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No 8996352

THE COMPANIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
NAHL GROUP PLC

{adopted by Special Resolution passed on May 2014)

PRELIMINARY

Exclusion of Model Articles and Table A

The regulations contained in Model Articles of Association applicable to the Company under or
pursuant to the Act, or in Table A in the schedule to The Companies (Tables A to F} Regulations
1985 (as amended) and in any Table A applicable to the Company under any former enactment
relating to companies shall not apply to the Company except insofar as they are repeated or
contained in these Articles

Definitions and Interpretation

In these Articles -

if not Inconsistent with the subject or context -

"Act" means the Companies Act 2006

"Acts" means the Companies Acts (as defined in section 2 of the Act)
insofar as they apply to the Company

"address" includes a number or address used for the purposes of sending
or receiving notices, documents or information by electromic
means but, in any other case, shall not include any number or
address used for such purpose

"Alternate Director" means an alternate director appointed in accordance with
Article 93

"these Articles" means these Articles of Association as from time to time altered

"Auditors” means the auditors for the time being of the Company

"Board" means the Directors or any of them acting as the board of

directors of the Company
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"calendar year”

"clear days"

"connected with"

"Directors"

"Deferred Shares"

"electronic form"
"electronic means"

"Executive Director”
IlGroupll

"hard copy form" and "hard
c(}pyll

"holder"

"member"
"Office"”

"Operator”

"pald“

"Register"

"Regulations”

"Seal”

"Secretary"”

"Subsidiary Undertaking"

"Transfer Office"

"United Kingdom"

"In writing"

means a year from 1 January to 31 December inclusive

means In relation to the period of a notice that period excluding
the day when the notice 1s given or deemed to be given and the
day for which it 1s given or on which 1t 1s to take effect

In relation to a Director has the meaning given by sections 252
to 255 of the Act

means the directors for the time being of the Company

means the deferred shares of £0 0001 each n the capital of the
Company

has the meaning given to it in section 1168 of the Act
has the meaning given to it in section 1168 of the Act

means a Director holding any office or employment or providing
any services as referred to in Article 105

means the Company and all Subsidiary Undertakings for the
time being

has the meaning given to it in section 1168 of the Act

means In relation to any share the member whose name s
entered in the Register as the holder of that share

means a member of the Company

means the registered office of the Company

means a person approved by
Regulations

the Treasury under the

means paid or credited as paid

means the register of members of the Company and shall, so
long as the Regulations so permit or require, include a related
Operator register of members

means the Uncertficated Secunties Regulations 2001 (S 2001
Na 3755)

means the common seal of the Company

means the secretary of the Company or any other person
appointed by the Board to perform the duties of the secretary of
the Company mncluding a joint, assistant or deputy secretary

means a subsidiary undertaking of the Company

means the place where the Company's issuer register of
members 15 for the time being situated

means Great Britain and Northern Ireland

means the representation or reproduction of words, symbols or
other infarmation in a visible form by any method or combination
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of methods, whether comprised in electronic form or otherwise,
and "wntten" shall be construed accordingly

"year" means any period of 12 consecutive months
words denoting the masculine gender shail include the feminine and neuter genders, words
dencting the singular number shall include the plural number and vice versa, words denoting

persons shall include corporations and unincorporated associations,

save as provided above any words or expressions defined in the Act or the Regulations shall, if not
inconsistent with the subject or context, bear the same meaning,

all references to the Act, to any section or provisicn of the Act or to any other statute or statutory
provision or subordinate legislation shall be deemed to include a reference to any statutory re-

enactment or modification thereof for the time being in force {whether coming into force before or
after the adoption of these Articles),

references to a share (or a holding of a share} being In uncertificated form or in certificated form
are references, respectively, to that share being an uncertificated unit of a secunty or a certificated
unit of a secunty,

any reference to a meeting shall not be taken as requinng more than one person to be present In
person If any guorum requirement can be satisfied by one person,

any reference to a signature or to something being signed includes 1n the case of a communication
in electronic form, to it being authenticated as specified in the Act,

any reference to an "Instrument” means, unless the contrary 1s stated, a written document having
tangible form and not comprised in an electronic form,

subject to the Acts, a special resolution shall be effective for any purpose for which an ordinary
resolution 1s expressed to be required, and

headings to these Articles are inserted for convenience only and shall not affect construction
LIMITATION OF LIABILITY
Liability of Members Limited

The lLability of the members of the Company 1s limited to the amount, If any, unpaid on the shares
held by them

NAME

Change of Name
The Company may change its name by resolution of the Board

VARIATION OF RIGHTS
Variation of Class Rights
Subject to the Acts, whenever the capital of the Company 1s divided into different classes of shares,
the rights attached to any class of shares in 1ssue may (unless otherwise provided by the terms of
Issue of the shares of that class) from time to time be varied or abrogated, whether or not the
Company 1s being wound up, either with the consent in wnting of the holders of three-fourths In
nominal value of the 1ssued shares of the class (excluding any shares of that class held as treasury
shares) or with the sanction of a special resclution passed at a separate meeting of such holders

(but not otherwise)

Issues of further shares
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The special nghts conferred upon the helders of any shares or class of shares shall, unless
ctherwise provided by these Articles or the terms of issue of the shares concerned, be deemed to
be vaned by a reduction of capital paid up on those shares but shall be deemed not teo be varied by
the creation or issue of further shares ranking pan passu with them or subsequent to them The
special nghts conferred on the holders of ordinary shares shall be deemed not to be vared by the
creation or 1ssue of any further shares ranking in prnionty to them nor shall any consent or sanction
of the holders of ordinary shares be required under Article 5 to any vanation or abrogation effected
by a resolution on which only the holders of ordinary shares are entitled to vote
SHARES
Rights attaching to shares

Subject to the provisions of the Acts and without prejudice to any rnights attached to any existing
shares, any share may be issued with such nghts or restnctions as the Company may by ordinary
resolution determine, or in the absence of such determmnation, or so far as any such resolution
does not make specific provision, as the Board may determine
Redeemable shares
Subject to the provisions of the Act, shares may be 1ssued which are to be redeemed or are liable
to be redeemed at the option of the Company or the holder on such terms and in such manner as
the Board may determine
Payment of Commission
In addition to all other powers of paying commissions the Company may exercise the powers of
paying commissions conferred by the Acts Subject to the provisions of the Acts, any such
commission may be satisfied by the payment of cash or by the allotment of fully or partly paid
shares or partly in one way and partly in the other
Trusts not recognised
Except as required by law, no person shall be recognised by the Company as holding any share
upon any trust and (except as otherwise provided by these Articles or by law) the Company shall
not be bound to recognise any interest in any share except an absolute right to the entirety of the
share in the holder
Number of holders
Shares may not be registered in the names of more than four persons jointly

UNCERTIFICATED SHARES
Shares in dematenahsed form
The Company may -
Issue shares and other secunties which do not have certificates,

permit existing shares and ather secunities to be held without certificates, and

permit any shares or other secunties held without certficates to be transferred without an
instrument of {ransfer

in each case in dematenalised form pursuant to the Regulations
Application of Articles

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 -
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holding those shares in uncertficated form,

transferring ownership of those shares by using a relevant system,
any of the provisions of the Regulations, and

any regulation laid down by the Board under Article 16

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

Forfeiture, lien and other entitlements

Where any class of shares in the capital of the Company 15 a participating security and the
Company 1s entitled under any provisions of the Acts or the rules made and practices instituted by
the Operator or under these Articles to dispose of, forfeit, enforce a hen or sell or otherwise procure
the sale of any shares which are held in uncertificated form, such entittement (to the extent
permitted by the Regulations and the rules made and practices instituted by the Operator) shall
include the right to -

require the conversion of any shares held in uncertificated form which are the subject of any
exercise by the Company of any such entittement into certificated form to enable the Company to
effect the disposal, sale or transfer of such shares,

direct the holder to take such steps, by instructions given by means of a relevant system or
otherwise, as may be necessary to sell or transfer such shares,

appomnt any person to take such other steps, by instruction given by means of a relevant system or
otherwise, In the name of the holder of shares as may be required to effect the transfer of such
shares and such steps shall be as effective as if they had been taken by the holder of the shares
concerned,

transfer any shares which are the subject of any exercise by the Company of any such entitlement
by entenng the name of the transferee in the Register in respect of that share as a transferred
share,

otherwise rectify or change the Register in respect of that share in such manner as may be
appropniate, and

take such other action as may be necessary to enable those shares to be registered in the name of
the person to whom the shares have been sold or disposed of or as directed by him

Issuer record of securities

The Company shall be entitled to assume that the entries on any record of secunties maintained by
it in accordance with the Regulations and regularly recenciled with the relevant Operator register of
secunties are a complete and accurate reproduction of the particulars entered in the Operator
register of securities and shall accordingly not be liable n respect of any act or thing done or
omitted to be done by or on behalf of the Company in relance upon such assumption, in particular,
any provision of these Articles which requires or envisages that action will be taken n rellance on
information contained in the Register shall be construed to permit that action to be taken in rehance
on Information contained In any relevant record of secunties (as so mantained and recenciled)

Additional regulations
The Board may also lay down regulations which -

govern the 1ssue, holding and transfer and, where appropnate, the mechanics of conversion and
redemption of shares held in uncertificated form,
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govern the mechanics for payments involving the relevant system, and

make any other provisions which the Board considers are necessary to ensure that these Articles
are consistent with the Regulations, and with any rules or guidance of an Operator under the
Regulations

If stated expressly, such regulations will apply instead of other relevant provisions in these Articles
relating to certificates and the transfer, conversion and redemption of shares and other securities
and any other provistons which are not consistent with the Regulations

SHARE CERTIFICATES
Right to share certificate

Every member (other than a person who is not entitled 1o a certificate under the Acts) upon
becoming the holder of any shares in certificated form shall be entitled without payment to one
certificate for all the shares of each class held by him n certificated form and, upon transferring a
part of the shares comprised in a certificate, to a certificate for the balance of such shares held in
certficated form Shares of different classes may not be included in the same certificate The
Company shall not be bound to 1ssue more than one certificate for shares held jointly by several
persons and delivery of a certificate to one joint holder shall be a sufficient delivery to all of them

Execution of share certificates

Share certificates of the Company (other than letters of allotment, scnp certificates and other like
documents) shall, unless the Board by resolution otherwise determines, either generally or in any
particular case or cases, be 1ssued under the Seal or under any official seal kept by the Company
by virtue of section 50 of the Act Whether or not share certificates are 1ssued under a seal, the
Board may by resolution determine, either generally or in any particular case or cases, that any
signatures on any certificates for shares, stock or debenture or loan stock (except where the trust
deed constituting any stock or debenture or loan stock provides to the contrary) or representing any
other form of secunty of the Company need not be autegraphic but may be appled to the
certificates by some mechanical means or may be printed thereon or that such certificates need not
be signed by any person Every share certificate shall specify the number and class of the shares
to which it relates and the amount paid up on such shares

Replacement of share certificates

If a share certificate 15 worn out, defaced, lost, stolen or destroyed, it may be renewed without
payment of any fee but an such terms (if any) as to evidence and indemnity with or without secunty
and otherwise as the Board requires and, in the case of a worn out or defaced certificate, on
delivery up of that certificate In the case of loss, theft or destruction, the persen to whom the new
certificate 1s 1ssued may be required to pay to the Company any exceptional out of pocket
expenses Incidental to the investigation of evidence of loss, theft or destruction and the preparation
of the requisite form of indemmnity

Share certificates sent at holder's risk

Every share certificate sent in accordance with these Articles will be sent out at the nsk of the
member or other person entitled to the certificate The Company wili not be responsible for any
share certificate lost or delayed in the course of delivery

LIEN ON SHARES
Company's lien on shares not fully paid

The Company shall have a first and paramount hen on every share (not being a fully paid share) for
all moneys (whether presently payable or not} payable at a fixed time or called in respect of that
share The Board may at any time declare any share to be wholly or in part exempt from the
provisions of this Article The Company's lien on a share shall extend to any amount payable in
respect of it and to any share or security i1ssued n right of it
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Enforcing lien by sale

The Company may sell in such manner as the Board determines any share on which the Company
has a lien If the sum in respect of which the lien exists i1s presently payable and 1s not paid within 14
clear days after notice has been given to the holder of the share or to the person entitled to 1t in
consequence of the death or bankruptcy of the holder or otherwise by operation of law, demanding
payment and stating that if the notice 1s not complied with the shares may be sold

Giving effect to a sale

To give effect to a sale the Board may authonse some person to execute an instrument of transfer
or otherwise effect the transfer of the shares sold to, or In accordance with the directions of, the
purchaser The purchaser shall not be bound to see to the application of the purchase moneys,
and the title of the transferee to the shares shall not be affected by any irregulanty in or invalidity of
the proceedings relating to the sale

Application of proceeds of sale

The net proceeds of the sale, after payment of the costs of sale, shall be applied in or towards
payment of so much of the sum for which the lien exists as 1s presently payable, and any residue
shall {upon surrender to the Company for cancellation of the certificate, If any, for the shares sold
and subject to a like lien for any moneys not presently payable as existed upon the shares before
the sale) be paid to the person entitled to the shares at the date of the sale

CALLS ON SHARES
Calls

Subject to the terms of allotment, the Board may make calls upon the members in respect of any
moneys unpaid on thewr shares (whether in respect of nominal value or premium) and each
member shall (subject to at least 14 clear days' notice having been given specifying when and
where payment i1s to be made} pay to the Company as required by the notice the amount called on
his shares A call may be required to be paid by instalments A call may, before receipt by the
Company of any sum due thereunder, be revoked in whole or part and payment of a call may be
postponed in whole or part A person upon whom a call 1s made shall remain liable jointly and
severally with the successors In title to his shares for calls made upon him notwithstanding the
subsequent transfer of the shares in respect of which the call was made

When call made

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

Liability of joint holders

The joint holders of a share shall be jointly and severally iable to pay all calls in respect of that
share

Interest due on non-payment

If a call remains unpaid after it has become due and payable the persen from whom the sum I1s due
and payable shall pay interest on the amount unpaid from the day it became due and payable until
it 1s paid at the rate fixed by the terms of allotment of the share or in the notice of the call or, if no
rate 1s fixed, at the approprate rate, but the Board may waive payment of the interest wholly or in
part

Sums payable treated as calls

An amount payable n respect of a share on allotment or at any fixed date, whether in respect of
nominal value or premium or as an instalment of a call, shall be deemed to be a call and if it 1s not
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paid the provisions of 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 allotment, the Board may make arrangements on the 1ssue of shares for a
difference between the holders in the amounts and times of payment of calls on therr shares

Payment of calls in advance

The Board may, if it thinks fit, receive from any member willing to advance it all or any part of the
moneys uncalled and unpaid upon any shares held by him, and may pay upon all or any of the
moneys so advanced (until the same would but for such advance become presently payable)
interest at the appropriate rate or at such other rate as may be agreed between the Board and such
member, subject to any directions of the Company in general meeting

FORFEITURE AND SURRENDER OF SHARES

Notice if call not paid

If a call remains unpaid after it has become due and payable the Board may give to the person
from whom 1t 1s due not less than 14 clear days' notice requinng payment of the amount unpaid
together with any interest which may have accrued and any costs, charges and expenses incurred
by the Company by reason of such non-payment The notice shall name the place where payment
15 to be made and shall state that if the notice 1s not complied with the shares in respect of which
the call was made will be hiable to be forfeited

Forfeiture on non-compliance with notice

If the notice 1s not complied with any share in respect of which 1t was given may, before the
payment required by the notice has been made, be forfeited by a resolution of the Board and the
forfeiture shall include all dvidends or other moneys payable in respect of the forfeited share and
not paid before the forfeiture The Board may accept upon such terms and conditions as may be
agreed a surrender of any share liable to be forfeited and, subject to such terms and conditions, a
surrendered share shall be treated as if it had been forfeited

Disposal of forfeited shares

Subject to the provisions of the Acts, a forfeted share may be sold, re-allotted or otherwise
disposed of on such terms and in such manner as the Board determines either to the person who
was before the forfeiture the holder or to any other person and at any time before sale, re-allotment
or other disposition the forfeiture may be cancelled on such terms as the Board thinks fit Where
for the purposes of its disposal a forfeited share 1s to be transferred to any person the Board may
authonse some person to execute an instrument of transfer or otherwise effect the transfer of the
share to that person

Effect of forfeiture

A person any of whose shares have been forfeited shall cease to be a member in respect of them
and shall surrender to the Company for cancellation the certificate, if any, for the shares forfeited
but shall remain liable to the Company for ail moneys which at the date of forfeiture were presently
payable by him to the Company In respect of those shares with interest at the rate at which interest
was payable on those moneys before the forfeiture or, If no interest was so payable, at the
appropriate rate from the date of the forfeiture untl payment but the Board may waive payment
wholly or in part or enforce payment without any allowance for the value of the shares at the time of
forfeiture or for any consideration received on therr disposal

Statutory declaration as to forfeiture

A statutory declaration by a Director or the Secretary that a share has been forfeited or sold to
satisfy a hen of the Company on a specified date shall be conclusive evidence of the facts stated in
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it as against all persons claiming to be entitied to the share and the declaration shall (subject to the
execution of an instrument of transfer if necessary) constitute a good title to the share and the
person to whom the share 1s disposed of shall not be bound to see to the application of the
constderation, if any, nor shall his title to the share be affected by any wregulanty n or invahdity of
the proceedings relating to the forfeiture, sale or disposal of the share

TRANSFER OF SHARES
Form of transfer

A share held in certificated form may be transferred by an instrument of transfer in any usual form
or in any other form which the Board may approve, which shall be executed by or on behalf of the
transferor and, unless the share 1s fully paid, by or on behalf of the transferee A share held tn
uncertificated form may be transferred by means of a relevant system The transferor shall be
deemed to remain the holder of the share untl the transferee 1s entered on the Register as its
holder

Refusal of registration of partly-paid share

The Board may, In the case of shares held in certificated form, in its absolute discretion refuse to
register the transfer of a share which i1s not fully paid provided that, where any such shares are
admitted to the Official List of the Financial Conduct Authority, such discretion may not he
exercised in such a way as to prevent dealings In the shares of that class from taking ptace on an
open and proper basis

Rights to refuse registration of certificated shares

The Board may also refuse to register a transfer of shares held in certificated form unless the
Instrument of transfer s -

3911 duly stamped or duly certified or otherwise shown to the satisfaction of the Board to be
exempt from stamp duty, lodged at the Transfer Office or at such other place as the
Board may appoint and (save in the case of a transfer by a person to whom no certificate
was Issued In respect of the shares in question) accompanied by the certificate for the
shares to which it relates, and such other evidence as the Board may reasonably require
to show the nght of the transferor to make the transfer and, if the instrument of transfer 1s
executed by some other person on his behalf, the authority of that person so to do,

3912 inrespect of only one class of shares, and

3913 infavour of not more than four transferees

Notice of refusal

If the Board refuses 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 transfer was lodged with
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 other document relating
to or affecting the title to any share or for making any entry in the Register affecting the title to any
share

Retention of transfers

The Company shall be entitled to retain any instrument of transfer which is registered, but any
instrument of transfer which the Board refuses to register shall be returned to the person lodging it
when notice of the refusal i1s given

Renunciation deemed to be a transfer
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For all purposes of these Articles relating to the registration of transfers of shares, the renunciation
of the allotment of any shares by the allottee in favour of some other person shall be deemed to be
a transfer and the Board shall have the same powers of refusing to give effect to such a
renunciation as If it were a transfer

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 interest, but nothing contained 1n
these Articles shall release the estate of a deceased member from any lability in respect of any
share which had been held (whether solely or jointly) by him

Election of person entitled by transmission

A person becoming entitled to a share in consequence of the death or bankruptcy of a member or
otherwise by operation of law may, upon such evidence being produced as the Board may properly
require and subject as subsequently provided in these Articles, 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, if the share 15 held in certificated form, execute an instrument of transfer
of the share to that person or, If the share 1s held in uncertficated form, transfer the share to that
person by way of a relevant system All the provisions of these Articles relating to the transfer and
the registration of transfers of shares (including any rnght to refuse to register any transfer} shall
apply to the notice or transfer as if it were a transfer by the member and the death or bankruptcy of
the member or other event giving rise to the entittement had not occurred

Rights of person entitled by transmission

Subject to any other prowisions of these Arficles, a person becoming enttled to a share In
consequence of the death or bankruptcy of a member or otherwise by operation of law shall have
the nghts to which he would be entitled iIf he were the holder of the share, except that he shall not,
before being registered as the holder of the share, be entitled in respect of it to receive notice of or
to attend or vote at any meeting of the Company or at any separate meeting of the holders of any
class of shares in the Company The Board may at any time give notice requiring any such person
to elect either to be registered himself or to transfer the share and if the notice I1s not complied with
within 80 days the Board may thereafter withhold payment of all dividends or other moneys payable
in respect of the share untii the requirements of the notice have been complied with

UNTRACEABLE SHAREHOLDERS
Power to sell shares

The Company shall be entitled to sell at the hest price reasonably obtainable any shares of a
member or the shares to which a person i1s enbtled by virtue of transmission on death or
bankruptcy or otherwise by operation of law if and provided that -

4711 for a penod of twelve years, no cash dividend payable In respect of the shares has been
clamed, no cheque or warrant sent by the Caompany through the post in a pre-paid
envelope addressed to the member or to the person entitled to the shares at his address
on the Register or (if different) the last known address given by the member or the person
so entitled to which cheques and warrants are to be sent has been paid, each attempt to
make a payment in respect of the shares by means of bank transfer or other method for
the payment of dividends or other moneys In respect of shares has falled and no
communication has been received by the Company from the member or the person so
entitied (in his capacity as member or person entitled),

4712 n such period of twelve years at least three dividends (whether interm or final) have
become payable on the shares,
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4713 the Company has at the expiration of the said period of twelve years by adverisement in
both a national newspaper and In a newspaper circulating in the area in which the
address referred to in Article 47 1 1 1s located given notice of its intention to sell such
shares, and

4714  dunng the penod of three months following the publication of the said advertisements the
Company has received no communication in respect of such share from such member or
persan entitled

If at any time during or after the said pericd of twelve years further shares have been 1ssued in nght
of those held at the commencement of that period or of any 1ssued in nght during that penod and,
since the date of 1ssue, the requirements of Articles 47 1 1 to 47 1 4 have been satisfied in respect
of such further shares, the Company may also sell the further shares

Procedure on sale

To give effect to a sale pursuant to the preceding Article the Board may authorise some person to
execute an instrument of transfer or otherwise effect the transfer of the shares to be sold If the
shares concerned are in uncertificated form, in accordance with the Regulations, the Company
may 1ssue a written notification to the Operator requinng conversion of the shares into certificated
form The purchaser shall not be bound to see to the application of the purchase moneys and the
title of the transferee to the shares shall not be affected by any irregulanty in or invaldity of the
proceedings relating to the sale The net proceeds of sale shall belong to the Company which shall
be obliged to account to the former member or other person previously entitled to the shares for an
amount equal to the net proceeds, which shall be a debt of the Company, 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 and no interest shall be payable in respect of the debt, and the Company
shall not be required to account for any money earned on the net proceeds, which may be
employed in the business of the Company or invested in such investments for the benefit of the
Company as the Board may from fime to time determine

DISCLOSURE OF INTERESTS
Disclosure of interests
For the purposes of this Article, unless the context otherwise requires -
4911 “disclosure notice" means a notice 1ssued by or on behalf of the Company requiring
disclosure of Interests in shares pursuant to section 793 and sections 821 to 825 of the

Act,

4912 "specified shares” means all or, as the case may be, some of the shares specified in a
disclosure notice,

4913 "restrictions” means one or more, as the case may be, of the restrictions referred to in
Article 49 3,

4814 "restriction notice" means a notice 1ssued by or on behalf of the Company stating, or
substantially to the effect, that (until such time as the Board determines otherwise
pursuant to Article 49 4) the specified shares referred to therein shall be subject to one or
more of the restnictions stated therein,

4915 'restricted shares" means all or, as the case may he, some of the specified shares
referred to In a restriction notice,

4916 a person other than the member holding a share shali be treated as appearng to be
interested in that share If -

(a) the member has informed the Company, whether under any statutory provision
relating to disclosure of interests or otherwise, that the person is, or may be, or
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has been at any time during the three years immediately preceding the date
upon which the disclosure notice 1s 1Issued, so interested, or

(b) the Board (after taking account of any information obtained from the member or,
pursuant to a disclosure notice, from any other person) knows or has
reascnable cause to believe that the person 1s, or may be, or has been at any
time during the three years immediately preceding the date upon which the
disclosure notice 1s Issued, so interested, or

(c) In response to a disclosure notice, the member or any other person appearing
to be so interested has faled to establish the identittes of ali those who are so
interested and (after taking into account the response and any other relevant
information) the Board has reasonable cause to believe that such person s or
may be so Interested,

4917 “"connected" shall have the meaning given to it in sections 1122 and 1123 of the
Corporation Tax Act 2010,

4918 ‘“interested” shall be construed as it 1s for the purpose of section 793 and sections 821 to
825 of the Act,

4919 ‘“recognised investment exchange" shall have the same meaning as in the Financial
Services and Markets Act 2000, and

49 1 10 for the purposes of Articles 49 2 2 and 49 4 the Company shall not be treated as having
received the information required by the disclosure notice in accordance with the terms of
such disclosure notice in circumstances where the Board knows or has reasonable cause
to believe that the information provided 1s false or matenally incorrect

Notwithstanding anything In these Articles to the contrary, If -

4821 a disclosure notice has been served on a member or any other person appearing to be
interested in the specified shares, and

4922 the Company has not received (In accordance with the terms of such disclosure notice)
the information required therein n respect of any of the specified shares within 14 days
after the service of such disclosure notice,

then the Board may (subject to Article 48 7) determine that the member holding the specified
shares shall, upon the 1ssue of a restriction notice referring to those specified shares in respect of
which information has not been received, be subject to the restnictions referred to in such restriction
notice, and upon the 1ssue of such restriction notice such member shall be so subject As soon as
practicable after the issue of a restnction notice the Company shall serve a copy of the notice on
the member holding the specified shares

The restrictions which the Board may determine shall apply to restricted shares pursuant to this
Article shall be one or more, as determined by the Board, of the following -

4931 that the member holding the restricted shares shall not be entitled, in respect of the
restricted shares, to attend or be counted n the quorum or vote either personally or by
proxy at any general meeting or at any separate meeting of the holders of any class of
shares or upon any poll or to exercise any other right or privilege In relation to any
general meeting or any meeting of the holders of any class of shares,

4932 that no transfer of the restricted shares shall be effective or shall be registered by the
Company, provided that where the restricted shares are held in uncertificated form
registration of a transfer may only be refused if permitted by the Regulations,

4933 that no dividend (or other moneys payable) shall be paid in respect of the restricted
shares and that, in circumstances where an offer of the nght to elect to receive shares
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instead of cash in respect of any dwvidend 1s or has been made, any election made
thereunder in respect of such specified shares shall not be effective

The Board may determine that one or more of the restnctions imposed on restricted shares shall
cease to apply at any time  If the Company receives in accordance with the terms of the relevant
disclosure notice the information required therein in respect of the restricted shares ali restrictions
imposed on the restricted shares shall cease to apply seven days after receipt of the information
In additicn, in the event that the Company receives notice of a transfer in respect of all or any
restricted shares, which would otherwise be given effect to, pursuant to a sale -

4941 on a recognised investment exchange, or

4942 on any stock exchange outside the United Kingdom on which the Company's shares are
normally dealt, or

4943 on the acceptance of a takeover offer (as defined 1n sections 974 to 976 and 991 of the
Act) for the shares of the class of which such restricted shares form part,

to a party not connected with the member holding such restricted shares or with any other person
appearing to be interested In such restricted shares, then all the restrnctions imposed on such
restricted shares shall cease to apply with effect from the date on which any such notice as
aforesaid 1s received by the Company provided always that if, within ten days after such receipt,
the Board decides that it has reasonable cause to believe that the change in the registered holder
of such restricted shares would not be as a result of an arm's length sale resulting in a matenal
change in the beneficial interests in such restricted shares, the restrictons imposed on the
restricted shares shall continue to apply

Where the Board makes a decision pursuant to the proviso to Article 49 4, the Company shall notify
the purported transferee of such decision as soon as practicable and any person may make
representations in wrting to the Board concerning any such decision The Company shall not be
hable to any person as a result of having imposed restnctions or deciding that such restrictions
shall continue to apply If the Board acted in good faith

Where dividends or other moneys are not paid as a result of restrictions having been imposed on
restnicted shares, such dividends or other maneys shall accrue and, upon the relevant restriction
ceasing to apply, shall be payable {without interest) to the persocn who would have been entitled
had the restriction not been imposed

Where the aggregate number of shares of the same class as the specified shares in which any
person appearing to be interested in the restricted shares (together with persons connected with
him) appears to be Interested represents less than 0 25 per cent (in nominal value) of the shares
of that class In 1ssue {excluding any shares of that class held as treasury shares) at the time of
service of the disclosure notice in respect of such specified shares only the restriction referred to In
Article 49 3 1 may be determined by the Board to apply

Shares i1ssued In nght of restrnicted shares shall on 1ssue become subject to the same restrictions
whilst held by that member as the restricted shares in night of which they are issued For this
purpose, shares which are allotted or offered or for which applications are invited (whether by the
Company or otherwise) pro rata (or pro rata ignonng fractional entitlements and shares not
allocated to certain members by reason of legal or practical problems associated with offering
shares outside the United Kingdom) shall be treated as shares issued in night of restricted shares

The Board shall at ali tmes have the nght, at its discretion, to suspend, in whole or in part, any
restriction notice given pursuant to this Article either permanently or for any given period and to pay
to a trustee any dividend payable In respect of any restricted shares or in respect of any shares
issued in nght of restricted shares Notice of any suspension, specifying the sanctions suspended
and the period of suspension, shall be given to the relevant holder in wnting within seven days after
any decision to iImplement such a suspension
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The imitations on the powers of the Board to impose and retain restrictions under this Article are
without prejudice to the Company's power to apply to the court pursuant to the Acts to apply these
or any other restrictions on any conditions

ALTERATION OF CAPITAL
Fractions of shares

Upon any consolidation of shares into shares of larger amount the Board may settle any difficulty
which may anse with regard to such conseldation and in particular may, as between the holders of
shares so consolidated, determine which shares are consolidated into each consolidated share and
In the case of any shares registered in the name of one member being consoldated with shares
registered In the name of another member the Board may make such arrangements for the
allotment, acceptance and/or sale of shares representing fractional entitlements to the consolidated
share or for the sale of the consolidated share and may sell the fractions or the consolidated share
either upon the market or otherwise to such person at such time and at such price as it may think
fit For the purposes of giving effect to any such sale the Board may authonse some person to
execute an instrument of transfer of the shares or fractions sold to, or In accordance with the
directions of, the purchaser The purchaser shall not be bound to see to the application of the
purchase moneys nor shall his title to such shares be affected by any irregulanty n or invalidity of
the proceedings relating to the sale The Board shall distribute the net proceeds of sale among
such members rateably in accordance with their nghts and interests in the consolidated share or
the fractions provided that the Board shall have power when making such arrangements to
determine that no member shall be entitled to receive such net proceeds of sale unless his
entitlement exceeds such amount as the Board shail determine (not exceeding £5 per holding) and
if the Board exercises such power the net proceeds of sale not distributed to members as a result
shall belong absolutely to the Company

GENERAL MEETINGS
Annual general meetings
All meetings other than annual general meetings shall be called general meetings
Calling of general meetings

The Board may call general meetings and, on the requisition of members pursuant to the
provisions of the Acts, shall forthwith convene a general meetng |If there are not sufficient
Directors capable of acting to call a general meeting, any Director may call a general meeting  If
there 1s no Director able to act, any two members may call a general meeting for the purpose of
appointing Directors

NOTICE OF GENERAL MEETINGS
Length of notice

Unless consent to short notice 1s obtamed in accordance with the provisions of the Act, an annual
general meeting shall be called by at least 21 clear days' notice Every other general meeting shall
subject to the provisions of the Act, be called by at least 14 clear days' notice Subject to the
provisions of these Articles and to any restrictions imposed on any shares, every notice of meeting
shall be given to all the members, all other persons who are at the date of the notice entitled to
recewve notices from the Company and to the Directors and Auditors

Contents of notice

Every notice of meeting shall specify the place, the day and the time of the meeting and the
general nature of the business to be transacted and, in the case of an annual general meeting,
shall specify the meeting as such Every notice calling a meeting for the passing of a special
resolution shall specify the intentton to propose the resolution as a special resolution and the terms
of the resolution Every notice of meeting shall state with reasonable prominence that a member
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enhitled to attend and vote I1s entitled to appoint one or more proxies to attend and vote instead of
him and that a proxy need not be a member

Omission or non receipt of notice

The accidental failure to give notice of a meeting, or a resolution intended to be moved at a general
meeting or to send an instrument of proxy or invitation to appoint a proxy as provided by these
Articles, to any one or more persons entitied to receive the same, or the non-receipt of a notice of
meeting or resolution or instrument of proxy or invitation to appoint a proxy by such persons, shall
be disregarded for the purpose of determining whether notice of the meeting or of any resolution to
be moved at the general meeting 1s duly given

PROCEEDINGS AT GENERAL MEETINGS
Quorum

No business shall be transacted at any general meeting unless a quorum 15 present when the
meeting proceeds to business The absence of a quorum shall not preclude the appointment of a
charrman in accordance with the provisions of these Articles, which shall not be treated as part of
the business of the meeting Two members present in person or by proxy and entitled to vote upon
the business to be transacted at the meeting shall be a quorum

Procedure if quorum not present

If a quorum 1s not present within 15 minutes {or such longer time not exceeding one hour as the
Charrman may decide to wait) from the ime appointed for the meeting, the meeting, if convened on
the requisition of or by the members shall be dissolved In any other case, the meeting shall stand
adjourned to such time, date and place as the directors may, subject to the prowvisions of the Acts,
determine If at the adjourned meeting a quorum Is not present within 15 minutes after the time
appointed for the holding of the meeting, the meeting shall be dissolved

Secunty arrangements

The Board may make any securty arrangements which 1t considers appropnate relating to the
holding of a general meeting of the Company including, without hmitation, requirements for
evidence of identity to be produced by those attending the meeting, arranging for any person
attending a meeting to be searched and for items of personal property which may be taken into a
meeting to be restncted A Director or the Secretary may -

5811 refuse entry to a meeting to any person who refuses to comply with any such
arrangements, and

5812 eject from a meeting any person who causes the proceedings to become disorderly

Chairman

The charman (if any)} of the Board or in his absence the deputy chairman (if any) shall preside as
chairman at every general meeting of the Company If there 15 no such charrman or deputy
charman present and willing to act as chairman at any meeting within five minutes after the time
appointed for holding the meeting the Directors present shall choose one of therr number to be
chairman and, if there 1s only one Director present and willing to act, he shall be charman If no
Birector 1s willing to act as chairman, or If no Director 15 present within five minutes after the time
appointed for holding the meeting, the members present in person or by proxy and entitied to vote
shall choose one of their number to be chairman of the meeting

Director's right to attend and speak
A Director shall be entitled to attend and speak at any general meeting and at any separate

meeting of the holders of any class of shares in the Company, notwithstanding that he 1s not a
member, or not a holder of the class of shares in question
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Adjournment

The chairman of a meeting at which a quorum I1s present may, with the consent of the meeting {(and
shall if so directed by the meeting), adjourn the meeting from time to time and from place to ptace
and, If it appears to the chairman that it 1s likely to be impracticable to hold or continue the meeting,
because the number of persons attending or wishing to attend cannot be convenently
accommodated In the place appointed for the meeting, or the unruly conduct of persons attending
the meeting prevents or s likely to prevent the continuation of the business of the meeting, he may
adjourn the meeting to another time and place without the consent of the meeting No busmess
shall be transacted at any adjourned meeting other than business which might properly have been
transacted at the meeting had the adjournment not taken place When a meeting 1s adjourned for
30 days or more (otherwise than due to the absence of a quorum) or without a time and place for
the adjourned meeting being fixed, at least seven clear days' notice of the adjourned meeting shall
be given in the same manner as in the case of the onginal meeting Otherwise it shall not be
necessary to give any such notice

Meeting at more than one place
A general meeting may be held at more than one place if -
the notice convening the meeting specifies that it shall be held at more than one place, or

the Board resolves, after the notice convening the meeting has been given, that the meeting shall
be held at meore than one place, or

it appears to the chairman of the meeting that the place of the meeting specified In the notice
convening the meeting I1s inadequate to accommodate all persens entitled and wishing to attend

A general meeting held at more than one place 1s duly constituted and its proceedings are vald if
(in addition to the other provisions of these Articles relating to general meetings) the chairman of
the meeting 1s satisfied that there are adequate facilities to enable each person present at each
place to participate in the business for which the meeting has been convened, hear and see all
persons present who speak, whether by the use of microphcones, loudspeakers, audio-visual
communications equipment or otherwise (whether in use when these Articles are adopted or
developed subsequently) and have access to all documents which are required by the Acts and
these Articles to be made available at the meeting Each person present at each place in person
or by proxy and entitled to vote shall he counted in the quorum for, and shall be entitied to vote at,
the meeting The meeting 15 deemed to take place at the place at which the chairman of the
meeting Is present

Amendments to resolutions

No amendment or proposed amendment to a resolution shall be considered or voted upon by the
members at any general meeting or adjourned general meeting unless -

In the case of a resolution duly proposed as a special resolution it 1s a mere clercal amendment to
correct a patent error, or

In the case of a resolution duly proposed as an ordinary resolution either the Company shall have
received written notice of the amendment or proposed amendment and of the intention of the
proposer to attend and propose It at least 48 hours before the time fixed for the general meeting or
the chairman of the meeting in his absolute discretion shall decide that the amendment or
amended resolution should be considered and put to the vote

With the consent of the chairman, an amendment may be withdrawn by its proposer before it 1s put
to the vote If the chairman of the meeting in good faith rules an amendment to a resclution out of
order, the proceedings on the substantive resolution shall not be invalidated by any error in such
ruling

Method of voting and demand for a poll
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At any general meeting a resolution put to the vote of the meeting shall be decided on a show of
hands unless befare, or on the declaration of the result of, the show of hands, or on the withdrawal
of any other demand for a poll, a poli 1Is demanded by -

the chairman of the meeting, or
at least three members present in person or by proxy having the nght to vote at the meeting, or

a member or members present In person or by proxy and representing not less than one-tenth of
the total voting rights of all the members having the right to vote at the meeting (excluding any
voting nghts attached to any shares held as treasury shares), or

a member or members present in person or by proxy holding shares in the Company conferring a
nght to vote at the meeting, 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 rnight (excluding
any shares conferring a nght to vote at the meeting which are held as treasury shares), or

any member present in person or by proxy in the case of a resolution to confer, vary, revoke or
renew authority or approval for an off-market purchase by the Company of its own shares,

and a demand by a person as proxy for a member shall be the same as a demand by the member
Declaration by chairman

Unless a poll 1s duly demanded and the demand 1s not withdrawn, a declaration by the charman of
the meeting that a resolution has been passed or passed unammously, or by a particular majority,
or lost, or not passed by a particular majority or 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 the resolution

Withdrawal of demand for a poll

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the consent of the
chairman of the meeting and a demand so withdrawn shall not be taken to have invalidated the
result of a show of hands declared before the demand was made

Method of taking a poll

A poll shall be taken as the chairman of the meeting directs and he may appoint scrutineers (who
need not be members) 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

When poll to be taken

A poll demanded on the election of a charrman 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
at such time and place as the charman directs not being more than 30 days after the poll 15
demanded The demand for a poll (other than on the election of a chairman of the meeting or on a
question of adjournment) shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll has been demanded If a poll 1Is demanded
before the declaration of the result of a show of hands and the demand 1s duly withdrawn, the
meeting shall continue as If the demand had not been made

Notice of a poll
No notice need be given of a poll not taken forthwith If the time and place at which it is to be taken

are announced at the meeting at which it 1s 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
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VOTES OF MEMBERS
Votes of members

Subject to any rights or restrictions attached to shares and to Article 70 2, on a vote on a resolution
on a show of hands at a meeting, every member who (being an individual) 1s present Iin person
shall have one vote, and on a poll every member shall have one vote for every share of which he 1s
the holder

Subject to any rights or restrictions attached to shares, on a vote on a resolution on a show of
hands at a meeting, every proxy present who has been duly appointed by one or more members
entitled to vote on the resolution has one vote save that a proxy has cne vote for and one vote
against the resolution If

7021 the proxy has been duly appointed by more than ane member enbtled to vote on the
resolution, and

7022 the proxy has been instructed by one or more of those members to vote for the resolution
and by one or more other of those members to vote against it

Joint holders

In the case of joint holders 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 for this purpose
senionity shall be determined by the order in which the names of the holders stand in the Register
in respect of the joint holding

Votes on behalf of incapable members

A member in respect of whom an order has been made by any court having junsdiction (whether in
the Umited Kingdom or elsewhere) in matters concerning mental disorder may vote, whether on a
show of hands or on a poll, and otherwise exercise all his nghts as a member by his receiver or
other persen authonsed in that behalf appointed by that court, and any such recever or other
persen may, on a poll, vote by proxy Ewidence to the satisfaction of the Board of the authonty of
the person claiming to exercise the nght to vote or act shall be deposited at the Office, or at such
other place as 15 specified In accordance with these Articles for the deposit of instruments of proxy,
not less than 48 hours before the time appointed for holding the meeting or adjourned meeting at
which the nght to vote 1s to be exercised, or, in the case of a poll, at least 48 hours before the time
appointed for the taking of the poll and in default the right to vote shall not be exercisable

No right to attend or vote where sums overdue

Unless the Board otherwise determines, no member shall attend or vote at any general meeting or
at any separate meeting of the holders of any class of shares in the Company or upcn a poll, either
In person or by proxy, in respect of any share held by him or exercise any other night or privilege
conferred by membership 1n relation to any such meeting or poll unless all moneys presently
payable by him in respect of that share have been paid

Objections to voters

No objection shall be raised to the qualification of any voter except at the meeting or adjourned
meeting or poll at which the vote objected to 1s tendered, and every vote not disallowed at the
meeting or poll shall be valid  Any objection made in due time shall be referred to the chairman of
the meeting whose decision shall be final and conclusive

No obligation to verify proxy voting in accordance with instructions
The Company 15 not obliged to venfy whether a proxy or corporate representative has voted In

accordance with the instructions given by the member by whom the proxy or corporate
representative I1s instructed Any vote (whether given on a show of hands or on poll) 1s not
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invalidated If a proxy or corporate representative does not vote In accordance with therr
instructions

PROXIES
Appointment of proxy

All votes may be given either personally or by proxy A member may appoint more than one proxy
to attend on the same occasion provided that each proxy I1s appointed to exercise the nghts
attached to a different share or shares held by that member and a person entitled to more than one
vote need not use all his votes or cast all the votes he uses in the same way A person appointed
to act as a proxy need not be a member of the Company

Form of proxy

The appointment of a proxy shall be in any common form or in any other form which the Board
shall approve and may -

be in hard copy form executed by or on behalf of the appointor or, If the appointor I1s a corporation,
under the hand of a duly authonsed officer or attorney, or

where an address has been specified for such purpose as set out in the following Article, be In
electronic form, subject to such terms and conditons, including as to execution, as the Board may
from time to time prescribe

In respect of any general meeting the Board may, if it thinks fit, but subject to the Acts, at the
Company’s expense send instruments of proxy in hard copy form for use at the meeting and 1ssue
invitations in electronic form te appotnt a proxy n retation to the meeting in such a form as may be
approved by the Board The appointment of a proxy shail be deemed (subject to any contrary
intention contained n the appomtment) to confer authorty to demand or join In demanding a poll
and to vote on any resolution or amendment of a resolution put to, or any other business which
may properly come before, the meeting for which it 1s given as the proxy thinks fit  The
appointment of a proxy shall, unless the contrary 1s stated therein, be vald as well for an
adjournment of the meeting as for the meeting to which it relates If a member appoints more than
one person to act as his proxy the appointment of each such proxy shall specify the shares held by
the member in respect of which each such proxy 1s autherised to vote and no member may appoint
more than one proxy (save In the alternative) to vote in respect of any one share held by that
member

Delivery of proxies

The appointment of a proxy and (unless the Board otherwise decides) any authonty under which it
Is executed or a copy of such authonty certified notarally or in accordance with the Powers of
Attorney Act 1971 or in some other way approved by the Board shall -

In the case of an instrument in hard copy form and any authonty or copy thereof be deposited at
the Office or at such other place in the United Kingdom as may be specified in or by way of note to
the notice of meeting or any form of proxy or other document accompanying the same not less than
48 hours before the time appointed for holding the meeting or adjourned meeting or the taking of
the poll at which the person named in the appointment proposes to vote,

In the case of an appointment contained in electronic form be recewved at the address (If any)
specified for the purpese of receving such appointments in electronic form

7921 nor by way of note to the notice of meeting,
7922 nany form of proxy sent by or on behalf of the Company n relation to the meeting,

7923 nany invitation contained in electronic form to appoint a proxy 1ssued by or on behalf of
the Company n relation to the meeting, or
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7924 by means of a relevant system,

not less than 48 hours before the time appointed for holding the meeting or adjourned
meeting or the taking of the poll at which the person named in the appointment proposes
to vote,

In either case, where a poll 1s taken more than 48 hours after it 1s demanded, be deposited or
received as aforesaid not less than 24 hours before the hme appointed for the taking of the poll, or

in the case only of an mstrument in hard copy form or any authonty or copy thereof, where the poll
Is not taken forthwith but 1s 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 the Secretary or
any Director,

and an appointment which 15 not, or in respect of which the authority or copy thereof 1s not,
deposited, received or delivered in a manner so permitted shall be invalid

Multiple proxies

Where two or more valid but diffenng appeintments of proxies are deposited or received In respect
of the same share for use at the same meeting or poll, the one which 1s last deposited or recerved
(regardless of its date or the date of its execution) shall be treated as replacing and revoking the
other as regards that share, if the Company 1s unable to determine which was last deposited or
received, none of them shall be treated as valid in respect of that share No appointment of a
proxy shall be vahd after the expiration of twelve months from the date stated in it as the date of its
execution

Determination of proxy's authonty

A vote given or poll demanded by a proxy or by the duly authorised representative of a corporation
shall be valid notwithstanding the previous determination of the authonty of the person voting or
demanding a poll unless notice of the determination was deposited or received not less than two
hours before the time for holding the meeting or adjourned meeting at which the vote 1s given or the
poll demanded or (in the case of a poll taken otherwise than at or on the same day as the meeting
or adjourned meeting) the time appointed for taking the poll Such notice of determination shall be
by means of instrument deposited at the place, or contained in electronic form received at the
address {if any), specified In accordance with these Articles for the deposit or receipt of
appointments of a proxy at the meeting in question

REPRESENTATIVES OF CORPORATIONS
Representatives of corporation

Subject to the provisions of the Act, any corporation (other than the Company itself) which 1s a
member of the Company may, by resolution of its directors or other governing body, authonse any
person or persons It thinks fit to act as its representative or representatives at any meeting of the
Company or at any separate meeting of the holders of any class of shares The person or persons
so authorised shall be entitled to exercise the same powers an 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

CLASS MEETINGS
Class meetings
Unless otherwise provided by the terms of issue of any class of shares of the Company, all the

provisions of these Articles relating to general meetings of the Company or to the proceedings at
general meetings shall, mutatis mutandis, apply to every separate meeting of the holders of any
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class of shares of the Company, except that in the case of a meeting held in connection with the
vanation or abrogation of the nghts attached to the shares of the class -

the necessary quorum shall be two persons at least holding or representing by proxy at least one-
thurd 1In nominal amount of the i1ssued shares of the class (excluding any shares of that class held
as treasury shares) or, at any adjourned meeting of such holders, the holder or holders of shares of
the class who are present in person or by proxy, whatever his or their holdings,

a poll may be demanded by any holder of shares of the class present in person or by proxy, and

the holders of shares of the class shall, on a poll, have one vote in respect of every share of the
class held by them respectively

NUMBER OF DIRECTORS
Number of directors

Unless otherwise deterrmined by ordinary resolution of the Company, the number of Directors shall
not be subject to any maximum but shall not be less than two

APPOINTMENT AND RETIREMENT OF DIRECTORS
Directors to retire at third annual general meeting

Each Director shall retire from office and shall be eligible for reappointment at the third annual
general meeting after the general meeting at which he was appointed or last reappointed If the
Company, at the meeting at which a Director retires under this Article, does not fill the vacancy the
retinng Director shall, iIf wiiling to act, be deemed to have been reappointed unless at the meeting it
Is resolved not to fill the vacancy or unless a resclution for the reappoaintment of the Director 1s put
to the meeting and lost

Timing of vacation of office

A Drrector retiring at a meeting who 1s not reappointed shall retain office until the meeting appoeints
someone In tis place or, If it does not do so, until the end of the meeting or of any adjournment
thereof

Age of directors

No Director shall vacate or be required to vacate his office as a Director on or by reason of his
attaining or having attained the age of 70 or any other age, and any Director retinng or hable to
retire under the provisions of these Articles and any person proposed to be appointed a Director
shall be capable of being appointed or reappointed notwithstanding that he has attained the age of
70 or any other age and no special notice need be given of any resolution for the appointment or
reappointment as a Director of a person who shall have attained the age of 70 or any other age

Persons eligible as directors

No person other than a Director retinng at the meeting shall be appointed or reappomted a Director
at any general meeting unless -

he is recommended by the Board, or

not less than seven nor more than 21 clear days before the date appointed for the meeting, notice
executed by a member qualfied to vote at the meeting has been given to the Company of his
intention to propose that person for appontment or reappointment stating the particulars which
would, if he were so appointed or reappointed, be required to be included in the Company's
register of directors together with notice executed by that person confirming his willingness to be
appointed or reappointed

Power of company to appoint directors







