given to the employees to
20p6%h onl 10 nywhom the arfangément relates: and @ Bu € GV WONnes 103 A ()]

ni yNBgmMo? € 10 ynscmo:) ot “aw poir &gy £ af |01:>ettb terl) nm*moqqo of pridsion

Nainin () Qe ol a'resolution*about ‘a' contract relating'to any instirance which the’ company

4 can buy or renew for the benefit of directors or of a group of people whlch)
o pranogas Mnsiides difectors S112000 91S FI0DOUL 31T 1 SOUGE FiyB1g 15 ety

sem:ca ot donvs i yieqmod yns 10 yasanod odi (i croihecg of 210/991h 810 10
et phinnarid 10 Jniltde prisbiznod 915 wehonlb orl Y eodyas ozl i tesslu r3 2sd
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A director will be treated as having a Relevant Interest in a company if he holds an
interest in shares representing one per cent. or more of a class of equity share capital
(calculated exclusive of any shares of that class in that company held as treasury
shares) or of the voting rights of that company. In relation to an altemate director, an
interest of his appointor shall be treated as an interest of the alternate director without
prejudice to any interest which the aiternate director has otherwise. Interests which
are unknown to the director and which it is unreasonable to expect him to know about
are ignored.

Where a company in which a director has a Relevant Interest is interested in a
contract, the director will also be treated as being interested in that contract.

Subject to these articles, the directors can exercise or arrange for the exercise of the
voting rights attached to any shares in another company held by the company and the
voting rights which they have as directors of that company in any way that they
decide. This includes voting in favour of a resolution appointing any of them as
directors or officers of that company and deciding their remuneration. Subject to these

~ articles, they can also vote and be counted in the quorum as directors of the company

in connection with any of these things.

If a question comes up at a meeting of the diréctors about whether a director (other
than the chairman of the meeting) has an interest in a contract and whether it is likely
to give rise to a conflict of interest or whether he can vote or be counted in the quorum
and the director does not agree to abstain from voting on the issue or not to be
counted in the quorum, the question must be referred to the chairman of the meeting.
The chairman of the meeting’s ruling about any other director is final and conclusive
unless the nature or extent of the director’s interest (so far as it is known to him) has
not been fairly disclosed to the directors. If the question comes up about the chairman
of the meeting, the question shall be decided by a resolution of the directors. The

- chairman of the meeting cannot vote on the question but can be counted in the

General

©

(P)

99.

(A)

B8)

quorum. The directors’ resolution about the chairman of the meeting is conclusive,
unless the nature or extent of the chairman’s interest (so far as it is known to him) has
not heen fairly disclosed to the directors.

References in this article to

0] a contract include references to an existing or proposed contract and to an
existing or proposed transaction or arrangement whether or not it is a

Anmbemade ot
Vi awe, il

(il a conflict of interest include a conflict of interest and duty and a conflict of

duties.

The company can by ordinary resolution suspend or relax the provisions of this article
to any extent or ratify any contract which has not been properly authorised in
accordance with this articie. ‘

General Powers of Company Vested in Directors

The directors will manage the company’s business. They can use all the company’s
powers except where these articles say that powers can only be used by the
shareholders voting to do so at a general meeting. The general management powers
under this article are not limited in any way by specific powers given to the directors by
other articles.

The directors are, however, subject to:-

(i) the requirements of these articles; and

100864652.8\ms61 33
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any regulations laid down by the shareholders by passmg a special
resolution at a general meetmg ‘

(C) If a change is made to these articles or if the shareholders lay down any regulation
relating to something which the directors have already done which was within their
powers, that change or regulation cannot invalidate the directors’ previous action.

@iy

400. Borrowing Powers
(A) The directors can exercise all the company’s powers:-
(i) to borrow money;
(i) to guarantee;
iii) to indemnify,
(iv) to mortgage or charge all or any of the oompanys“undertéking, property and
assets (present and future) and uncailed capital;
(v) to issue debentures and other securities; and .
(vi) to give security, either outnght or as collateral security, for any debt, liability
or obligation of the company or of any third party.
® O The directors must limit the borrowings of the company and exercise all
voting and other rights or powers of control exercisable by the company in
relation to its subsidiary undertakings so as to ensure that no money is
borrowed if the total amount of the group’s borrowings then exceeds, or
would as a result of such borrowing exceed, the greater of £2,000,000 or
three times the company’s adjusted capital and reserves. This affects
subsidiary undertakings only to the extent that the directors can do this by
exercising these rights or powers of control.
(ii) This limit can be exceeded if the consent of the shareholders has been given
in advance by passing an ordinary resolution.
(iii) This limit does not include any borrowings ownng by one member of the
. group to another member of the group.
©) Adjusted capital and reserves
The company’s adjusted capital and reserves will be established by the following
calculations:-
Add:
@) the amoﬁnt paid up on the oompény’s issued share capitalk(including any

shares held as treasury shares); and

the amount standing io the credit of the reserves of the company (which
include any share premium account, capital redemption reserve and retained
eamings),

using the figures shown on the then latest audited balance sheet. Then:-

(ii)

and

100864852.8\ms61

deduct any debit balance on retained earnings at the date of the audited
balance sheet (if such a deduction has not already been made),
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i p ‘make any adjustments needed to“reﬂect any, changes since the date of the
feom efl «d (920%, 4jteq balance sheet to the amount of paid | up share’ capltal or reserves '

NED I‘»\pVQUI BTN (0 PIINIG IO YR I SRV DV PIGNS S TUL S0 w2l
in )
(.B?x.w 9,,93,;[,0‘3:,,9 v o) &8 nads! 5d flivy yaeqmos st 1o fesrdz songlsd betibug 5 .,ri"' )
~ 3 o untd U ¢ zepAanut At NAYROOYT ir
t:e:&t:; rWhen"'nrlculatrng th':e"g?gus s borrowufr‘1g‘fsl th‘e dlrectors erI mcldde not oniy borrowmgs
e *“but also the followmg (unless these have’ a|ready been included in borrowungs) -
SOUNGIGH ULIBVULEIUT DIV 216 b1 { DI ! L1 8e” Tt U8 LD IyT Iy uId G
P Iong K 51 00 paanateim fic Ll AR HE ] Siom honi ard fica jaords
sd of n5 (i) od liy the amount of any issued and p: paid up_ share cg'pltal (other,than equrty share
capital) of any subsidiary undertakmg beneficially” ownéd otherwise than by a
21t m bsiiqos n\)llh:wrrugerr;rgfr(otg\.gjg upy opngid ot of emid mod nso ynsqmoo orﬂ' (2)
Veyitees *, - it tanrlz eangled helibus ardt to nodmigne
g‘ug‘mls’;,( )r Ygzi,ph‘éwalmount of a‘ny’ other’rss'ued ,and paid up, share capltal and the principal
~ i

amount ‘of any debentures’ or borrowed monEys not beneﬁclally owned by a
.ember‘of the grouplwhere a member of the group has glven a ‘guarantee
or mdemmty for its, redemptnon or repayment or Lwhere a,member of the
group ‘may have to buy “such share capital, "debenture or borrowed money
(excluding_acceptances of, trade bbrlls“for the purchase, of goods in the
ordinary course of business): 0 P11 & fmnhTou ey quu g

nism st mott rou
cotibus 20} 25 hgr.

{yns m epn

a0 sty yinocim art alaine ~idt o paaconun adt 107 A
the \amount outstandmg .under any acceptance credlts opened ,for or in

favour of - any member of theJ grdup (excludmg acceptances of trade bills for
the purchase of goods in the ordlnary course of business); "'

nhker, a My ha, 1t
(iv) the principal amount  of an’y‘vaebentur‘ed (wheth?a‘?1 s‘ec‘:.lre)d %r unsecured)
issued by any member, of the group ‘whlch is not beneficially owned by any
other member Of the group,ncx.tur: Vil WU il W ok

s} ol Isuzs noxho.
foirty pnLeASiN

e tat 2l s Ll Lo le
) any fixed or mlnlmumpprgmlum \paya’blgtgrn{ ‘the"f hal° repayment of any
ad fop litw 10 nead?nﬁi‘ﬁ'.? %85:3?3{'}? eubggg&r'r.g firenl o) 1344 b.;ﬁs arlt o ()
fpnitie = 4n
(vi) the minority proportion of mone;s' ?ongw’gd by a member of the group and

owing to a partly-owned subsidiary undertakin ;
g partly SI6Y IS ry)nuuu'b Jug 12 3onshive svizLlanoo =d vy

However, the directors will not include the following items in the borrowings:-

2ie A tor
1 (vii) amounts borrowed by any member of the .group to_ repay some or; all of any,
¢ 19weq "“’“mother borrowrngs ‘of 'any, member '6f the 'grotip” (but 'this exclusron will only

bsiniogas sd 1orit apply ‘if ‘thé ‘original debt is"discharged ' within' Six months" from the new
foolse of 1wwoq ”fborrowmg) DMOE GVIR TED ZIGERU 3 10 2ICATY 90 YU Yoo

aysrnis Polaz of fnens yu weonortius 815 ordw 2ro213q 9l 10 210101ib o T aysmcﬂa

. it hee gatirardy vavy aoanguin et ne ahioah e
;‘3:"0 2‘;( gl):;:m‘amounts So'rrowed by any, membér of the .group to fi inance any contract
(W3 )

‘where' part of the'price feceivable’ by%ny member of the group is guaranteed
or insured by the Export Credits Guarantee Department or any other similar
government department or agency (but | thls exclusion wrg}only apply up to an

i
vns osits b *>amount équal to the amount guarantéed of insured); or > 2
Jotouih on rbuw 2nouu.m4 yn.: SOUME (B0 Y30FLIG 10 13WGG Aty L r)l 2notiEnod

o et ait b % r\r*\*h f3dnny o ¥
é:g:;;g; ), g:;";the lenomy proportlonmofﬂmoneysrborr'ow*ed by, ‘ar' p‘anrtly' %wned subsidiary

nnrl
Aartaking which'is not owmg to a'ngtohle’r‘rnﬁmkb%r‘gf Lthebgrgu_p.a 0
(E) Any foreign currency amounts will be translated into sterling whenécalculatmg totaly
borrowings. The exchange rate applied will be the exchange rate’on:=” "~ ©

4 ~y e fah i
10 19801 VB G 2Tal Blkiness day bafore the date’ of the calculation: o 4
VHBUITOT D1e 10 L
(ii) the_last business ,day_six months Lbefore the date!,Lof the caIculatlon
whrchever exchange rate prodtices the lower figure.' "
bns 2yew 92911 Yo yns m balmogys owvisn yorlf eljosq Yns SVom 3y 41}
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orlt 1a 6 i ”‘~° e."c.*:c':g“ rate ‘.Illl be taken as the spot rate |n London whloh is reoommended by
13" Uondon' cleanng "bank (chosen by the dlrectors for thrs purpose) as“the most

20VE a’ppropnate rate for blying the relévant currency for sterling on the relevant day.

annjpsnnfd
(F) The audited balance sheet of the company will be taken as the audrte\d b‘alance sheet
of the company prepared for the, -purposes of the ‘Ieglslatlon However, .if an audited
0”"’(’“‘oo'r‘\solrdated balance shéet re|atrng to the 'company andits subs|d|ary undertakings
a5 been 'prepared 'for the Ysame ‘financial “year,”the' audited'consolidated balance
sheet will be used instead. in that case, all references to reserves will be taken to be

awrie Y’"references o consolrdated res srves! A1 BUBGT 1R S UG D
£ vd Nef! 82MWioiiu BOTAYO YLEDNLNSY gamsi iekny ebindus ¢is jo (1eligso

nin acdl I a-imam
(G) The company can from time to time change the' acoountlng convention applied in the

preparation_of the audited balance sheet, nbut any_new. convention applied must

'“Q'“%"q comply _'with* thie " réquirements’ of. the’ Iegrslatron Iy sthe® ,company prepares a
ge‘ggmé’:‘ upplementary audlted balanoe sheet applymg a drfferent conventlon from the main

0 ‘audited balance ‘sheet," the maln audrted balance'sheet wrll be taken as the audited-
ol io Jbalanoe sheet for the purposes of the’ wloulatrons under these articles.

yenom DBWO’HOU i 91 N 3(‘“{.. r.,nqu LN "JU... YUU U wVER [m.r \;uuru

ailird ahet Yn ~eoa Oy eery s on

(T-I‘S' ni ¢ The group wrll be taken as the oompany and its subsndlary undertaklngs (if any).

AECUINGL T U DS (s

()] v For the purposes of this article the mmonty proportion means a proportion equal to the
‘1'('” ;‘ i e 'proportlon of, the |ssued share capltal of a'part!y;oju"ned_ snbsrdlary undertaking which

does fiot "\‘E'é’L‘.QJSuaA‘J‘SL'!BEiS‘Qf..‘,';‘ﬁ,gﬂ%’ﬂ n eboog 10 gzerdaiug i
(Cr{)am'\s.-uu n';t @?L%g.[ reoo’r:t,Ry,th_e‘Sg ’L‘Efﬂy'ft gud‘rt oS oma Isqlonngy et wi)

e Yenadg g B ayrlin Aprreym o 4
V18 ¥ W0 e o maunt of the' Adustad capital and reseryes:wee!
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vns u n(") NYEgSY i?‘?r"‘s‘?.?'!‘.ﬂuﬂtéif %Q,y P,E?f,' g\f’lling.s“?'r. urfa 19 bawd y'rs V)
si1na Bramaah 10 poeyom

(iii) to the effect that the limit’ uir‘i;é‘séﬁ by tgrgqamcle haJs not been or will not be

ons quotg arli o m..mc-ezsged a r.t‘ %’1!.‘1‘?’35”!?5.".% 1o nothoqoig yironim et {iv)

raivarahi vipih oo WG -yINsq 8 of pniwe
will be conclusive evidence of that amount g’r that fa“étasm c-neq ‘

. 2aeawvoniod ol (ar email pamotiol e ahular ton thw 210iastb 2di ysvewoH
101.  Agents emalle PR = '

e A \, fy ey e f YO 5 ms

(A):i??l, lrThe‘?{ilrrt:ﬁ:tgrfs1 %’afn' 3886.?1{’ g‘nycon(ed(a'sﬁthevgomgalny'soattgmgy%fgrantlng a power of

won ol attomey,or by authonslng them |n some other way. Attomeys can either be appointed
directly by ‘the directors of the directors ‘can give' someone else the power to select

attorneys. The directors or the persons who are authorised by them to select attorneys

1aiinos S0 decnde on the purposes, powers, authorities and discretions of attorneys. But they

RS Cannot grve an attomey any' power authonty or discretion’ whrch the directors do not

bosinns: Y W DV ) Sl 6d DU T IRl S
wslimiz 15H§Y‘?.“.?‘?S’r,‘.'1,?§? Eﬁﬂeﬁmmua atibe1d hogx3 ot yo bewam 10

e~ ot s a Y O e 1 g 1iala) 116N

(B) of qu rﬁ'é*d&%&i%“rs' '&2‘5’ ud’e‘crde'ﬁhoyvdlo'n’g‘ q.‘:‘l‘';:o?rr?r!:o'thattcgrtrjtg)’/g\f«‘rﬂrlI1I_'a,vsrtpfor and attach any

' conditions to'it. The'| power 'of - attorney can include any prbwsrons which the directors
ed decide on for the protectlon and convenience, of, anybody dealing with the attorney.

vielredurne power ¢ of attorney can aIIow the attomey to grant any or “all of his power, authority

or discretion to'any othér person. " - '

Inta) pordchinten nader omivalz oini batglenent od lliw atnoas yonemud np:a1ot ynA (3
© The d"ePE‘.’u’%.m. “nrerioxo oM od Hiw heilays ols: spnsrioxs siT epmwonicd

0] delegate ,any, of ;their, authonty powers orqdlscretrons to any manager or

Hor L - --7» A RAVEIS LT TL VAR RS L 23 = T IR
agent of the compa y;
T R al o n

ARG,y o " liow managers or agents to delegate tgx .a’ngthgr p"ej’s:gn o W

(iii) remove any people they have appointed in any of these ways; and
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golcsb (rv) L""')’“réa'hcel or chan'g’e"gn’y.thlng that they have delegated although thls will not

affect anybody who acts in good faith who has not’ had’ any ‘notice of any
cancellation or change

wnsasY dpuatdl murninih wolsd 2102091iQ .80r
1003515 Any appointment or, delegation by the directors lINhLCh hr& Se'f.egeg Lo, in this article can
n6y mt3%°5‘é§‘.2¥45°9’,‘5’!ll‘3".%3§ﬂ999 &’-‘fl’!&f‘ﬁ.%ﬂi‘f“l .ul'tenb o 1edmuon ot b 1L8

Aveosenn oA rperrindon it ot e roahrtan sty

(D)r':‘tzg The abxlrty\ of the dlrectors lo delegate “under thls artrcle applles to aIl thetr powers and
112905 not limited because Certain'articles refer to powers belng exercnsed by the directors
or by a committee authorised by the directors while'other articles do not.

102. Delegation to Indlwdu’a'l‘[')l:'egt‘o;ésm 0 {2patosnil: 9rtiut 1noggn )

~(A) The directors can give a director any of the powers wﬁtéﬁ’iﬁé'f have jointly as directors
1 (with, power to sub-delegate) These .Powers can be grvennonﬁterms and .conditions
OW Y“S decrded 6n'by the' dlrectors aither.in’ parallel With:"or-in- place ‘of,jthe powers of the

sl'so Lite Praior] DGV BNE YIS Rl R T] & PRI D
Sdirectors actrng Jomtlv {2)101097ib BMX3 Iloqys o) pritzen IS1ONSH

(B) The directors can change the basis on which such powers are grven or wrthdraw such
powers. But if a person deals with an individual 'director ‘in good faith without
knowledge of the change or withdrawal, he will not be affected by it.

N2 bNe RGN queo es 1o nkmumu C-: luld‘dud wm m a9ye Nbu ..tu,::.lb afdT A)
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(C) gnitay The ablllty of th‘erdl'rec‘tors to delegate under thls a_,rtrcle applles to aII thelr powers and

is'not Ilmrted because oertam amcles refer to powers bemg exercrsed by the directors

'"em 19¢GF by a committee authoriséd by the directors while Gther articlés do'not.”
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et Yo The company can keep an overseas, local or other regtster The directors. can make

and change any regulations previously made by them relating to any of such registers.
Foabideal ruanis i ytuqsb 8 o caloihis senrlt m ascnostsH {8)
1.:?3 ;tmrt\.? Lﬁxi?:'yo.?u:fgrt%mpt'x?.yeﬁ% § o} bainloaqs neeisq 6 .ot innl rw £5YUInGaS

A niard vitoah 1o noitizaa ar! of inatsviubs 20 slepantzan g1ofdent)
The directors can exercise the powers under the legrslatton to ‘make’ provision for the

benefit of employees or former employees of the company,or, any, of its subsidiaries,in
connection with the cessation or transfer of the wholé'or ‘part of thebusiness of the
bns mevmqm B"’l"!' ofagt‘ftt«sxlib.s«ﬁafyeaavq 2 moup s Adidw I6 prissm ‘gioaub A

105. Directors’ Meetings Lwelaib e 1o encilseid

iinV M

The directors can decide when and where to have meetings and h%rwnthey willrbe

conducted. They can also, adjourn their meetings. A directors’ meeting can.be called
Yby any dlrector The’ secretary must call a directors’ meetmg if asked to by a durector

FVRUTDE SN Iy SR PN SR PRNATE RV RITET=HI R TV VIIT Rt b Syl o (IRl B

i slov

106.  Notice of Directors’ Meetings aootimmo? ot noiapated KM

Directors’ meetlngs are called by giving notice to all the dlrectors Notice is treated as
10 90 1”p’r"é'perly grven 'if it |s glven personally, by word of‘mouth or'in wntmg to.| the director's’
,ej'llrg' o Iast known address ‘or any other address glven by h|m to the company for this
oty purpose Anyhdlrector can waive" h|s entltlement to notlce of any dlrectors‘ meeting,
mcludlng one’ thCh has already taken place and any walver “after the}meetlng has

‘taken place will ot affect the validity of the meetlng or any busmess conduicted at the
meetlng AGJLA LG8 WD CHIPIT T L0 TAVI TR it Je it ‘ PN

] rd'db;ammq ned! asitimTiod 6 no 2103gub 5100 ad feum e12d; {iy
bns 2w0jo9b .

If no other quorum is fixed by the directors, two, drrectors are a quorum. Subject to
these artlcles if a dnrector ceases to be a dlrector at a drrectors meeting, he can
continue o be’ present ‘and to'act as ‘a director and be counted in the quorum until the

’lo 2wdnm

a [T NG PRl 4
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,2nd of the _meeting if no, other, director, objects and if otherwrse ,a,quorum of directors
fon fhwr 2 twould not be present- Ovor Yoy sl porugin 20t
VAs 10 auiui Yine wnt. gaie cnt orive ihisY boog s 2io8 orlw \fbcrj\m. ;'.J%“l&

108. Directors below Minimum through Vacancies 370 10 NOEHEANRD

i ~ + Y] S v . - v ‘N
reo f"“"’rh°e”d.?éé“tb.’~‘s"“caf‘r’?éo'ﬁtﬁ?d'é‘ toéggtjeygnn;; onde'ogr"rﬁ%rquf thgg; “s’t'gt%qﬁglng a director.
But if the number of directors”falls”below ' thé ‘minimum 'which” applies ‘under these
articles, (mcludmg .any,. change to_that minimum number, approved by an ordrnary
resolutlon of shareholders) or the ‘number fixed as the" quorum “for, drrectors meetrngs,
Vi e DD VNS 10w G lde A 1A L0

the 'e.’Ba'L‘i'}%! grzegtorts? may °n.‘¥u?.v=..u af} yd bznoritus ssinmmod & yd 10

bne 210w
o

(i) appoint further director(s) to make . up t the shortfall; or

DI 1S ¥ i Oi no”- Q“‘!sﬂ .SDI‘
210lomib (") yliniof ® .’,‘.‘l%'-‘,? rgae'gﬁrva:'amﬁ?gagff 10 Yns 10i3s1b 5 evig ned 2 0idab adT {2)

anoibron hm, semot () aavin ad npn 21vng gaapT lalcoslsn-(m aF a0l
P ;o i~ If, no director_or. drrectors are 4Wwilling', or, able’, to “act underdthrs ;artrcle) any two

shareholders (excludlng any shareholder holdrng shares'as treasury shares_) cancall a

general meeting to appoint extra directors(s). gt e
Fooa wedhatiw a1 wn g esesena Agug riolw o eced 9il sgnerta 189 avoloend onlT (&)
oW .ﬁﬁ?”.,'ﬁ?:.‘e.“.' °fl9£“?t5ml?,?,mbm ne diivv 2lsab nocweq s W Ul awewoq
vd helaalls ad son e af ineAshdtiv 1o apasriz edi 1o aphahwaon:!
(A) The dlrectors can‘appoint ‘any director as ‘thairman %r as deputy chairman and can

- th from that office at any.time. If, the charnnan is at a directors’, meeting, he
JEp—. VLV'I!! ghalr it. In‘hrs absenoe. nthe chair, will: be ‘taken by a deputy ohalnnan if one'is
present. ‘If more than Qone deputy charrman rs present,,they wrll agree between them
who should ¢hair the” meeting or, if they cannot agree, the deputy chairman longest in
office as a director will take the chair. If there is no chairman or .deputy. chairman
present within five minutes of the time when the directors’ meeting'is diie to start, the

drrectors who. are present can choose which one of them will be the chairman of the
QALM NS uh 2rri ViRt T HNG U 1500, ah2g 1DV0 NIn QD Hio Yo (e e

et hau4 oe VAB OF RIS T MONT vd 8bBM ¢J2uoiverg 2aots!uest yns epneidd bns

(B) References in these articles to a deputy chairman, mclude Jf no sone, Jhas been
appointed with that title, a person appointed to a posrtron With another' tttle which'the

directors designate as equivalent to the position of deputy chairman
em T FIOIZIVOTY SABITE 3 HOUBIZE! O 190N 21AWOG SN Sk DR (5D ¢ rm.)o.lb anT

1> 21 3 omnenes ol Yy aasgyolgms tenriol 1o 2gsyotame 10 litanad
11027 Competence of Meetings
i {0 aeeu.r.tﬂeﬁ-?p W sy U er\..uv ed} 1o wlensit 10 aoleLeass o) rilw nollast‘rtm

) A . N wshizdt,2 1000 v om
A directors’ meeting at which a quorum is present can exercise all the powers and

discretions of the directors. ”

i.'nﬂllmilu A I e .el_n
111 Voting
Wiw ys1n Wi bne egnrreem svsrl o} sy bos nodw ehosh nsr 210laguh et
bellg sen priflanm Eantn sp=itaom vadt pranibie, Aole fea caftT hatasvhno
9:;; slfMatters;to be decrded at a drrectors ,meetlng will be, decrded .by.a majonty vote. If

votes are equal the'chairman of the' meetlng has'a second, castlng vote.

112. Delegation to Committees apnidests enotaotiQ to goitoi Aot

i I~ 1 e - 1 Aty . : - ata

(A) TI"J Thegdrgectorns’ c’an"' <':lele'3at§ Sr"ry ’3f theu? ';‘:‘blv‘é?sb& &Tsé‘?ét.’éﬁ'é”tb“é’érﬁhmé’és of one or
2ids 1 a 7 more persons If the drrectors have delegated any power ‘o drscretlon ‘to" a commrttee
anitssm any referenoes in these artlcles to usrng that | power.or dlscretron mclude, its Use by the

2t prites oommrttee Anymcommrttee‘ must {oomply \wrth, any_ fegulationslaid."down by the

. "*directors! These J.regulatlons wn requrre or. aIlow people who are not drrectors to be

srite b members of the committee, and ‘can grve'votrng rrghts to'stich people But';' (',
3
0] there must be more directors on a committee than persons who are not
. directors; and ros 1 ota e e
ottt 12 ey e ey b~ gy vrb o hasit o qunetes 1wnoia n
rE3 ; ”“\( D). 9' " resolutrorn of the*commrttee is only effectlve if a‘majonty of the members of

the committée present at the time of the resolution were e directors..

i) U AT UR SHI G UDRIOT e Uik (VIS HG w2 65 sl Ul Ul 1 iDeT RN VT L)
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B 8 3200 Bte ]
(B8) Unless the directors decide not to allow t thrs any cgr'nm:tte; can sub-de!egate any of

its powers or discretions to sub-committees. Reference in these articles to committees

10 eIr'al incliide sub-committees permitted under this article” V! #1112 © wiayri St
a1l LEOORO LD UODBIVIO NIGJZ LV (HOLIAULY1 yu,nruw ub piragsq yd estloredz ad

s S, P T RN 2y s
(C) If a committee consists of more than one peron the a‘rtzcles"\}/'t’trchhr l"eauf‘ate directors’

meetings and their prooedure will also apply‘to commlttee meetmgs (if they, can apply.
to committee meetings),” Unless 'these' are "inconsistent 'with' ‘any regulatnons for the
committee which have been Iald down under this article.
Arus @Ol YALGTION ANF TO NOME FIONEML ©1F I8AF 180107 >1n::>'mb arif 3
(D) The ability of the directors to de|egate under this article applies to ali their powers and
dlscretlons and is not limited because certain articles refer to powers and discretions
2918k 9r'neing Exercised by committees autharised by directors while other articles do not.
Ui ,2DA90IVIO S20M1 10 190V BY 211 101 D9UNde g

113. Participation in Meetings o
NS no bne 1o u?fms J‘s 0 e.':s.g. yne 0 25182 no 2hnsbivib mnstm vsq it}
All or any of the directors’can take partin‘a meating 'of the dirctors by way of a

conference telephone or any communlcatron equipment which allows everybody to
Xnis ’Bmtake part in the meetrng by belng 'able to hear each of, the other people "at the meetmg
e91812 Y554 by'being able to speak to ‘afl of them at the same time. ‘A person takmg ‘part in this
way will be treated as being present at the' meetmg and will be'entitied to vote and be
counted in th .

n fhe quorum 2bnsbivid 1o yatreniud bns noifsliolad ern

114, Resolution in Writin
T g hisy atmums 971 NO Doe.;g cnon*oqmq m b:'*q bnc powalogh ed Htiw abne bmb s {A)

n9od evhA ¢ resolutnon m“wntmg must be sugned by all’ of ‘the: dlre'ctors who at the time are

%0 ennol gnitied to ‘receive ' notice 'of a dlrectors"meetlng and who would be’ entltled to vote on

yltu;q 0 the resolutron at a directors’ meetingand who together meet ‘the quorum ‘réquirement

8 0f b ’for dlrectors meetrngs" Thrs kind' of’ resolutaon is, jUSt as vahd‘and effectlve as a

0i beroEtasEItion’ Ppassed'by those dlrectors at’a meetmg Wthh |s properly called and held.
The resolution can be passed'Using several copies of ‘the’résolution'if each copy is
signed by one or more directors.

vEe eetomsgsa myuo 2513N2 YNA 10 ZiMar an} zenerie yns of berlostis atdpi ardl 2esinl) (3)

. 11580 & Validity"of Acts '6f Diféctors of Committee 110 Y18 10 basbivib & suwiorio

ol yd D‘arors.. o151 agm:.n'.ms ns Qﬂlell aDizsn calzstio el 13=t5ﬂuo tsvo gd -1

werl bl gGebthing Which is done by any dlrectors meetlngYo?by a c‘o'mmlttee of the ‘directors,

or by a person acting as'a’director! or as a member of a committée;’ will be'valid even
if it is discovered later, that any dlrector or _person actnng as a_ durector was not
properly appointed~ Thls ‘also 'applies”if it is” “discovered” later that" anyone was
d:squallf ed from being a dlrector or had ceased to_ be a d|rector or was not entltled to
NS M V6te! In any of thesé ‘cases! anythmg doné will be as'valid'as'if there'was no' defect or

¥t MW jrregularity of the kind-reférred to in this article’1.Ne it OT DMK LW 19MC
bisrt 602 yis 101030201 M1 10 N IEDIVTIVENZ 505 Of ‘-‘IGB‘(.:Q yonom y2ri}o 10 bash.vnib

116.9 t'use of Seals \"d 0 boeu ed ned ysw 2irll ni balowbib yeroM .mid vd
¥nLQmoo

(A) The directors must arrange for every seal of the comeran.y tlotbe‘ Iéeptd sgje‘tyom ot

B). A seal can only be used with the authority of the directors or a committee authorised
aevwsmby the directors B 10 2MSI J011 10 2816Me Yils OF BITIBIS 23PN BIu Loy

$9IMIBD vz 2N 10 103297 Mt 10 N0 yNBGMLd erlf vd e'ds\sq tmsz vorta "o bnsb.vm [$h)
At o=’

(C) Subject as otherwise provided in these articles! eve every ‘document which i |s ‘Sealed using
the common seal must be signed by one director and the secretary, or by two
directors or by one director in the presence of a witness who ‘attests'the’ srgnature or
by any other person or persons authorised by the directors.

yd bizg 94 ned enrm 5 VI gA4BIN 1260 Ni musys ‘(Jﬂ()iﬂ 19700 O bnebmo yA {A)

(D)"°"‘-“fAny document to' whlchrthe off' cial' rseal! rs applled need not be s:gned" unless the

IUBT SCdirectors decids otherwise or the legislation requires otherwise 2 & 6
M 1G) ob'ongiLie em mcn nomum.ru na').\w s i uf’)ulb” B2!5 9NOBNINE OF ﬁlds\rsq
rema ha fasebie ey
( ) © oot The' directors | can reso!ve that the requurement for a'ny counter-sngnature in this article
<U£9M THhe'c dlspensed WIth on' any occas pei G u B{] "6Q QL I 1Hisiviv
10 Ansd 6 NI oIS NS OF Yu2eun” {inuigye msvolfn 23 rtgumdt Insrysq pnibulont)

. s Bt} |
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rJ 'pw mxee:c!,aur_a‘t‘ljgn'gf) Eﬂﬂgﬁ'c‘g‘f’ b.yd Cgr‘npanys 01 ton shiosh 2wicuub et eeo'nb )

1L o) aabibe o2ar ni anns15ig8 2eatfiramen-di2 of paglanaih 10 g1a ey
gudlminyy, e 'company’s” shareholder's can declare dividends inaccordance, wrth the rights of
the shareholders by passing’ an ordmary ‘Tesolution. N6 such dividend can exceed the

‘210§2%0b Jmngﬂg.ﬁ?fmpﬁggsﬁ by 3heglreac'to,rsu nsrit 91om o gtaiznoo osfimmiod 6 1 M
e ~ v ol L) ana doarn gattirnmny ntdgne npin tiw mmmamc iz bng spnitaem
16 NESY >F
1184 -Rayment of ?2‘35'!!‘,?'39(511‘39‘."%‘("‘%'29? by, Directors oo anttimmeo of
he ziA) sape . pvob bisl nasd guad. aotw gtlicman
If the directors consuder that the financial position of the company justifies such

bns aw ,”aym,gnts ﬁle}’_‘.?ﬁ!‘.., alams 2ifdt 1abnu sispolst of ziokerb ot to yiitido edT Q)

enoituzth bas a:'voq nt ~atgy sslahi piBhe s2uR224d DAl Ion 8i hne ranitodaib

ton().reer .1 Pay;the, ﬂxed,,or other drvudends on any,.class,of ,shareseon the dates
v prescnbed for the payment "of those' drvrdends and
arnitasM ni noiicgiossq L
(ii) pay interim dividends on shares of any clgssd%f an‘y gmou’ntls gnd on any
B to yew yd rro.s.d.a.t,ei and for any, penods whrch they decl‘.’ﬁu«'ub eril o yas 10 KA

of yhodyie e evnlis rairhy 'fromrmn' 'w*sa r'u'nmcﬂ vnz 1 enodnate) ganaisinng
9,1;1(9,) m\{:lf,‘the directors act .in good faith, they will.not be liable ,for .any .loss ;that any

hareholders .may suffer because a, Iawful dwrdend has been pald idjon ¢ other shares

:’dmb':r’sn—wh":h rank equally with or [behind thelqsharle_‘sﬁq prusd 2s botssy od iy vAw
' mineup aril m kaetnued
119. Calculation and Currency of Dividends P ‘ ¢
\ - . L . oW ni noituloged BT
A) All dividends will be declared and paid in proportions based on the amounts paid up

cve ot O the shares during any period Sfor,which the dividend is paid. Sums which have been
6 sjov (pald up in advance of calls will’ not count as pard up for thls purpose If the terms of
ey any share say that rt wull ‘be. entrtled to a d|V|dend as if. |t were a fully pald up, or partly
& 2r ouP aid up, share Jfrom,a partlculart ‘date - (rnLthe past or future) it wrll be entitied to a
bhed bn ‘dwrdend on thrs basrs Thrs artrcle applles unless these artrcles the nghts attached to
o1 ¥Go3 12 any sha‘(es ‘gr the terms of any shares say otherwrse ert nsa nouuloeet afl
:notoeuh 410M W e vd conpie
(B) Unless the rights attached to any shares, the terms of any shares or these articles say
' otherwise, a dividend or any other,money.payable in respect of a share can be paid in
whatever currency the directors “decide” using’ an- exchange rate selected by the
directors for, any, currency, conversions required. JThe drrectors can also .decide how

Lot =
nav3 n:l:,?’ly.".ﬁ’.?!su'?!a‘!'!gl? t‘pe cho‘lce 9.7. S“H?’,‘EY.‘C’.'H.R%'!!?}. pANos N meq c yd 1©

fam apw 0MSTh £ 28 CALSS Nod12a 0 winath yas 1prit yatst b"ngvc'\a.b anh
120. " o Amounts Due on Shares can be Deducted from g'tvfdeﬂs.s.:oqqs vhegog

ot baltifne_ton 25w 10 Jotoavin & o4 of baas e berl 10 101091h & paisd Mol hedilsup ab
10 1ot blf a shareholder,owes the company, any, money for. calls on;shares or money in any

other way relating to his shares,rthe dlrectors can deduct anylof thls money(from any
dividend or other money payable to the ‘shareholder on or in respect of any share held
by him. Money deducted in this way can be used to pay amounts owed to the

company
ton,: ad ot vrega.c? ot 1o 1892 1ava 10t egnens jzumr 2wntasto odT A
121. No lnterest on Dnndend “ ¥ @ @
b yzhorive aetlimmoo £ 10 210t0ey At Jo viterlus ot diw bozy ad vIno nso tse2 A (£)

Unless the rights attached to any shares, or the terms of any shares, say, otherwise,
no dividend or other sum payable by the company on or in respect of its” shares carries

gricy bo2Jight to interest from the company. o o.c a4t oy babiveng seiwianto zn osidu %))

1r2‘é' vd ﬂ'g th%’tﬂ"," erta hne 1oieiib eno yd vsage od faum g9z nommon an)
S wten Y MEN T10Ce0Ure antiw & 1o sonsz2eig srt m Tolomib cnc yd 10 2x0109wh

2 0iuetib oy vd basnprtug 2noeraa 10 nuasq 1srilo yns vi
(A) Any dividend or otherdmoney payable in cash relating to a share can be paid by

ault ,as,‘sendmg a cheque,,warrant or, srmllar i nancial instrument payable to the|shareholder
who'is entitied to |t by, post addressedcto his regrsteredJaddress pr it can.be made
payable to someone else named in a written instriction from the shareholder (or all
Jjoint, sharehplders) and sent by post to the, address specified, in, that instruction., A
dividend “can ‘also " be" pald by mter-bank_‘transfer or by other electronrc means
(including payment through a relevant 'system)'directly” to an ‘account with a bank or

slohs &b

100864852.8\ms61 40 . R T L



X ah
other financial institution {(or other organisations operatmg dep'o‘srt 'ao&’unts if allowed

" by the company) m the United  Kingdom named in a written mstructlon from the person
G $ei6ls n"entltled toreceive the’ payment ‘Under this ‘article "Alternatively,’a dividend can be paid
vhiorter B some other way requested in° wntrng by the shareholder’ (or all‘joint’ shareholders)

0 TIBrg, b} COLLh TISUUE QIUUILGD (U T Y UiBg
and agreed with the ‘compan
nodudnl.:ro B8 .g.oue 00 &9 B U‘uﬁln.! \ms s (vnsqmoo 1o yas 1o a:m.modsb

AMIC Y N S10)aran oy

(B) For joint shareholders’ or persons jomtlybentltled to. sharé‘s bry'law payment can be
made to the shareholder whose name stands, ﬁrst m the register. The company can
rely on a receipt for"a' dividend or ‘other’ money pard 'on'"shares from any one of them
on behalf of all of them. . ,
.2n0fosT yns Sonpt (i
C) Cheques, warrants and srmrlar ﬁnancral rnstruments are sent, and payment in any
other way is made, at the risk>of 'the "person’ *who'is “entitied ‘to the mioney. The
_,company i is treated as havrng paid a dividend if the cheque, warrant or similar financial
Yinstrument is'cléared or if 3 payment is‘made through a relevant system, bank transfer

or other electronic means. The company will not be responsrble for a payment which is
0b1ost or delayed ' €707 10 AIGNOC LI TG L IWIUT M LIS T i

[(9)] Dividends can be paid to a person who has become entitled t6 3 share by law as if he'
were the holder of the share. v
priblen vsbleriowsne yno gnibuiory) Jeblodzierz vismbw 1500 183 wjosub odT
1231w .2'Uncashed Dlvrdends"" 39 of 3200t o} triph o) {2giada iycsen 2s 2982
yorlt .,10?98 brrshmo Azso wortt 1o 115 10 emo= o beskent qu bing ‘(.zlﬂ ?s bel.bn Q918

(A)t NMETHe company ¢an' stop sendmg dividend payments through the post or oease using
any other method of payment (including payment through' a’relévant’ system), for any
dividend if:-

10 biisbivib 1siuothisg 8 o lis 10 smoz of quqs nBY noitylozst yisbio odT ()

aa yBm () itvs ebfsrtvic consecttive dividends'-134s 1o 1 10 zbnabivib

bn3 ton wum bonsa oemocq(). ani oonsu DﬂlllODQo & i brcq 1o bs'slaeb

s Pt ey

21 notulozsn e ) o't AIRe Yividend’) payments sent’ through the’ post have been returned
undellvered or remain uncashed during the’ perlod for which they
GII\‘,

are -
2anade wan eupsy nt Aty odf 2 n nr*ow' 2 rs*"o azls o s 0'351'*'.' *r*T (i

J{olduteve & avilepye 8Ving favments by any other method Ravé failed; or
rigiw 1900l on verd fadl YrEQIOL 8T BN.iot eh LSRN 815 10 1.l YSil I

(ii) for any one dividend:- 28ri¢ Wi avizoe of

A iy raplarigimda

‘aulsy Lisvoist E(a)"‘""“"'the"dwrdend payment sent"through the’ - post has beén etumed

bavisas cvsrl bhiow ed 'undellvered or femains uncashed during'the’ period for which it is
& 1o sulcy tnsvalsy odl S o valid:"orF? 10N JUY L GIDED AT TIB RILO TS0ty
sVl w 2evarde yisnibio eynelnioo ol fo aulsv apsieve st el ewdiz

5 Ti sz aib art yd Sadaales ovreh fongeab an SR
orl} 18116 10 NG PRGI2 B0 U ent by any other method has failed,
2i sulsy spkIsvVS —.x.r N =G ,.u u.: k.Jp AT :'—rmr DI 1077 1N sb

1 A et L ares bt alhhin ardl o g t!a“
ysnibic e V"E’qm‘and reasonabie’ enqurrles ‘have falled o establlsh any. ‘new postal address or
LRl T A

1214 lm,(al A0 Yh_,ﬂ Y evrs
gnivor2 agrado/ J rrr.;urfz?:fvtnel!:ggrlrs-?ekrsg sl;argho‘l)dﬁ‘rd;du,} 1writo ynn 10)

emsoleve arif 100 fngras Ainah r Al 0t 2nouisiou
(B)°“gb QSubject to these’ iartlclesqthe’oc';m?)an'y ?n‘u‘srt(r'e"c%drn‘mence ser{drng;drvrdend payments

if requested in writing by the shareholder, or the person entitled to a share by law.
al fuo baé’rou ol vurbv TSR 2T A a2 AURTT g VWD et S

avalal g s adt Ve banes e alg30ilen A (aw ingetid QmOu
124, en,rsvﬁgfﬁﬁlﬁ“ﬁﬁwﬂﬂéﬂi‘!PJ‘L'S’?_",F.,n: bivib vris 101 Ferde b to auev

i Where any dividends or other amounts payable on a share have not been claimed, the
\ :;2' 0 dlrectors can mvest them or use them in any other way for the company’s benefit until
© 1B Tirieyare claimed. The: company will not be a trustee of the money and will not be liable

"S'j dt' to_pay ifterest on'it. If a ‘dividerid or other money has fot been,claimed for 12 years
;‘373' unal‘ter berng declared or becomrng due for payment,‘rt vgr'll"be jorferted and go back to

n
vidon o uu..m Tqarl.¥luxnlg§r?xrt9\? q:rrec.t.oﬁnaue&!ag gtg?:nﬁ"ie wen i ﬂbﬂ‘dbl\lﬂ)

noibett & eviaoo llivr zisbloderede ot ecisdz wan 10t 3qe ui Hpn s Yo mars
5v0 119l 270io5% yns rlliw Issh of worl shizeb ned mmdatb wAT ez s 1o

' - 15aml3 Sclhal00t
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125. Dividends Not in Cash

If recommended by, the directors, the company can pass an ordinary resolution that a
dividend be paid, and the directors can decide that an interim dividend be paid, wholly
or partly by distributing specific assets (and, in particular, paid up shares or
debentures of any other company). Where any difficulty arises on such a distribution,
the directors can resolve it as they decide. For example, they can:

0]
(ii)
i)
(v)

2908
\v)

authorise any person to sell and tr“ansfer'\ any fractions;

ignore any fractions;

value assets fdr distribution purposes;

pay cash of a similar va!u_ey to adjust the rights of st;areholders; and/or

vest ény assets ir{ trustees for the benefit of mofe than one shareholder.

126. Scrip Dividends

The directors can offer ordinary shareholders (excluding any shareholder holding
shares as treasury shares) the right to choose to receive extra ordinary shares, which
are credited as fully paid up, instead of some or all of their cash dividend. Before they
can do this, shareholders must have passed an ordinary resolution authorising the
directors to make this offer. ,

@

(ii)

(i)

(iv)

v) ’

100864852.8\ms6 1

The ordinary resolution can apply to some or all of a particular dividend or
dividends. Or it can apply to some or all of the dividends which may be
declared or paid in a specified period. The specified period must not end
later than the fifth anniversary of the date on which the ordinary resolution is
passed. .

The directors can also offer shareholders the right to request new shares
instead of cash for all future dividends (if a share alternative is available),
until they tell or are treated as telling the company that they no longer wish
to receive new shares.

A shareholder will be entitled to ordinary shares whose total “relevant value”
is as near as possible to the cash dividend he would have received
(disregarding any tax credit), but not more than it. The relevant value of a
share is the average value of the company’s ordinary shares for five
consecutive dealing days selected by the directors starting on or after the
day when the shares are first quoted “ex dividend”. This average value is
worked out from the middle market quotations for the company’s ordinary
shares on the London Stock Exchange as derived from the Daily Official List
(or any other publication of a recognised investment exchange showing
quotations for the company’s ordinary shares) for the relevant dealing days.

The ordinary resolution can require that the relevant value is worked out in
some different way. A certificate or report by the auditors stating the relevant
value of a share for any dividend will be conclusive evidence of that value.

After the directors. have decided how many new shares ordinary
shareholders will be entitled to, they can notify them in writing of their right to
opt for new shares. This notice should also say how, where. and when
shareholders must notify the company if they wish to receive new shares.
Where shareholders have opted to receive new shares in place of all future
dividends, if new shares are available, the company will not need to notify
them of a right to opt for new shares. No shareholders will receive a fraction
of a share. The directors can decide how to deal with any fractions left over.
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bz br"eb‘""‘rthe"bompany or that fractlons are lgnored or’deal with fractions in some
other way . .
tisw zencrla belosio gmunoqas'noo arlt i 2018de bs’sofnhso (c)

i) S0 3 h5tice informing %’n@ﬁsﬁarehgl'd‘ers of their right to opt for new shares is
accidentally not sent or is not received (even if the company becomes aware

26l ¥nsqmad ”’g of such’ non-reoelpt) the offer will not be’ |qvalrd‘as a}result nor give rise to
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(vii) The directors can exclude or restnct the T rlght to opt for new shares or make
any other arrangements where, theyi_ decide that this lsanecessary‘
convenient to deal with any "of the following |egal or prac(rml problems:-

saibio ns 226q r5) Meblegn a2 veiating to Taws of ‘any territory, or oronsmimeom H . {A)

RELRTEATIT sah.mqnso ¢f noiioash
problems relating to the requrrements of any reoogmsed regu|atory

, . (b)
bavizoar emuimsiq poioulsn g S ody or "stock exchange in anytemtory““ MY
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or where the directors believe’ that for any other reason the right should not
be given. 2itoiq 1an &5 ¢orblrd 2t yneqmod o doinve (@)
(viii) ifa shareholder has opted to receive new shares, no dividend on the shares
2l doidw wiis ol e45; which he’ has  opted to Teceive new. shares (whtch are called the “elected
azolo arli 18 Yelaipegitacs) Wil be’ “declared or payable. ‘Instead; new ordmary shares will be
ert i batsle otsbyoiey on the basls set out’ earlrer in this article To do this, the' directors will
ot 26 2noihoqMCgryert into"capital'the ' sum’ 1 equal’ to‘the total’ amount of the_ new ordinary
, 814 ni bsiste enoff, shares to be aIIotted‘They will' use  this 'sum_ to . pay Up'in full, the - appropriate
~baeu ev iqhimber of new ‘ordinary ‘shares® These will then be allotted ‘and distributed to
the holders of the elected shares on the basis set out above. The sum to be
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L PNSVOE M 06T 10 o"tlso noad yhuals
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arose, or to have new shares instead of that dividend.
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oitsloesapt b T e Yiredtors can ' decide’ that new. shares1 erI not be avallable in place of any
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\ay unoertrﬁcated shares if the comresponding .elected shares were
S e i lnapncerificated Snajss o1 the fecord date for that dvidend; and
(b) certificated shares if the corresponding elected shares were
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sufficient reserves or funds that may,be caprtalrsed and the directors have
authority to allot sufficient shares, to give effect to' it after the basis of
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(A) If recommended by. theqdlrectors the company‘s shareholders can pass an ordinary
resolution to capitalise 'any sum:- )
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viole Jlt30(»)"3a B ¥hich is part. of any. of, the company's résewes (mcludlng premiums received
when any’ “shares ‘were~ issuéd, "capital redemptron reserves or other
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(i) which the company is holding as net profits. ovig &4
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(|3)’,‘3::.‘°;&6 Uniosa The ‘rdinary Tesolution. statas otherwiag, the iradions will ube the Surh which is.
e liw ﬂ,wprtallsed by settlng it 'aside for the ordlnary shareholders on the.regrster at the close
1w eror‘rgf- ‘b_usmess on’ the day the”, resolutron JIs. passed (or another* ‘date stated in the
\sABio o resolutron Jor fi xed as Etated m,the Jesolutlon)'and in.the ,same. ‘proportions as the
D ordrnary shareholders entltlement to dlvrdends (or |n other proportlons stated in the
o batud: 5‘3?.9[9.‘.'3'-‘. 9‘r Iixed as stated in the resolutron) The sum set asrde ean be used:-
o1 0f mue el v-wnds tus 'ea 21264 9t No 29161l bar.;ale 9rl? to '\blcn qdl
(i) pay up some or.all of any amount on any, is: |ssued shares which has not
already been called or pald in advance or
e Y & I} ) 13 ¥ \ 1 ]
srg g:::‘( )?;{:_ :‘n }to18ay\ﬂs r?ft‘rll ghgre%Jﬁebenmrgs 3?%%’} s’gcuntles of the company which
wguld Lhen be _allotted and drstnbuted credlted as fully paid, to shareholders.
However, a share,premium account, a capital redemption reserve, or any reserve or
fund representlng unrealised profits, can ‘only be used to pay up in full the company’s
flota tn&sh.a_res' pthat are then to, be,allotted,and  distributed, , credited- as fully paid, to
shareholders. Where the Sum wprtalrsed is used to pay up in full shares that are then
to be allotted and distributed, credited as fully pald ‘to ‘shareholders, the company is-
gritaivs ,also entitled to partrcrpate in the rel.evant dlstnbutlon[ln relation to any shares of the
o1 20w elevant class held by it as treasury shares and the' proportlonate entitlement of the
wailt i amrelevant 'class’of shareholders to'the distribution wil be calculated ¢ on this basis.
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(9] The directors carr'raap;;om"t an? person tossf’én avco'ntract wrth the oompany on behalf of

those who are, entitled to, shares debentures or, other secuntles under the resolutlon .
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ez any,drff culty arises in connection with any distribution of any capitalised feserve or

a8 e fufund the directors can resolve itin any way which they 'decide. For. example, they can

1e blo’isudeal w1th entrtlements 0. fractrons by decrdrng that the beneﬁt of fractrons belong to the
company 'or that fractions are ‘ignored or deal with fractrons rn some S other way.
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asrd sblTh's amcle applies i_to any drvrdend on any,shares, or, any,drstnbutron rallotment or

[T aras

JIssue to the holders of any shares Thrs can be pard or, made to the registered holder
"of holders of the' shares, or to anyone “entitied in any other way, ata particular time on
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n3 ol "a partrcular day selected by’ ‘the drrectors lt wrll be based on the number of shares

ts 1ot regrstered at'that time'on’that day. even 'if thisis before any resolutlon to authorise
what is being done was passed. This article applies whether what is being done is the
.result of a resolution of the directors, or_ a resolutron ata general ,meeting. The time

sl giaRg date can be before the drvrdend and so'on'is‘to be' paid ‘or made, or "before any
relevant résolUtion was passed >~ M it liovis en iu thuivi i
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A shareholder is not entitled to inspect any /of tRe ’co'maanys t'élocourn't‘lngg‘;"reoords or

other books or papers unless:-
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(A) Tt 1Save as’,provrded inthis artrcle,.a,k py,.of the annual accounts of the company

together wrth a copy of the audltors report andsthe dlrectors report and any other
documents requrred to’ accompany or to be annexed to them shall not \less than 21
days before the date of the general meetlng at whrch copres of those documents are
to’ be Iard be ‘sent to every member "and'to every,debenture holder of the .company

ot
,g lnemua"d to’ every otherﬂperson tho is ~'e‘n.trtle‘d‘,t‘o regerve notrceg from . the company of
L3R "o, s h ey ¥ lw'l AEIRD Cridesin PAE A S
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(B) )isont BCop‘res. of t_he docuwmemsurefeged toin artucle 131 (A need not be sent:- .0

,:lf 18l moiteointon £aviona (etrane 2t 10} vnramad ol W begvilahny bamuier 28
ciow i Aoy o 22410.2 PEFrSON who is not entitled to receive notices of general meetings and of

Whosé address the' Company is unaware; or inse
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10 bnaz Wrgs 3t0.more than one,of the joint holders of shares or.debentures injrespect of,

fis o omoe ct enothose shares or, debentures,a?," 8110 10 etnamumb 2850 yiqouz
awdmom
provided that any member or debenture holder to whom a copy of such documents
has not been sent shall be entitied to receive a copy,free;of charge on application:at
the office.
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(C) ?gf : jaThe R mco?np‘ar:y) mgy, i |‘ﬁ')accordance wrthf,sectlons 426 :and . 426A  of, the Act and any
o 12 regulatrons made under it, send a)strateglc report wrth supplementary information to
tw < i & any oﬁthe persons otherwrse ,entitled {0 be sent copies of the documents referred to in
yiggue 1 rtrole 131, (A) instead of or rn addrtron to those documents and where it does so, the
statement shall be delrvered or sent to’ such person not Iess ‘than’ 21, days before the
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ot no general meetrng at whrch copres of those documents are to be laid. hlorta sz
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(/;QLO ase 1) The company can, send jor, supply any,| notrce jdocument;, mcludmg a share certificate,,
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(iv) as authorised in writing by the relevant shareholder;
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) where appropriate, by sending or supplying it in electronic form to an
address notified by the relevant shareholder to the company for that
purpose; or

'(vi) : where appropriate, by making it available on a website and notifying the

shareholder of its availability in accordance with this article.

Where there are joint shareholders, the notice, document or other information can be
sent or supplied to any one of the joint holders and will be treated as having been sent
or supplied to all the joint holders.

Where there are joint shareholders, anything which needs to be agreed or specified in
relation to any notice, document or other information to be sent or supplied to them
can be agreed or specified by any one of the joint shareholders. The agreement or
specification of the senior will be accepted to the exclusion of the agreement or
specification of the other joint shareholder(s). For this purpose, seniority will be
determined by the order in which the joint shareholders names stand in the register in
respect of the joint shareholding.

If on three consecutive occasions any notice, document or other information sent or
supplied to a shareholder has been returned undelivered, the company need not send
or supply further notices, documents or other information to that shareholder until he
has communicated with the company and supplied the company (or its agents) with a
new registered address, or a postal address within the United Kingdom for the service
of notices and the despatch or supply of documents and other information, or has
informed the company of an address for the service of notices and the sending or
supply of documents and other information in electronic form. Any notice, document or
other information sent by post will be treated as returned undelivered if the notice,
document or other information is sent back to the company (or its agents), and any

notice, document or other information sent or supplied in electronic form will be treated
as returned undelivered if the company (or its agents) receives notification that the
notice, document or other information was not delivered to the address to which it was
sent.

The company may at any time and in its sole discretion choose to serve, send or
supply notices, documents or other information in hard copy form alone to some or all
members.

Record Date for Service

Where the company sends or supplies notices, documents or other information to
shareholders, it can do so by reference to the shareholders’ register as it stands at
any time not more than 15 days before the date the notice, document or other
information-is sent or supplied. Any change of details on the register after that time will
not invalidate the sending or supply and the company is not obliged to send or supply
the same notice, document or other information to any person entered on the
shareholders’ register after the date selected by the company.

Members Resident Abroad or on Branch Registers

if a shareholder's address on the register is outside the United Kingdom, he can give
the company a United Kingdom postal address to which notices, documents or other
information can be sent or supplied to him. If he does, he is entitled to have notices,
documents or other information sent to him at that address or, where applicable, to be
notified at that address of the availability of the notice, documents or other information
on a website. Alternatively, a shareholder whose address on the register is outside the
United Kingdom can give the company an address for the purposes of
communications in electronic form. If he does, notices, documents or other information
may, subject to these articles, be sent or supplied to him at that address. Otherwise,
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(B) For a shareholder registered on a branch register, notices, “documents or other

information can be posted or despatchedaln the Unlted jKlngdom 4°';a'" the country
where the branch register is kept. ULMLYA SOt T v Juiiv
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artrcle“applles where"a'fshareholder has dled oor become bankrupt or is in

lxqurdatton or'_where someone. else’'has’ otherwrse beoome entltled by law to that
shareholder‘s shares but |s Stl“ reglstered as a shareholder lt applles whether he is
reglstered ‘as a sole or jomt shareholder ‘A person who is'entitied to that shareholder's
shares by, Iaw and who proves this' to the reasonable satlsfactron of the dlrectors can
e’the’ company a Umted ngdom postal address for the sendlng or ‘supply of
“'notlces documents and other‘ mformatron < thls |s done ynotlces documents and
other information“must be”sent to’ that ‘addréss ' or "where appllwble “he’ must be
notified at that address of the avarlablllty of the notloe 3document or other, lnformatlon
on a website. Altematively, a'person who is “entitled'to' that’ shareholder's' shares® by
law, and who proves this to the reasonable satisfaction of the directors, can give the
company an address for the purposes of communications' by ‘electronic means. If this'
is done, notlces documents or other information may be sent or supplred to him at
°“5 2%that address or where appllcable he’ may be notrﬁed at that address of the' availability
ik 'L"’of the" notlce document or other mformatlon on‘a’ websnte Othenmse if any notice,
"V* ¥ X8daciment ‘o other information 'is' sént or “siipplied 1o’ the: shareholder named on the
register, this will be valid despite his death, bankruptcy or'liquidation or the fact that
any other event giving rise to an entitlement to the shares by law has occurred. This
to ¢pnad; applles even 'if the company knew about these thlngs 'If 3 any “nétice; document or other
‘information’is'sent or supplied in'accordance with this artlclefthere is no need to send
or supply it to any other people who may be involved.
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(AW Y&|f 5 any ‘notice’ document or other rnformatron is glven sent or supplled by the ‘company
ot mlrby post; it i treatéd as being received the day after it was posted if first class post was
used or 48 hours after it was postéd if first class post was not used. In proving that any
notice, document or other information was glven sent or supplled it lsﬂsufﬂclent to

cvauls show that the ‘envelope' was'properly addressed’and’ put into theé'postal system with'
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(B)vstiSif any ‘notice} docliment” ‘oF other information' i Ieft by the’ oompany at a shareholder’s
registered address or at a postal'addréss notified to the oompany in'accordance with
these articles by a shareholder or a person who |s entitled to a share by law, lt(f

rital Ut treated as being received on the day it was left-5 ©F 241qUG iro &N 2l
ag }3M troT uanh o AT OF Taid Y03 107 editon A0 10N &1 YACqmIcD it ojortw bric
T ST B

(C) if a notice is sent through a relevant system, it is treated as being received when the

company, or any participant acting for the company, sends the issuer-instruction

¥t riiny relating to the notice document or other information] £13r" eInamu2oa e N <
2insmuson szaa! yoll/’eu Ol WELGS 2o bl 51 4 TOUteiupaf Ln, 10 2tnemowpn

(D) if any notice, document or other mformatlon is grven sent or supplled by the .company

the company subsequently sends a hard copy of such notice, document or other

ni of »ilinformation'by post.”inithe case of ‘any notice *document or other information made
available on a website, the notice, document or other information’is treated as being
received on the day on which the notice, document or other information was first made
available on the website  or, if later,'when a’notice ‘of availability is‘received or treated
as being received by the shareholder in accordance with these articles. In proving that
any notice,2document or ‘other linformation'was'given,\sentor-supplied by ‘electronic
means, it is sufficient to show that it was properly addressed.

N SRR W 1ocd
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If any notice, document or other information is given, sent or supplied by the company
by any other means authorised in writing by a shareholder, it is treated as being
received when the company has done what it was authorised to do by that
shareholder.

Notice When Post Not Available

If the postal service in the United Kingdom or some part of the United Kingdom is
suspended or restricted, the directors only need to give notice of a meeting to
shareholders with whom the company can communicate by electronic means and who
have provided the company with an address for this purpose. The company must also

‘publish the notice in at least one United Kingdom national newspaper and make it

available on its website from the date of such publication until the conclusion of the
meeting or any adjournment of the meeting. If it becomes generally possible to send
or supply notices by post in hard copy form at least six clear days before the meeting,
the directors will send or supply a copy of the notice by post to those who would
otherwise receive it in hard copy form by way of confirmation. ,

Presumptions Where Documents Destroyed

The oompany can destroy or delete:-

(i) all transfer forms or Operator-instructions transfermring shares, and
documents sent to support a transfer, and any other documents which were

_ the basis for making an entry by the company on the reglster after six years
.from the date of reglstratlon .

(i) . all dividend and other payment instructions and notifications df a change of
, address, or name, after two years from the date these were recorded,
(i) all cancelled share certificates, after one year from the date they were
cancelled; and
(iv) all proxy forms after one year from the date they were used if they were

used for a poll, or after one month from the end of the meeting to which they
relate if they were not used for a poll. .

If the company destroys or. deletes a document under this article, it is conclusively
treated as having been a valid and effective document in accordance with the
company's records relating to the document. Any action of the company in dealing

with the document in accordance with its terms before it was destroyed or deleted is

conclusively treated as having been properly taken.

" This article only applies to documents which are destroyed or deleted in good faith

and where the company is not on notice of any claim to which the document may be
relevant.

if the documents relate to unoéniﬁcated shares, the compény must compI); with any
requirements of the Regulations which limit its ability to destroy these documents.

This article does not make the company liable if:-

OF ' it destroys. or deletes a document eavriierAthan the time limit referred to in
paragraph (A);

(i) it does not comply W|th the condmons in paragraph (C) or

(jii) the company would not be Ilable if thls article did not exist.
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) 1 Thig articie applies” whether a ‘document is destroyed ‘or deleted or disposed of in
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(A) As far as the legisiafion allows this, the company:~ 2n 70219q Y
" . . . ) ~encld I eonedd LAt
@ can indemnify any director or former director of the company or of any

. m ; liabilty: _
210i0aassogiated company, against any fiabllity: and. 1, vam ynsqmaa s T
(i) can purchase and maintain insurance against any liability for any director or
former director of the company or of any associated company.

(B) A director or former director of the company or of any associated company will not be
accountable to the company or the shareholders for any benefit provided pursuant to
this article. Anyone receiving such a benefit will not be disqualified from being or
becoming a director of the company.

140. Share warrants

(A) The directors may issue a share warrant in respect of any fully paid share. Share
warrants will be issued in such form and executed in such manner as the directors
decide.
(i) The bearer of a share warrant will be entitled to the shares represented by it

and a share represented by a share warrant may be transferred by delivery
of the warrant representing it without any written transfer and without
registration. None of the provisions of these articles relating to the transfer or
transmission of shares will apply to any share represented by a share
warrant.

(i) The directors may make provision for the payment of dividends and other
moneys in respect of any share represented by a share warrant. None of the
provisions of these articles relating to the payment procedure for dividends,
or uncashed dividends will apply to any share represented by a share
warrant. :

(iii) Subject to these articles, the directors may decide the conditions on which
any share warrant is issued and may vary the conditions of issue of any
share warrant from time to time. In particular it may decide: the conditions on
which new share warrants are to be issued in place of those which are
damaged or defaced, or said to have been lost or destroyed; the conditions
on which bearers of share warrants are entitled to attend and vote at general
meetings or at separate general meetings of the holders of any class of
shares; the conditions subject to which bearers of share warrants may
surrender them so as to hold their shares in certificated or uncertificated
form instead. The bearer of a share warrant will be subject to the conditions
and procedures in force in relation to it, whether or not they were decided or
specified before the share warrant was issued.

(iv) The company will, within such period as the directors may decide, complete
and have ready for delivery the certificate of the shares specified in the
warrant.

(v) Subject to the conditions on which the share warrants are issued from time

to time, bearers of share warrants will have the same rights and privileges as
they would have if their names had been included in the register as holders
of the shares represented by their warrants and will be deemed to be
members. o
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The company, will not i tin any, wayLbe bound,by,or,recognise any interest in.a
share’ represented by a share “warrant ‘other than the absolute nght of the
bearer of that warrant to that warrant. The company “Will ot be responslble
for any loss or damage suffered by any person by, reason. of, the company
entering in the register, upon the surrender’of a share warrant ”the name of

any person who is. not the true and lawful owner of that warrant. 12A
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