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Registered No. 836539
The Companies Acts
Public Company Limited by Shares
ARTICLES OF ASSOCIATION
of
GALLIFORD TRY PLC

(Adopted in substitution for and to the exclusion of all existing articles by a special resolution
passed on 7 November 2008 and amended by a special resolution passed on 6 October 2009}

DEFINITIONS AND INTERPRETATION
1. Definitions and interpretation
1.1 In these Articles, the following words and expressions have the meanings indicated below:
“these Articles™: these articles of association as originally adopted or as altered from time to
time (including provisions treated as provisions of the Company’s articles by virtue of section

28 of the Companies Act 2006)

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

“Board”: the board of Directors from time to time of the Company or those Directors present
at a duly convened meeting of the Directors at which a quorumn ts present

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

“clear days”: in relation to the period of a notice, that period excluding the day when the
notice is given or deemed to be given and the day for which it is given or on which it is to take
effect

“Constitution™: until section 17 of the Companies Act 2006 comes into force, these Articles,
the memorandum of association of the Company and any directions given by the Company in
general meeting by special resolution; and, on that section coming into force, the Company’s
constitution within the meaning of that section

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

“holder”: in relation to shares, the member whose name is entered in the Register as the holder
of the shares (but, to the extent that these Articles would otherwise conflict with the Statutes,
not including the Company itself in relation to shares held as treasury shares)

“London Stock Exchange™: the London Stock Exchange plc

“member”: a member of the Company (but, to the extent that these Articles would otherwise
conflict with the Statutes, not including the Company itself in relation to shares held as treasury

shares)

“Office”™: the registered office of the Company

(22503258.04)




1.2

1.3

1.4

1.5

“paid up”: paid up or credited as paid up

“person entitled by transmission”: a person entitled to a share in consequence of the death or
bankruptcy of a member or of any other event giving rise to its transmission by operation of law
and whose name is entered in the Register in respect of the share

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

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

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

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

“Statutes”: every statute (including any statutery instrument, order, regulation or subordinate
legislation made under it) concerning companies that are incorporated in England and Wales to
the extent that it is for the time being in force or (where the context requires) was in force at a
particular time, including the Companies Act 1983, the Companies Act 2006 and the
Regulations

“system’s rules”: the niles, regulations, procedures, facilities and requirements of the relevant
system concerned

“transfer instruction”: a properly authenticated dematerialised instruction on a relevant

system in accordance with the Regulations in such form, in such manner and from such person
Y . gu P

as the Board may determine

“UK Listing Authority”: the Financial Services Authority acting in its capacity as the
competent authority for the purposes of Part VI of the Financial Services and Markets Act 2000

“United Kingdom”: Great Britain and Northern Ireland

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

References to writing include any method of reproducing or representing words, symbols or
other information in such form (including in electronic form or by making it available on a
website) that it can be read or seen with the naked eye and a copy of it can be retained.

References to the execution of a document {including where execution is implied, such as in the
giving of a written consent) include references to its being executed under hand or under seal or
by any other method, and, in relation to anything sent or supplied in electronic form, include
references to its being executed by such means and incorporating such information as the Board
may from time to time stipulate for the purpose of establishing its authenticity and integrity.

Unless the context otherwise requires, any words or expressions defined in the Regulations, or
in provisions of the Companies Act 1985 or the Companies Act 2006 that are in force at the

2
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1.6

1.7

1.8

1.9

2.1

3.1

4.1

relevant time, bear those meanings in these Articles (but as if the definitions contemplated their
use in these Articles as well as in the relevant legislation), except that the word “company™ shall
include any body corporate.

Except where the contrary is stated or the context otherwise requires, any reference to a statute
or statutory provision includes any order, regulation, instrument or other subordinate legislation
made under it for the time being in force, and any reference to a statute, statutory provision,
order, regulation, instrument or other subordinate legislation includes any amendment,
extension, consolidation, re-enactment or replacement of it for the time being in force.

Words importing the singular number only include the plural and vice versa. Words importing
the masculine gender include the feminine and neuter gender. Words importing persons include

corporations.

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

References to any security as being in certificated form or uncertificated form refer,
respectively, to that security being a certificated unit of a security or an uncertificated unit of a
security for the purposes of the Regulations.

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

Each of the following Articles shall take effect from the time that the specified provision of the
Companies Act 2006 comes into force:

1.11.1  in the case of Article 7.3, section 685; and

1.11.2  in the case of Article 97, section 77

and these Articles shall be read and construed accordingly.

Limited liability

The liability of the members is limited to the amount, if any, unpaid on the shares held by them.
Table A excluded

Nene of the regulations contained in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 or any other of the Statutes shall apply as regulations or articles of the
Company.

Form of resolutions

A special resolution shall be effective for any purpose for which an ordinary resolution is
expressed to be required under the Statutes or these Articles.

{22503258.04)



6.1

7.1

7.2

73

8.1

9.1

10.

10.1

11.

SHARE CAPITAL
Intentionally left blank
Rights attached to shares

Subject 10 the Statutes and without prejudice to any rights attached to any existing shares, any
share may be issued with such rights or restrictions as the Company may by ordinary resolution
determine {or, in the absence of any such determination or in so far as such ordinary resolution
does not make specific provision, as the Board may determine).

Redeemable shares

Subject to the Statutes and without prejudice to any rights attached to any existing shares, shares
may be issued which are to be redeemed or which are liable to be redeemed at the option of the
Company or of the holder.

Any such redemption may be on such terms and in such manner as may be provided for by
these Articles.

Subject to Article 1.11, any such redemption may be on such terms and in such manner as the
Company may by ordinary resolution determine or, in the absence of any such determination or
in so far as such ordinary resolution does not make specific provision, as the Board may
determine.

Unissued shares

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

Payment of commissions

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

Trusts not recognised

Except as required by law, no person shall be recognised by the Company as helding any share
upon any trust and the Company shall not be bound by or recognise (except as otherwise
provided by these Articles or by law or under an order of a court of competent jurisdiction) any
interest in any share except an absolute right to the whole of the share in the holder.

Variation of rights

Subject to the Statutes, all or any of the rights attached to any class may (unless otherwise
provided by the terms of issue of the shares of that class) be varied or abrogated with the written
consent, comprising one or more documents (including in electronic form), of the holders of
three-fourths in nominal value of the issued shares of that class (excluding any shares of that
class held as treasury shares), or with the sanction of a special resolution passed at a separate
meeting of the holders of the shares of that class. The provisions of the Statutes and of these
Articles relating to general meetings shall mutatis mutandis apply to any such separate meeting

4
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11.2

12.

12.1

13.

13.1

13.2

and to any meeting of the holders of shares of a class held otherwise than in connection with the
variation or abrogation of the rights attached to shares of that class, except that:

11.1.1  the necessary quorum shall be two persons between them holding or representing by
proxy not less than one-third in nominal amount of the issued shares of that class
(excluding any shares of that class held as treasury shares) or, at any adjourned
meeting of holders of shares of that class at which such a quorum is not present, shall
be any holder of shares of that class who is present in person or by proxy whatever the
number of shares held by him;

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

11.1.3  every holder of shares of that class shall on a poll have one vote in respect of every
share of that class held by him.

For the avoidance of doubt, the Company shall not for these purposes be counted as helding any
shares of that class to the extent that it holds the shares as treasury shares.

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

Matters not constituting a variation of rights

The nights attached to any share or class of shares shall not, unless otherwise expressly provided
by its terms of issue, be deemed to be varied, abrogated or breached by:

12.1.1 the creation or issue of further shares ranking pari passu with it; or

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

CERTIFICATES
Right to certificates

Except as otherwise provided in these Articles, every person whose name is entered in the
Register as a holder of shares in the Company shall be entitled, within the time specified by the
Statutes and without payment, to one certificate for all the shares of each class registered in his
name. Upon a transfer of part of the shares of any class registered in his name, every holder
shall be entitled without payment to one certificate for the balance in certificated form of his
holding. Upon request and upon payment, for every certificate after the first, of such reasonable
sum (if any) as the Board may determine, every holder shall be entitled to receive several
certificates for certificated shares of one class registered in his name (subject to surrender for
cancellation of any existing certificate representing such shares). Every holder shall be entitled
to receive one certificate in substitution for several certificates for certificated shares of one
class registered in his name upon surrender to the Company of all the share certificates
representing such shares.

Subject as provided in the preceding part of this Article, the Company shall not be bound to
issue more than one certificate in respect of certificated shares registered in the names of two or
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14.

14.1

15.

15.1

16.

16.1

16.2

16.3

16.4

16.5

more persons and delivery of a certificate to one joint holder shall be a sufficient delivery to all
of them.

Execution of certificates

Every certificate for share or loan capital or other securities of the Company (other than letters
of allotment, scrip certificates or similar documents) shall be issued under the Seal {or in such
other manner as the Board, having regard to the terms of issue, the Statutes and the
requirements of the UK Listing Authority, may authorise} and each share certificate shall
specify the shares to which it relates, the distinguishing number (if any} of the shares and the
amount paid up on the shares. The Board may determine, either generally or in relation to any
particular case, that any signature on any certificate need not be autographic but may be applied
by some mechanical or other means, or printed on the certificate, or that certificates need not be
signed.

Replacement certificates

If a share certificate for certificated shares is worn out, defaced or damaged then, upon its
surrender to the Company, it shall be replaced free of charge. If a share certificate for
certificated shares is or is alleged to have been lost or destroyed it may be replaced without fee
but on such terms (if any) as to evidence and indemnity and to payment of any exceptional out-
of-pocket expenses of the Company in investigating such evidence and preparing such
indemnity as the Board thinks fit. The Company shall be entitled to treat an application for a
replacement certificate made by one of joint holders as being made on behalf of all the holders
concetned.

Unecertificated securities

Unless otherwise determined by the Board and permitted by the Regulations, the Company shall
not issue and no person shall be entitled to receive a certificate in respect of any share or other
security issued by the Company for so long as it is in uncertificated form.

Conversion of securities in certificated form into uncertificated form, and vice versa, may be
made in such manner as the Board may, in its absolute discretion, think fit (subject always to the
Statutes and the facilities and requirements of the relevant system),

All registers of holders relating to securities issued by the Company will be maintained as
required by the Regulations and by the rules of the relevant system and will distinguish between
securities held in uncertificated form and securities held in certificated form. Unless the Board
shall otherwise determine, holdings of the same holder or joint holders in certificated form shall
be treated as separate from the same person or persons’ holdings in uncertificated form, but a
class of securities shall not be treated as two classes by virtue only of the fact that it comprises
securities in certificated form and securities in uncertificated form (even if, as a result of any
provision of these Articles or the Regulations, securities are treated differently according to
whether they are in certificated or uncertificated form).

No certificate will normally be issued in respect of securities held by a financial institution.

The provisions of these Articles shall not apply to shares of any class which are in uncertificated
form to the extent that such Articles are inconsistent with:

16.5.1 the holding of shares of that class in uncertificated form;

16.5.2 the transfer of title to shares of that class by means of a relevant system; or
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17.

17.1

17.2

18.

18.1

19.

19.1

20.

20.1

16.5.3 any provision of the Regulations

but notwithstanding this the holder of any share or other security issued by the Company and
held in uncertificated form shall, on being required by the Company by notice in writing to that
effect, convert it into certificated form within such period as may be specified in the rotice.

LIEN
Company’s lien

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

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

Enforcing lien by sale after notice

The Company may sell, in such manner as the Board determines, any shares on which the
Company has a lien if a sum in respect of which the lien exists is presently payable and is not
paid within 14 clear days after a notice has been given to the holder of the share or the person
entitled by transmission to his share, demanding payment and indicating that if the notice is not
complied with the shares will be sold.

Manner of sale

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

19.1.1 in the case of shares held in certificated form to execute an instrument of transfer of
the shares sold; and

19.1.2  in the case of shares held in uncertificated form, subject to the system’s rules, to send
a transfer instruction, and/or to take other steps as may be necessary, to give effect to
such a sale in accordance with the Regulations;

in each case to, or in accordance with the directions of, the purchaser and a transfer of
certificated shares in this way will be valid even if in respect of any of the shares no certificate
accompanies the instrument of transfer. The transferee shall not be bound to see to the
application of the purchase money and his title to the shares shall not be affected by any
irregularity or invalidity of the proceedings in reference to the sale.

Application of sale proceeds

The net proceeds of the sale, after payment of the costs, shall be applied in or towards payment
of so much of the sum for which the lien exists as is presently payable, and any residue shall (in
the case of shares held in certificated form, upon swrrender to the Company for cancellation of
the certificate for the shares sold and in the case of shares held in uncertificated form, within a
reasonable time following receipt by the Company of the net proceeds of sale and subject in
each such case to a like lien for any monies not presently payable as existed upon the shares
before the sale) be paid to the person entitled to the shares immediately before the sale.
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21.1

21.2

22,

221

23.

23.1

24.

24.1

25.

25.1

26.

26.1

27.

27.1

CALLS ON SHARES
Calls

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

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

Time of call

A call shall be deemed to have been made at the time when the resolution of the Board
authorising the call was passed.

Liability of joint holders

The joint holders of a share shall be jointly and severally liable to pay all calls in respect of the
share.

Interest

If a call remains unpaid after it has become due and payable, the person from whom it is due
and payable shall pay all costs, charges and expenses that the Company may have incurred by
reason of such non-payment, together with interest on the amount unpaid from the day it
became due and payable until the day it is paid at the rate fixed by the terms of issue of the
share or in the notice of the call or, if no rate is fixed, at the appropriate rate (as defined by
section 107 of the Companies Act 1985 or section 609 of the Companies Act 2006, whichever is
in force at the relevant time) but the Board may waive payment of the interest wholly or in part.

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

An amount payable in respect of a share on allotment or at any fixed date, whether in respect of
the nominal amount of the share or by way of premium or as an instalment of a call, shall be
deemed to be a call and, if it is not paid these Articles shall apply as if that amount had become
due and payable by virtue of a call.

Power to differentiate

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

Advance payment of calls

The Board may, if it thinks fit, receive from any member willing to advance them all or any part
of the monies unpaid and uncalled upon the shares held by him and may pay interest upon the
monies so advanced (to the extent such monies exceed the amount of the calis due and payable
upon the shares in respect of which they have been advanced) at such rate (not exceeding 15 per
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cent. per annum unless the Company by ordinary resolution otherwise directs) as the Board may
determine.

272 A payment in advance of calls shall extinguish, to the extent of it, the liability upon the shares in
respect of which it is advanced.

FORFEITURE OF SHARES

28. Notice if call not paid

28.1 If a call or instalment of a call remains unpaid after it has become due and payable, the Board
may at any time serve a notice on the holder requiring payment of so much of the call or
instalment as remains unpaid together with any interest which may have accrued thereon and
any costs, charges and expenses incurred by the Company by reason of such non-payment. The
notice shall specify a further day (not being less than 14 clear days from the date of the notice)
on or before which, and the place where the payment required by the notice is to be made and
shall indicate that if the notice is not complied with the shares in respect of which the call was
made cr instalment is payable will be liable to be forfeited.

28.2 The Board may accept the surrender of any share liable to be forfeited and, in such case,
references in these Articles to forfeiture shall include surrender.

29, Forfeiture if notice not complied with

29.1 If any notice served under the immediately preceding Article (Notice if call not paid} is not
complied with, any share in respect of which the notice was given may, before payment of all
calls or instalments and interest due in respect of it is made, be forfeited by (and with effect
from the time of the passing of) a resolution of the Board that such share be forfeited. The
forfeiture shall include all dividends declared and other monies payable in respect of the
forfeited shares and not paid before the forfeiture.

30. Notice of forfeiture

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

31. Sale of forfeited share

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

3L.1.1

3112
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in the case of shares held in certificated form, authorise a person to execute an
instrument of transfer; and

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




32.

32.1

322

33.

33.1

M.

34.1

to the designated transferee (and a transfer of certificated shares in this way will be valid even if
in respect of any of the shares no certificate accompanies the instrument of transfer). The
Company may receive any consideration given for the share on its disposal and may register the
transferee as holder of the share. At any time before a sale, re-allotment or other disposition,
the forfeiture may be cancelled on such terms as the Board thinks fit.

Arrears to be paid notwithstanding forfeiture

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

The Board may waive payment wholly or in part and the Board may enforce payment without
any allowance for the value of the shares at the time of forfeiture or for any consideration
received on their disposal.

Statutory declaration and validity of sale

A statutory declaration by a Director or the Secretary that a share has been forfeited on a
specified date shall be conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share. The declaration shall (subject to the completion of any
formalities necessary to effect a transfer) constitute a good title to the share and the person to
whom the share is disposed of shall be registered as the holder of the share and shall be
discharged from all calls made prior to such disposition and shall not be bound to see to the
application of the consideration (if any), nor shall his title to the share be affected by any
irregularity in or invalidity of the proceedings in reference to the forfeiture, sale, re-allotment or
other disposal of the share.

UNTRACED SHAREHOLDERS
Power to sell shares of untraced sharcholders

Subject to the Regulations, the Company shall be entitled to sell at the best price reasonably
obtainable any shares of a holder or any shares to which a person is entitled by transmission if
in respect of those shares:

34.1.1 no cheque, warrant or other financial instrument or payment sent by the Company in
the manner authorised by these Articles has been cashed for a period of at least 12
years (the “qualifying period™) and in the qualifying period the Company has paid at
least three dividends and no dividend has been claimed;

34.1.2 the Company has at the expiration of the qualifying period given notice of its intention
to sell such shares by two advertisements, one in a national newspaper published in
the United Kingdom and the other in a newspaper circulating in the area in which the
last known address of the holder or the address at which service of notices may be
effected in the manner authorised by these Articles is located;

3413  so far as the Board is aware, the Company has not during the qualifying period or the

period of three months after the date of such advertisements (or the later of the two
dates if they are published on different dates) and prior to the exercise of the power of
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3s.

35.1

352

36.
36.1

sale received any communication from the holder or person entitled by transmission;
and

34.1.4  if any part of the share capital of the Company is admitted to the Official List of the
UK Listing Authority, the Company has given notice in writing to the UK Listing
Authority of its intention to sell such share

and where this power has arisen and at the time of its exercise that holder or person holds, or is
entitled by transmission to hold, any other shares issued in right of the shares to be sold, this
power shall be deemed to have arisen also in relation to those other shares.

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

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

35.1.1 in the case of shares held in certificated form, to execute an instrument of transfer of
the shares; and

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

and such instrument of transfer or transfer instruction and the taking of other steps as may be
necessary in accordance with the Regulations as aforesaid shall be as effective as if they had
been executed by the holder of, or person entitled by transmission to, the shares. The transfer of
certificated shares in this way will be valid even if in respect of any of the shares no certificate
accompanies the instrument of transfer. The transferee shall not be bound to see to the
application of the purchase money and his title shall not be affected by any irregularity in, or
invalidity of, the proceedings relating to the sale.

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

TRANSFER OF SHARES
Form and execution of transfer

Subject to such of the restrictions of these Articles as may be applicable, a member may transfer
all or any of his shares, in the case of shares held in certificated form, by an instrument of
transfer in any usual form or in any other form which the Board may approve or, in the case of
shares held in uncertificated form, in accordance with the Regulations and the system’s rules
and otherwise in such manner as the Board in its absolute discretion shall determine. An
instrument of transfer shall be executed by or on behalf of the transferor and (unless the share is
fully paid) by or on behalf of the transferee. Subject to the Statutes, the transferor shall be
deemed to remain the holder of the share until the name of the transferee is entered in the
Register in respect of it.

11
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| 36.2

37.

37.1

38.

38.1

39.

39.1

40.

40.1

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

36.2.1

36.2.2

title to any securities of the Company to be evidenced and transferred without a
written instrument in accordance with the Regulations and the facilities and
requirements of the relevant system concerned; and

rights attaching to such securities to be exercised notwithstanding that such securities
are held in uncertificated form where, in the Board’s opinion, these Articles do not
otherwise allow or provide for such exercise.

Right to refuse registration of partly paid share

Subject to the Statutes, the Board may refuse to register the transfer of a share which is not fully
paid provided that, where any such shares are admitted to the Official List of the UK Listing
Authority, such discretion may not be exercised in such a way as to prevent dealings in the
shares of that class from taking place on an open and proper basis.

Other rights to refuse registration

Subject to the Statutes, the Board may also refuse to register the transfer of a share:

38.1.1

38.12

38.13

38.14

38.1.5

38.1.6

in the case of shares held in certificated form, if it is not lodged, duly stamped (if
necessary), at the Office or at such other place as the Board may appoint and
accompanied by the certificate for the shares to which it relates (where a certificate
has been issued in respect of the shares and these Articles do not provide for such a
transfer to be valid without production of the certificate) and/or such other evidence as
the Board may reasonably require to show the right of the transferor to make the
transfer;

if it is not in respect of one class of share only;
if it is not in favour of four or fewer transferees;
if it is in favour of a minor, bankrupt or person of mental ill health;

without prejudice to the foregoing, in the case of shares held in uncertificated form, in
any other circumstances permiited by the Regulations and/or the system’s rules; or

where the Board is obliged or entitled to refuse to do so as a result of any failure to
comply with a notice under section 793 of the Companies Act 2006.

Notice of refusal

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

No fee for registration

No fee shall be charged for the registration of any instrument of transfer or document relating to
or affecting the title to any share.

(22503258.04)
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41.1

42,

42.1

43.

43.1

45.

45.1

46.

46.1

Retention of documents

Any instrument of transfer which is registered may be retained by the Company, but any
instrument of transfer which the Board refuses to register shall be returned to the person lodging
it when notice of the refusal is given.

Other Registers

Subject to the Statutes, the Company may keep an overseas, local or other register in any place,
and the Board may make and vary such regulations as it may think fit concerning the keeping of
that register.

TRANSMISSION OF SHARES
Transmission on death

If a member dies, the survivor or survivors where he was a joint holder, and his personal
representatives where he was a sole holder or the only survivor of joint holders shall be the only
persons recognised by the Company as having any title to his shares; but nothing contained in
this Article shall refease the estate of a deceased member from any liability in respect of any
share solely or jointly held by him.

Election by person eantitled by transmission

Any person becoming entitled to a share in consequence of the death or bankruptey of a
member or of any other event giving rise to its transmission by operation of law may, upon such
evidence being produced as the Board may require and subject {where relevant) to the system’s
rules, elect either to become the holder of the share or to have some person nominated by him
registered as the transferee. If he elects to become the holder, he shall give notice to the
Company to that effect. If he elects to have another person registered, he shall, subject (where
relevant) to the system’s rules, effect or procure a transfer of the share in favour of that person.
Subject to the Statutes, all the provisions of these Articles relating to the transfer of shares shall
apply to the notice or instrument of transfer as if the death or bankruptcy of the member or other
event giving rise to the transmission had not occurred and the notice or instrument of transfer
was an instrument of transfer executed by the member.

Rights in respect of the share

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

ALTERATION OF CAPITAL
Increase, consolidation, sub-division and cancellation

The Company may by ordinary resolution:

13

(22503258.04)




47.

47.1

48.

48.1

49,

49.1

49.2

46.1.1 increase its share capital by new shares of such amount as the resolution prescribes;

46.1.2 consolidate and divide all or any of its share capital into shares of larger amount than
its existing shares;

46.1.3  subject to the Statutes, sub-divide its shares, or any of them, into shares of smaller
amount and the resolution may determine that, as between the shares resulting from
the sub-division, any of them may have any preference or advantage or have such
qualified or deferred rights or be subject to any restrictions as compared with the
others; and

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

Fractions

Whenever as a result of a consolidation, division or sub-division of shares any member would
become entitled to fractions of a share, the Board may deal with the fractions as it thinks fit and,
in particular, may sell the shares representing the fractions to any person (including, subject to
the Statutes, the Company) and may distribute the net proceeds of sale in due proportion among
those members except for amounts of £5.00 or less, which shall be retained for the benefit of the
Company. To give effect to any such sale, the Board may authorise and instruct a person to
take such steps as may be necessary (subject, in the case of shares held in uncertificated form, to
the system’s rules) to transfer or deliver the shares to, or in accordance with the directions of,
the purchaser. Subject to the Statutes, where a shareholder holds shares in both certificated and
uncertificated form, the Board may for these purposes treat them as separate holdings, and may
at its discretion arrange for any shares represeating fractions to be entered in the Register as
held in certificated or uncertificated form in order to facilitate their sale under this Articte. The
transferee shall not be bound to see to the application of the purchase money and his title shall
not be affected by any irregularity in, or invalidity of, the proceedings relating to the sale.

Reduction of capital

Subject to the Statutes, the Company may by special resolution reduce its share capital, any
capital redemption reserve and any share premium account or other undistributable reserve in
any manner.

PURCHASE OF OWN SHARES
Purchase of own shares

Subject to the Statutes and to any rights conferred on the holders of any class of shares, the
Company may purchase all or any of its shares of any class (including any redeemable shares).
The Company may not purchase any of its shares unless the purchase has been sancticned (at
the time that authority for a market purchase is given or an off-market purchase contract is
approved) by such resolution of the Company as may be required by the Statutes and by a
special resolution passed at a separate general meeting (or meetings if there is more than one
class) of the holders of any shares which entitle the holders to convert them into equity share
capital of the Company.

Neither the Company nor the Board shall be required to select the shares to be purchased
rateably or in any particular manner as between the holders of shares of the same class or as
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50.1

51.

51.1

52.

52.1

53.

53.1

5.

54.1

between them and the holders of shares of any other class or in accordance with the rights as to
dividends or capital attached to any class of shares.

GENERAL MEETINGS
Convening general meetings

The Board may convene a general meeting whenever it thinks fit and shall do so on requisition
in accordance with the Statutes.

NOTICE OF GENERAL MEETINGS
Length of notice period

An annual general meeting shall be convened by at least 21 clear days’ notice. All other general
meetings shall be convened by at least 14 clear days’ notice. Notwithstanding that a meeting of
the Company is convened by shorter notice than that specified in this Article, it shall be deemed
to have been properly convened if it is so agreed:

51.1.1 in the case of an annual general meeting, by all the members entitled to attend and
vote at the meeting; and

51.1.2  in the case of any other meeting, by a majority in number of the members having a
right to attend and vote at the meeting, being a majonty together holding not less than
95 per cent. in nominal value of the shares giving that right.

Subject to these Articles and to any restrictions imposed on any shares, the notice shall be given
to all the members, to all persons entitled by transmission and to the Directors and Auditors.

Contents of notices

Every notice calling a general meeting shall specify the place, the day and the time of the
meeting and the general nature of the business to be transacted. In the case of an annual general
meeting, the notice shall also specify the meeting as such. A notice convening a meeting to pass
a special resolution shall contain a statement to that effect. Every notice calling a meeting of the
Company shall specify with reasonable prominence that a member is entitled to appoint one or
more proxies to exercise all or any of his nghts to attend, speak and vote at the meeting and that
a proxy need not be a member. Every such notice shall also specify the address or addresses
where appointments of proxy are to be deposited, delivered or received insofar as any such
address is other than the postal address of the Office.

Omission or non-receipt of notice

No proceedings at any meeting shall be invalidated by any accidental omission to give notice of
the meeting, or to send an instrument of proxy, to any person entitled to receive it or, in the case
of notice in electronic form or made available by means of a website, to invite any such person
to appoint a proxy, or by reason of any such person not receiving any such notice, instrument or
invitation.

Change of date, time or place of meeting
If for any reason the Board considers it impractical or undesirable to hold a meeting cn the day,
at the time or in the place specified in the notice calling the meeting it can change the date, time

and place of the meeting {or whichever it requires), and may do so more than once in relation to
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55.1

56.

56.1

56.2

57.

571

572

57.3

58.

58.1

the same meeting. References in these Articles to the time of the holding of the meeting shall be
construed accordingly. The Board will, insofar as it is practicable, announce by advertisement in
at least one newspaper with a national ¢irculation the date, time and place of the meeting as
changed, but it shall not be necessary to restate the business of the meeting in that
announcement.

PROCEEDINGS AT GENERAL MEETINGS
Quorum

No business shall be transacted at any general meeting unless a quorum is present when the
meeting proceeds to business, but the absence of a quorum shall not preclude the choice or
appointment of a chairman of the meeting, which shall not be treated as part of the business of
the meeting. Except as otherwise provided by these Articles, two memnbers present in person or
by proxy and entitled to vote shall be a quorum for all purposes.

Procedure if quorum not present 1

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

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

Chairman of general meeting

The chairman (if any) of the Board or, in his absence, the deputy chairman (if any) shall preside
as chairman at every general meeting. If there is no such chairman or deputy chairman, or if at
any meeting neither the chairman nor a deputy chairman is present within five minutes after the
time appointed for the commencement of the meeting, or if neither of them is willing to act as
chairman, the Directors present shall choose one of their number to act, or if one Director only
is present he shall preside as chairman, if willing to act. If no Director is present, or if each of
the Directors present declines to take the chair, the persons present and entitled to vote shall
elect one of their number to be chairman.

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

The decision of the chairman of the meeting as to points of order, matters of procedure or
arising incidentally out of the business of a general meeting shall be conclusive, as shall be his
decision, acting in good faith, on whether a point or matter is of this nature.

Directors’ right to attend and speak
Each Director shall be entitled to attend and to speak at any general meeting of the Company

and at any separate general meeting of the holders of any class of shares or debentures in the
Company.
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59.1

59.2
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59.4

59.5

60.

60.1

61.

61.1

Meeting at more than one place and/or in a series of rooms

A general meeting or adjourned meeting may be held at more than one place. The notice of
meeting will specify the place at which the chairman will be present (the “Principal Place™) and
a letter accompanying the notice will specify any other place(s) at which the meeting will be
held simultaneously (but any failure to do this will not invalidate the notice of meeting).

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

If the meeting 1s held in more than one place and/or in a series of rooms, it will not be validly
held unless all persons entitled to attend and speak at the meeting are able:

59.3.1 ifexcluded from the Principal Place or the room in which the chairman is present, to
attend at one of the other places or rooms; and

59.32  to communicate with one another audio visually throughout the meeting.

The Board may make such arrangements as it thinks fit for simultaneous attendance and
participation at the meeting and may vary any such arrangements or make new arrangements.
Arrangements may be notified in advance or at the meeting by whatever means the Board thinks
appropriate to the circumstances. Each person entitled to atiend the meeting will be bound by
the arrangements made by the Board.

Where a meeting is held in more than one place and/or a series of rooms, then for the purpose of
these Articles the meeting shall consist of all those persons entitled to attend and participate in
the meeting who attend at any of the places or rooms.

Security arrangements

The Board may direct that persons entitled to attend any general meeting should submit to such
searches or other security arrangements or restrictions as the Board shall consider appropriate in
the circumstances and the Board may in its absolute discretion refuse entry to such general
meeting to any person who fails to submit to such searches or otherwise to comply with such
security arrangements or restrictions. If any person has gained entry to a general meeting and
refuses to comply with any such security arrangements or restrictions or disrupts the proper and
orderly conduct of the general meeting, the chairman of the meeting may at any time without
the consent of the general meeting require such person to leave or be removed from the meeting.

Adjournments

The chairman of the meeting may at any time without the consent of the meeting adjourn any
meeting (whether or not it has commenced or a quorum is present) either indefinitely or to such
time and place as he may decide if it appears to him that:

61.1.1 the persons entitled to attend cannot be conveniently accommodated in the place
appointed for the meeting;

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

61.1.3  an adjournment is otherwise necessary so that the business of the meeting may be
properly conducted.
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61.2

61.3

62.

62.1

63.

63.1

63.2

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

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

Notice of adjourned meeting

If a meeting 1s adjourned indefinitely ar for 30 days or more or for lack of a quorum, at least
seven clear days’ notice specifying the place, the day and the time of the adjourned meeting
shall be given, but it shall not be necessary to specify in the notice the nature of the business to
be transacted at the adjourned meeting. Otherwise, it shall not be necessary to give notice of an
adjourned meeting,.

VOTES OF MEMBERS
Method of voting

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

63.1.1  the chairman of the meeting,
63.1.2  at least five members or proxies entitled to vote on the resolution;

63.1.3 any member or proxy alone or together with one or more others representing in
aggregate at least one-tenth of the total voting rights of all the members having the
right to attend and vote on the resolution (excluding any voting rights attached to any
shares held as treasury shares); or

63.1.4 any member or proxy alone or together with one or more others holding or having
been appointed in respect of shares conferring a right to vote on the resolution, being
shares on which an aggregate sum has been paid up equal to not less than one-tenth of
the total sum paid up on all the shares conferring that right (excluding any voting
rights attached to any shares held as treasury shares).

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

Votes of members

Subject to the Statutes, to any rights or restrictions attached to any shares and to any other
provisions of these Articles, on a show of hands every member who is present in person shall
have one vote and on a poll every member shall have one vote for every share of which he is the
holder. If the notice of the meeting has specified a time (which is not more than 48 hours before
the time fixed for the meeting) by which a person must be entered on the Register in order to
have the right to attend and vote at the meeting, no person registered after that time shall be
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65.

65.1

66.

66.1

67.

67.1

68.

68.1

69.

69.1

70.

70.1

eligible to attend and vote at the meeting by right of that registration, even if present at the
meeting. References in these Articles to members present in person shall be construed
accordingly.

Votes of joint holders

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

Votes of member suffering incapacity

A member in respect of whom an order has been made by any competent court or official on the
ground that he is or may be suffering from mental disorder or is otherwise incapable of
managing his affairs may vote, whether on a show of hands or on a poll, by any person
authorised in such circumstances to do so on his behalf and that person may vote on a poll by
proxy. The vote of such member shall not be valid unless evidence to the satisfaction of the
Board of the authority of the person claiming to exercise the right to vote is deposited at the
Office, or at such other place as is specified in accordance with these Articles for the deposit of
appointments of proxy in hard copy form, not later than the last time at which an appointment of
proxy should have been delivered in order to be valid for use at that meeting or on the holding
of that poll.

No right to vote where sums overdue on shares

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

Votes on a poll

On a poll, a member entitled to more than one vote on a poll need not, if he votes, use all his
votes or cast all the votes he uses in the same way.

Right to withdraw demand for a poll

The demand for a poll may, before the earlier of the close of the meeting and the taking of the
poll, be withdrawn but only with the consent of the chairman of the meeting and, if a demand is
withdrawn, any other persons entitled to demand a poll may do so. If a demand is withdrawn, it
shall not be taken to have invalidated the result of a show of hands declared before the demand
was made. Ifa poll is demanded before the declaration of the result of a show of hands and the
demand is duly withdrawn, the chairman of the meeting may give whatever directions he
considers necessary to ensure that the business of the meeting proceeds as it would have if the
demand had not been made.

Procedure if poll demanded

If a poll is duly demanded, it shall be taken in such manner as the chairman of the meeting
directs and he may appoint scrutineers (who need not be persons entitled to vote) and fix a time
and place for declaring the result of the poll. The result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.
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72.

72.1

73.

73.1

74.

74.1

75.

75.1

When poll to be taken

A poll demanded on the election of a chairman of the meeting or on a question of adjournment
shall be taken forthwith. A poll demanded on any other question shall be taken either forthwith
or on such date (being not more than 30 days after the poll is demanded) and at such time and
place and in such manner or by such means as the chairman of the meeting directs. No notice
need be given of a poll not taken immediately if the time and place at which it is to be taken are
announced at the meeting at which it is demanded. In any other case, at least seven clear days’
notice shall be given specifying the time and place at which the poll is to be taken. The result of
the poll shall be deemed to be the resolution of the meeting at which the poll was demanded.

Continuance of other business after poll demanded

The demand for a poll shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll was dermanded.

Proposal or amendment of resolution

A resolution proposed by the chairman of the meeting does not need to be secended. In the case
of a resolution duly proposed as a special resolution, no amendment to that resolution (other
than an amendment to correct an obvious error) may be considered or voted upon. In the case
of a resolution duly proposed as an ordinary resolution, no amendment to that resolution {other
than an amendment to correct an obvious error) may be considered or voted upon unless at least
48 hours prior to the time appointed for holding the meeting or adjourned meeting at which such
ordinary resolution is to be proposed notice of the terms of the amendment and of the intention
to move the amendment has been lodged in writing in hard copy form at the Office or received
in electronic form at the electronic address at which the Company has or is deemed to have
agreed to receive it, or the chairman of the meeting in his absolute discretion decides in good
faith that it may be considered and voted upon.

Amendment of resolution ruled out of order

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

Objections or errors in voting
If:
75.1.1 any objection shall be raised to the qualification of any voter;

75.1.2  any votes have been counted which ought not to have been counted or which might
have been rejected; or

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

the objection or error shall not vitiate the decision of the meeting or adjourned meeting on any
resolution unless it is raised or pointed out at the meeting or, as the case may be, the adjourned
meeting at which the vote objected to is given or tendered or at which the error occurs. Any
objection or error shall be referred to the chairman of the meeting and shall only vitiate the
decision of the meeting on any resolution if the chairman of the meeting decides that the same
may have affected the decision of the meeting, The decision of the chairman of the meeting on
such matters shall be conclusive.

20

(22503258.04)




76.

76.1
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77.1

77.2

773

774

Chairman’s casting vote

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

Suspension of rights for non-disclosure of interest

If a member, or any other person appearing to be interested in shares held by that member, has
been given a notice under section 793 of the Companies Act 2006 {a “Disclosure Notice™) and
has failed in relation to any shares (the “default shares”) to give the Company the information
required by such notice within 14 days of the date of such notice, then (unless the Board shall
determine otherwise) from the expiry of that period:

77.1.1  the member shall not be entitled in respect of the defauit shares to be present or to vote
(in person, by proxy or, if it is a corporation, by representative) at any general meeting
or at any separate meeting of the holders of any class of shares or on any poll; and

77.1.2  where the default shares represent at least .25 per cent. of the issued shares of the
Company or the class in question (in either case, calculated exclusive of shares held as
treasury shares):

(a) any dividend ({including shares issued in lieu of dividends) or other monies
payable in respect of the default shares shall be withheld by the Company,
which shall not have any obligation to pay interest on it; and

(3] no transfer, other than an excepted transfer, of any shares held by the
member shall be registered unless the member is not himself in default as
regards supplying the information required and the transfer is of part only of
the member’s holding and when lodged for registration is accompanied by a
certificate from the member in a form satisfactory to the Board that after due
and careful enquiry the member is satisfied that no person in default as
regards supplying such information is interested in any of the shares the
subject of the transfer.

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

Any new shares in the Company issued in right of any default share shall also be subject to the
restrictions in this Article, and the Board may make any right to an allotment of the new shares
subject to such restrictions when those shares are issued.

Where any restrictions imposed under this Article apply in relation to any shares, they shall
cease to have effect if and when, ard to the extent that, the Board so determines, except that
particular shares shall in any event automatically cease to be subject to any such restrictions
seven days after the earlier of (a) receipt by the Board of notice that such shares are the subject
of an excepted transfer and (b) due compliance, to the satisfaction of the Board, with the
relevant Disclosure Notice. If any or all of the restrictions in this Article shall cease to apply to
particular shares, any dividends and other monies withheld by reason of a restriction which then
ceases to apply shall be paid without interest to the person who would have been entitled to
them if that restriction had not applied, or as he may direct.
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77.6

78.

78.1

78.2

This Article is in addition to, and shall not in any way prejudice or affect, the statutory rights of
the Company arising from any failure by any person to give any information required by a
Drsclosure Notice within the time specified in it. For the purpose of this Article, a Disclosure
Notice may require any information to be given before the expiry of 14 days from the date of
the notice.

In this Article:
77.6.1 an “excepted transfer” means
{(a) a transfer pursuant to acceptance of a takeover bid;

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

(c) a transfer which is shown to the satisfaction of the Board to be made in
consequence of a sale of such an entire interest otherwise than on any such
stock exchange to a person who 1s not connected with the relevant member
or with a person appearing to be interested in the shares the subject of the
transfer;

77.6.2  a“person appearing to be interested” in any shares means any person named in a
response to a Disclosure Notice as being so interested or shown in any register kept by
the Company under the Companies Act 2006 as so interested or, taking into account
any response or failure to respond to such notice or to any other statutory notice or any
other relevant information, any person whom the Company has reasonable cause to
believe is so interested; and

77.6.3 references to a person having failed to give the Company the information required by
a Disclosure Notice, or being in default as regards supplying such information, include
{without limitation) (i) references to his having failed or refused to give all or any part
of it and (11) references to his having given information which he knows to be false in
a material particular or his having recklessly given information which is false in a
material particular.

Notwithstanding anything to the contrary in this Article, no restriction shall apply by virtue of
this Article to the extent that applying the restriction would contravene the Regulations.

PROXIES
Execution of an appointment of proxy
If the appointment of a proxy is:
78.1.1  in hard copy form, it shall be executed under the hand of the appointor or of his
attorney authorised in writing or, if the appointor is a corporation, either under its seal
or under the hand of an officer, attorney or other person authorised to sign it;

78.1.2  in electronic form, it shall be executed by or on behalf of the appointor.

Subject as provided in this Article, in the case of an appointment of proxy purporting to be
executed on behalf of a corporation by an officer of that corporation it shall be assumed, unless
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78.3

78.4

79.

79.1

79.2

the contrary is shown, that such officer was duly authorised to do so on behalf of that
corporation without further evidence of that authorisation.

The Board may (but need not) allow proxy appointments to be made in electronic form, and if it
does it may make such appointments subject to such stipulations, conditions or restrictions, and
require such evidence of valid execution, as the Board thinks fit.

A proxy need not be a member of the Company.

Times for deposit of an appointment of proxy

The appointment of a proxy shall:

79.1.1  ifin hard copy form, be deposited at the Office (or at such other address within the
United Kingdom as is specified for the purpose in the notice convening the meeting or
in the instrument) not less than 48 hours before the time of the hotding of the meeting
or adjourned meeting at which the person named in the appointment proposes to vote;

or

79.1.2  if in electronic form, where an address has been specified for the purpose of receiving
documents or information by electronic means:

(a) in the notice convening the meeting, or

b) in any instrument of proxy sent out by the Company in relation to the
meeting, or

(c) in any invitation to appoint a proxy by electronic means issued by the

Company in relation to the meeting,

be received at such address not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named in the appointment proposes
to vote;

79.1.3  in the case of a poll taken more than 48 hours after it is demanded, be deposited or
received in that manner after the poll has been demanded and not less than 24 hours
before the time appointed for the taking of the poll; or

79.1.4  where the poll is not taken forthwith but is taken not more than 48 hours after it was
demanded, be delivered at the meeting at which the poll was demanded to the
chairman of the meeting or to any Director,

provided in each case that the power of attorney or other authority (if any) under which it is
signed, or a copy of such authority certified notarially or in some other way approved by the
Board, has been received in hard copy form (or, to the extent the Directors think fit, in
electronic form) at the Office, or at such other address or place within the United Kingdom as is
specified for the purpose in the notice convening the meeting or in the instrument, no later than
the latest time for receipt of the appointment of proxy. An appointment of proxy that is not
deposited, delivered or received in a manner so permitted shall be invalid.

Except as provided otherwise in any terms and conditions issued, endorsed or adopted by the
Board to facilitate the appointment by members of more than one proxy to exercise all or any of
the member’s rights at a meeting, when two or more valid but differing appointments of proxy
are deposited, delivered or received in respect of the same share for use at the same meeting, the
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81.

8i.1

82.

82.1

83.
83.1

one which is last deposited, delivered or received (regardless of its date or of the date of
execution) shall be treated as replacing the others as regards that share; if the Company is
unable to determine which was last deposited, delivered or received, none of them shall be
treated as valid in respect of that share. The deposit, delivery or receipt of an appointment of a
proxy shall not preclude a member from attending and voting in person at the meeting or poll
concerned.

Form of appointment of proxy

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

A member may appoint more than one proxy in relation to a meeting, provided that each proxy
is appointed to exercise the rights attached to a different share or shares held by him. The
appeointment of a proxy shall be deemed to include all the relevant member’s rights to attend
and speak at the meeting and vote in respect of the share or shares concerned (but so that each
proxy appointed by that member may vote on a show of hands notwiihstanding that the member
would only have had one vote if voting in person, and may demand or join in demanding a poll
as if the proxy held the share or shares concerned) and, except to the extent that the appointment
comprises instructions to vote in a particular way, to permit the proxy to vote or abstain as the
proxy thinks fit on any business properly dealt with at the meeting, including a vote on any
amendment of a resolution put to the meeting or on any motion to adjourn.

The appointment shall, unless the contrary is stated in it, be as valid for any adjournment of the
meeting as for the meeting to which it relates (regardless of any change of date, time or place
effected in accordance with these Articles).

Validity of proxy

Subject to the Statutes, a vote given or poll demanded by proxy shall be valid, notwithstanding
the previous determination of the proxy’s authority unless notice of such determination was
received by the Company at the Office (or at such other place at which the appointment of
proxy was duly deposited or, where the appointment of the proxy was in electronic form, at the
address at which such appointment was duly received) not later than the last time at which an
appointment of proxy should have been deposited, delivered or received in order to be valid for
use at the meeting or on the holding of the poll at which the vote was given or the poll
demanded.

Maximum validity of proxy

A valid appointment of proxy shall cease to be valid after the expiration of 12 months from the
date of its execution except that it will remain valid after that for the purposes of a poll or an
adjourned meeting if the meeting at which the poll was demanded or the adjournment moved
was held within the 12 month period.

DIRECTORS
Number of Directors
Unless otherwise determined by ordinary resolution of the Company, the number of Directors

(disregarding alternate directors} shall not be less than two but shall not be subject to any
maximum number.

24

(22503258.04)




