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THE COMPANIES ACTS 1985 to 1989

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
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WE the several persons whose names, addressegseriptions are subscribed are desirous of being
formed into a company in pursuance of this Memouamaf Association and we respectively agree to
take the number of shares in the capital of the fizom set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF Number of &isa
SUBSCRIBERS taken by each Subscriber
TYROLESE (DIRECTORS) LIMITED ONE
66 LINCOLN'S INN FIELDS
LONDON
WC2A 3LH
Katy Jones
Limited Company Director

DATED this 17th day of May 2004.
WITNESS to the above signatures:
CHERYL A P BOYCE

66 Lincoln's Inn Fields,

LONDON, WC2A 3LH
Legal Executive
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Company No: 5131528

2.1

THE COMPANIES ACTS 1985 to 1989

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of -

SERABI GOLD PLC
(the "Company")

(Adopted by Special Resolution dated 3 March 2014)
Preliminary

Exclusion of Table A

The Regulations contained in Table A of the Schedalthe Companies (Tables A to F)
Regulations 1985 and in any other regulations nipdéhe Secretary of State pursuant to
section 8 of the Companies Act 1985 (as from timérhe amended) shall not apply to the
Company and are hereby expressly excluded.

Definitions and Interpretation

In these Articles (if not inconsistent with the gdb or context) the following words and
expressions shall bear the following meanings:

Act means the Companies Act 1985, including any stgtunodification or re-enactment
of it for the time being in force;

address in relation to electronic communications, includasy number or address
(including, in the case of any Uncertificated Prdmgtruction permitted pursuant to Article
92.3, an identification number of a participanthe relevant system concerned) used for the
purposes of such communications;

Articles means these articles of association as from tintiene altered;

associated companythe Company or the parent undertaking of the Compan a
subsidiary undertaking of the Company or of anyhsparent undertaking or an associated
undertaking of the Company or any such parent cogpa

Auditors means the auditors of the Company for the timadyei

business day9 am to 5 pm on any day (other than a Saturd&uaday) on which clearing
banks are open for the transaction of normal bapkirsiness in London;

"By a resolution dated 27 June 2011 (which tookafbn 14 October 2011) the Company changed itenam
from Serabi Mining plc to Serabi Gold plc.
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certificated means, in relation to a share, a share whichtiamaoincertificated share;

clear daysin relation to a period of notice, that period extthg the day when the notice is
given or deemed to be given and the day for whichgiven or on which it is to take effect;

CREST means the relevant system operated by Euroclea&Ureland in terms of the
Regulations;

Deferred Sharesmeans deferred shares in the capital of the Coygpan

Depositary means a custodian or other person (or a nhominesuith custodian or other
person) appointed under contractual arrangemeittitstihé Company or other arrangements
approved by the Directors whereby such custodiaotiogr person or nominee holds or is
interested in shares of the Company or rights tarests in shares of the Company and
issues securities or other documents of title bemtise evidencing the entitlement of the
holder thereof to or to receive such shares, rightaterests, provided and to the extent that
such arrangements have been approved by the Dsdoiothe purpose of these Articles,
and shall include, where approved by the Directibrs,trustees (acting in their capacity as
such) of any employees' share scheme establishdteb@ompany or any other scheme or
arrangement principally for the benefit of emplayee those in the service of the Company
and/or its subsidiaries or their respective busessand the managers (acting in their
capacity as such) of any investment or savings, plduich in each case the Directors have
approved,

Directors means the executive and non-executive directotheofCompany who make up
its board of directors for the time being or (as tontext requires) the directors present or
deemed to be present at a duly convened meetinigeotiirectors at which a quorum is
present, and shall be construed in accordanceAxsiitie 2.2.3;

dividend includes bonus;

electronic communication shall have the same meaning as in the Electronic
Communications Act 2000;

electronic signature means anything in electronic form which the Dioestrequire to be
incorporated into or otherwise associated with laoteonic communication for the purpose
of establishing the authenticity or integrity oétbommunication;

entitled by transmission means, in relation to a share, entitled as a cpesee of the
death or bankruptcy of a member or of another eggvihg rise to a transmission of
entittement by operation of law;

FSMA 2000 means the Financial Services and Markets Act 2000;

Group means the Company and any company which is, fiom to time, a subsidiary or
holding company of the Company or a subsidiary lbblaing company of the Company;

holder or member means in relation to a share, the person whose narantered in the
Register in respect of that share, an shall betagrtsin accordance with Article 2.4;

London Stock Exchangemeans London Stock Exchange plc or its successor fime to
time;

Market Rules means the rules of the Alternative Investment Markncluding any
modification, amendment or replacement thereofY@mavhere the context so requires, the
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rules from time to time of any other recognisedestment exchange on which the securities
of the Company are listed, traded or dealt in;

Memorandum of Associationmeans the memorandum of association of the Comfzany
the time being;

month means a calendar month;

Office means the registered office of the Company fotithe being;
Ordinary Shares means ordinary shares in the capital of the Compan
paid or paid up means paid up or credited as paid up;

recognised investment exchangmeans an investment exchange granted recognitideru
the Financial Services and Markets Act 2000;

recognised persommeans an allottee or transferee of shares, dalesntun debenture stock
of the Company mentioned in section 185(4) of tioe A

Register means the register of members of the Companypgasuant to section 352 of the
Act and, where the context requires, any registaintained by the Company of persons
holding any renounceable right of allotment of arsh

registrar's office means the place where the Register is kept fatirtieebeing;

Regulations means the Uncertificated Securities Regulation812(51 2001 No 3755),
including any modification or re-enactment of thimthe time being in force;

relevant systemmeans a computer-based system, and proceduresh whable title to
units of a security to be evidenced and transfewitidout a written instrument, and which
facilitate supplementary and incidental matters;

sealmeans the Common Seal of the Company;

Secretary means any person, body corporate or partnerstppiied by the Directors to
perform any of the duties of the secretary of tlen@any, including, but not limited to, an
assistant or deputy secretary, and where two oerpersons are appointed to act as joint
secretaries the term shall include any one of tpessons;

securities sealmeans an official seal kept by the Company byueirdf section 40 of the
Act;

sharesmeans shares in the capital of the Company;

Statutes means the Act and all other statutes (and anylaggns subordinate thereto) for
the time being in force concerning companies afettig the Company;

uncertificated means in relation to a share, a share, title ticlwis recorded in the Register
as being held in uncertificated form and which, \ostue of the Regulations, may be
transferred by means of a relevant system;

Uncertificated Proxy Instruction has the meaning given in Article 92.3;

United Kingdom or UK means the United Kingdom of Great Britain and Nem Ireland,;
and
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2.2

221

2.2.2

2.2.3

224

2.25

2.2.6

2.2.7

2.3

2.3.1

2.3.2

2.3.3

24

2.5

year means a calendar year.
In these Articles, unless the context otherwiselireg:

words denoting the singular shall include the plarad vice versa and words denoting the
masculine shall include the feminine and neutenacel versa,;

words denoting persons shall include individualsly acompany, corporation, body
corporate, association, partnership, firm, govemmauthority or society (whether
incorporated or not) and references to any of &meesinclude the others;

the expressionsiebenture and debenture holder shall respectively includeebenture
stock anddebenture stockholders

the wordsnclude andincluding shall be construed as if they were immediatelipioed by
the words "but not limited to";

references tawriting include references to any visible and non-trangisubstitute for
writing including by way of electronic communicat® where specifically provided in a
particular Article or where permitted by the Dire in their absolute discretion;

references to a document beigigned or to asignature include references to it being
executed under hand or under seal or by any otl¢had and, in the case of electronic
communications, are to its bearing an electromjonature; and

references to a document beiegecutedinclude references to its being executed under
hand or under seal or by any other method exceptdans of an electronic signature.

In these Articles:

powers of delegation shall not be restrictively stomed but the widest possible

interpretation shall be given to them and exceperetexpressly provided by the terms of
delegation, the delegation of a power shall notuglethe concurrent exercise of that power
by any other person who is for the time being atgied to exercise it under the provisions
of these Articles or under another delegation efghwer.

no power of delegation shall be limited by the &tse or, except where expressly provided
by the terms of delegation, the exercise of thatny other power of delegation;

references to "Directors" in the context of thereig® of any power contained in the

provisions of these Articles includes referenceny committee consisting of one or more
Directors from time to time, any Director from tirt@time holding executive office and any

local or divisional board, managers or agents ef@ompany to which or, as the case may
be, to whom the power in question has been delégate

All of the provisions of these Articles which apptypaid up shares apply also to stock, and
the wordsshare andshareholder andmember shall be construed accordingly. The words
shareholder and holder and member also include (subject to the provisions of these
Articles and except where the context in which swadnd is used requires otherwise) the
bearer of any share warrant.

A special or extraordinary resolution shall be effe for any purpose for which an

ordinary resolution is expressed to be requiredeurashy provision of these Articles, and
where an extraordinary resolution is required acigpheesolution shall also be effective.
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2.6

2.7

2.8

28.1

28.2

2.8.3

29

4.1

41.1

4.1.2

The expression "special notice" shall mean notigergin accordance with the provisions of
the Statutes in any case where special noticaedaution is required.

Subject as set out in the preceding provisionsisf Article 2 and if not inconsistent with
the subject or the context in which the word orrespion is used, any words or expressions
defined in the Act or the Regulations (as the caag be) shall have the same meanings in
these Articles, but excluding any statutory modificn not in force at the date of adoption
of these Articles. In particular, the expressiooperator, participating issuer,
participating security andrelevant systemhave the same meanings as in the Regulations.

Unless otherwise stated, any reference in the giang of these Articles to the provisions of
any statute shall extend to and include any amentiorae-enactment of or substitution for
the same effected by any subsequent statute.

For the purposes of these Articles, references telavant system” shall be deemed to
relate to the relevant system in which the paréicghare or class of shares or renounceable
right of allotment of a share concerned in the twhpf the Company is a participating
security for the time being and all referencesin provisions of these Articles to the giving
of an instruction by means of a relevant systenil ie]adeemed to relate to a properly
authenticated dematerialised instruction givendooedance with the Regulations and the
giving of such instructions shall be subject to:

the facilities and requirements of the relevanteys

the extent permitted by the Regulations; and

the extent permitted by or practicable under thestyprocedures and practices from time to
time of the operator of the relevant system.

In these Articles the headings are inserted forveorence only and shall not affect the
construction or interpretation of the provisionglase Articles.

Share Capital
Share Capital
The share capital of the Company consists of OrdiSaares and Deferred Shares.
Shares
Subject to the superior rights of any other clasglasses of shares that are, or may be,
issued by the Company, the rights and restrictiatiaching to the shares as regards
participation in the profits and assets of the Canypshall be as follows:
Income
Any profits which the Company may determine toriisite in respect of any financial year
shall be distributed among the holders of the shpre rata according to the amounts paid
up on the shares held by them.

Capital

The capital and assets of the Company on a wingiingf other return of capital shall be
applied in repaying to the holders of shares theuats paid up or credited as paid up on
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5.1

51.1

51.2

6.1

6.1.1

6.1.2

6.1.3

6.1.4

6.1.5

such shares and subject thereto shall belong tbanlistributed according to the number of
such shares held by them respectively.

Redeemable Shares and Shares with Special Rights

Subject to the provisions of the Statutes, andaitlprejudice to any rights attached to any
class of shares for the time being in issue, aayesim the Company may be issued:

on terms that they are, or are liable to be, reéeeat the option of the Company or the
holder on such terms and in such manner as the @ompefore the issue of such shares,
may determine by ordinary resolution (or, in theaicre of any such determination, as the
Directors may at any time determine); and

with such preferred, deferred or other rights, object to such restrictions, whether as
regards dividend, return of capital, voting, comi@mn or otherwise, as the Company may
from time to time by ordinary resolution determine.

Deferred Shares

Any Deferred Shares in issue shall have the folpwiights and shall be subject to the
following restrictions:

Return of Capital

On the winding up of the Company, after the holdgrthe Ordinary Shares have received

the aggregate amount paid up thereon plus £100Qudimary Share, there shall be

distributed amongst the holders of the Deferred&han amount equal to the nominal value

of the Deferred Shares and thereafter any surplai$ Ise distributed amongst the holders of

the Ordinary Shares pro rata to the number of @rglirShares held by each of them

respectively.

Dividends

The Deferred Shares shall not carry any entitlertedividends.

Purchase

The Company may purchase, in accordance with tmep@nies Act 2006, all the Deferred

Shares in issue at any time for no considerati®ending such purchase, each holder of the

Deferred Shares will be deemed to have irrevocabliorised the Company, at any time:

(a) to appoint any person to execute (on behalf ohtbiders of the Deferred Shares)
a transfer thereof and/or an agreement to traiséesame to the Company or to
such person or persons as the Company may deteasiciestodian thereof;

(b) pending such transfer, to retain such holder'sficatte for the Deferred Shares.

Voting

The Deferred Shares will not confer on the holdieeseof any entitlement to receive notice
of or to attend or vote at any general meetingg®iCompany.

Further Participation

Except as provided above, the Deferred Shares shaly no right to participate in the
profits or assets of the Company.
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6.1.6

8.1

8.1.1

8.1.2

8.1.3

8.14

8.1.5

8.1.6

Variation of Rights

The rights attaching to the Deferred Shares slwlba or deemed to be varied or abrogated
by the passing of any resolution of the Companyeed) its share capital or cancelling the
Deferred Shares but so that none of the rightgstrictions attached to the Deferred Shares
shall be or be deemed to be varied or abrogatedhyrway by the passing or coming into
effect of any special resolution of the Companyeduce its share capital and/or reduce or
cancel (as the case may be) its share premium ac¢meluding a special resolution to
reduce the capital paid-up or to cancel such DeferBhares) provided that upon a
cancellation of all the Deferred Shares the Comjigamyrticles of Association shall
automatically be altered by the deletion of thisidke 6.

Warrants to Subscribe for Shares

The Company may, subject to the Statutes, the giong of these Articles, the Market

Rules and the requirements of the London Stock &xgé, issue warrants or options to
subscribe for shares in the Company upon such termdssubject to such conditions as the
Directors may determine.

Variation of Rights
Manner of Variation of Rights

Whenever the share capital of the Company is divideo different classes of shares, all or
any of the rights for the time being attached tg simare or class of shares may, subject to
the provisions of the Statutes, be varied or aliszsha

in such manner (if any) as may be provided by thiggs; or

in the absence of such provision, either with thiesent in writing of the holders of not less
than three-quarters in nominal value of the isssletes of that class (excluding any shares
of that class held as treasury shares) or withstngction of an extraordinary resolution
passed at a separate general meeting of the halfithve shares of that class duly convened
and held as herein provided (but not otherwisefl, may be so varied or abrogated either
whilst the Company is a going concern or duringnocontemplation of a winding-up. To
every such separate general meeting all the pomgsof the Statutes and these Articles
relating to general meetings of the Company orhi proceedings thereat shall apply
mutatis mutandis, except that:

no member shall be entitled to receive notice chsmeeting or to attend it unless he is a
holder of shares of the class in question and nie sball be given except in respect of a
share of that class;

the necessary quorum at any such meeting (otharahaadjourned meeting) shall be two

persons holding or representing by proxy not leéss tone third in nominal amount of the

issued shares of the class in question (excludmgshares of the class held as treasury
shares) (unless all the shares of the class argergl in the name of a single shareholder,
in which case the quorum shall be that single $itdder or, in the case of a corporate

shareholder one person being the duly authoriggésentative of that shareholder);

at any adjourned meeting the necessary quorum keabine person holding shares of the
class in question who is present or by proxy (Wwiatéhe number of shares held by him);

each holder of shares of the class in questioreptéa person or by proxy and entitled to
vote may demand a poll; and
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8.1.7

8.2

9.1

9.1.1

9.1.2

9.1.3

9.14

10.

11.

111

1111

11.1.2

11.13

each holder of shares of the class in questioneptéa person or by proxy and entitled to
vote shall, on a poll, have one vote in respeewveiy share of the class held by him.

The preceding provisions of this Article 8 shalpppto the variation or abrogation of all or
any of the rights attached to some only of theeshaf any class as if each group of shares
of the class differently treated formed a sepatkss, the rights of which are to be varied.

Matters not Constituting Variation of Rights

The rights attached to any class of shares shdkss otherwise expressly provided by the
terms of issue of such shares or by the terms wpich such shares are for the time being
held, be deemed not to be modified, abrogated ed/®y:

the creation, allotment or issue of further shaaedking equally in some or all respects with
(but not having, in any respect, any priority ov&uth shares as regards participation in the
profits or assets of the Company; or

the purchase or redemption by the Company of anytsofown shares (whether for
cancellation or otherwise) or the cancellation o§ af its shares following a reduction of
capital approved by the Court under Section 13s®fAct; or

the transfer or sale by the Company of any shareshwt may hold as treasury shares from
time to time in accordance with the Statutes; or

the Directors resolving that a class of shares| sfemlome, or the operator of the relevant
system permitting such class of shares to be,tecipating security.

Alteration of Capital
Increase in Capital

The Company may from time to time by ordinary ratoh increase its share capital by
such sum to be divided into shares of such amouat{(d currency or currencies as the
resolution shall prescribe. All new shares shallshbject to the provisions of the Statutes
and these Articles with reference to allotment,pegt of calls, forfeiture, lien, transfer,
transmission and all other matters.

Consolidation, Sub-Division and Cancellation of Shas
The Company may from time to time by ordinary rasioh:

consolidate, or consolidate and divide, all or ahyts share capital into shares of a larger
nominal amount than its existing shares;

subject to the provisions of the Statutes, subdgivis shares, or any of them, into shares of
a smaller nominal amount than is fixed by the Mamdum of Association and the
resolution may determine that, as between the shrasailting from such sub-division, any
of them may, as compared with the others, havesaaly preferred, deferred or other special
rights, or be subject to any such restrictionghasCompany has power to attach to unissued
or new shares; and

cancel any shares which, at the date of the passitige resolution, have not been taken, or

agreed to be taken, by any person and diminisfath@unt of the Company's share capital
by the amount of the shares so cancelled.
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11.2

1121

11.2.2

11.3

114

12.

13.

Where any difficulty arises as a result of any ofidation or sub-division pursuant to
Article 11.1, the Directors may settle the saméhay consider expedient and in particular,
but without prejudice to the foregoing generaliiay make such provision as they think fit
for any fractional entittements which may or wowdse, including arrangements under
which (treating holdings of a member of uncertifezhshares and certificated shares of the
same class as if they were separate holdings,sutllesDirectors otherwise determine) they
may:

determine which of the shares of such holder arbddreated as giving rise to such
fractional entitlement and may decide that anyhofe shares shall be consolidated with any
of the shares of any other holder or holders wigoh similarly determined by it to be
treated as giving rise to a fractional entitlemfentsuch other holder or holders, into a single
consolidated share and the Board may, on behalfl such holders, sell such consolidated
share for the best price reasonably obtained topamgon (including the Company) and
distribute the net proceeds of sale after deduaifothe expenses of sale in due proportion
among those holders (except that any amount otkerdie to a holder, being less than £3
or such other sum as the Board may from time te tiletermine, may be retained for the
benefit of the Company); or

subject to the Statutes, allot or issue to a mendvedited as fully paid by way of
capitalisation the minimum number of shares reguiceround his holding of shares up to a
number which, following consolidation and divisionsub-division, leaves a whole number
of shares (such allotment or issue being deemédudhte been effected immediately before
consolidation or sub-division, as the case may lagigl the amount required to pay up such
shares shall be appropriated at the Board's disnréom any of the sums standing to the
credit of any of the Company's reserve accountsiugling share premium account and
capital redemption reserve) or to the credit offiprand loss account and capitalised by
applying the same in paying up the share. Inimelab such a capitalisation the Directors
may exercise all the powers conferred on them bticlar 11.4 without an ordinary
resolution of the Company.

To give effect to a sale pursuant to Article 11.thé Directors may exercise their powers
under Article 43.

If shares are allotted or issued pursuant to Axtitl.2.2, the amount required to pay up
those shares may be capitalised as the Directonk fit out of amounts standing to the
credit of the Company's reserve accounts (includirghare premium account and capital
redemption reserve) or to the credit of profit ok account, whether or not available for
distribution, and capitalised by applying the saimepaying up in full the appropriate
number of shares. A resolution of the Directorpitedising part of the reserves for the
purpose set out in Article 11.2.2 shall have theesaffect as if the capitalisation had been
declared by ordinary resolution of the Company pans$ to Article 1543.

Reduction of Capital

Subject to the Statutes and to the rights attatheahy class of shares for the time being in
issue, the Company may from time to time by spea@sblution reduce its share capital or
any capital redemption reserve, share premium axtcmuother undistributable reserve in
any manner.

Purchase of Own Shares

Subject to the provisions of the Statutes, thetsigittached to any class of shares for the

time being in issue, the requirements of the Lon8twtk Exchange and the Market Rules,
the Company may from time to time purchase, orrante a contract under which it will, or
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14.

15.

16.

17.

18.

may, purchase any or all of its own shares (inclgdiny redeemable shares) at any price
(whether at par or above or below par), and sodhgtshares to be so purchased may be
selected in any manner whatsoever. Every confoa¢he purchase of, or under which the
Company may become entitled or obliged to purchakares in the Company shall be
authorised by such resolution of the Company as lmeagquired by the Statutes and, where
appropriate, the London Stock Exchange.

Shares
Authority to Allot

Subject to the Statutes, the provisions of theseclds and to any resolution of the
Company in general meeting passed pursuant thetetoDirectors may allot (with or
without conferring a right of renunciation), gramitions over, offer, or otherwise deal with
or dispose of in any other way shares or rightsutoscribe for or convert any security into
shares to such persons, at such times and generakych terms and conditions as they
think proper, but no share may be issued at a digco

Commissions/Brokerage

The Company may in connection with the issue of ghmares exercise all powers of paying
commission and brokerage conferred or permittethbyStatutes. Subject to the provisions
of the Statutes, any such commission or brokeramelm satisfied by the payment of cash,
the allotment of fully or partly paid shares, tharg of an option to call for an allotment of
shares or any combination of such methods.

Renunciation of Allotment

The Directors may at any time after the allotmenamy share, but before any person has
been entered in the Register as the holder of shafe, recognise a renunciation thereof by
the allottee in favour of some other person and gieg to any allottee of a share a right to
effect such renunciation upon and subject to seghg and conditions as the Directors may
think fit to impose.

Trusts may be Recognised

The Company shall be entitled, but shall not (ekaep required by the Statutes or the
provisions of these Articles) be bound, to recogmmssuch manner and to such extent as it
may think fit any trust(s) in respect of any of steres of the Company. Notwithstanding
any such recognition, the Company shall not be Hotm see to the execution,
administration or observance of any trust, whethgressed, implied or constructive, in
respect of any shares of the Company, and shahbted to recognise and give effect to
the acts and deeds of the holders of such shaliéthay were the absolute owners thereof.
For the purpose of this Article 17 "trust" includesy right in respect of any share of the
Company, other than absolute right to the entiddtyhe same or any interest (whether
equitable, contingent, future, partial or otheryieethe registered holder of, or the person
entitled by transmission to, such share for thesthming or, in the case of a share warrant,
in the bearer of the warrant for the time being.

Evidence of Title to Shares
Members' Rights to Share Certificates

Subject to Article 20, every person (other thaneaer whose shares are in uncertificated
form in accordance with Article 24 or a recognipedson in respect of whom the Company
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19.

20.

21.

22.

221

22.2

22.3

22.4

is not by law required to complete and have readyd€livery a certificate) whose name is
entered as a member in the Register in respechytertificated share shall be entitled,
without payment to receive a certificate for alt $hares of each class registered in his name
within one month of the date of allotment (or onenti after the date of expiration of any
right of renunciation, if earlier) or within one mibh of the lodgement of a transfer or
(subject to the foregoing) within such other pergsdhe terms of the issue shall provide.

Issue of Certificates

Share certificates shall be issued under sealuived) under securities seal), which may be
affixed or printed on it, or in such other manngttze Directors may approve, having regard
to the terms of allotment or issue of the certifich shares, the Market Rules and the
requirements of the London Stock Exchange. Evéres certificate shall specify the
number, class and distinguishing numbers (if ariyhe shares to which it relates and the
amount paid up thereon. No certificate shall Iseesl representing shares of more than one
class. The Directors may determine, either gelyei@a in particular cases, that any
signature on share certificates need not be auibgrabut may be affixed to such
certificates mechanically, electronically, by lagemting or by such other means or that
such certificates need not be signed by any person.

Joint Holders

In the case of a share held jointly by several gessthe Company shall not be obliged to
issue more than one certificate for such certiidaghare and delivery of a certificate to the
person first named on the register shall be sefficdelivery to all.

Balance Certificate

Where some only of the certificated shares comprisea share certificate are transferred,
the old certificate shall be cancelled and a newifate for the balance of such shares
issued in lieu without charge.

Replacement of Share Certificates

Any two or more certificates representing certifgchshares of any one class held by any
member may, at his request, be cancelled and & siegv certificate for such shares issued
in lieu without charge on surrender of the origioaitificates for cancellation.

If any member surrenders for cancellation a shargficate representing certificated shares
held by him and requests the Company to issueeim tivo or more share certificates
representing such shares in such proportions asayespecify, the Directors may, if they
think fit and on payment by the member of such oeable sum as the Directors may
decide, comply with such request.

If a share certificate has been worn out, damagetéfaced or is alleged to have been lost,
stolen or destroyed, a new certificate representigsame shares may be issued to the
holder upon request subject to delivery up of tliecertificate or (if alleged to have been
lost, stolen or destroyed) compliance with suchditims as to evidence and indemnity and
the payment of any exceptional out-of-pocket expsmeasonably incurred by the Company
in connection with the request as the Directors tha fit.

In the case of shares held jointly by several persmy such request as is mentioned in this
Article 22 may be made by any one of the joint bodd
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23.

24.

241

24.2

24.2.1

24.2.2

24.2.3

24.3

24.4

24.5

24.6

24.7

Delivery of Certificate to Broker or Agent

Delivery of a certificate for certificated sharesa broker or agent acting in regard to the
purchase or transfer of shares to which it relakedl be sufficient delivery to the purchaser
or the transferee, as the case may be.

Uncertificated Shares

Pursuant and subject to the requirements of theldwrStock Exchange, the Market Rules
and the Regulations, the Directors may permit tdlshares and securities of any class to be
evidenced otherwise than by a certificate and titlehares and securities of such a class to
be transferred by means of a relevant system anydnmake arrangements for each share of
a class of shares (if all shares of that classimrell respects identical) to become a
participating security. Title to shares of a parir class may only be evidenced otherwise
than by a certificate where that class of shares ike relevant time a participating security.
The Directors may also, subject to compliance \lith Regulations and the rules of any
relevant system, determine at any time that titleay class of shares may from a date
specified by the Directors no longer be evidendberwise than by a certificate or that title
to such a class shall cease to be transferred bysnaf any particular relevant system. For
the avoidance of doubt, shares which are uncextdat shares shall not be treated as
forming a class which is separate from certificatbdres with the same rights.

For so long as a class of shares remains a patiiogp security, no provision of these
Articles shall apply or have effect in relation wacertificated shares of that class to the
extent that they are inconsistent in any respeitt: wi

the holding of shares of that class in uncertiédafiorm;
the transfer of title to shares of that class bymseof a relevant system; and
any provision of the Regulations.

Any share of a class which is at the relevant tamgarticipating security may be changed
from an uncertificated share to a certificated shand from a certificated share to an
uncertificated share, in accordance with and stilgiegrovided in the Regulations and the
rules of any relevant system.

Unless the Directors otherwise determine or theuRdigns or the rules of the relevant
system concerned otherwise require, any sharesdssucreated out of or in respect of any
uncertificated shares shall be uncertificated shargl any shares issued or created out of or
in respect of any certificated shares shall bdfioatied shares.

Articles 19, 22 and 45 and the second and thirdesers of Article 47 shall not apply to
uncertificated shares and the remainder of Artéddleshall apply in relation to such shares as
if the reference therein to the date on which thadfer was lodged with the Company were
a reference to the date on which the appropriaeuction was received by or on behalf of
the Company in accordance with the facilities aeglirements of the relevant system.

Without prejudice to Article 46 in relation to umtiicated shares, the Directors may also
refuse to register a transfer of uncertificatedre®an such other circumstances as may be
permitted or required by the Regulations and thevamt system.

References in these Articles to a requirement op @@rson to execute or deliver an

instrument of transfer or certificate or other dmemt which shall not be appropriate in the
case of uncertificated shares shall, in the caseinmfertificated shares, be treated as
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24.8

24.8.1

24.8.2

24.8.3

24.8.4

24.8.5

24.8.6

24.9

25.

references to a requirement to comply with anyvaeie requirements of the relevant system
and any relevant arrangements or regulations wthietBoard may make from time to time
pursuant to Article 24.1.

Where the Company is entitled in terms of the $tatuthe Regulations, the rules,
procedures or practices of any relevant systemyifmixet Rules and the requirements of the
London Stock Exchange to dispose of, forfeit, attle@ surrender of, enforce a lien over,
re-allot or sell, transfer or otherwise procure gae of any shares which are held in
uncertificated form, the Directors shall have thewpr (subject to the Statutes, the
Regulations, the rules, procedures and practicdbenfelevant system, the Market Rules
and the requirements of the London Stock Excharmeake such steps as the Directors
consider appropriate, by instruction by means oélavant system or otherwise, to effect
such disposal, forfeiture, surrender, enforcemestallotment, sale or transfer and such
powers shall (subject as aforesaid) include tha tigr

request or require the deletion of any computeethantries in the relevant system relating
to the holding of such shares in uncertificatedrfoand/or

alter such computer-based entries so as to dikeshdlder of such shares of the power to
transfer such shares to a person other than theférae, purchaser or his nominee identified
by the Company for this purpose; and/or

require any holder of any uncertificated sharedclhre the subject of any exercise by the
Company of any such entitlement, by notice in wgtio the holder concerned, to convert
his holding of such uncertificated shares intoifieated form within such period as may be
specified in the notice prior to completion of atigposal, sale or transfer of such shares or
direct the holder to take such steps as may bessageto sell or transfer such shares;
and/or

appoint any person to take such other steps imdhge of the holder of such shares as may
be required to effect the conversion and/or transfesuch shares and such steps shall be as
effective as if they had been taken by the regsitdrolder of the uncertificated shares
concerned;

otherwise rectify or change the Register in respéthat share in such manner as may be
appropriate; and/or

take such other action as may be necessary toestfadide shares to be registered in the
name of the person to whom the shares have begmisdisposed of or as directed by him.

The Company shall not issue to any person a @atéiin respect of an uncertificated share.
Calls on Shares

Power to Make Calls

The Directors may from time to time make calls ugmamembers in respect of any moneys

unpaid on their shares (whether on account of thaimal value or, when permitted, in

respect of any premium) and not by the terms afeigbereof made payable at fixed times.

A call shall be deemed to have been made at thee wihren the resolution of the Directors
authorising the call was passed and may be madsbfEly instalments.
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26.

27.

28.

29.

30.

31.

31.1

Liability for Calls

Each member shall (subject to receiving at leastldédr days' notice specifying the time or
times and place of payment and whether or nothlignstalments) pay to the Company as
required by the notice the amount called on hiseshaThe joint holders of a share shall be
jointly and severally liable to pay all calls inspct of such share. A call may be required
to be paid by instalments and may, before recejptthe Company of any sum due
thereunder, be revoked or postponed in whole opart if and as the Directors may
determine. A person upon whom a call is made sbaihin liable to pay the amount called
notwithstanding the subsequent transfer of theesharrespect of which the call was made.

Interest on Overdue Amounts

If a sum called in respect of a share is not peitde or on the day appointed for payment

thereof, the person from whom the sum is due glagllinterest on the amount unpaid from

and including the day appointed for payment thetedhe time of actual payment at such

rate fixed by the terms of allotment or issue af #hare concerned or in the notice of the
call, or if no rate is fixed, at the rate (not exdimg without the sanction of the Company

given by ordinary resolution, a rate of 1% per anrabove the base lending rate charged by
the Company's bankers (or any of them) for the g as the Directors determine, but

the Directors shall be at liberty in any case @esao waive payment of all or part of such

interest.

Rights of Member when Call Unpaid

Unless the Directors otherwise determine, no mendbedl be entitled to receive any
dividend or to be present and vote at a generatingeer at any separate general meeting of
the holders of any class of shares either in pess@save as proxy for another member) by
proxy, or be reckoned in a quorum, or to exerciseaher right or privilege as a member in
respect of a share held by him unless and untihadl have paid all calls for the time being
due and payable by him in respect of that sharetivan alone or jointly with any other
person, together with interest (if any) to the Camyp

Deemed Calls

Any amount which by or pursuant to the terms obtallent or issue of a share becomes
payable on allotment or issue or at any fixed datesther on account of the nominal value
of the share or by way of premium, shall for thepmses of the provisions of these Articles
be deemed to be a call duly made and payable odateeon which, by or pursuant to the
terms of allotment or issue, the same becomes feyaid in case of non-payment all the
relevant provisions of these Articles as to paynwhinterest and expenses, forfeiture or
otherwise shall apply as if that amount had becdoeand payable by virtue of a call duly
made and notified.

Power to Differentiate between Holders

Subject to the terms of allotment or issue, thee@ors may, at any time and from time to
time, differentiate between the allottees or thiléis as to the amount of calls to be paid
and the times of payment.

Payment of Calls in Advance

The Directors may, if they think fit, receive fraamy member willing to advance the same,

all or any part of the moneys (whether on accodnth® nominal value of the shares or in
respect of any premium) uncalled and unpaid upersktares held by him and such payment
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31.2

32.

32.1

32.2

33.

33.1

33.2

34.

in advance of calls shall extinguish, to that ektéme liability upon the shares in respect of
which it is made and upon the money so receivedpon so much thereof as from time to
time exceeds the amount then called upon suchshdree Company may pay interest at
such rate (not exceeding without the sanction efGbmpany given by ordinary resolution,
a rate of 1% per annum above the base lendingchatigjed by the Company's bankers (or
any of them) for the time being) as the member q@awuch sum and the Directors may
agree on the moneys so received (until and to ttenethat the same would but for such
advance become payable). Sums so paid in advématlenst entitle participation in any
dividend.

The Directors may at any time repay moneys paithwgzlvance of calls upon giving to the
member not less than 14 days' clear notice inngiti

Forfeiture of Lien
Notice on Failure to Pay a Call

If a member fails to pay in full any call or ingtant of a call on or before the due date for
payment thereof, the Directors may at any timegéfer give to him or any person entitled
to the shares by transmission not less than 14 ds' notice in writing requiring payment
of the amount unpaid together with any interestciwvhnay have accrued thereon and any
costs, charges and expenses incurred by the Conlyyaieason of such non-payment.

The notice shall specify a further day (not beiaegslthan 14 clear days from the date of
service of the notice) on or before which, andpteee where, the payment required by the
notice is to be made, and shall state that if theumt specified in the notice is not paid in

full as required by the notice, the shares on wihehcall has been made will be liable to be
forfeited.

Forfeiture for Non-Compliance

If the requirements of any notice given under Aeti82 are not complied with, any share in
respect of which such notice has been given magnytime after such non-compliance and
before payment required by the notice has been nizéorfeited by a resolution of the

Directors to that effect. Such forfeiture shaltlude all dividends declared and other
moneys payable in respect of the forfeited shadera actually paid before forfeiture. The
Directors may accept a surrender of any shareelitbbe forfeited under the provisions of
these Articles and, in such case, references heréanfeiture shall include surrender.

When any share has been forfeited, the Company sdrak notice of the forfeiture on the

person who was before forfeiture the holder of share or the person who was before
forfeiture entitled to the share by transmissidmjt no forfeiture shall be in any manner
invalidated by any omission or neglect to give snotice as aforesaid. An entry of the fact
and date of forfeiture or surrender shall be madae Register.

Forfeiture may be Annulled
The Board may, at any time before any share seifed has been cancelled or sold,
re-allotted or otherwise disposed of, annul théefture, on the terms that payment shall be

made of all calls and interest due thereon anéxknses incurred in respect of the share
and on such further terms (if any) as the Boardl sbha fit.
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35.

36.

37.

38.

39.

Disposal of Forfeited Shares

Subject to the Statutes, a share which has bedeitéat or surrendered and all rights
attaching to it shall become the property of thenpany and may be sold, re-allotted or
otherwise disposed of either to the person who lvedisre such forfeiture or surrender the
holder of or entitled thereto or to any other parspon such terms and in such manner as
the Directors shall think fit in accordance withtidle 43. At any time before a sale,
re-allotment or disposition, the forfeiture or mder may be cancelled on such terms as the
Directors think fit. Any share which has been sddited or surrendered and has not been
sold, re-allotted or disposed of shall be cancellgtthin three years of such forfeiture or
surrender in accordance with the provisions ofStegutes.

Disposal of Forfeited Shares

Every share which shall be forfeited shall thereupecome the property of the Company.
Subject to the provisions of the Act, any such shraay be sold, re-allotted or otherwise
disposed of, either to the person who was beforieifare the holder thereof or entitled
thereto or to any other person, on such terms anduch manner as the Board shall
determine. The Board may, for the purposes ofdisposal, authorise some person to
transfer the share in question and may enter theenaf the transferee in respect of the
transferred share in the Register notwithstandiegabsence of any share certificate being
lodged in respect thereof and may issue a newficaté to the transferee. An instrument of
transfer executed by that person shall be as eféeas if it had been executed by the holder
of, or the person entitled by transmission to, share. The Company may receive the
consideration (if any) given for the share on itpdsal.

Liability following Forfeiture

A person whose share has been forfeited shall ¢ceds=a member in respect of such share
and shall, if the share is in certificated formirender to the Company for cancellation the
certificate for such share. Such member shallitiestanding the forfeiture, remain liable
(unless payment is waived in whole or in part by Birectors) to pay to the Company all
moneys which, at the date of forfeiture, were pmdgepayable by him to the Company in
respect of the share together with interest on suoh at such rate as may be fixed by the
terms of allotment or issue of the share or inrtbheéce of the call, or, if no rate is fixed, at
such rate (not exceeding, without the sanctiomef@ompany given by ordinary resolution
1% per annum above the base lending rate chargedebZompany's bankers (or any of
them) for the time being) as the Directors may wheitee from and including the date of
forfeiture until payment. The Directors may, ireithabsolute discretion, enforce payment
without any allowance for the value of the sharetha time of forfeiture or surrender or
waive payment in whole or in part.

Extinction of Claims

The forfeiture of a share shall involve the exiioictat the time of forfeiture of all interest in
and all claims and demands against the Compamgsipect of the share and all other rights
and liabilities incidental to the share as betwienholder whose share is forfeited and the
Company, except only such of those rights andliteds as are by these Articles expressly
saved, or as are by the Act given or imposed ircése of past members.

Evidence of Forfeiture
A statutory declaration by a Director or the Seametthat a share has been forfeited in

pursuance of these Articles, and stating the datevtdch it was forfeited, shall, as against
all persons claiming to be entitled to the shargeeskly to the forfeiture thereof, be
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40.

41.

41.1

41.1.1

41.1.2

41.1.3

42.

conclusive evidence of the facts therein statede declaration, together with the receipt of
the Company for the consideration (if any) given ttee share on the sale or disposition
thereof and a certificate for the share under #ad delivered to the person to whom the
same is sold or disposed of, shall (subject if agary to the execution of an instrument of
transfer) constitute a good title to the share.bj&tu to the execution of any necessary
transfer, such person shall be registered as tlehof the share and shall be discharged
from all calls made prior to such sale or dispositand shall not be bound to see to the
application of the purchase money or other conattter (if any), nor shall his title to the
share be affected by any act, omission or irregulaelating to or connected with the
proceedings in reference to the forfeiture or digph@f the share. Such person shall not
(except by express agreement with the Company)rbeantitled to any dividend which
might have accrued on the share before the coraplefithe sale or disposition thereof.

Lien on Partly Paid Shares

The Company shall have a first and paramount liewery share (not being a fully paid
share) registered in the name of a member (wheiblety or jointly with another person)
for all moneys (whether presently payable or natled or payable at a fixed time in respect
of such share and to the extent and in the circumss permitted by the Statutes. The
Company's lien (if any) on a share shall extendry amount, including, without prejudice
to the foregoing generally, dividends payable spezt of it. The Directors may at any time
or in a particular case waive any lien which hasear or declare any share to be exempt
wholly or partially from the provisions of this Acte 39.

Enforcement of Lien by Sale

The Company may exercise its powers under Artideadd sell in such manner as the
Directors think fit any share on which the Compdmas a lien. No sale shall be made
unless:

some sum in respect of which the lien exists iss@méy payable or the liability or
engagement in respect of which such lien existéaisle to be presently fulfilled or
discharged;

a notice in writing shall have been given to thédaofor the time being of the share, or to
the person entitled thereto by transmission, deimgnoayment of the sum then payable or
specifying the liability or engagement and demagdoayment, fulfiiment or discharge
thereof and giving notice of the intention to sill default in payment fulfilment or
discharge of such payment; and

not less than 14 clear days have expired aftedetieery of such notice.
Application of Proceeds of Sale

The net proceeds of any sale pursuant to Articleaftér payment of the costs of such sale,
shall be received by the Company and applied itowards payment or satisfaction of the
amount in respect of which the lien exists, soafathe same is then payable. Any balance
remaining shall (in respect of certificated shanegpn surrender to the Company for
cancellation of the certificate for the shares smidhe provision of an indemnity as to any
lost or stolen or destroyed certificate requiredthyy Directors), subject to a like lien for
amounts not presently payable as existed on threshafore the sale, be paid to the person
entitled to the shares immediately before the salethe person (if any) entitled by
transmission to the shares so sold (without interes
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44,

45,

45.1

45.2

45.3

46.

46.1

Compulsory Sale Powers
Powers of Sale

The Directors may exercise the powers conferrethem by this Article 43 only when they
are empowered to do so pursuant to any of Artitle8, 35, 41 and 60. The Directors may,
if necessary, authorise some person to executesdruinent of transfer of a certificated
share on behalf of the holder of (or the persortledtby transmission to) the shares to any
person. The Directors may, if necessary, exeraise of the powers conferred on the
Company by Article 24.8 to effect the transfer of uncertificated share on behalf of the
holder of (or the person entitled by transmissmthe share to any person. In either case,
the transfer shall be as effective as if it hadnbewde by the holder of (or the person
entitled by transmission to) the share and the @Gmypnay receive the consideration (if
any) for the disposal and may register the trapsfass the holder of the share.

Evidence of Due Forfeiture and Sale

A statutory declaration in writing by a Directorthie Secretary of the Company that a share
has been sold to deal with fractional entitlememtduly forfeited or surrendered or sold to
satisfy a lien of the Company, or sold pursuanitticle 60 on a date specified in the
declaration shall be conclusive evidence of thesfatated therein as against all persons
claiming to be entitled to the share. Such detitarashall (subject to the execution of a
transfer if necessary) constitute a good titleh® ¢share and the person to whom the share is
sold, re-allotted or otherwise disposed of shalrdgstered as the holder of the share and
shall not be bound to see to the application oftthresideration (if any) nor shall his title to
the share be affected by any irregularity or irdigfi in the proceedings relating to the
forfeiture, surrender, sale, re-allotment or digppas the share.

Transfer of Shares
Form of Transfer

Subject to such of the restrictions of these AgBchs may be applicable, any member may
transfer all or any of his certificated shares loyimstrument of transfer in the usual or
common form or in any other form acceptable to@iire@ctors. The instrument of transfer
of a share shall be signed by or on behalf of tuesferor and, unless the share is fully paid,
by or on behalf of the transferee.

Subject to such of the restrictions of these Agichs may be applicable, an uncertificated
share may be transferred in accordance with theilRégns and the rules of any relevant
system.

A transferor shall remain the holder of the shamecerned (whether a certificated share or
an uncertificated share) until the name of thedfienee is entered in the Register as the
holder of that share.

Right to Decline Registration of Transfers of Certiicated Shares

Subject to Article 89, the Market Rules and theurmments of the London Stock

Exchange, the Directors may in their absolute dismn refuse to register the transfer of a
certificated share which is not fully paid or oniglhthe Company has a lien provided that
the transferee is informed of the reason(s) fangaf and provided that this power will not
be exercised so as to disturb the market in thozsees.
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46.2.1

46.2.2

46.2.3

46.2.4

46.3

47.

48.

48.1

48.2

Subject to Article 898, the Market Rules and thguieements of the London Stock

Exchange, the Directors may also refuse to regibetransfer of a certificated share or a
renunciation of a renounceable letter of allotm@xtept where to do so would disturb the
market in the shares) unless all of the followingditions are satisfied:

it is in respect of only one class of share;

it is in favour of a single transferee or renounoe@&ot more than four joint transferees or
renouncees;

it is duly stamped (if required); and

it is delivered for registration to the registras$ice or such other place as the Directors
may determine, accompanied by the certificate(s)Hfe shares to which it relates (except in
the case of a transfer by a recognised person veheeetificate has not been issued or in the
case of a renunciation) and such other evidendbkeaBirectors may reasonably require to
prove the title of the transferor or person renaum@nd the due execution by him of the
transfer or renunciation or, if the transfer orueciation is executed by some other person
on his behalf, the authority of that person to d@rovided that the Board shall not refuse to
register any transfer or renunciation of partlydpsihares which are admitted to trading on
the London Stock Exchange on the grounds thatdheyartly paid shares in circumstances
where such refusal would prevent dealings in sihehes from taking place on an open and
proper basis.

If the Directors refuse to register the transferao€ertificated share the Directors shall,
within two months after the date on which the tfansvas lodged with the Company, send
notice of the refusal to the purported transfere®n instrument of transfer which the

Directors refuse to register shall (except in tlzsec where fraud or any other crime
involving dishonesty is suspected in relation tohstransfer) be returned to the purported
transferor. All instruments of transfer which amegistered may be retained by the
Company.

Notice of Refusal

If the Board refuses to register a transfer ofarelit shall, within two months after the date
on which the transfer was lodged with the Compaend notice of the refusal to the
transferee. Any instrument of transfer which theail refuses to register shall (except in
the case of suspected or actual fraud) be retutnethe person depositing it. All
instruments of transfer which are registered masekained by the Company.

Registration of Transfers of Uncertificated Shares

Subject to the Statutes, the Market Rules and éwpirements of the London Stock
Exchange, the Company shall register a transfeitlefto any uncertificated share or any
renounceable right of allotment of a share whichaigarticipating security held in
uncertificated form in accordance with the Regoladi but so that the Directors may refuse
to register such a transfer in favour of more tfiamr persons jointly or in any other
circumstance permitted by the Regulations (excdmre/to do so would disturb the market
in the shares).

If the Directors refuse to register the transferaof uncertificated share or of any such
uncertificated renounceable right of allotment ofleare, the Company shall, within two
months after the date on which the transfer initvnaelating to such transfer was received
by the Company, send notice of the refusal to tirpgrted transferee.
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51.

52.

53.

54.

54.1

No Fee on Registration

No fee will be charged by the Company in respedhefregistration of any transfer of a
share or the renunciation of a renounceable laiteallotment or instruction or other
document relating to or affecting the title to aghor otherwise for making any other entry
in the Register.

Closure of Register

Subject to the Statutes, the registration of temsf shares may be suspended and the
Register closed at such times and for such pedsdfie Directors may from time to time
determine and either generally or in respect ofdags of shares, provided that:

the Register shall not be closed for more thana&® ah any year;

the Company shall not close the Register relatn@ tparticipating security without the
consent of the operator of the relevant system; and

notice of such closing shall be given by advertisenin accordance with the Statutes.
Branch Register

Subject to, and to the extent permitted by, thetuBta, the Market Rules and the
requirements of the London Stock Exchange, the @omyypor the Directors on behalf of the
Company, may arrange for a branch register to peikeany territory of members resident
in such territory. The Directors may make, andyyauch regulations as it may think fit
regarding the keeping of any such register.

Retention of Transfers

All instruments of transfer which are registeredlsbubject to Article 179, be retained by
the Company but any instrument of transfer which Birectors refuse to register shall
(except in the case of fraud) be returned to tlieguelodging it when notice of the refusal is
given.

Transmission of Shares
Transmission on Death

If a member dies, the survivors or survivor whére tleceased was a joint holder, and the
executors or personal representatives or admitossraf the deceased where he was a sole
or only surviving holder, shall be the only persoasognised by the Company as having
any title to his interest in the shares. Howewathing in these Articles shall release the
estate of a deceased holder (whether sole or jivort) any liability in respect of any share
held by him.

Election by Person Entitled by Transmission

Subject to the provisions of Article 53, any perdoecoming entitled to a share by
transmission may (subject as hereinafter providgmn supplying to the Company such
evidence as the Directors may from time to timesoeably require to show his title to the
share, elect either to (i) be registered as hotwfethe share in either a personal or
representative capacity or (ii) transfer such skamome other person nominated by him. If
he elects to become registered himself he shadl gotice to the Company to that effect. If
he elects to transfer such share to another péesshall:
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55.

56.

56.1

56.2

56.3

if such share is a certificated share, executenstnument of transfer of the share in favour
of that person; or

if such share is an uncertificated share, eithecyme that instructions are given by means of
the relevant system to effect the transfer of theres to that person or change the share to a
certificated share and transfer it in accordanch witicle 54.1.1.

All the provisions of these Articles relating teettransfer and the registration of shares shall
apply to any such notification or transfer or instion (as the case may be) which shall be
treated as if it were a transfer executed, or ision given (as the case may be), by the
member registered as the holder of any such simakdnia death, bankruptcy or other event
as aforesaid had not occurred.

The Directors may at any time require a person aiarthe election referred to in Article
54.1 to be registered himself or to transfer thereland if the requirements are not complied
with within 90 days of being issued, the Directaray withhold payment of all dividends
and other moneys payable in respect of the shdilehmrequirements have been met.

Rights of Persons Entitled by Transmission

Save as otherwise provided by or in accordance thi¢hprovisions of these Articles, a
person becoming entitled to a share by transmigsipan supplying to the Company such
evidence as the Directors may reasonably requighoov his title to the share) shall have
the rights, including rights as to dividends anideotmoneys payable in respect of the share,
to which he would be entitled if he were the holdéithe share, except that he shall not
before being registered as the holder of the darmentitled in respect of it to receive notice
of, attend or vote at any meeting of the Compangtany separate meeting of the holders
of any class of shares in the Company.

Share Warrants
Share Warrants

The Company may, with respect to any of its fuleyydpcertificated shares, issue a warrant
(which such term for the purpose of these Articldsall include a warrant certificate in

respect thereof) to bearer stating that he bedréheo warrant is entitled to the shares
specified in the warrant, and may provide (by caoigpor otherwise for the payment of

future dividends on the shares included in suchamar

A share warrant shall entitle the bearer of theestorthe shares included in it. Those shares
may be transferred by the delivery of the shareamrand the provisions of these Articles
regarding the transfer and transmission of shanell sot apply to the same. Each share
warrant shall be issued under seal (including usdeurities seal or, in the case of shares on
a branch register, an official seal for use inrétlevant territory) or in such other manner as
the Directors may approve.

The Directors shall be entitled to accept a ces#tk (in such form and from such person as
the Directors may approve) to the effect that acifigel person is shown in the records of
the person issuing such certificate as being edtitb the shares comprised in a specified
share warrant as sufficient evidence of the fatdged in such certificate. The Directors
shall also be entitled to treat the deposit of stettificate at the registrar's office (or any
other place specified from time to time by the Diogs) as equivalent to the deposit there of
the share warrant, and may allot to the person damsuch certificate any shares to which
the bearer of the share warrant referred to in sectificate may be entitled. The right of
the allottee to the allotment shall not, after angh allotment, be questioned by any person.
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The Directors may determine, and from time to tiraey, the conditions upon which share
warrants shall be issued, including those:

upon which a new share warrant or coupon will Iseiesl in the place of one worn out,
damaged or defaced, or one alleged to have begrsioken or destroyed (but no new share
warrant may be issued to replace one that is alégédave been lost unless the Directors
are satisfied beyond reasonable doubt that theatighare warrant has been destroyed);

upon which (subject as set out below) the bearea share warrant shall be entitled to
receive notice of and to attend and vote at gemaeatings;

upon which dividends will be paid; and

upon which a share warrant may be surrenderedrendame of the holder entered in the
Register in respect of the shares specified in shahe warrant.

The conditions for the time being in force relatiogshare warrants (whether made before
or after the issue of any particular share warrahng)l apply to the bearer of a share warrant
unless stated to the contrary in any such conditgrin these Articles.

Subject to the terms of any conditions for the timeéng in force relating to share warrants
and except as specifically stated to the contraryhese Articles, the bearer of a share
warrant may at any time deposit the share warratitearegistrar's office (or at such other
place as the Directors may from time to time notd@ha So long as the share warrant
remains so deposited, the depositor shall havesdghee right of signing a requisition for
calling a meeting of the Company or of any classneimber of the Company, of giving
notice of intention to submit a resolution to a timeand of attending and voting, giving a
proxy and exercising the other privileges of a memht any meeting held after the expiry
of 48 hours from the time of deposit, as if his eawere inserted in the Register as the
holder of the shares included in the depositedesharrant. If a share warrant is deposited
elsewhere than at the registrar's office (or subkrgplace as the Directors have nominated),
the depositor must obtain from the person with whbensame is deposited a certificate of
such deposit in such form as the Directors mayiredgpecifying the share warrant and the
number of shares included in that share warrantnaunst lodge the certificate of deposit at
the registrar's office (or such other place asimectors have nominated), at least 48 hours
before the time of the meeting at which the deposiesires to attend or to be represented.
Every share warrant which shall have been so diggbshall remain so deposited until after
the closing of the meeting (or any adjournmenteabBrat which the depositor desires to
attend or to be represented.

Except as specifically stated to the contrary iasth Articles or in the terms of any
conditions for the time being in force relating ¢bare warrants, no person shall, as the
bearer of a share warrant, be entitled to signcmiséion for calling a meeting of the
Company or of any class of member of the Compartg give notice of intention to submit

a resolution to a meeting or attend or vote or giy@oxy or exercise any other privilege of
a member at a meeting of the Company, or at a ngeeti any class of member of the
Company or be entitled to receive any notices floenCompany. However, the bearer of a
share warrant shall be entitled in all other retpathe same privileges and advantages as
if he were named in the Register as the holdehefshares included in the share warrant,
and he shall be deemed to be a member of the Cgmpan
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60.1

60.1.1

60.1.2

Stock
Conversion

The Company may from time to time, by ordinary teson, convert any fully paid up
certificated shares into stock or reconvert anylkstmto fully paid up shares of any
denomination. If and whenever any unissued shafesny class in the capital of the
Company for the time being shall have been issuedbe fully paid and at that time the
shares of that class previously issued shall stamyerted into stock such further shares
upon being fully paid shall ipso facto be convelitgd stock transferable in the same units
as the existing stock of that class.

Transfer

The holders of stock may transfer all or any pdrsuch stock in the same manner and
subject to the same regulations as and subjechtohwhe certificated shares from which
the stock arose might have been transferred (peasto the same as circumstances permit).
However, no stock shall be transferable exceptah sinits (which shall not be greater than
the nominal amount of the certificated shares fiich the stock arose) as the Directors
may from time to time determine.

Rights and Privileges

The holders of the stock shall, according to thewm of the stock held by them, have the
same rights, privileges and advantages as regéavitiends, return of capital, voting and
other matters as if they held the certificated ehdrom which the stock arose; but no such
right, privilege or advantage (except as regardtigi@ating in the profits or assets of the
Company) shall be conferred by an amount of stoeichivwould not, if existing in shares,
have conferred such right, privilege or advantage.

Untraced Shareholders
Sales of Shares of Untraced Shareholders

The Company may exercise its powers under Arti8lardd sell, at the best price reasonably
obtainable at the time of sale, the shares of albmerar the shares to which a person is
entitled by transmission if:

during the period of 12 years immediately priorth® date of the publication of the

advertisements referred to in Article 60.1.2 (bpublished on different dates, the first such
date) at least three dividends (whether interinfimal) in respect of those shares have
become payable and no dividend payable on the $laareither been claimed by the holder
of, or person entitled by transmission to, the ebat any time during the relevant period
and the Company has received no communicationseespect of such share from the
member or person entitled by transmission;

the Company has, on or after the expiry of thequereferred to in Article 60.1.1, inserted
an advertisement of its intention to sell the rald@vshares both in a United Kingdom
national newspaper and in a newspaper circulatinghé area in which the last known
address of such member or the person entitledamgmnission to the shares, or the address
at which service of notices may be effected inri@nner authorised by the provisions of
these Articles, is located and by giving noticeatny relevant regulatory authority, the
London Stock Exchange and/or to any other stockhaxge or recognised investment
exchange on which the shares are listed and/oedrad its intention to sell the relevant
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61.

62.

62.1

shares and provided that the said advertisemdntst ipublished on the same day, shall
have been published within 30 days of each other;

during the further period of three months followitite date of the publication of such
advertisements (or, if published on different datke last such date), the Company, so far
as the Directors are aware, has not received anyntmication from such member or
person (in his capacity as member or person estijetransmission).

The Company shall also be entitled to sell, inrttaner provided for in this Article 60, any
share (an "additional share") issued during theogdeor periods of 12 years and three
months in respect of any share to which Articlel&fpplies or in respect of any share issued
during such periods, provided that the requiremefits

Article 60.1.1, but modified to exclude the wordduting the period of 12 years
immediately prior to the date of the publicationtlbé advertisement referred to in Article
60.1.2 (or, if published on different dates, thdieadate)";

Article 60.1.2, but modified to exclude the words"or after the expiry of the period
referred to in Article 60.1.1"; and

Article 60.1.3,
are satisfied in respect of such additional share.

To give effect to any sale of shares pursuantitoAhicle the Directors may authorise some
person to transfer the shares in question and mizy the name of the transferee in respect
of the transferred shares in the Register notvatiding the absence of any share certificate
being lodged in respect thereof and may issue a cenificate to the transferee. An
instrument of transfer executed by that person $ieshs effective as if it had been executed
by the holder of, or the person entitled by trassmin to, the shares. The purchaser shall
not be bound to see to the application of the pagelmoneys, nor shall his title to the shares
be affected by any irregularity or invalidity inetiproceedings relating to the sale.

The net proceeds of sale shall belong to the Comparn the Company shall be obliged to
account to the former member or other person puosiyoentitled by transmission to the
relevant shares for an amount equal to such netepds and shall carry all moneys in
respect thereof to a separate account and enteratine of such former member or other
person in its books as a creditor for such amo@&uich amount shall be a permanent debt of
the Company. No trust shall be created in respesuch debt, nor shall any interest be
payable in respect of the same. The Company sisdlbe required to account for any
money earned on the net proceeds, which may beogewin the business of the Company
or invested in such investments as the Directonsfnaan time to time think fit.

General Meetings
Annual General Meeting

Subject to the provisions of the Act, annual gehereetings shall be held at such time and
at such place as the Directors may determine.

Extraordinary General Meeting

All meetings of the Company other than each angeakral meeting shall be called general
meetings. All references textraordinary general meeting and extraordinary general
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63.

64.

64.1

64.2
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64.4

64.4.1

64.4.2

64.5

meetingsin Articles 62 and 64 shall be replaced by refeesntogeneral meetingand
general meetings

The Directors may whenever they think fit, and kbal requisition in accordance with the
Statutes, proceed with proper expedition to comanextraordinary general meeting. An
extraordinary general meeting convened by the Birscshall be held at such time and
place as may be determined by the Directors. Wlenéhe Directors convene an
extraordinary general meeting on requisition by fners, such meeting shall be convened
for a date not more than six weeks after the réprisis deposited at the Office. If the
Directors fail to convene an extraordinary meeting meeting may be convened by the
requisitionists. At any meeting convened on susfuisition by such requisitionists no
business shall be transacted except that statethdoyrequisition or proposed by the
Directors. If at any time there are not within theited Kingdom sufficient Directors to call
a general meeting, any Director may convene a gémezeting.

Class Meeting

The provisions of these Articles relating to gehenaetings shall apply, with necessary
modifications, to any general meeting of the hadd#ra separate class of shares.

Notice of General Meetings
Period of Notice and Persons Entitled to Receive Moe

An annual general meeting shall be called by net than 21 clear days' notice in writing
and any other general meeting by not less thaneb4 days' notice in writing.

The notice shall be given in the manner hereinaftentioned to the Auditors, to the
Directors and to all members who are entitled urttler provisions of these Articles to
receive such notices from the Company.

The Directors may determine that persons entitteceteive notice of meetings are those
persons entered on the Register at the close dhdsss on a day determined by the
Directors, but if the Company is a participatinguier, the day determined by the Directors
may not be more than 21 clear days before thewgaie which the relevant notice is being
sent.

Subject to the provisions of the Act and notwithsliag that it has been called by a shorter
notice than that specified above, a general mestia$j be deemed to have been duly called
if it is so agreed:

in the case of an annual general meeting, by allniembers entitled to attend and vote
thereat; and

in the case of an extraordinary general meetinga logajority in number of the members
having a right to attend and vote at that meetimiing a majority together holding not less
than 95% in nominal value of the shares giving thgiit (excluding any shares in the
company held as treasury shares).

For the purposes of this Article 64, the caseshitkwvnotice in writing of a meeting is to be

treated as given to a person include any case wiaiee of the meeting is sent using an
electronic communication to such address as mayh®rtime being be notified by that

person to the Company for that purpose.
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64.6.1

64.6.2

64.6.3

64.6.4

64.7
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65.

65.1
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For the purposes of this Article 64, the caseshitkwvnotice in writing of a meeting is to be
taken as given to a person also include any caseawh

the Company and that person have agreed that saticeeetings required to be given to
that person may instead be accessed by that pensanveb site;

the meeting is a meeting to which that agreemepitesg)

that person is notified, in a manner for the tineeng agreed for that purpose between him
and the Company, of:

(@) the fact that the notice has been published ontasite;
(b) the address of the web site; and

(©) the place on the web site where the notice maycbesaed, and how it may be
accessed; and

the notice continues to be published on that wibteroughout the period beginning with
the giving of that notification and ending with tbenclusion of the meeting;

and for the purposes of this Article 64, a notieated in accordance with this Article 64 as
given to any person is to be treated as so giveheatime of the notification mentioned in
Article 64.6.3.

In addition to the requirements of Article 65, dification given for the purposes of Article
64.6.3 must:

state that it concerns a notice of a Company mgetnved in accordance with the Act; and
state whether the meeting is to be an annual ca@xiinary general meeting.
Nothing in Article 64.6 shall invalidate the prodeggs of a meeting where:

any notice that is required to be published as imeead in Article 64.6.4 is published for a
part, but not all, of the period mentioned in tAdicle; and

the failure to publish that notice throughout thag¢riod is wholly attributable to
circumstances which it would not be reasonableaielexpected the Company to prevent or
avoid.

Contents of Notice

Every notice calling a general meeting shall spettie place and the day and time of the
meeting (including any satellite meeting placesarsged in accordance with Article 68
which shall be identified as such). The noticdlsilao state reasonably prominently that a
member entitled to attend and vote is entitledppoint one or more proxies to attend and,
on a poll, vote instead of him and that a proxydneet be a member of the Company.

In the case of an annual general meeting, theastiall also specify the meeting as such.
In the case of any general meeting at which busirker than ordinary business (as

defined in Article 66) is to be transacted, theigeshall specify the general nature of the
business to be transacted at the meeting.

28 FARDM1/54215/26/8480411.3



65.4

65.5

65.6

66.

66.1

66.1.1

66.1.2
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67.

68.
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68.1.1

In the case of any general meeting at which anylugen is to be proposed as an
extraordinary resolution or as a special resolytibe notice shall contain a statement to that
effect.

The notice shall include details of any arrangemenade in accordance with Article 68,
making clear that participation in those arrangamsesill amount to attendance at the
meeting to which the notice relates.

The notice may specify a time (which, if the Comp#na participating issuer, shall not be

more than 48 hours before the time fixed for thesting) by which a person must be

entered on the Register in order to be entitledttend or vote at the meeting. No person
shall have the right to attend or vote at the meeifi he is entered on the Register after the
specified time.

Ordinary Business

Ordinary business shall mean and include only lessiriransacted at a general meeting of
the following classes:

declaring a dividend;

receiving, considering and/or adopting the accqutiie reports of the Directors and
Auditors and other documents required to be annex#te accounts;

appointing or re-appointing the Auditors and defaing or authorising the Directors to
determine the remuneration of the Auditors;

appointing or re-appointing Directors to fill vacés arising at the meeting on retirement
by rotation or otherwise;

any other business which pursuant to the Statdtak Ise required to be transacted at an
annual general meeting; and

all other business transacted at a general mesgtiagbe termed special business.
Omission or Non-Receipt of Notice

The accidental omission to give notice of a meefimgluding any in the form of an
electronic communication) or the accidental omissm send any document relating to any
meeting to, or the non-receipt of any such noticelacument by, any person entitled to
receive the notice or document shall not invalidageproceedings at that meeting.

General Meetings at More than One Place

The Directors may resolve to enable persons emtitieattend a general meeting to do so by
attendance and patrticipation (concurrently with peceedings at the principal meeting

place) at any satellite meeting place anywherehenworld and the members present in
person or by proxy at satellite meeting placesl|dimlcounted in the quorum for and be

entitted to vote at, the general meeting in questiand that meeting shall be duly

constituted and its proceedings valid provided thatchairman of the general meeting is
satisfied that adequate facilities are availabfeupghout the general meeting to ensure that
members attending at each of the meeting placemsbdedo:

participate in the business for which the meetiag lbeen convened;
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70.
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hear and see all persons who speak (whether bygbeof microphones, loudspeakers,
audio-visual communications equipment or otherwise)he principal meeting place and
any satellite meeting place; and

be heard and seen by all other persons so prestrd same way.

The chairman of the general meeting shall be ptegeand the meeting shall be deemed to
take place at, the principal meeting place.

Change in Place and/or Time of Meeting

If, after the giving of notice of a general meeting before the meeting is held, or after the
adjournment of a general meeting but before thewrdgd meeting is held (whether or not
notice of the adjourned meeting is required), tire@ors decide that it is impracticable or
unreasonable to hold the meeting at the declazkbr any of the places, in the case of a
meeting to which Article 68 applies) and/or timemay change the place (or any of the
places, in the case of a meeting to which Artickeapplies) and/or postpone the time at
which the meeting is to be held. If such a decis®omade, the Directors may change the
place (or any of the places, in the case of a mgdt which Article 68 applies) and/or
postpone the time again if it decides that it esmnable to do so. In either case:

no new notice of the meeting need be given, bubDiihectors shall, if practicable, advertise
the date, time and place of the meeting in at leastUnited Kingdom national newspaper
and shall make arrangements for notices of the gghan place and/or postponement to
appear at the original place and/or at the origina; and

notwithstanding Article 92, an instrument of proiy relation to the meeting may be
deposited at any time not less than 48 hours befoyenew time appointed for holding the
meeting.

Proceedings at General Meetings
Chairman

The chairman of the Directors (if any), or in hissance a deputy chairman (if any), shall
preside as chairman at every general meeting o€trepany. If neither the chairman nor
the deputy chairman is present within 15 minuteésrahe time appointed for holding the
meeting and willing to act, the Directors presemilischoose one of their number to be
chairman of the meeting or, if there is only oneebior present and willing to act, he shall
be chairman of the meeting if willing to act. I Director is present within 15 minutes, or
if all the Directors present decline to take thaighthe members present and entitled to vote
shall choose one of their number to be chairmath@fmeeting. If there are two or more
deputy chairmen willing to act as chairman of theeting, the provisions of Article 123.2
shall apply.

The decision of the chairman on points of orderttens of procedure or arising incidentally
out of the business of a general meeting is convauas is the chairman's decision, acting in
good faith, on whether a point or matter is of thasure.

Nothing in the provisions of these Articles is imded to restrict or exclude any of the
powers or rights of a chairman of a meeting whighgiven by law.
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72.

73.

73.1

73.2

73.2.1

73.2.2

73.2.3

73.2.4

73.3

73.4

Quorum

No business, other than the appointment of a claairal the meeting, shall be transacted at
any general meeting unless a quorum is presefeatirhe when the meeting proceeds to
business. Two members present in person or byypaoxl entitled to vote shall be a
guorum for all purposes.

Lack of Quorum

If within 30 minutes from the time appointed foganeral meeting (or such longer interval
as the chairman of the meeting may think fit tow), a quorum is not present or if, during
the meeting a quorum ceases to be present, thengieiétconvened on the requisition of
members, shall be dissolved. In any other cashall stand adjourned to such other day
(being not less than 14 clear days nor more thatlé28 days later) and at such time and
place as may have been specified for the purpoieeimotice convening the meeting or, if
not so specified, as the chairman of the meeting ifo default, the Directors) may
determine. If a quorum is not present within 3@umés from the time appointed for holding
the adjourned meeting, the adjourned meeting Seatlissolved. The provisions of Article
73.4 shall apply to any such adjourned meeting.

Adjournment

The chairman of any general meeting at which awuds present may, with the consent of
the meeting, adjourn the meeting to another tinreir(definitely, to no fixed time) and
another place. All business conducted at a gemeealting up to the time of adjournment
shall be valid.

Without prejudice to any other power which he maywé under the provisions of these
Articles or at common law, the chairman may, withitve consent of the meeting, interrupt
or adjourn a meeting from time to time and fromcpléo place or for an indefinite period if
he decides that it has become necessary to doadeén to:

secure the proper and orderly conduct of the mgetin

give all persons entitled to do so a reasonableppity of speaking and voting at the
meeting; or

ensure the safety of persons attending the meeting;
ensure that the business of the meeting is propesposed of.

No business shall be transacted at an adjournedingeexcept business which might
lawfully have been transacted at the meeting frohickv the adjournment took place.
Where a meeting is adjourned indefinitely, the tiamel place for the adjourned meeting
shall be fixed by the Directors. When a meetingdpurned for 28 clear days or more or
indefinitely, notice of the adjourned meeting shadl given in like manner as the notice of
the original meeting. Save as set out in thischetir3, it shall not be necessary to give any
notice of an adjournment or of the business tadmesacted at an adjourned meeting.

The chairman of the meeting or the Directors mggwd a meeting to any place and hold
such adjourned meeting in accordance with Artidenéthout having to give notice of the
adjourned meeting except as otherwise providedis Article 73.4. A meeting may be
adjourned in the circumstances set out in Artideaiid this Article 73 notwithstanding that
by reason of such adjournment some members mapdigeuto be present at the adjourned
meeting. Any such member may nevertheless exectioem of proxy for the adjourned
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75.

76.

76.1

76.1.1

76.1.2

76.1.3

7.

meeting which, if delivered by him to the chairmainthe meeting or Secretary, shall be
valid even though it is given at less notice thaould otherwise be required by the
provisions of these Articles.

Directors' Right to Attend and Speak

Each Director (and any other person invited bydhairman to do so) is entitled to receive
notice of and to attend and speak at any generetiimgeof the Company (and at all separate
meetings of the holders of a class of shares cemtabes) irrespective of whether or not he
isa member.

Amendments to Resolutions

If an amendment shall be proposed to any resoluti@®er consideration, but shall in good

faith be ruled out of order by the chairman of theeting, the proceedings on the main
resolution shall not be invalidated by any errorsirch ruling.  With the consent of the

chairman, an amendment may be withdrawn by its ggepbefore it is voted on. In the

case of a resolution duly proposed as a speciaktvaordinary resolution, no amendment
thereto (other than a mere clerical amendment tieecba patent error) may in any event be
considered or voted upon. No amendment (other @haere clerical amendment to correct
a patent error) to a resolution duly proposed asrdimary resolution may be considered or
voted upon unless the chairman in his absoluteratisn so decides or at least 48 hours
before the time appointed for holding the meeting §djourned meeting) at which the

ordinary resolution is to be considered, noticthefamendment and intention to move it has
been lodged at the Office.

Accommodation of Members at Meeting

If it appears to the chairman that the principaktimg place or any satellite meeting place is
inadequate to accommodate all members entitledésting to attend, the meeting is duly

constituted and its proceedings valid if the chainnis satisfied that adequate facilities are
available to ensure that a member who is unaltbe mccommodated is able to:

participate in the business for which the meetiag lbeen convened;

hear and see all persons present who speak (whéthethe use of microphones,
loudspeakers, audio-visual communications equipmantotherwise), whether in the
meeting place or elsewhere; and

be heard and seen by all other persons so prestrd same way.
Security and other Arrangements at Meeting

The Directors may from time to time make any areangnt and impose any restriction they
consider appropriate to ensure the security of etimg including requiring evidence as to
identity to be produced by a person attending tketing, searching of a person attending
the meeting and restriction of the items of propevhich may be taken into the meeting
place. The Directors may refuse entry to, andéanave from, a meeting any person who
refuses to comply with these arrangements or otisins.
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78.1

78.1.1

78.1.2

78.1.3

78.1.4

78.2

79.

80.

81.

81.1

Voting at General Meetings
Methods of Voting

A resolution put to the vote at any general meesihgll be decided on a show of hands
unless a poll (before or on the declaration of thsult of the show of hands or on the
withdrawal of any other demand for a poll in aceorce with Article 78.2) is demanded.
Subject to the Statutes, a poll may be demanded by:

the chairman of the meeting; or
not less than five members present in person @rawy and entitled to vote; or

a member or members present in person or by pnodyepresenting not less than one-tenth
of the total voting rights of all the members haythe right to vote at the meeting; or

a member or members present in person or by pratging shares in the Company
conferring a right to vote at the meeting beingreban which an aggregate sum has been
paid up equal to not less than one-tenth of thed satm paid up on all the shares conferring
that right.

A demand for a poll may, before the poll is takes withdrawn but only with the consent of
the chairman of the meeting. If a poll is demanbefbre the declaration of the result of a
show of hands and the demand is duly withdrawn, mieeting shall continue as if the
demand had not been made. A demand by a proxgdmed to be a demand by the
member appointing the proxy.

Chairman's Declaration Conclusive on Show of Hands

Unless a poll is duly demanded and the demand tismtbdrawn, a declaration by the

chairman of the meeting that a resolution has shawv of hands been carried or carried
unanimously or by a particular majority, or lost,nmt carried by a particular majority, and
any entry to that effect in the book containing thi@autes of proceedings of the Company,
shall be conclusive evidence thereof, without prafadhe number or proportion of the votes
recorded in favour of or against such resolution.

Objection to Error in Voting

No objection shall be raised to the qualificatidrany voter or to the counting of, or failure
to count, any vote, except at the meeting or ad@dimeeting at which the vote objected to
is given or tendered or at which the error occuxay objection or error shall be referred to
the chairman of the meeting and shall only vititte decision of the meeting on any
resolution if the chairman decides that the samef isufficient magnitude to vitiate the
resolution or may otherwise have affected the dmtisf the meeting. The decision of the
chairman on such matters shall be final and conaus

Procedures on a Poll
If a poll is duly demanded (and the demand is nibhdwawn), it shall be taken in such
manner (including the use of ballot, electronicingtor voting papers or tickets) as the

chairman of the meeting may direct. The resultha poll shall be deemed to be the
resolution of the meeting at which the poll was daded.
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82.

83.

84.

85.

86.

87.

87.1

The chairman of the meeting may (and if so direddthe meeting shall) appoint
scrutineers (who need not be members) and may radjlbe meeting to some place and time
fixed by him for the purpose of declaring the resiithe poll.

Timing of a Poll

A poll demanded on the election of a chairman omagquestion of adjournment shall be
taken immediately. A poll demanded on any otheestjon shall be taken either
immediately or at such subsequent time (being nmenthan 30 days from the date of the
meeting) and place as the chairman of the meetmgdirtect. No notice need be given of a
poll not taken immediately if the time and placen&ich it is to be taken are announced at
the meeting at which it is demanded. In any otase, not less than seven clear days' notice
shall be given specifying the time and place atcWiithe poll is to be taken. The result of
the poll shall be deemed to be the resolution efitieeting at which the poll was demanded.
The demand for a poll (other than on the choicghef chairman or on a question of
adjournment) shall not prevent the continuancehatreeting for the transaction of any
business other than the question on which the Ipa8l been demanded. If a poll is
demanded before the declaration of the result sii@v of hands and the demand is duly
withdrawn, the meeting shall continue as if the dedhhad not been made. The demand for
a poll may, before the poll is taken, be withdravmut only with the consent of the
chairman. A demand so withdrawn shall validate rémult of a show of hands declared
before the demand was made.

Voting on a Poll

On a poll, votes may be given either personallipyoproxy. A person entitled to more than
one vote need not use all his votes or cast aNdites he has in the same way.

Voting Rights
Votes Attaching to Shares
Subject to the provisions of the Act, to any spedghts or restrictions as to voting on
which shares have been allotted or issued or iordaoce with the provisions of these
Articles, at a general meeting, on a show of hanasy member who is present in person
and entitled to vote shall have one vote and oolleegery member who is present in person
or by proxy and entitled to vote shall have one=vfot every share held by him.
Votes of Joint Holders
In the case of joint holders of a share the vot¢hefsenior member who tenders a vote,
whether in person or by proxy, shall be accepteth¢oexclusion of the votes of the other
joint holders and for this purpose seniority shmdl determined by the order in which the
names stand in the Register in respect of the share
Chairman's Casting Vote
In the case of an equality of votes, whether ohawsof hands or on a poll, the chairman of
the meeting at which the show of hands takes mlaet which the poll is demanded shall be
entitled to a casting vote, in addition to any othete he may have.
Member under Incapacity

If in the United Kingdom or elsewhere a guardiateiver or other person (by whatever
name called) has been appointed by any court algirtie right or entitlement to exercise
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87.2

88.

88.1

88.2

88.3

88.3.1

88.3.2

powers with respect to the property or affairs ofnamber on the grounds (howsoever
formulated) of mental health, the Directors mayheir absolute discretion, upon or subject
to production of such evidence of the appointmentte Directors may require of the
appointment, permit such guardian, receiver orroffegson on behalf of such member to
vote in person or by proxy at any general meetinip @xercise any other right conferred by
membership in relation to meetings of the Company.

Evidence to the satisfaction of the Directors o thuthority of the person claiming to

exercise the right to vote shall be deposited atQiffice, or deposited or received at such
other place or address as is specified in accoedarit these Articles for the deposit or

receipt of appointments of proxy, not less thanhd8irs before the time appointed for
holding the meeting or adjourned meeting at whiehright to vote is to be exercised, and
in default the right to vote shall not be exerclieab

Restriction on Voting

No member shall, unless the Directors otherwiserdghe, be entitled in respect of any
share held by him to attend or vote at a generating (including a separate meeting of the
holders of shares of a particular class) eithesgally or by proxy, or to exercise any other
right conferred by membership in relation to suaketings of the Company, if any call or
other sum presently payable by him to the Companyespect of such share remains
unpaid. This restriction shall cease to apply whkramounts due (including interest) are
paid together with all costs, charges and expensesred by the Company by reason of the
non-payment.

Subject to the requirements of the London StockhBrge and the market Rules (where
appropriate), if a member, or any other person apg to be interested in shares held by
such member, has been duly served with a noticeruBdction 212 of the Act and is in
default for the prescribed period (as defined itiche 88.8.2) in supplying to the Company
the information required by such notice, then (sslthe Directors otherwise determine) in
respect of the relevant shares (as defined in l&r88.8.3), the member shall not (for so
long as the default continues) nor shall any temesf to whom any of such shares are
transferred (other than pursuant to an approvetsfiea (as defined in Article 88.8.3) or
pursuant to Article 88.4.3) be entitled to attemdvate, either personally or by proxy, at a
general meeting (including a separate meeting @htiiders of shares of a particular class)
or to exercise any other right conferred by menttiprm relation to such meetings. Where,
on the basis of information obtained from a membeespect of a share held by him, the
Company issues a notice under Section 212 of theoAanother person, it shall at the same
time send a copy of the notice to the member, lheitaiccidental omission to do so, or the
non-receipt by the member of the copy, does notlidate or otherwise affect the
application of this Article 88.

In this Article 88:
relevant sharesmeans:

(a) all the shares in the shareholding account in tegis®er which comprises or
includes the default shares; and

(b) any other shares from time to time held by the memabncerned,;
default sharesmeans those shares in relation to which the defefdrred to in Article 88.2

has occurred and any further shares allotted ae@# right of those shares after the date
of the notice under Section 212 of the Act; and
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88.3.3

88.4

88.4.1

88.4.2

88.4.3

88.5

88.6

88.7

88.7.1

88.7.2

reference to a person being in default in supplyinthe Company the information required
by a notice under Section 212 of the Act includes:

(a) reference to his having failed or refused to giv@many part of it; and

(b) reference to his having given information whichknews to be false in a material
particular or having recklessly given informatiorhiah is false in a material
particular.

In addition, where the default shares represenksstthan 0.25% of the issued shares of the
class in question (excluding any shares of thatsckeld as treasury shares), the Directors
may, in their absolute discretion, by giving noti@edirection notice) to the member
concerned direct that:

the whole or any part of any dividend which wouttieswise be payable in respect of the
default shares shall be retained by the Company¢wi any liability to pay interest on such
moneys if and when they are fully paid to the memt@nd/or

all or any shares which would otherwise be issugdhe Company in lieu of a cash
dividend on the default shares shall be withhedanfthe member or otherwise retained by
the Company (without any liability to pay compemnsatin respect of such shares if and
when they are finally issued or released to the bezjnand/or

no transfer of any certificated relevant sharedl $learegistered unless the transfer is an
approved transfer (as defined in Article 88.8.3) or

(a) the member is not himself in default as regardplyiqy the information required,
and
(b) the transfer is of part only of the member's haljdemd, when presented for

registration, is accompanied by a certificate frdm member in a form and
substance satisfactory to the Directors to theceftlat, after due and careful
enquiry, the member is satisfied that none of treeess comprised in the transfer is
a default share.

The terms of a direction notice shall apply as sa®it has been given.

For the purpose of enforcing the sanction in Agti8B.4.3 the Directors may exercise their
powers set out in Article 24.8.

The Company shall send to each other person apgetui be interested in the shares
covered by a direction notice a copy of the notioet the failure or omission by the
Company so to do, or the non-receipt by each pavétime notice, shall not invalidate such
notice.

Except as provided in this Article 88, any direntiootice shall have effect in accordance
with its terms for so long as the default in resp#ovhich the direction notice was issued
continues and shall cease to have effect sevenfdéysing:

due compliance, to the reasonable satisfactioheDirectors, with the notice referred to in
Article 88.2; or

if earlier, the transfer of any relevant sharesahyapproved transfer or in accordance with
Article 88.4.3 (but only in relation to the relevamares so transferred).
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88.7.3

88.7.4

88.7.5

88.8

88.8.1

88.8.2

88.8.3

88.8.4

88.9

The Directors shall notify promptly in writing theember concerned if the direction notice
ceases to have effect pursuant to Article 88.7.1.

Where default shares in which a person appeare totbrested are held by a Depositary,
the provisions of this Article 88 shall be treatedapplying only to those shares held by the
Depositary in which such person appears to bedsted and not (insofar as such person's
apparent interest is concerned) to any other shelesoy the Depositary.

Where the member on which a notice under Secti@o2ihe Act is served is a Depositary
acting in its capacity as such, the obligationthefDepositary as a member of the Company
shall be limited to disclosing to the Company sucformation relating to any person
appearing to be interested in the shares held &y tas been recorded by it pursuant to the
arrangements entered into by the Company or apgrbyehe Board pursuant to which it
was appointed as a Depositary.

For the purposes of this Article 88:

a person, other than the member holding the sisdua| be treated as appearing to be

interested in any shares if the member holding slares has been served with a notice

under Section 212 of the Act and either:

(a) the member has named such person as being scstettrer

(b) (after taking into account the response of the bwmnto such notice and any other
relevant information) the Company knows or hasaeable cause to believe that

the person in question is or may be interestedershares;

theprescribed periodis 14 days from the date of service of the naticder Section 212 of
the Act;

a transfer of shares is an "approved transfer" if:

(@ it is a transfer of shares to an offeror by wayasfpursuant to, acceptance of a
takeover offer for the Company (within the meanifiggection 428(1) of the Act);
or

(b) the Directors are satisfied that the transfer islengursuant to a bona fide sale of

the whole of the beneficial ownership of the shaoes party unconnected with the
member or with any person appearing to be intedestesuch shares (including
any such sale made through the London Stock Exehamgany other stock
exchange or recognised investment exchange (asedefin Section 285 of the
FSMA 2000) outside the United Kingdom on which iempany's shares are
normally traded). For the purposes of this Arti@&88.3(b), any associate (as that
term is defined in Section 435 of the Insolvencyt A886) shall be included
among the persons who are connected with the meontzety person appearing to
be interested in such shares; and

interested shall be construed as it is for the purpose ofi@@@12 of the Act.

The provisions of this Article 88 are in additian &nd shall not limit or restrict any powers
available under, the Statutes.
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89.1

89.2

89.3

90.

91.

91.1

91.2

91.21

Validity and Result of Vote

No objection shall be raised as to the admisgjbdit any vote except at the meeting or
adjourned meeting at which the vote objected tenslered and every vote not disallowed at
such meeting shall be valid for all purposes. Abjection shall be referred to the chairman
of the meeting whose decision shall be final amthgsive.

If any votes shall be counted which ought not teenbeen counted, or which might have
been rejected or are not counted which ought te h&en counted, the error shall not vitiate
the result of the voting unless it is pointed outhee same meeting or at any adjournment
thereof, and not in that case unless it shall endpinion of the chairman of the meeting be
of sufficient magnitude to vitiate the result oéthoting.

Unless a poll is duly demanded, a declaration kg ¢hairman of the meeting that a
resolution has been carried, or carried unanimowslyy a particular majority, or lost, (or
an entry to that effect in the minute book) shalldenclusive evidence of that fact without
proof of the number or proportion of the votes reed for or against such resolution.

Proxies
Identity of Proxy

A proxy need not be a member of the Company. A bsgnmay appoint more than one
proxy to attend on the same occasion providedttigatnstrument of appointment of proxy
specifies the number of shares in respect of witielproxy is appointed and only one proxy
shall be appointed in respect of any one share.efMiwvo or more valid but differing
appointments of proxy are delivered for the sanaesfor use at the same meeting, the one
which was signed last shall be treated as repla@intjrevoking the others as regards that
share. If in such circumstances the Company iblen® determine which form of proxy
was signed last, none of them shall be treateclis im respect of that share.

Form of Proxy

The Directors may at the expense of the Companyg sermake available invitations to
appoint a proxy to members by post or by electraoimmunication or otherwise (with or
without provision for their return prepaid) for ugeany general meeting or at any separate
meeting of the holders of any class of shareseeithblank or nominating in the alternative
any one or more of the Directors or any other perst for the purpose of any meeting
invitations to appoint as proxy a person or oneaafumber of persons specified in the
invitations are issued at the Company's expensgedhall be issued to all of the members
entitled to be sent a notice of the meeting anddi® at it (and not some only). The
accidental omission to send or make available smcappointment of proxy or give such an
invitation to, or the non-receipt thereof by, angmber entitled to attend and vote at a
meeting shall not invalidate the proceedings of theeting.

An instrument appointing a proxy shall:

be in writing and may be contained in an electraoimmunication, and in any such case, in
any common form or in any other form which the Bioes may approve, and

(a) if in writing (but not contained in an electronisramunication) be

0] executed by the appointor or his attorney; or
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92.

92.1

92.11

92.1.2

(ii) in the case of a member which is a body corpositieer sealed with its
common seal or signed on its behalf by a direct@roattorney or other
person duly authorised by the body corporate;

(b) in the case of an appointment contained in anreleict communication submitted
by or on behalf of the appointor, subject to suehms and conditions and
authenticated in such manner as the Directors matheir absolute discretion
determine.

Without limiting the foregoing, in relation to untificated shares, the Directors may from
time to time permit appointments of a proxy to bade by means of an electronic
communication in the form of an Uncertificated Rrdmstruction, (that is, an instruction or
other natification, which is sent by means of talevant system concerned and received by
such participant in that system acting on behalthe® Company as the Directors may
prescribe, in such form and subject to such temasc@nditions as may from time to time
be prescribed by the Directors (subject alwayshi facilities and requirements of the
relevant system concerned)); and may in a simitanner permit supplements to, or
amendments or revocations of, any such Uncertdtc&roxy Instruction to be made by like
means. The Directors may, in addition, prescriE method of determining the time at
which any such instruction (or other notificatiois) to be treated as received by the
Company or such participant. The Directors mawttr@ny such Uncertificated Proxy
Instruction which purports to be or is expresseldasent on behalf of a holder of a share as
sufficient evidence of the authority of the persending that instruction to send it on behalf
of that holder.

Where an appointment of proxy is executed or subrhibn behalf of the appointor by an
attorney or, on behalf of a member being a bodpa@te, by a person on its behalf, the
letter or power of attorney or other authority aonotarially certified copy thereof (or a copy
certified in some other way approved by the Direjtomust (failing previous registration
with the Company) be deposited with the appointn@nproxy pursuant to Article 932,
failing which the appointment may be treated aslidv

Deposit of Proxy

The appointment of a proxy and the authority (if)amnder which it is made, or a copy of
such authority certified notarially or in some athay approved by the Directors, must:

in the case of an instrument which is not contaimeén electronic communication be
deposited at such place specified for that purposeor by way of note to or in any
document accompanying the notice convening theingget in any notice of any adjourned
meeting or in any appointment of proxy sent outh®y Company in relation to the meeting,
(or, if no place is so specified, at the Office] less than 48 hours before the time appointed
for the holding of the meeting or adjourned meetaigwhich the person named in the
appointment proposes to vote;

in the case of an appointment contained in an releict communication where an address
has been specified for the purpose of receivingtielric communications:

(@) in the notice convening the meeting; or
(b) in any instrument of proxy sent out by the Compinelation to the meeting; or
(© in any invitation contained in an electronic commeation to appoint a proxy

issued by the Company in relation to the meeting,
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be received at such address not less than 48 befoge the time appointed for
holding the meeting at which the person named éappointment proposes to
vote; or

in the case of a poll taken more than 48 hours #fteas demanded, be so deposited after
the poll has been demanded and not less than 24 before the time appointed for the
taking of the poll; or

where the poll is not taken immediately but is taket more than 48 hours after it was
demanded, be delivered at the meeting at whicpeievas demanded to the chairman or to
the Secretary or to any Director.

An appointment of proxy which is not deposited,ivded or received in a manner so
permitted, shall be invalid. An appointment of yyravill be valid for any adjournment of a
meeting to which it relates, unless it is statedtlo relevant appointment that the proxy
cannot be used at any such adjournment. If aniajppent of proxy relates to more than
one meeting (including any adjournment of any nmggtand has been deposited, delivered
or received as required by this Article 932 folirorespect of one of those meetings, it will
be valid for all subsequent meetings to which iates and need not be re-deposited or
re-delivered. Such a form of proxy shall not bédvéor more than 12 months after its date
of execution except at an adjourned meeting or pallaat a meeting or adjourned meeting
in cases where the meeting was originally heldiwitf2 months from such date. Deposit or
delivery of a form of proxy does not prevent a memdttending and voting in person at the
meeting or on a poll.

An appointment of a proxy shall be deemed to ineltlde right to demand or join in
demanding a poll and to vote on a resolution or amgndment of a resolution put to, or
other business which may properly come before,ntleeting or meetings for which the
proxy is given, in each case as the proxy think<fit shall not confer any further right to
speak at the meeting except with the permissioth@fchairman of the meeting. A proxy
cannot vote on a show of hands.

Body Corporate Acting by Representative

Any body corporate which is a member of the Compaay, by resolution of its directors,
members or other governing body, authorise suckopefor if, but only if, such body
corporate is a Depositary voting in its capacitysash persons) as it thinks fit to act as its
representative at any meeting of the Company aemgfclass of members of the Company.
Any person so authorised shall, in respect of Hages to which the authorisation relates, be
entitled to exercise the same powers on behalficti §ody corporate as the body corporate
could exercise if it were an individual member bé tCompany and such body corporate
shall for the purposes of these Articles be deeftoetle present in person at any such
meeting if a person so authorised is present thene@ all references to attendance and
voting in person shall be construed accordingly. Dikector or the Secretary of the
Company (or a person so authorised by a Directother Secretary) may demand the
representative of the body corporate which he s&mis to provide a certified copy of, or a
certificate under the hand of a director or thaetecy of the body corporate or such other
authorised signatory of the relevant body corpomethe Directors deem appropriate
evidencing the passing of the authorising resauamd the representative shall not be
entitled to exercise the powers conferred uponlfyrthe provisions of these Articles unless
and until any such demand has been satisfied.
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Revocation of Proxy

A vote cast or poll demanded by a proxy or by thly @uthorised representative of a body
corporate shall be valid notwithstanding the prasideath or insanity of the principal or by
the transfer of the shares in respect of whichvtite is given or poll demanded or by the
revocation of the appointment of the proxy or @& guthority under which the appointment
was made (or, in the case of a body corporaterahecation of the appointment of its
authorised representative) unless written notice so€h death, insanity, transfer or
revocation (as the case may be) has been recewdebiCompany at the Office or at such
other place at which the form of proxy was duly @gfed (or where the appointment of the
proxy was contained in an electronic communicatiah,the address at which such
appointment was duly received) at least one hofaréehe commencement of the meeting
or adjourned meeting or (in the case of a poll Whgnot taken at, or on the same day as,
the meeting or adjourned meeting) the time appdifte the taking of the poll at which the
vote is cast.

Directors
Number of Directors

Unless otherwise determined by ordinary resolutbthe Company, the Directors (other
than alternate Directors) shall not be less thamrtar more than 12 in number.

Power of Company to appoint Directors

Subject to the provisions of these Articles, thenpany may by ordinary resolution appoint
a person who is willing to act to be a Directothei to fill a vacancy or as an addition to the
existing Directors, but the total number of Dirgstehall not exceed any maximum number
fixed in accordance with these Articles.

No Share Qualification
A Director shall not be required to hold any sharethe Company by way of qualification.
Directors’ Remuneration

The Company shall pay to the Directors (but natrakite Directors) for their services as
Directors such aggregate amount of fees as thectbieshall decide. The aggregate fees
shall be divided among the Directors in such propos and in such manner as the
Directors decide or, if no decision is made, equal\ fee payable to a Director pursuant to
this Article shall be distinct from any salary, nemeration or other amount payable to him
pursuant to other provisions of these Articles aoctues from day to day.

Additional Remuneration

Any Director who holds any executive office (inclog for this purpose the office of
chairman or Deputy chairman where such office ikl Ha an executive capacity) or
employment with the Company or a subsidiary unétartpof the Company, or who serves
on any committee of the Directors, or who otherwisgforms services which in the opinion
of the Directors are outside the scope of the amgiluties of a Director, may be paid such
remuneration or benefits by way of salary, commissparticipation in profits or otherwise,
in addition to or in substitution for his ordinagmuneration as a Director, as the Directors
or any committee of the Company authorised by tinedibrs may determine.
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102.1.3

Directors' Expenses

Each Director may be paid or repaid his reasonahbleelling, hotel and other expenses
properly incurred in attending and returning froneatings of the Directors or any
committees of the Directors or general meetingthefCompany or otherwise properly and
reasonably incurred by him in connection with thisibess of the Company.

Retirement and Other Benefits
The Directors may exercise all the powers of then@any:

to provide pensions or other retirement or supearation benefits and to provide death or
disability benefits or other allowances or gragst{whether by insurance or otherwise) for,
or to institute and maintain any institution, asabon, society, club, trust, other
establishment or profit-sharing, share incentiVigre purchase or employees' share scheme
calculated to advance the interests of the Company benefit any person who is or has at
any time been a Director or employee of the Compangny Group company which is a
holding company or a subsidiary undertaking of @anpany allied to or associated with the
Company or any such Group company holding comparsubsidiary undertaking or any
predecessor in business of the Company or of arty Guoup company holding company or
subsidiary undertaking, and for any member of himily (including a spouse or former
spouse) and any person who is or was dependentpmahd

for the purpose of providing any benefits descrilvedrticle 102.1.1, to establish, maintain,
subscribe and contribute to any scheme, institugsociation, club, trust or fund and pay
premiums and, subject to the provisions of the Aemd money or make payments to,
guarantee or give an indemnity in respect of, @e giny financial or other assistance in
connection with any of the aforesaid matters. Theectors may procure any of such
matters to be done by the Company either alone comjunction with any other person.

Any Director or former Director shall be entitleal teceive and retain for his own benefit
any pension or other benefit provided under thische and shall not be obliged to account
for it to the Company.

Directors' Interests in Contracts

Subject to the provisions of the Statutes and tioeigions of these Articles and provided
that he has disclosed to the Directors the natudesatent of any interest in accordance with
Article 103.3, a Director, notwithstanding his offi

may be party to or in any way interested in anytramb, arrangement, transaction or
proposal to which the Company is a party or in Wwhiee Company is in any way interested
(whether directly or indirectly);

may hold and be remunerated in respect of anyeofficplace of profit (including that of
manager and/or secretary but other than the officéduditor of the Company or any
subsidiary thereof) with the Company or any assediaompany and he (or any associated
company in which he is interested or a member) aw@yin a professional capacity for the
Company or any such associated company and be ezatad therefor and in any such case
as aforesaid (save as otherwise agreed) he may fetehis own absolute use and benefit
all profits, remuneration and advantages or othemelit realised or accruing to him
thereunder or in consequence thereof; and

may be or become a director other officer of, pagty to a transaction or arrangement with,
or otherwise be interested in, any associated coymat company in which the Company is
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103.

103.1

103.2

103.2.1

103.2.2

otherwise interested or as regards which the Coynpas any powers of appointment, and
shall not (unless it is otherwise agreed) be liablaccount to the Company for any profit,
remuneration or other benefits realised or recdévély him as a director or officer of or

from his interest in such associated company.

and no such contract arrangement, transactionagogal shall be avoided on the grounds
of any such interest or benefit.

The Directors may exercise the voting powers coateby the shares in any other body
corporate held or owned by the Company in such eraand in such respects as they think
fit, including the exercise thereof in favour ofyaresolution appointing them or any of their
number directors or officers of such other bodypooate or voting or providing for the
payment of remuneration to the directors or ofiagfrsuch other body corporate.

A Director who, to his knowledge, is in any wayrgditly or indirectly) interested in a
contract, arrangement, transaction or proposal wéhCompany shall declare the nature
and extent of his interest at the meeting of thee@ors at which the question of entering
into the contract, arrangement, transaction or ggabis first considered, if he knows his
interest then exists or, in any other case, afittemeeting of the Directors after he knows
his interest then exists or, in any other casehatfirst meeting of the Directors after he
knows that he is or has become interested. Fquuh@oses of this Article 1032:

a general notice given to the Directors by a Doethat he is to be regarded as having an
interest (of the nature and extent specified in tiodéice) in a contract, arrangement,

transaction or proposal in which a specified persprtlass of persons is interested is a
sufficient disclosure under this Article 1032 inlateon to that contract, arrangement,

transaction or proposal; and

an interest of which a Director has no knowledge aihwhich it is unreasonable to expect
him to have knowledge shall not be treated asiésést.

Directors' Conflicts of Interest

Subject to Article 103.5, a Director must avoid aityation in which he has, or can have, a
direct or indirect interest that conflicts, or pibds may conflict, with the interests of the
Company (Conflicted Director) and includes situasioinvolving the exploitation of
property, information or opportunities regardlegsvbether or not the Company could have
exploited such circumstances or whether the Cdatli®irector has, in fact, exploited such
circumstances (Conflict).

Subject to Article 103.3, the Directors are herebypowered for the purposes of Section
175 Companies Act 2006 to:

authorise any Conflict that may arise on such teasihey may determine; and

revoke or vary any term of such authorisation (idolg imposing additional terms), but any
such revocation or variation shall not affect tladidity of anything done by the Conflicted
Director in question prior to such revocation ori@gon nor constitute a breach of any duty
by that Conflicted Director.

Such authorisation shall be given by board resmtutnade in accordance with these
Articles and may (whether at the time of giving thehorisation or subsequently):

(@) extend to any actual or potential conflict of im&r which may reasonably be
expected to arise out of the matter or situatioawgborised; and/or
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103.6.1

103.6.2

103.7

103.8

(b) provide that the Conflicted Director be excludednirthe receipt of documents
and information and the participation in discussi¢whether at meetings of the
Directors or otherwise) related to the Conflict.

A Director who seeks authorisation of any Conffiatist inform the Directors in writing of
both the nature and extent of his interest in tloaflitt as soon as practicable after his
becoming aware of the Conflict and must providdiceht details of the Conflict to allow
the Directors properly to evaluate the Conflictethger with any additional information that
the Directors may request.

Meetings called for the purpose of passing a boasdlution under Article 103.2 shall only
be valid and the consequent resolutions effective i

the matter in question has been proposed by amegtdir for consideration at a meeting of
Directors in the same way that any other matter beproposed to the Directors under the
provisions of these articles or in such other maasdhe directors may determine;

any requirement as to the quorum at the meetinth@fDirectors at which the matter is
considered is met without counting the Conflictacebtor; and

the matter was agreed to without the Conflictece€lor voting or would have been agreed
to if his vote had not been counted.

The duty in Article 103.1 will not be breached if:

the circumstances giving rise to the Conflict osgble Conflict cannot reasonably be
regarded as likely to result in a conflict of irgst between the Director and the Company;

the specific Conflict is authorised by the Direstor accordance with this Article; or
the Conflict is authorised by a members' ordinasptution.

Without prejudice to any equitable principle oreralf law which may excuse or release the
Director from disclosing information in circumstascwhere disclosure may otherwise be
required under these Articles, in authorising afldrthe Directors may decide (whether at
the time of giving the authorisation or subsequgnthat if a Conflicted Director has
obtained any information through his involvementthe Conflict, otherwise than through
his position as a Director and in respect of whiigh owes a duty of confidentiality to
another person, the Conflicted Director is undeobligation to:

disclose such information to any Director or otbiicer or employee of the Company; or
use or apply any such information in performingdhisies as a Director,

where to do so would amount to a breach of thatidence.

Notwithstanding the other provisions of this Aichnd any duties a Conflicted Director
may owe to the Company under statute or by eqeitgdinciple, the Directors may
authorise a Conflicted Director to disclose confiitd information relating to the Company
to a named shareholder or other third party, pexbithat the Directors are first provided

with confidentiality undertakings from every inted recipient of the confidential
information.

A Conflicted Director shall not be required to ascbto the Company for any profit,
remuneration or other benefit he derives from ozannection with a relationship involving
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107.1

a Conflict which has been duly authorised by thee@brs or the Company in general
meeting and no contract is liable to be voidedwrhgrounds.

The Directors shall maintain a register of all Btars' Conflicts. The Directors shall also
institute procedures for the on-going identificatiand disposal of Conflicts in such a
manner as they deem appropriate."

Executive Directors

The Directors may from time to time appoint onevmre of their body to be holder of any
executive office (including where considered appaip, the office of Chief Executive,
Managing Director, chairman or Deputy chairman)soich terms and for such period as
they may (subject to the provisions of the Stafutes Market Rules and the requirements of
the London Stock Exchange) determine and, withogjudice to the terms of any contract
entered into in any particular case, may at any tisvoke any such appointment. Subject
to the Statutes, the Directors may enter into areagent or arrangement with any Director
for his employment by the Company or for the priovisby him of any services outside the
scope of the ordinary duties of a Director. Theaebiors may, without limiting or
prejudicing in any way the terms of any contradeesd into in any particular case, at any
time revoke or vary the terms of any such appointmeA Director appointed to an
executive office shall not cease to be a Directeraly because his appointment to such
executive office terminates.

The appointment of any Director to any executiviicefshall automatically terminate if he
ceases to be a Director, but without prejudiceny eaim for damages for breach of any
contract of service between him and the Company.

Delegation of Powers

Without prejudice to the power to delegate in teahérticle 127, the Directors may entrust
to and confer upon any Director any of the powaer@sable by them as Directors upon
such terms and conditions and with such restristesthey think fit, and either collaterally
with or to the exclusion of their own powers, andynfrom time to time revoke, withdraw,

alter or vary all or any of such powers.

Designation of Non-Directors

The Directors may from time to time appoint anysperto an office of employment having
a designation or title including the word "diretar attach to any existing office of
employment with the Company such a designatioritierdnd may at any time terminate
any such appointment or the use of any such desgner title. The inclusion of the word
"director" in the designation or title of such offi of employment with the Company shall
not imply that the holder thereof is a Directortloé Company nor shall such holder thereby
be empowered in any respect to act as a DirectéheoiCompany or be deemed to be a
Director for any of the purposes of the Statutetherprovisions of these Articles.

Alternate Directors
Appointment
Any Director (other than an alternate Director)lshave the power at any time to appoint
as his alternate, to act in his place during hiseabe (whether for a limited or an unlimited
term), either another Director or any other perapproved for that purpose by a resolution

of the Directors and, at any time, to terminatehsappointment. Any such alternate is
referred to in these Articles as an alternate Darec
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108.

Any appointment or removal of an alternate Directoall be made by the delivery, to the
Office (or such other place approved by the Dinex)tor to a meeting of the Directors, of a
written notice signed by the appointing Directodashall take effect on receipt of such
notice. An alternate Director need not hold a sltpralification and shall not be counted in
reckoning any maximum or minimum number of Direstallowed by these Articles.

The appointment of an alternate Director shall mnaticcally determine on the happening of
any of the following events:

if his appointor shall terminate the appointment;

on the happening of any event which, if he wereradbor, would cause him to vacate the
office of Director;

if by writing under his hand left at the Office leall resign such appointment; and

if his appointor shall cease for any reason to lractor otherwise than by retiring and
being re-appointed at the same meeting.

An alternate Director shall (subject to his givitgythe Company an address within the
United Kingdom at which notices may be served upon and/or an address to which

notices may be sent using electronic communicalidres entitled to receive notice of

meetings of the Directors and of any committeehefDirectors of which his appointor is a

member and to attend and, in place of his appqitdorote and be counted for the purpose
of a quorum at any such meeting at which his agpoiis not personally present and

generally to perform all functions as a Directorhi$ appointor in his absence, and such
alternate Director shall, except as provided is thiticle and as regards power to appoint an
alternate, be subject to the provisions of theglas with regard to Directors.

An alternate Director may be paid or repaid by @@empany such expenses as might
properly have been paid or repaid to him if he baen a Director but shall not in respect of
his office of alternate Director be entitled to ee® any remuneration from the Company
except only such part (if any) of the fee payabldéis appointor as such appointor may by
notice in writing to the Company direct. An altat@e Director shall be entitled to contract
and be interested in and benefit from contractaroangements with the Company and
indemnified by the Company to the same extent bs iere a Director.

An alternate Director shall, during his appointmdig an officer of the Company and shall
not be deemed to be an agent of his appointor laaitiadone be responsible for his acts and
defaults.

A Director or any other person may act as an aterirector to represent more than one
Director and an alternate Director shall be emtittd meetings of the Directors or any
committee of the Directors to one vote for everyedior whom he represents in addition to
his own vote (if any) as a Director, but he willlyprbe counted once for any quorum
requirements.

Appointment and Retirement of Directors
No Age Limit
Any provision of the Statutes which, subject to pinevisions of these Articles, would have
the effect of rendering any person ineligible ferelection as a Director or liable to vacate

office as a Director on account of having reach@@r7another specified age or of requiring
special notice or any other special formality innegection with the appointment or
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110.1

re-appointment of any Director over 70 or anotheec#fied age, shall not apply to the
Company. Where a general meeting is convened ahwlho the knowledge of the
Directors, a Director is to be proposed for appuogt or re-appointment who at the date of
the meeting will have attained the age of 70 ottlarospecified age or more, the Directors
shall give notice of his age in the notice convgnihe meeting or in a document
accompanying the notice, but the accidental omisdm do so shall not invalidate
proceedings or an election or re-election of thagdor at that meeting.

Vacation of Office

Without prejudice to the provisions for retiremdhy rotation or otherwise) contained in
these Articles, a Director shall cease to be adreon the happening of any of the
following events, namely:

he becomes prohibited by law from acting as a threor shall cease to be a director by
virtue of any provision of the Statutes; or

not being a Director holding executive office fofixed period, he resigns by delivering a
signed written resignation to the Office or if hifeos in writing to resign and the Directors
resolve to accept such offer; or

having been appointed for a fixed term, the terpires; or

he has a bankruptcy order made against him oresettt makes any arrangement or
composition with his creditors generally or applieshe court for an interim order under
Section 253 of the Insolvency Act 1986 in connettiath a voluntary arrangement under
that Act; or

a registered medical practitioner who is treatinDigector gives a written opinion to the

Company stating that the Director has become palgior mentally incapable of acting as

a director and may remain so for more than thrg@enghths, or he is or has been suffering
from mental or physical ill health and the Boardalges that his office be vacated.

he and his alternate (if any) are absent from mgstof the Directors for the greater of six
consecutive months and six consecutive meetindgsowitthe consent of the Directors and
the Directors shall resolve that his office be vada

having retired pursuant to Article 1110, he is ietlected as a Director; or

he is removed from office as a Director by notioewriting served upon him at his last
known address signed by not less than three geasfeall the Directors, but so that if he
holds an appointment to an executive office whinkréby automatically determines such
removal shall be deemed an act of the Company laaltl lsave effect without prejudice to
any claim for damages for breach of any contraceofice between him and the Company
or otherwise.

A resolution of the Directors to the effect thaDi@ector has ceased to be a Director under
this Article 11009 shall be conclusive as to thetdaand reasons for his ceasing to hold
office as stated in the resolution.

Retirement of Directors

At each annual general meeting of the Company,Cirgctor bound to retire under Article

1165 and one-third of the other Directors for tihgetbeing (or, if their number is not 3 or a
multiple of 3, the number nearest to, but (excelpeng less than three Directors are subject
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to retirement by rotation or as otherwise requibgdthis Article 111.1) not greater than
one-third) shall retire from office by rotation. otwithstanding the foregoing, no Director
shall continue to hold office as a Director aftee third annual general meeting following
his election or re-election, as the case may bthowt submitting himself for re-election at
the said third annual general meeting.

Subject to the provisions of the Statutes, the ddims to retire by rotation shall include (so
far as necessary to obtain the number requiredDémegtor who wishes to retire and not to
offer himself for re-election. Any further Directoso to retire shall be those of the
Directors subject to retirement by rotation who éndoeen longest in office since their last
re-appointment or appointment and so that, as legtvgersons who became or were last
re-appointed Directors on the same day, thoseti rghall (unless they otherwise agree
among themselves) be determined by lot. The [iredb retire on each occasion (both as
to number and identity) shall be determined bydbeaposition of the Directors at the date
of the notice convening the annual general meedimgy no Director shall be required to
retire, or be relieved from retiring, by reasoraofy change in the number or identity of the
Directors after the date of such notice but befibie close of the meeting. A retiring
Director shall be eligible for re-election.

Re-election of Retiring Directors

The Company, at the general meeting at which acRireretires under any provision of

these Articles, may by ordinary resolution, filetloffice being vacated by electing thereto
the retiring Director or some other person eligitdleappointment. The names of Directors
submitted for election or re-election shall be awgpanied by biographical details sufficient

(in the opinion of the Directors) to enable shatéérs to make an informed decision on the
election or re-election of such Directors or othersons.

The retirement of a Director shall not have effentil the conclusion of the meeting at
which he is retiring, except where a resolutiopassed to appoint some other person in the
place of the retiring Director (other than withesff from a time later than the conclusion of
the meeting) or a resolution for his re-appointnisntut to the meeting and lost (in either
which case the retirement shall take effect from plassing of the relevant resolution).
Accordingly, a retiring Director who is re-appoidter deemed to have been re-appointed
will continue in office without a break.

Appointment of Two or More Directors

The election or re-election of two or more persprgposed as Director shall be effected by
separate resolutions.

Nomination of Directors for Election

No person, other than a Director retiring at thestimg, shall be eligible for election or
re-election as a Director at any general meetirigasn

he is recommended by the Directors; or

notice has been given of a resolution to appoiat fferson as a Director in place of a
Director intended to be removed by ordinary resofupursuant to Article 1164; or

not less than seven (nor more than 42) days béferdate appointed for the meeting, there
shall have been lodged at the Office notice inimgicontaining all details in relation to the

nominee which would be required (in the reasonapigion of the nominee) to be disclosed
pursuant to Article 111.1 and to be included in@wenpany's register of Directors were the
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nominee a Director, signed by some member (othem the nominee) duly qualified to

attend and vote at the meeting for which such eascgiven, of his intention to propose
such person for election, together with notice sthiby the person to be proposed of his
willingness to be appointed or re-appointed.

Removal of Director

The Company may (in accordance with and subje¢héoprovisions of the Statutes), by
ordinary resolution of which special notice hasrbgizzen, remove any Director from office
as a Director (notwithstanding any provision ofsiad\rticles or of any agreement between
the Company and such Director, but without prejaedio any claim he may have for
damages for breach of any such agreement or otbexwirhe Company may, subject to the
provisions of these Articles, also appoint anofienson willing to act in place of a Director
so removed from office and any person so appoistedl be treated, for the purpose of
determining the time at which he or any other Owmeds to retire, as if he had become a
Director on the day on which the Director in whgd&ce he is appointed was last elected a
Director. In default of such appointment, the vamaarising upon the removal of a
Director from office may be filled as a casual vaoa

Additional Directors and Casual Vacancies

The Company may by ordinary resolution appoint pegson who is willing to act to be a
Director, either to fill a casual vacancy or asaalditional Director and may also determine
the rotation in which any additional Directors &oeretire. Without prejudice thereto, the
Directors shall have power at any time so to da,dauthat the total number of Directors
shall not thereby exceed any maximum number fixgdob in accordance with the

provisions of these Articles. Any person so apfealrby the Directors shall hold office only
until the conclusion of business at the next angealeral meeting and shall be eligible for
re-appointment by ordinary resolution at that mmgti If not re-appointed at such annual
general meeting, he shall vacate office at the losran thereof.

Meetings and Proceedings of Directors
Convening of Board Meetings

Subject to the provisions of these Articles, theeBiors may meet together and regulate
their proceedings as they think fit. At any timeydirector may, and the Secretary at the
request of a Director shall, call a meeting of Eheectors on reasonable notice. Notice of a
meeting of the Directors shall be deemed to be duly properly given to a Director by
being given to him personally or by word of mouithc(uding in either case via telephone)
or sent in writing to him at his last known addresst another address or to a fax number
or by electronic communication to an address gibbgnhim to the Company for such
purpose. A Director may waive the requirement tiwitce be given to him of any meeting
of the Directors, either prospectively or retrogpety. It shall not be necessary to give
notice of a meeting of the Directors to any Direetto is absent from the United Kingdom,
but such notice shall be given to a Director abdsorh the United Kingdom if he has
notified the Company in writing that he requiresgic® of meetings of the Directors and his
notification specifies how notice of meetings oé thirectors is to be given to him during
his absence from the United Kingdom. Notice of @eting of the Directors need not be
given to a Director absent from the United Kingdemy earlier than notices given to
Directors not so absent.
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Quorum

The quorum necessary for the transaction of theness of the Directors may be fixed from
time to time by the Directors and unless so fixe@ray other number shall be two, each
being a Director or an alternate Director. A dolbnvened meeting of the Directors at
which a quorum is present shall be competent tacesee all authorities, powers and
discretions for the time being vested in or exatdlis by the Directors.

Authority to Vote

A Director who is unable to attend any meetinghaf Directors and who has not appointed
an alternate Director may authorise any other Daret vote on his behalf at that meeting;
and in that event the Director so authorised diele a vote for each Director by whom he
is so authorised in addition to his own vote, pted that he shall only be counted once in
the quorum at the meeting. Any such authority ningsin writing and be produced at the
meeting at which it is to be used and left with 8ezretary for retention.

Video Conference and Telephone Meetings

Any Director (or his alternate Director) may vajigiarticipate in a meeting of the Directors
or a committee of the Directors by means of videoference, conference telephone or any
other form of communications equipment by meanstath all persons participating in the
meeting can hear and speak to each other througi®uteeting, or by a series of telephone
calls from the chairman of the meeting or by exdeaof facsimile transmissions addressed
to the chairman of the meeting, and such meetia$l e deemed to have occurred at the
place, if any, where most of the Directors partdipg are present and otherwise where the
chairman of the meeting is present. Participaiipra meeting in such manner shall
constitute presence in person at such meetinghmptrposes of these Articles and such
person shall accordingly be counted in a quorum bedentitled to vote. The word
"meeting" when referring to a meeting of the Diogst or of a committee of the Directors,
in these Articles shall be construed accordingly.

A resolution passed at any meeting held in the aloanner, and signed by the chairman of
the meeting, shall be as valid and effectual #hi&d been passed at a meeting of the Board
(or committee, as the case may be) duly convenedelal.

Casting Vote of Chairman

Questions arising at any meeting of the Directbedl e determined by a majority of votes.
In the case of an equality of votes the chairmatefmeeting shall have a second or casting
vote.

Restrictions on Voting

Except as provided in these Articles, a Directallsot vote on any resolution at a meeting
of the Directors or a committee of the Directorsr@spect of any contract, arrangement,
transaction or any other proposal of any kind tactvithe Company is or is to be a party and
in which he has an interest which (together witlk emterest of any person connected with
him within the meaning of Section 346 of the A&) o his knowledge, a material interest
otherwise than by virtue of his interests in shadebentures or other securities of, or
otherwise in or through, the Company. A Directioalsnot be counted in the quorum at a
meeting in relation to any resolution on which i@t entitled to vote.
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121.2.2

121.2.3

121.2.4

121.2.5

121.2.6

121.3

121.4

Subject to the Statutes, a Director shall (if he ha other material interest beyond that
indicated below) be entitled to vote (and be cadintethe quorum) at a meeting of the
Directors in respect of any resolution concerning af the following matters, namely:

the giving of any security, guarantee or indemirityespect of money lent or obligations
incurred by him or by any other person at the retjo€ or for the benefit of, the Company
or any of its subsidiary undertakings;

the giving of any security, guarantee or indemndtya third party in respect of a debt or
obligation of the Company or any of its subsidiandertakings for which he himself has
assumed responsibility in whole or in part, whethkme or jointly with others, under a
guarantee or indemnity or by the giving of secuyrity

any contract, arrangement, transaction or othepgsa concerning an offer of shares,
debentures or other securities of or by the Comparany of its subsidiary undertakings for
subscription or purchase, in which offer he isp@y be, entitled to participate as a holder
of securities or in the underwriting or sub-undetiwg of which he is to participate;

any contract, arrangement, transaction or othgugsa to which the Company is or is to be
a party concerning any other body corporate in whie or any persons connected with him
within the meaning of Section 346 of the Act do twhis knowledge, directly or indirectly,
hold an interest in shares (as that term is us&bations 198 to 211 of the Act) representing
1% or more (excluding treasury shares) of eithgradass of the equity share capital, or the
voting rights, in such body corporate

any contract, arrangement, transaction or othgogea concerning in any way a pension,
retirement, superannuation, death and/or disaldiidgefits scheme or fund or employees'
share scheme under which he may benefit and witicére

(@) has been approved, or is conditional upon apprdsalthe board of the Inland
Revenue for taxation purposes; or

(b) relates both to employees and Directors of the Gaomor any of its subsidiary
undertakings or associated company) and does natdathim any privilege or
benefit not generally awarded to the employeeshorwsuch arrangement relates;
and

any contract or other proposal concerning any arste which the Company is empowered
to purchase and/or maintain for or for the berafiany Directors or for persons including
Directors.

A Director shall not vote or be counted in the gumoron any resolution of the Board or any
committee of the Board concerning his own appointn{@cluding fixing or varying the
terms of, or termination of, his appointment) dw#ler of any office or other position with
the Company or any associated company. Where patpare under consideration
concerning the appointment (including fixing or yiag the terms of, or termination of, the
appointment) of two or more Directors to officesadher positions with the Company or
any associated company, the proposals may be diadd considered in relation to each
Director separately. In any such case, each oDilectors concerned (if not barred from
voting under this Article) shall be entitled to &diand be counted in the quorum) in respect
of each resolution except that concerning his opgoamtment.

If a question arises at any time as to the matsriaf a Director's interest or as to his

entittement to vote or be counted in a quorum amch suestion is not resolved by his
voluntarily agreeing to abstain from voting or lpicounted in the quorum, such question
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121.7
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123.

123.1

shall be referred to the chairman of the meeting lsin ruling in relation to such Director
shall be conclusive and binding on all concern&dept in a case where the nature or extent
of the interest of such Director (so far as itm®Wn to him) has not been fairly disclosed to
the Directors.

If a question arises at any time as to the maisriaf the interest of the chairman of the
meeting or as to the entitlement of the chairmavote or be counted in a quorum and such
guestion is not resolved by his voluntarily agreeio abstain from voting or being counted
in the quorum, such question shall be decided bgludon of the Directors of committee
members present at the meeting (excluding the rolaay whose majority vote shall be
conclusive and binding on all concerned, excef case where the nature or the extent of
the interest of such chairman (so far as it is kmoéavhim) has not been fairly disclosed to
the Directors. In the event of an equality of gotine chairman shall not be entitled to vote
or be counted in the quorum.

Subject to the Statutes, the Market Rules and #wpiirements of the London Stock
Exchange the Company may by ordinary resolutiopesud or relax the provisions of this
Article 121 (either generally or to a specific ex}eor ratify any transaction not duly
authorised by reason of a contravention of thischet

For the purposes of this Article 121, the inteifsa person who is for the purposes of the
Act connected (within the meaning of Section 34@hef Act) with a Director is treated as

the interest of the Director and, in relation to @ternate Director, the interest of his

appointor is treated as the interest of the alter@rector in addition to an interest which

the alternate Director otherwise has. This ArtitEd applies to an alternate Director as if
he were a Director otherwise appointed.

Number of Directors Below Minimum

The continuing Directors or a sole continuing Dioecmay act notwithstanding any

vacancies but, if and so long as the number ofdrs is reduced below the minimum

number prescribed by Article 965, the remainingebBiors or Director may act only for the

purpose of appointing an additional Director ordoiors to make up such minimum or of
calling general meetings for the purpose of malsngh appointment. If there are no
Directors able or willing to act, then any two mesr®omay summon a general meeting for
the purpose of appointing Directors. Any additioDaector so appointed by the Directors

or Director shall, subject to the provisions ofgberticles, hold office until the conclusion

of business at the following annual general meetoigthe Company, unless he is

re-appointed during that meeting.

Chairman

The Directors may appoint from their number a eham and a deputy chairman (or two or
more deputy chairmen) and may at any time remoyecrthem from such office. Any
chairman or Deputy chairman so elected without faxgd period of office shall, if he be
re-elected a Director following retirement at anynaal general meeting, continue as
chairman or Deputy chairman (as the case may He¥sithe Directors otherwise determine.
If, at any meeting of the Directors, both the cimgin and the Deputy chairman are present,
the chairman shall be the chairman of the meetinggss he declines so to act, in which
case the Deputy chairman shall be the chairmahefrteeting. If no chairman or Deputy
chairman has been appointed or if, at any meetingeoDirectors, no chairman or Deputy
chairman is present and willing to act within fimginutes after the time appointed for
holding the meeting, the Directors (including ariermate Director whose appointor is
absent) present shall choose one of their numbae tthairman of the meeting.

52 FARDM1/54215/26/8480411.3



123.2

124.

125.
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If at any meeting, in the absence of the chairroain circumstances where the chairman is
unwilling to act, there is more than one deputyirchan present and willing to act and the
Directors present cannot resolve which one shorgdige at that meeting of the Directors or
of the Company (as the case may be), the deputyntdra who was appointed first to that

post shall preside. If two of them were appointdeguty chairmen at the same time, the
Directors present shall resolve which of them spiadkide and, in the event of an equality of
votes, lots shall be cast to decide which of thball preside.

Written Resolutions

A resolution in writing executed by all of the Daters (or, in the case of a committee, by all
of the members of such committee) as are for the teing entitled to receive notice of a
meeting of Directors or a meeting of that commitheel comprise together in number not
less than a quorum for a meeting of the Directorthat committee, shall be as valid and
effective for all purposes as a resolution dulyspdsat a meeting of the Directors (or of
such committee) duly convened and held. Such aluien may consist of several
documents in the same form which may be in writiolg by means of electronic
communication, each executed by one or more Direoto members of the committee
concerned. A resolution signed by an alternateddar in the absence of his appointor need
not be signed by his appointor and a resolutiowriting signed by the appointor need not
be signed by the alternate Director in that cagadfor the purposes of this Article 124 any
signature may be affixed to a facsimile copy of theolution and any signed resolution
shall be valid if the Company receives the origioah copy by facsimile. To be effective,
the written resolution need not be signed by addirewho is prohibited by these Articles
from voting thereon, or by his alternate.

Validity of Proceedings

All acts done by any meeting of the Directors, baey committee of the Directors, or by

any person acting as a Director or alternate Direst as a member of any such committee
shall, as regards all persons dealing in good faith the Company, be as valid as if every
such Director or person had been duly appointedvaaslqualified and had continued to be
a Director, alternate Director or member of the potiee and had been entitled to vote,
even if it is afterwards discovered there was sdefect in the appointment or continuance
of any such Director or other person, or persotingas aforesaid, or that any of them were
or was disqualified from holding office or had leffice, or was not entitled to vote.

Committees of the Directors
Appointment and Constitution of Committees

Subject to the provisions of these Articles, theeBliors may, as they think fit, delegate any
of their powers, authorities and/or discretionsclding any power, authority and/or
discretion relating to the remuneration of Diresjaio any committee consisting of one or
more Directors and, if thought fit, one or moreestpersons who have been co-opted on to
such committee in accordance with this Article $ach time and on such terms and subject
to such conditions as they think fit, provided tfeatajority of the members of a committee
shall be Directors and no resolution of a commitkall be effective unless a majority of
those present when it is passed are Directors ternate Directors. Any committee
appointed under this Article shall, when exercisiagy powers, authorities and/or
discretions delegated to it, abide by any regutationposed by the Directors which may
then subsist. Any such regulations may also pevVa or permit the sub-delegation of
powers, authorities and/or discretions by the cameei If any power, authority and/or
discretion of the Directors referred to in theséiddes has been delegated to a committee (or
by a committee to a sub-delegate) under this Ati@6, any reference in these Articles to
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the exercise by the Directors of that power, auth@nd/or discretion shall be interpreted
accordingly as if it were a reference to the exeraf the same by that committee (or
sub-delegate). For the avoidance of doubt, thega¢lon by the Directors (or by the

committee) shall be construed as having been pednitThe Directors may, if they think

fit, provide in such regulations that the Directaray by themselves, either directly or not,
exercise such powers, authorities and/or discretemthe delegate under this Article 126
concurrently with such delegation remaining in &rc The Directors may at any time

revoke, withdraw, alter or vary the delegation tsf powers, authorities and/or discretions
and discharge any committee or otherwise alteteths of the delegation.

Proceedings of Committee Meetings

The meetings and proceedings of any committee afgabjpursuant to Article 126 shall be
governed mutatis mutandis by the provisions ofdh&sicles regulating the meetings and
proceedings of the Directors, so far as they apalde of applying and are not superseded
by any regulations made by the Directors underchatil26. It is not necessary for a
Director who is not a member of a committee to bemy notice of any meeting of the
committee.

All acts done by any meeting of Directors, or of @aammittee, or by any person acting as a
Director or as a member of any committee shallegands all persons dealing in good faith
with the Company, notwithstanding that there wamesdefect in the appointment of any of
the Directors or that any of them were disqualifiexm holding or had vacated office, or
were not entitled to vote, be as valid as if evangh person had been duly appointed and
was qualified and had continued to be a Directortzad been entitled to vote.

Powers of Directors
General Powers

The business and affairs of the Company shall beaged by the Directors who, in addition
to the powers and authorities expressly conferngahuthem by the provisions of these
Articles or otherwise, may exercise all such powaerd do all such acts and things as may
be exercised or done by the Company in generalinggetubject to the provisions of the
Statutes, these Articles and the Memorandum of @&agon and any directions given by the
Company in general meeting; provided that no sucbction given by the Company in
general meeting shall invalidate any prior acthaf Directors which would have been valid
if such direction had not been given, and thatgeeral powers given by this Article shall
not be limited or restricted by any special autlyoor power given to the Directors by any
other Article.

Local Management

The Directors may establish any local or divisiop@ards or agencies for managing any of
the affairs of the Company in any specified logakither in the United Kingdom or
elsewhere, and may appoint any persons to be menafesiny such local or divisional
boards or agencies, or any managers or agentsnaypdietermine their remuneration. The
Directors may also delegate to any local or divisidboard, agency, manager or agent any
of the powers, authorities and/or discretions \ksie the Directors, with power to
sub-delegate, and may authorise the members fdinigebeing of any local or divisional
board, or any of them to fill any vacancies on sbohrd, and to act despite any vacancy.
Any such appointment or delegation may be made gumh terms and subject to such
conditions as the Directors may think fit. The daitors may remove any persons so
appointed, and may revoke, withdraw, alter or vany such delegation, but no person
dealing in good faith and without notice of any lswevocation, withdrawal, alteration or
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132.
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132.2

variation, shall be affected by the same. Subjecthe terms of establishment of, or
delegation to, a local or divisional board, all fm@visions of these Articles relating to
proceedings of the Directors shall, with such clesngs are necessary and applicable, apply
to any such board, so far as they are capableptyiag.

Appointment of Attorney

The Directors may by power of attorney or othervappoint any body corporate, firm or
person or any fluctuating body of persons, whett@ninated directly or indirectly by the
Directors, to be the attorney or attorneys or agefithe Company for such purposes and
with such powers, authorities and discretions @xateeding those vested in or exercisable
by the Directors under the provisions of thesedtet) and for such period, on such terms
(including as to remuneration) and subject to stmhditions as they may think fit. Any
such power of attorney may contain such provisionghe protection and convenience of
persons dealing with any such attorney or agetite@a®irectors may think fit, and may also
authorise any such attorney or agent to sub-dedegjator any of the powers, authorities
and/or discretions vested in him or it. The Dioestmay at any time revoke, withdraw or
alter the terms of any such appointment or delegatiThe Directors may, if they think fit,
provide that the Directors may either exerciseairaxercise such powers, authorities and/or
discretions as they delegate under this Article t®bcurrently with such delegation
remaining in force.

Signature on Cheques

All cheques, promissory notes, drafts, bills oftextge, and other negotiable or transferable
instruments, and all receipts for moneys paid ® @ompany, shall be signed, drawn,
accepted, endorsed or otherwise executed, as #e roay be, in such manner as the
Directors shall from time to time by resolution elahine.

Provisions for Employees

The Directors may give or award pensions, annyigestuities, superannuation, allowances
and bonuses or any share or interest in the profithe Company's business or any part
thereof to any persons who are or have at any tiiges in the employment or service of the
Company, or of any associated company, or who ab&ee at any time been Directors or
officers of the Company or any such other assatiatompany, and who hold or held
salaried employment in the Company or such otheodated company, and to the
dependants of such persons; and may (whether toinnmonjunction with one or more
associated companies) establish, support and rnmairitmds or schemes (whether
contributory or non-contributory) for providing p®an, sickness or compassionate
allowances, life assurance or other benefits fahquersons or dependants as aforesaid or
any of them or any class of them; and may estabinl support or aid in the establishment
and support of any schools and any educationansfic, literary, religious or charitable
institutions or trade societies, whether or nothssigcieties be solely in connection with the
trade carried on by the Company or such other &gsdccompany, and any club or other
establishment calculated directly or indirectlyabvance the interests of the Company or its
members or such other associated company or of padons as aforesaid; and may
subscribe or guarantee money for any exhibitiofooany public, general or useful object.

The Directors may pay, enter into agreements to @aynake grants (revocable or
irrevocable and either subject or not subject {pterms or conditions) of pensions or other
benefits to employees and ex-employees and thpardiants (as such persons are described
in Article 132.1), or to any of such persons, inithg pensions or benefits additional to
those, if any, to which such employees or ex-engsgyor their dependants are or may
become entitled under any such scheme or fundseasioned in Article 132.1. Any such
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pension or benefit may, as the Directors considsirdble, be granted to an employee either
before and in anticipation of or upon or at anyetiafter his actual retirement.

The Directors may exercise the powers conferrethenCompany by the Statutes to make
provision for the benefit of a person employed annferly employed by the Company or
any of its subsidiary undertakings (or any membiehie family, including a spouse or
former spouse, or any person who is or was depérmterhim) in connection with the
cessation, or the transfer to a person of the whiopaart, of the undertaking of the Company
or the subsidiary undertaking.

Borrowing Powers

Subject to the Statutes and as hereinafter proyttiedDirectors may exercise all the powers
of the Company to borrow or raise money as thegktimiecessary for the purposes of the
Company. The Directors shall take all necessapss(including the exercise of all voting
and other rights or powers of control exercisabjetlbe Company in relation to its
subsidiaries (if any)) for securing that the aggtegamount at any one time outstanding in
respect of moneys borrowed by it or them or anthefn, (exclusive of borrowings owing
by one member of the Group to another member oGtimeip) shall not at any time, without
the previous sanction of an ordinary resolutiontled Company exceed the sum of
£50,000,000.

Secretary
Appointment

Subject to the provisions of the Statutes, the &agr shall be appointed by the Directors
for such term, at such remuneration and upon sooldittons as they may think fit. Any
Secretary so appointed may at any time be remawed dffice by a simple majority of the
Directors, but without prejudice to any claim faandages for breach of any contract of
service between him and the Company. The Directarg, if they think fit, appoint two or
more persons as joint secretaries. The Directarsaiso appoint from time to time on such
terms, at such remuneration, upon such conditiodda@r such period as they may think fit,
one or more deputy and/or assistant secretariegy phovision of the Statutes or these
Articles requiring or authorising a thing to be dooy or to a Director and the Secretary
shall not be satisfied by its being done by orhi® $ame person acting both as Director and
as, or in the place of, the Secretary.

Registers
Members

Subject to the Act and the Regulations the Commayl enter on the Register the number
of certificated and uncertificated shares each nazrhblds and shall maintain the Register
in each case as is required by the Regulationstlaadelevant system and, unless the
Directors otherwise determine, holdings of the sdmoleler or join holders in certificated
form and uncertificated form shall be treated gmeste holdings.

Subject to the Statues and the Regulations, thecidirs may exercise the powers conferred
on the Company with regard to keeping an overseasch, local or other Register in any
place and may make and vary Regulations as thek fiticoncerning the keeping of the
Register, provided, however, that those members halfe uncertificated shares may not be
entered as holders of those shares on an oversgastdR.
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138.

138.1

Charges

The Company shall keep a register of charges iardaace with the Statutes and the fee to
be paid by a person other than a creditor or merfdyegach inspection of the register of
charges is the maximum sum prescribed by the $®tar failing which, decided by the

Directors.

Seals
Seals

The Directors are responsible for arranging fomgweal and securities seal (if any) to be
kept in safe custody.

Any seal and/or securities seal shall be used bwylyhe authority of a resolution of the
Directors or of a committee authorised by the Divexin that behalf.

Unless otherwise so determined share certificates aubject to the provisions of any
instrument constituting the same, certificates edswnder the seal in respect of any
debentures or other securities need not be signddcaay signature may be affixed to or
printed on any such certificate by any means apgurdyy the Board but the Directors may
determine whether any other instrument to whichse is affixed shall be signed and, if it
is to be signed, who shall sign it and by what rseafihe Directors may also determine,
either generally or in a particular case, thatgaaiure may be dispensed with or affixed by
other mechanical means. Unless otherwise so detednit shall be signed autographically
by one Director and the Secretary or by two Diresteave that the provisions of Article 19
shall apply as regards any certificates for sharedebentures or other securities of the
Company.

Subject to Article 137.2, any document signed bg Birector and the Secretary or by two
Directors and expressed to be executed by the Qoygma deed shall have the same effect
as if executed under seal.

The securities seal (if any) shall be used onlystaling securities issued by the Company
and documents creating or evidencing securitiesissaed. Any such securities or
documents sealed with the securities seal (if ahg)l not require to be signed.

The Company may exercise the powers conferred éysthtutes with regard to having an
official seal for use abroad and such powers $®llested in the Directors.

The Directors may resolve that the Company shalhage a seal.
Authentication of Documents
Authentication

Any Director or the Secretary or any person apgaitity the Directors for the purpose shall
have power to authenticate any document comprisingffecting the constitution of the
Company, any resolution passed by the CompanyeobDitectors or any committee and any
books, records, documents and accounts relatirtgetdusiness of the Company, and to
certify copies thereof or extracts therefrom a® tcopies or extracts. Where any book,
record, document or account is kept elsewhere dh#ime Office, the local manager or other
officer of the Company having the custody therdwalisbe deemed to be a person appointed
by the Directors for this purpose. A document putipg to be a copy of a resolution, or an
extract from the minutes of a meeting, of the Camypar of the Directors or any committee
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which is so certified shall be conclusive evideitéavour of all persons dealing with the
Company upon the faith thereof that such resolutias been duly passed or, as the case
may be, that any minute so extracted is a trueaacdrate record of proceedings at a duly
constituted meeting.

Unless the Statutes prevent it, any books, docwnentrecords which are held by the
Company in digital, imaged or other electronic faane valid books, documents or records
and can be authenticated under this Article 138 they were books, documents or records
held in hard copy form.

Reserves
Establishment of Reserves

The Directors may from time to time set aside duhe profits of the Company (including
any premiums received upon the issue of debenturedher securities of the Company)
before recommending any dividend, whether prefeakat otherwise, and carry to reserve
such sums as they think proper which, at the discr@f the Directors, shall be applied for
any purpose to which the profits of the Company maperly be applied and pending such
application may either be employed in the busiéshe Company or be invested in such
investments as the Directors may think fit. Theebiors may divide any such reserve into
such special funds as they think fit and may cadate into one fund any special funds or
any parts of any special funds into which the nes@nay have been divided. The Directors
may also, without placing the same to reserveydamvard any profits. In carrying sums
to reserve and in applying the same, the Diredtbedl comply with the provisions of the
Statutes.

Profits from Acquired Business

Subject to the provisions of the Statutes, wheseamset, business or property is bought by
the Company as from a past date the profits arstothereof as from such date may, at the
discretion of the Directors in whole or in part dsried to revenue account and treated for
all purposes as profit or losses of the Companwbjegt as aforesaid, if any shares or
securities are purchased cum divided or interasth dividend or interest may, at the
discretion of the Directors, be treated as reveand,it shall not be obligatory to capitalise
the same (or any part thereof).

Dividends
Final Dividends
Subject to the Statutes and the provisions of tieteles, the Company may, by ordinary
resolution, declare dividends to be paid to membec®rding to their respective rights and
interests in the profits of the Company but (withprejudice to the powers of the Company
to pay interest on share capital as hereinbefareiged) no such dividend shall exceed the
amount recommended by the Directors.

Interim and Preferential Dividends

Subject to the Statutes and Article 141, if andasoas in the opinion of the Directors the
profits of the Company justify such payments, thiee€ors may:

declare and/or pay the fixed dividends on any ct#sshares carrying a fixed dividend
expressed to be payable on fixed dates on the pagssribed for the payment thereof;
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146.2

146.3

147.

provide, in such manner and on such terms as ttagythink fit, for the payment of any
dividends (whether fixed or calculated by referet@w®r in accordance with the specified
procedure or mechanism) on any class of sharegimgrrights to such dividend on the
dates prescribed for payment of the same (whetldT dates are fixed or to be determined
in accordance with the specified procedure or maishg; and

from time to time pay interim dividends on the &wof any class of such amounts, on such
dates and in respect of such periods, as they hialy fit, provided that, if shares of a class
carry a right to a preferential dividend and sushdend is in arrears, no interim dividend
shall be paid on any shares having deferred orpmeferred rights unless and until such
preferential dividend is no longer in arrears.

No Dividend Except Out of Profits

No dividend or interim dividend shall be paid othiese than out of profits available for
distribution under the provisions of the Statutd$e declaration of the Directors as to the
amount of the profits of the Company available fmyment of dividends shall be
conclusive.

Ranking of Shares for Dividends

Except as otherwise provided by the rights attadloedny shares or the terms of issue
thereof, all dividends shall (as regards any shaatsfully paid throughout the period in
respect of which the dividend is paid) be appogtand paid in proportion to the amounts
paid on the shares during any part or parts optred in respect of which the dividend is
paid. For the purposes of this Article 144 no anignaid on a share in advance of calls shall
be treated as paid on the share.

No Interest on Dividends

No dividend or other moneys payable on or in respka share shall bear interest as against
the Company unless otherwise provided by the rigtieeched to such share.

Retention of Dividends

The Directors may retain any dividend or other nysngayable on or in respect of a share
on which the Company has a lien and may apply &neesin or towards satisfaction of the
moneys payable to the Company in respect of thatsh

The Directors may retain any dividend payable share in respect of which any person is,
under the provisions of these Articles dealing wilib transmission of shares, entitled to
become a member or which any person is under thasgsions entitled to transfer until
such person shall become a member in respect bfshares or shall transfer the same.

The Board may deduct from any dividend or other eyopayable to any person on or in
respect of a share all such sums as may be duehirarto the Company on account of calls
or otherwise in relation to the shares of the Campa

Waiver of Dividends
The waiver in whole or in part of any dividend omyashare by any document shall be
effective only if such document is signed by tharsholder (or the person entitled to the

share by transmission) and delivered to the Companif, or to the extent that, the same is
accepted as such or acted upon by the Company.
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148.3

Currency and Payment of Dividends

Any dividend or any other moneys payable on orespect of shares may be paid by one of
the following methods to be determined from timéinee by the Directors as they see fit:

in cash; or

by cheque (made payable to or to the order of &émegm entitled to the payment and which
may, at the Company's option, be crossed "accoayeqd where appropriate), warrant or
other financial instrument; or

by a bank or other funds transfer system to anwatcdesignated in writing by the person
entitled to the payment; or

by means of the relevant system in respect of aertificated share if the Directors decide
and the person entitled to payment has in writintherised the payment to be made by
means of that system; or

by such other method as the person entitled tpalyenent may agree in writing.

The Company may send a cheque, warrant or otremdial instrument for amounts payable
in respect of a share by post to the registereceaddf the member or person entitled to the
same (or, if two or more persons are registergdiasholders of the share or are entitled to
the same by transmission, to any one of such pgyswrio such person and/or such address
as such member or person(s) may in writing dir@ayment of the cheque, warrant or other
financial instrument by the banker upon whom itliawn shall be a good discharge to the
Company. Every such cheque, warrant or other éighimstrument shall be sent at the risk
of the person(s) entitled to the money represebiethe same. Payment by bank or other
funds transfer, by means of a relevant system acarimther method at the direction of the
person(s) entitled to payment shall be a good digehto the Company and the Company
shall have no responsibility for any amounts lastdelayed in the course of making that
payment. If any such cheque, warrant or othemfife instrument has been, or shall be
alleged to have been, lost, stolen or destroyesl,Oinectors may, at the request of the
person(s) entitled to it, issue a replacement abegarrant or other financial instrument or
other form of payment, subject to compliance witlths conditions as to evidence and
indemnity and the payment of such out-of-pocketeeggs incurred by the Company in
connection with the request as the Directors magktliit. Notwithstanding any other
provision of these Articles relating to paymentsdepect of share, where:

the Directors determine to make payments in respecincertificated shares through the
relevant system, it may also determine to enabjehatder of uncertificated shares to elect
not to receive dividends through the relevant sysied, in such event, establish procedures
to enable such holder to make, vary or revoke aoi glection; and

the Company receives an authority in respect di pagyments in respect of shares in a form
satisfactory to it from a holder of any shares (ke such authority is given in writing or
by means of the relevant system or otherwise),Gbmpany may make, or procure the
making of, such payments in accordance with sudhoaity and any payment made in
accordance with such authority shall constitute@dgdischarge therefor.

Subject to the provisions of these Articles anthtorights attaching to, or the terms of issue

of, any shares, any dividend or other moneys payailor in respect of a share may be paid
in such currency as the Directors may determine.
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If any dividend or other moneys payable on or igpeet of a share are to be paid in a
currency other than sterling, the Directors may enalich provisions as they think fit to
enable such payment to be made, including makirmngements to enable payment to be
made in the relevant currency for value on the datfor payment or on such later date as
the Directors may decide.

Where a dividend or other moneys payable on oegpeéct of a share are to be paid in a
currency other than sterling, the rate of exchandee used to calculate the relevant amount
of foreign currency shall be such market rate seteby the Directors as they shall consider
appropriate, ruling at any time between the clo$ebusiness on the business day
immediately preceding the day on which the Direcjoublicly announce their intention to
pay or recommend (as the case may be) the rele@dend and the close of business on
the day on which that dividend is paid.

Joint Holders and Persons Entitled by Transmission

If two or more persons are registered as joint éralaf any share, or are entitled jointly to a
share in consequence of the death or bankruptaheoholder or otherwise through the

operation of law, any one of them may give a gaaxtipt for any dividend or other moneys

payable, or property distributable, on or in respédhe share. The Company may rely in
relation to the share on the written direction esignation in relation to Articles 146, 147

and 148 of any one joint holder of the share or@my person entitled by transmission to the
share.

Unclaimed and Uncashed Dividends

Any unclaimed dividend, interest or other moneygatée on or in respect of a share may
be invested or otherwise made use of by the Diredtw the benefit of the Company until

claimed. The payment by the Directors of any unata dividend or other moneys payable
on or in respect of a share into a separate acdoutite Company's own account shall not
constitute the Company a trustee in respect theréaiy dividend which has remained

unclaimed for a period of 12 years from the due dat payment of such dividend shall be
forfeited and shall revert to the Company.

If, in respect of any dividend or other moneys fidgan or in respect of a share, on any one
occasion:

a cheque, warrant or other financial instrumemetgrned undelivered or left uncashed; or
a transfer made by a bank or other funds trangies is not accepted,

and reasonable enquiries have still to establisithen address or account of the person
entitled to the payment, the Company shall notlileyed to send or transfer a dividend or
other moneys payable on or in respect of that skarhat person until he notifies the
Company of an address or account to be used fompth@ose. If the cheque, warrant or
other financial instrument is returned undelivemdleft uncashed or the transfer is not
accepted on two consecutive occasions, the Compaay exercise its power without
making any such enquiries. Subject to the promsiof these Articles, the Company shall
recommence sending cheques, warrants or othercfadaimstruments in respect of the
dividends or other moneys payable in respect ddalsiares if the holder or person entitled
by transmission claims the arrears of any dividendther moneys payable and does not
instruct the Company to pay future dividends oeothnoneys payable in some other way.
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Distribution In Specie

The Company may, upon the recommendation of thedirs, by ordinary resolution direct
payment of a dividend in whole or in part by thetdbution of specific assets (and in
particular, of paid-up shares or debentures ofathgr body corporate, or partly in one way
and partly in another or others) and the Direcstial give effect to such resolution. Where
any difficulty arises in regard to such distributighe Directors may settle the same as they
think expedient and in particular may:

make such provisions as they think fit for dealvith fractional entitlements which may or
would arise (including provisions under which frangal entittements are ignored or the
benefit of the same belongs to the Company rattear the relevant members or the issue of
fractional certificates);

fix the value for distribution of such specific assor any part thereof;

determine that cash payments shall be made to anybers upon the basis of the value so
fixed in order to adjust the rights of all parteggtitled to participate in the dividend; and

vest any such specific assets in trustees.
Scrip Dividends
Scrip Dividends

The Directors may, if authorised by an ordinaryoheion of the Company, offer any
holders of shares of a particular class the rigtgléct to receive further shares (whether or
not of that class), credited as fully paid (each"additional share"), instead of cash in
respect of all (or some part) of any dividend asidinds proposed to be paid or declared at
any time during a specified period (such periodeqiring later than the beginning of the
fifth annual general meeting following the datevamch the resolution is passed) upon such
terms and conditions as may be specified in sudmary resolution or otherwise decided
upon by the Directors (subject always to the piiowss of this Article 152).

The Directors may in their absolute discretion athesuspend or withdraw (whether

temporarily or otherwise) any offer previously maite shareholders to elect to receive
additional shares at any time prior to the allottreamd/or transfer (as the case may be) of
the additional shares and may do such acts andsttiansidered necessary or expedient
with regard to, or in order to effect, any such adraent, suspension or withdrawal.

When a right to elect is to be offered to holddrsimares of a particular class pursuant to
this Article, the Directors shall notify such hotdef that right and shall make available or
provide to such holders forms of election (in sfam as the Directors may approve) in

order to exercise such right. Such forms may ptewide for the right to elect to receive

additional shares instead of cash in respect ofdéutlividends not yet declared or resolved
upon (and accordingly in respect of which the basiallotment has not yet been decided
upon) as well as in respect of the relevant dividehe Directors shall also specify the
procedures to be followed in order to exercise @argh right or rights of election and, where
applicable, to vary or revoke any such right ohitgg

The basis of allotment and/or transfer (as the casag be) shall be determined by the
Directors so that each holder of shares of a paaticlass who elects to receive additional
shares shall be entitled to receive such numbeadafitional shares, calculated at the
relevant price for each such share, as is nearnppssible equal to (but not in excess of) the
cash amount of the relevant dividend which sucldérlvould otherwise have received.
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For the purposes of this Article 152, the "relevaite” of an additional share shall be such
price as is determined by the Directors, provideat the price so determined shall not be
less than the nominal value of the share/equdleé@verage of the middle market prices for
a share of that class on the London Stock Exchdngeg the period of five dealing days
commencing on the day when such shares are fimmedu'ex" the relevant dividend or to
the nominal value of such a share (whichever ishigher), or commencing on such other
date as the Directors may deem appropriate todakeunt of a subsequent issue of shares
by the Company. A certificate or report by the Aok as to the value of an additional
share in respect of any dividend shall be conctusiidence of that value. No member may
receive a fraction of a share.

The cash amount of a dividend (or part of the dinil) on shares in respect of which an
election to receive additional shares has been nshddl not be payable and in lieu
additional shares shall be allotted and/or transtefas the case may be) to the relevant
holders on the basis of allotment and/or transéteminined under Article 152.3. For the
purpose of any such allotment, the Directors mathgut limiting or restricting in any way
their powers under this Article 152) capitalise ofitsuch of the sums for the time being
standing to the credit of any of the Company's meseccounts (including any share
premium account or capital redemption reserve)rofitpand loss account as the Directors
may determine a sum equal to the aggregate nommalnt of the additional shares to be
allotted, and shall apply the same in paying ufulhthe appropriate humber of unissued
shares for allotment and distribution creditedudly fpaid to the relevant holders of shares.

Article 153 shall apply (with appropriate modifiats) to any capitalisation made pursuant
to this Article 152.

Any additional shares allotted in terms of thisiélg 152 shall rank equally in all respects
with the fully paid shares of that class then suis (other than any shares continuing to be
held as treasury shares by the Company) save sntggards participation in the relevant
dividend (or share election in lieu).

The Directors shall not proceed with any electiofess the Company has sufficient shares
held as treasury shares which it is authorisedatoster in lieu of payment of the relevant
dividend(s) in cash and/or sufficient unissued ausled share capital for issue and, in such
case, sufficient reserves or funds that may betalgggd to give effect to the election after
the basis of allotment and/or transfer (as the o@gebe) has been determined.

The Directors may on any occasion determine tightsiof election shall be subject to such
exclusions or other arrangements as the Directag deem necessary or expedient in
relation to any legal or practical problems under taws of, or the requirements of any
recognised regulatory body or any stock exchanganw territory. In any such case, the
preceding provisions of this Article 152 shall lmmstrued accordingly.

No fractions of a share shall be allotted. TheeBtiors may make such provisions as it
thinks fit for any fractional entitlements includimprovisions whereby, in whole or in part,
the benefit thereof accrues to the Company andidemuwhich fractional entittements are
accrued and/or retained and in each case accumwatdehalf of any member and such
accruals or retentions are applied to the allotrbgntray of bonus to or cash subscription on
behalf of such member of fully paid Ordinary Shaesgl/or provisions whereby cash
payments may be made to members in respect offthetronal entitlements.

A resolution to be proposed at an annual generatingethat a dividend be declared at that

meeting shall be deemed to take effect at the dnthedo meeting if at the meeting a
resolution under Article 152.1 is also to be pragabs
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Capitalistion of Profits and Reserves
Capitalisation of Profits and Reserves

Subject to the Statutes, the Directors may, withatthority of an ordinary resolution of the
Company:

resolve to capitalise any undistributed profitstted Company not required for paying any
preferential dividend (whether or not they are E@e for distribution) or any sum standing
to the credit of any reserve (including a sharerjmen account, capital redemption reserve
and profit and loss account);

appropriate the sum resolved to be capitalisedeariembers who would have been entitled
to it if it were distributed by way of dividend ama the same proportions, and apply such
sum in or on their behalf towards:

(a) paying up the amounts, if any, for the time beimgaid on any shares held by
them respectively; or

(b) paying up in full unissued shares or debenturethef Company of a nominal
amount equal to that sum,

and allot the shares or debentures credited ag faid to those members, or as they may
direct, in those proportions or partly in one waydgartly in the other; but the share
premium account, the capital redemption reserveaarydprofits which are not available for
distribution may, for the purposes of this Artictaly be applied in paying up unissued
shares to be allotted to members credited as [alig;

resolve that any shares so allotted to any membeespect of a holding by him of any
partly paid shares shall, so long as such shaneaimgoartly paid, rank for dividends only to
the extent that such partly paid shares rank fadends;

subject to the requirements of the London StockhBrge and the Market Rules, make any
arrangements it thinks fit to resolve any diffigularising in the distribution of the
capitalised reserve and in particular, without fation, where shares or debentures become
distributable in fractions, the Directors may:

(@) in a capitalisation in lieu of dividend, deal withe fraction as it thinks fit,
including issuing fractional certificates, disregjag fractions or selling shares or
debentures representing fractions to a person Her lest price reasonably
obtainable and distributing the net proceeds ofsie in due proportion among
the members (except that if the amount due to abwemoes not exceed £3 or
such other sum as the Directors may decide, the mam be retained for the
benefit of the Company);

(b) in a capitalisation other than one in lieu of dend, if a member's entitlement
includes a fraction of the security, sell that frawc for the benefit of the Company
save that if its value exceeds £3 it must insteadsddd for the benefit of the
member;

(©) authorise any person to enter on behalf of all tflembers concerned into an
agreement with the Company providing for either:
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0] the allotment to the members respectively, crediedully paid, of any
shares or debentures to which they may be entitiedn such
capitalisation; or

(ii) subject to the restrictions described in Articlé3152, the payment by
the Company on behalf of the members (by the agipdic of their
respective proportions of the sum to be resolveoeteapitalised) of the
amounts or part of the amounts remaining unpaidthair existing
shares,

and any agreement made under this authority stealeffective and
binding on all such members; and

generally do all acts and things required to gifect to the resolution.
Accounts
Accounting Records

The Directors shall cause to be kept accountingrdscsufficient to show and explain the
Company's transactions and otherwise complying thighStatutes and such records shall be
kept at the Office, or at such other place as tinedbrs think fit, and shall always be open
to inspection by the officers of the Company. ®ubjas aforesaid, no member of the
Company or other person shall have any right tpeasany account or book or document of
the Company except as conferred by the Statutey ordinary resolution of the Company
or ordered by a court of competent jurisdictioraothorised by the Directors.

Preparation and Laying of Accounts

The Directors shall from time to time, in accordamith the provisions of the Statutes,
cause to be prepared and to be laid before a deneseding of the Company such profit and
loss accounts, balance sheets, group accounty)f eeports and all other documents
required by law to be comprised in or attachedroreaed to any such accounts or balance
sheets as may be required by the Statutes.

Accounts to be Sent to Members

Subject to Articles 156.1.2 and 157, a copy of fhieectors' and Auditors' reports

accompanied by copies of the annual accounts add@iments which are to be laid before
a general meeting of the Company in accordance iticle 155 shall not less than 21

clear days before the date of the meeting be sentiiing (including at the discretion of the

Directors by way of electronic communication) to:

every member of, and every holder of debenturethefCompany;

every other person who is entitled to receive ayafpthe accounts in terms of the Market
Rules or as required by the London Stock Exchaage;

every other person who is entitled to receive mstiof meetings from the Company under
or in terms of the provisions of the Statutes, k@rket Rules, the requirements of the
London Stock Exchange or these Articles.

Article 156.1.1 shall not require a copy of the @iments listed in Article 155 to be sent to

any member to whom a summary financial statemesgms in accordance with Article 157
or to more than one of any joint holders or to peyson of whose address the Company is
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not aware. The accidental omission to send suchirdents to, or the non-receipt of any
documents by, any person entitled to such docunstatis not invalidate any proceedings at
the relevant general meeting.

Summary Financial Statements

Subject to the Statutes, the Market Rules and éwpiirements of the London Stock
Exchange and if the Directors so decide, the Compaged not send copies of the
documents specified in Article 155 to those persomntioned in Article 156 as being
entitled to receive such documents, but may insteaad them a summary financial
statement derived from the Company's annual acscaamd the Directors' report(s) in such
form and containing such information as may be ireguby the Statutes, the Market Rules
and the London Stock Exchange and provided futtiercopies of the documents specified
in Article 155 shall be sent to any such person whaccordance with the Statutes wishes to
receive them. Where it does so, the statement Ishalelivered or sent to the member not
less than 21 clear days before the annual generetimg before which those documents are
to be laid. Such document may be sent by wayeafteinic communications.

Save as may be necessary for complying with theigioms of the Statutes regarding the
contents of the Directors' report(s) or as may dmguired by the Market Rules or by the
London Stock Exchange or as the Company may bya@xtinary resolution otherwise

resolve, the Directors shall not be bound to phldisy list or particulars of the securities or
investments held by the Company or to give anyrmédion with reference to the same to
any member.

Minutes and Books
Minutes and Books
Directors shall cause minutes to be made in boeks flor the purpose:

of all appointments of officers and committees madne the Directors and of any
remuneration determined by the Directors; and

of all resolutions and proceedings at all meetingghe company and of any class of
members of the Company and of the Directors arahgfcommittee of Directors, including
the names of the Directors present at each suchingee

Any such minutes, if signed by the chairman ofrtieeting to which they relate or at which
they are read, shall be received as prima facideace of the facts therein stated.

Any register, index, minute book, book of accounbther book required by these Articles
or the Statutes to be kept by or on behalf of thengany may be kept either by making
entries in bound books or by recording them in ather manner. In any case in which
bound books are not used, the Directors shall dalegjuate precautions for guarding against
falsification.

Auditors
Validity of Auditor's Acts
Subject to the provisions of the Statutes, all alcise by any person acting as an auditor
shall, as regards all persons dealing in good faitth the Company, be valid

notwithstanding that there was some defect in ppoatment or that he was at the time of
his appointment not qualified for appointment doseguently became disqualified.
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Right to Attend General Meetings
An Auditor shall be entitled to attend any genengleting and to receive all notices of, and
other communications relating to, any general megetirhich any member is entitled to
receive and to be heard at any general meetinghpmpart of the business of the meeting
which concerns him as Auditor.

Notices

Nature of Notice

Any notice to be given to or by any person purstianhe provisions of these Articles (other
than a notice calling a meeting of Directors) shalin writing.

Service of Notice

The Company shall send any notice or other docuroenbformation pursuant to these
Articles, the Statutes or other rules and regutatiapplicable to the Company to a member
by whichever of the following methods it may in @issolute discretion determine:

personally; or

by posting the notice or other document in a pebgaivelope addressed, in the case of a
member, to his registered address, or in any aése, to the person's usual address; or

by leaving the notice or other document at thatesk] or

if the member has agreed (generally or specifiyahgt the document or information may
be sent or supplied using electronic means (anchbiaievoked that agreement), by sending
the notice or other document using electronic mearsuch address (if any) for the time
being notified to the Company by or on behalf af thember for that purpose (generally or
specifically); or

in accordance with Article 162.2; or

by any other method approved by the Board.

Notices by website

The Company may also send any notice or other dectior information pursuant to these
Articles, the Statutes or other rules and regutatiapplicable to the Company to a member
by publishing that notice or other document oriinfation on a website where:

the member has agreed (or is taken to have agneaccbrdance with the Statutes) to him
having access to the notice or document or infdonain a website (instead of it being sent
to him);

the notice or document is one to which that agregmeplies;

the member is notified, in writing; of

@) the publication of the notice or document on a \itebs

(b) the address of that website;
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(© the place on that website where the notice or decinrmay be accessed, and how
it may be accessed; and

the notice or document is published on that webgiteughout the publication period,
provided that, if the notice or document is puldiglon that website for a part, but not all of,
the publication period, the notice or documentidhatreated as being published throughout
that period if the failure to publish that noticedmcument throughout that period is wholly
attributable to circumstances which it would not teasonable to have expected the
Company to prevent or avoid.

In this Article 163 publication period means:

in the case of a notice of an adjourned meetingyaunt to Article 73 a period of not less
than seven clear days before the date of the adidumeeting, beginning on the day
following that on which the notification referred in Article 163.2.3 is sent or (if later) is
deemed sent;

in the case of a notice of a poll pursuant to Aeti82, a period of not less than seven clear
days before the taking of the poll, beginning oe thay following that on which the
notification referred to in Article 163.2.3 is semt(if later) is deemed sent;

otherwise, for the applicable notice period spedifin these Articles or any applicable
provision of the Statutes; and

in any other case, a period of not less than 28,dagginning on the day following that on
which the notification referred to in Article 16332above is sent or (if later) is deemed sent.

Notices from members

Unless otherwise provided by these Articles, a memabp a person entitled by transmission
to a share shall send any notice or other docupwstuant to these Articles to the Company
by whichever of the following methods he may in &lisolute discretion determine:

by posting the notice or other document in a pikpavelope addressed to the Office; or
by leaving the notice or other document at thed@ffor

by sending the notice or other document by ele@tnmeans to such address (if any) for the
time being specifically notified by or on behalftbtE Company for that particular purpose.

Joint Holders

In the case of joint holders of a share, all naticeother documents shall be sent to the joint
holder whose name stands first in the Registeespect of the joint holding. Any notice or
other document so sent shall be deemed for allgsaip sent to all the joint holders.
Anything to be agreed or specified in relation hy aotice, document or other information
to be served on or sent or supplied to joint hadeay be agreed or specified by any one of
the joint holders and the agreement or specifinatibthe senior shall be accepted to the
exclusion of that of the other joint holders andr this purpose, seniority shall be
determined by the order in which the names stanthénRegister in respect of the joint
holding.
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Overseas Members

A member whose registered address is not withinlihiéed Kingdom, Channel Islands or
the Isle of Man and who sends to the Company ameaddwithin the United Kingdom,
Channel Islands or the Isle of Man at which a motic other document may be sent to him
by instrument, or an address to which a noticetberodocument may be sent to him by
electronic means, shall be entitled to have notaresther documents sent to him at such
addresses or, where applicable, by making themadlaion a website and notifying the
holder at such addresses but otherwise

no such member shall be entitled to receive anyceodr other document from the
Company, and

without prejudice to the generality of the foregpimny notice of a general meeting of the
Company which is in fact sent or purports to bd s@such member shall be ignored for the
purpose of determining the validity of the procegdiat such general meeting.

Terms and Conditions

The Board may from time to time issue, endorsedmptaiterms and conditions relating to
the sending of notices, other documents and prppgiatments:

by the Company in electronic form to members ospes entitled by transmission; and
by members or persons entitled by transmissiohéd@ompany.
Deceased and Bankrupt Members and Transferees

A notice or other document may be sent by the Comppa the person or persons entitled

by transmission to a share by sending it in any maarthe Company may choose, as

authorised by these Articles, for the sending afotice or other document to a member,

addressed to them by name, or by the title of eesgmtative of the deceased, or trustee of
the bankrupt or by any similar description oatakldress (if any) in the United Kingdom as

may be supplied for the purpose by or on behathefperson or persons claiming to be so
entitled. Until such an address has been supg@iedtice or other document may be sent in
any manner in which it might have been sent ifdaath or bankruptcy or other event giving

rise to the transmission had not occurred.

Every person who becomes entitled to a share sbdlbund by any notice in respect of that
share which, before his name is entered in the dRagihas been sent to a person from
whom he derives his title, provided that no perstio becomes entitled by transmission to
a share shall be bound by any disenfranchisemeitento a person from whom he derives
his title.

Deemed Service

Proof that an envelope containing a notice or otf@eument was properly addressed,
prepaid and posted shall be conclusive evidenddhbaotice or document was sent. Proof
that a notice or other document contained in edeatrform was sent in accordance with
guidance issued by the Institute of Chartered $ades and Administrators current at the
date of adoption of these Articles, or, if the Bbap resolves, any subsequent guidance so
issued, shall be conclusive evidence that the maticdocument was sent. A notice or other
document sent by the Company to a member by pafittehdeemed to be sent
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169.1.1

169.1.2

169.1.3

169.2

169.3

169.4

170.

171.

1711

if sent by first class post or special deliverytgoem an address in the United Kingdom to
another address in the United Kingdom, Channehttseor the Isle of Man, or by a postal
service similar to first class post or special\daly post from an address in another country
to another address in that other country, on thefddéowing that on which the envelope
containing it was posted,

if sent by airmail from an address in the Uniteshdddom to an address outside the United
Kingdom, or from an address in another country to amdress outside that country
(including without limitation an address in the t# Kingdom), on the third day following
that on which the envelope containing it was pgsted

in any other case, on the second day following dmatvhich the envelope containing it was
posted.

A notice or other document sent by the Company nteaber by electronic means shall be
deemed sent to the member on the same day on Wwhias sent to the member. Such a
notice or other document shall be deemed sentdy_ttmpany to the member on that day
notwithstanding that the Company becomes awarehiamember has failed to receive the
relevant notice or other document for any reasanh rastwithstanding that the Company
subsequently sends a hardy copy of such noticéher document by post to the member.

Any notice, document or other information made k¢ on a website shall be deemed to
have been received on the first day of the pulitiogteriod (as defined in Article 162.33.2)
or, if later, when a notice of availability is réeed or deemed to have been received
pursuant to this Article.

A member present, either in person or by proxyargt meeting of the Company or of the
holders of any class of shares in the capital ef@empany shall be deemed to have been
sent notice of the meeting and, where requisitth@purposes for which it was called.

General

Except when the subject or context otherwise reguyiin Articles 162.4 to 169 (inclusive),
references to a notice include without limitati@ierences to any notification required by
the Statutes or these Articles in relation to thbligation of any notices or other documents
on a website.

Suspension of Services by Post or Electronic Means

If at any time the Company is unable effectivelyctmvene a general meeting by notices
sent through the post in the United Kingdom, by&@nic means or by making it available
on the website, as a result of the suspension bailtnent of postal services in the United
Kingdom or of the relevant communication systerthig United Kingdom, notice of general
meeting may be sufficiently given to the membefedéd by advertisement in the United
Kingdom. Any notice given by advertisement for therpose of this Article shall be
advertised in at least one newspaper having armatgarculation. If advertised in more than
one newspaper, the advertisements shall appeaneosame date. Such notice shall be
deemed to have been sent to all persons who atke@nd have notice of meetings sent to
them on the day when the advertisement appearanyisuch case, the Company shall send
confirmatory copies of the notice by post or bycelenic means to the persons entitled to
receive them or, where applicable, notify the af#fdcmembers of availability on the
website, if at least seven days before the meehiagending or supply of notices by post,
the electronic means or by making it available owedbsite has again become generally
possible.
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171.2

172.

173.

174.

175.

176.

If on three consecutive occasions notices sentugirathe post to any member at his
registered address or his address for the ser¥icetices have been retuned undelivered, or
if, after any one such occasion, the Board or anyroittee authorised by the Board on its
behalf are of the opinion, after making all reas@anquiries, that any further notices to
such member would if sent as aforesaid, likewiseadterned undelivered, such member
shall not thereafter be entitled to receive notifresn the Company until he shall have
communicated with the Company in respect of higeshand supplied in writing to the
transfer office a new registered address or addséssn the United Kingdom, Channel
Islands or the Isle of Man for the service of nesic

Right to Receive Hard Copies

Where a member has been sent a notice, documagiher information by the Company
otherwise than in hard copy form, the Company wiithout charge, send a copy of such
notice, document or other information in hard cégyn to the member concerned within 21
days after receipt by the Company of a requestriting thereof from such member.

Statutory Requirements as to Notices

Nothing in any of the Articles 161 to 16672 shdfeet any requirements of Statutes that
any particular offer, notice or other document &ed in any particular manner.

Record Dates
Record Date for Service of Notices

Subject to Articles 64.3 and 65.6, any notice treotdocument may be served or delivered
by the Company by reference to the Register dstiids at any time not more than 21 clear
days before the date of service or delivery andh@ange in the Register after that time shall
invalidate that service or delivery.

Record Date for Dividends, Issues of Shares, etc

Subject to the Statutes, the Market Rules and #wpiirements of the London Stock
Exchange, the provisions of these Articles andritpets attaching to, or the terms of issue
of, any shares, the Company in general meetingeDirectors by resolution, may specify
any date (the "record date") as the date at theeadd business on which persons registered
as the holders of shares or other securities d®léntitled to receipt of any dividend,
distribution, interest, allotment, issue or othight and such record date may be on, or at
any time before or after, that on which the resotuts passed. Such dividend, distribution,
interest, allotment, issue or other right shallntfie payable or due to them in accordance
with their respective registered holdings, but lshat, of itself, prejudice the rights between
transferors and transferees of any such sharether securities in respect of such dividend,
distribution, interest, allotment, issue or othight. No change in the register of such
holders after the record date shall invalidatestae.

Winding Up
Directors' Power to Petition

The Directors shall have power, in the name andelmlf of the Company, to present a
petition to the Court for the Company to be woupd u
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177.

177.1

177.2

177.3

178.

179.

179.1

179.1.1

179.1.2

179.1.3

179.1.4

179.1.5

179.1.6

Distribution of Assets in Specie

If the Company is wound up (whether the liquidatisrvoluntary, under supervision or by
the court) the liquidator may, with the authority @n extraordinary resolution of the
Company and any other authority required by theugia:

divide among the members in specie or in kind theles or any part of the assets of the
Company (whether or not the assets consist of pipp&one kind or of different kinds);

set such value as he deems fair upon any one o uolass or classes of property and
determine how such division shall be carried outbatveen the members or different
classes of members; and

vest the whole or any part of the assets in trgstggn such trusts for the benefit of
members as the liquidator shall think fit, but nember shall be compelled to accept any
shares or other assets in respect of which thene &ctual or potential liability.

Transfer or Sale under Section 110 Insolvency ActaB6

A special resolution sanctioning a transfer or gal@nother body corporate duly passed
pursuant to Section 110 of the Insolvency Act 1988y in like manner authorise the

distribution of any shares or other consideratieceivable by the liquidator among the

members otherwise than in accordance with thestieg rights, and any such determination
shall be binding on all the members, subject toridpiet of dissent and consequential rights
conferred by the said section.

Destruction of Documents
Destruction of Documents
The Company may destroy or delete:

all transfer forms or operator instructions (adrd&f in the Regulations) transferring shares,
and documents sent to support transfer, and argr ditcuments which were the basis for
making an entry on the Register, at any time dffterexpiration of six years from the date of
registration or entry in the Register (as the caag be);

all dividend mandates, variations or cancellatiggagiment instructions and notifications of
a change of address or name, at any time afteexpey of two years from the date of
recording such notification or cancellation (as¢hee may be);

all cancelled share certificates, after the exmfyone year from the date they were
cancelled,;

all paid dividend warrants and cheques at any &fter the expiry of one year from the date
of actual payment;

all proxy forms which have been used for a polrat time after the expiry of one year from
the date of use;

all proxy forms which have not been used for a polany time after one month from the
end of the general meeting to which the proxy fomaigte and at which no poll was
demanded; and
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179.1.7

179.2

179.3

179.4

179.4.1

179.4.2

180.

180.1

180.1.1

180.1.2

180.1.3

181.

any other document on the basis of which any entthe Register is made, after six years
from the date on which an entry was first madéneRegister in respect of it.

Any such document may be disposed of in any manner.

If the Company destroys or deletes a document patdo Article 179.1, it is conclusively
treated as having been a valid and effective doatirawed duly and properly registered (in
the case of a form of transfer) or cancelled (en¢hse of a share certificate) or recorded (in
the case of any other document). Every entry @& Register or in any other books or
records of the Company made or recorded from anh slocument shall conclusively be
regarded as having been duly and properly made.

Article 179.2 only applies to a document destrogedieleted in good faith and where the
Company has not received notice of any claim (idigas of the parties to the document) to
which the document may be relevant.

This Article 179 shall not impose upon the Company liability:
if it destroys or deletes a document earlier tledarred to in Article 179.1; or

in any other circumstances which would not attacthe Company in the absence of this
Article.

Indemnity and Insurance
Indemnity

Subject to the provisions of the Statutes but withwejudice to any indemnity to which a
Director may otherwise be entitled, every Directalternate Director, Secretary or other
officer of the Company shall be entitled to be imdéied by the Company against all costs,
charges, losses, expenses and liabilities incuryddm:

in the execution or purported execution and/or ldisge of his duties and/or exercise or
purported exercise of his powers and/or otherwiseeiation to or in connection with his
duties, powers or office;

in relation to defending any proceedings, civicaminal, which relate to anything done or
omitted or alleged to have been done or omitteHitvyas an officer of the Company and in
which judgment is given in his favour (or the predimgs are otherwise disposed of without
any finding or admission of any material breachdafy on his part) or in which he is
acquitted; and

in connection with any application in which relisf granted to him by the court from
liability for negligence, default, breach of dutylwreach of trust in relation to the affairs of
the Company.

Insurance

Without prejudice to the provisions of Article 148he Directors shall have power to
purchase and/or maintain insurance for, or forbeefit of, any persons who are or were at
any time Directors, alternate Directors or othdicefs of the Company or any associated
company or who are or were at any time trusteeangf retirement benefits scheme or
employee share scheme in which employees of thep@aynor any associated company are
or were interested, including insurance againstlatfity incurred by such persons which
may lawfully be insured against by the Companyedspect of any act or omission in the
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182.

182.1

182.2

182.3

182.4

182.5

182.5.1

182.5.2

182.5.3

182.5.4

182.5.5

182.5.6

execution of their powers and/or otherwise in ietato the Company or in connection with
their duties, powers or offices in relation to asgociated company, or any such retirement
benefits scheme or employee share scheme.

Objects and General

The name of the Company is Serabi Gold PLC.

The Company is to be a public limited company.

The registered office of the Company will be siaghin England and Wales.

The object of the Company is to carry on business general commercial company.

Without prejudice to the generality of the objentlahe powers of the Company derived
from section 3A of the Act the Company has poweddall or any of the following things:

To purchase or by any other means acquire anddptens over any property whatever,
and any rights or privileges of any kind over ore@spect of any property;

To apply for, register, purchase, or by other mestgiire and protect, prolong and renew,
whether in the United Kingdom or elsewhere, angdranarks, patents, copyrights, trade
secrets, or other intellectual property rightsetices, secret processes, designs, protections
and concessions and to disclaim, alter, modify,ars®turn to account and to manufacture
under or grant licences or privileges in respectthef same, and to expend money in
experimenting upon, testing and improving any patemventions or rights which the
Company may acquire or propose to acquire;

To acquire or undertake the whole or any part eflibsiness, goodwill, and assets of any
person, firm, or company carrying on or proposiongarry on any of the businesses which
the Company is authorised to carry on and as ffidhiteoconsideration for such acquisition

to undertake all or any of the liabilities of susérson, firm or company, or to acquire an

interest in, amalgamate with, or enter into padhgr or into any arrangement for sharing

profits, or for co operation, or for mutual assigt with any such person, firm or company,
or for subsidising or otherwise assisting any spefson, firm or company, and to give or

accept, by way of consideration for any of the actthings aforesaid or property acquired,

any shares, debentures, debenture stock or sesutitit may be agreed upon, and to hold
and retain, or sell, mortgage and deal with anyeshadebentures, debenture stock or
securities so received;

To improve, manage, construct, repair, develophamge, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to accogrant licences, options, rights and
privileges in respect of, or otherwise deal withcalany part of the property and rights of
the Company;

To invest and deal with the moneys of the Compaotyimmediately required in such
manner as may from time to time be determined andotd or otherwise deal with any
investments made;

To lend and advance money or give credit or anpgaand with or without security to any
person, firm or company (including without prejuglio the generality of the foregoing any
holding company, subsidiary or fellow subsidiary of any other company associated in
any way with, the Company), to enter into guarasteeontracts of indemnity and
suretyships of all kinds, to receive money on démsloan upon any terms, and to secure
or guarantee in any manner and upon any termsapaent of any sum of money or the
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182.5.7

182.5.8

182.5.9

performance of any obligation by any person, fimcompany (including without prejudice
to the generality of the foregoing any such holdognpany, subsidiary, fellow subsidiary
or associated company as aforesaid);

To borrow and raise money in any manner and torsethe repayment of any money
borrowed, raised or owing by mortgage, charge,dstah security, lien or other security
upon the whole or any part of the Company's prgpartassets (whether present or future),
including its uncalled capital, and also by a samihortgage, charge, standard security, lien
or security to secure and guarantee the performapdbe Company of any obligation or
liability it may undertake or which may become birglon it;

To draw, make, accept, endorse, discount, negpiatecute and issue cheques, bills of
exchange, promissory notes, bills of lading, wasadebentures, and other negotiable or
transferable instruments;

To apply for, promote, and obtain any Act of Pamlent, order, or licence of any authority
for enabling the Company to carry any of its olgeitto effect, or for effecting any
modification of the Company's constitution, or fany other purpose which may seem
calculated directly or indirectly to promote the mjmany's interests, and to oppose any
proceedings or applications which may seem caledldirectly or indirectly to prejudice
the Company's interests;

182.5.10To enter into any arrangements with any governnaen&uthority (supreme, municipal,

local, or otherwise) that may seem conducive toatitenment of the Company's objects or
any of them, and to obtain from any such governnoerduthority any charters, decrees,
rights, privileges or concessions which the Compauay think desirable and to carry out,
exercise, and comply with any such charters, dscraghts, privileges, and concessions;

182.5.11To subscribe for, take, purchase, or otherwise isggold, sell, deal with and dispose of,

place and underwrite shares, stocks, debenturégntee stocks, bonds, obligations or
securities issued or guaranteed by any other coynpamstituted or carrying on business in
any part of the world, and debentures, debentwekst bonds, obligations or securities
issued or guaranteed by any government or authanityicipal, local or otherwise, in any
part of the world,;

182.5.12To control, manage, finance, subsidise, co ordimat®therwise assist any company or

companies in which the Company has a direct orréatlifinancial interest, to provide
secretarial, administrative, technical, commereiatl other services and facilities of all
kinds for any such company or companies and to rpalenents by way of subvention or
otherwise and any other arrangements which may s#esirable with respect to any
business or operations of or generally with resfeany such company or companies;

182.5.13To promote any other company for the purpose otiisicg the whole or any part of the

business or property or undertaking or any of tiabillties of the Company, or of
undertaking any business or operations which maeaplikely to assist or benefit the
Company or to enhance the value of any propertyusmess of the Company, and to place
or guarantee the placing of, underwrite, subsdobeor otherwise acquire all or any part of
the shares or securities of any such company assaiol;

182.5.14To sell or otherwise dispose of the whole or anst p& the business or property of the

Company, either together or in portions, for suchstderation as the Company may think
fit, and in particular for shares, debentures, exusities of any company purchasing the
same;
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182.5.15To act as agents or brokers and as trustees forpargon, firm or company, and to
undertake and perform sub contracts;

182.5.16To remunerate any person, firm or company rendesewgices to the Company either by
cash payment or by the allotment of shares or atbeurities of the Company credited as
paid up in full or in part or otherwise as may beught expedient;

182.5.17To distribute among the members of the Companynd kny property of the Company of
whatever nature;

182.5.18To pay all or any expenses incurred in connectidth wthe promotion, formation and
incorporation of the Company, or to contract witty gerson, firm or company to pay the
same, and to pay commissions to brokers and ofbensnderwriting, placing, selling, or
guaranteeing the subscription of any shares or sg@urities of the Company;

182.5.19To support and subscribe to any charitable or pulifject and to support and subscribe to
any institution, society, or club which may be fioe benefit of the Company or its directors
or employees, or may be connected with any towplacxe where the Company carries on
business; to give or award pensions, annuitieatuifies, and superannuation or other
allowances or benefits or charitable aid and gelyet@ provide advantages, facilities and
services for any persons who are or have beentdiseof, or who are or have been
employed by, or who are serving or have servedCiiiapany, or any company which is a
subsidiary of the Company or the holding companyhef Company or a fellow subsidiary
of the Company or the predecessors in businedseo€ompany or of any such subsidiary,
holding or fellow subsidiary company and to the egiywidows, children and other relatives
and dependants of such persons; to make paynwmmsds insurance including insurance
for any director, officer or auditor against amnghility in respect of any negligence, default,
breach of duty or breach of trust (so far as peedhiby law); and to set up, establish,
support and maintain superannuation and other fondgshemes (whether contributory or
non contributory) for the benefit of any of suchligmns and of their wives, widows, children
and other relatives and dependants; and to seesigblish, support and maintain profit
sharing or share purchase schemes for the befefityoof the employees of the Company
or of any such subsidiary, holding or fellow sultesigd company and to lend money to any
such employees or to trustees on their behalf alerany such schemes to be established or
maintained;

182.5.20Subject to and in accordance with the provisionthefAct (if and so far as such provisions
shall be applicable) to give, directly or indirggtfinancial assistance for the acquisition of
shares or other securities of the Company or ofahgr company or for the reduction or
discharge of any liability incurred in respect o€l acquisition;

182.5.21To procure the Company to be registered or recednisany part of the world,;
182.5.22To do all or any of the things or matters aforesaiény part of the world and either as

principles, agents, contractors or otherwise, agdob through agents, brokers, sub
contractors or otherwise and either alone or irjuantion with others;

182.5.23To do all such other things as may be deemed intaler conducive to the attainment of
the Company's objects or any of them;
182.5.24AND so that:

(a) None of the provisions set forth in any sub claadethis clause shall be
restrictively construed but the widest interpretatshall be given to each such
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provision, and none of such provisions shall, ekedyere the context expressly so
requires, be in any way limited or restricted bference to or inference from any
other provision set forth in such sub clause, ordfgrence to or inference from
the terms of any other sub clause of this clausdyyoreference to or inference
from the name of the Company.

(b) The word "company" in this clause, except whereduse reference to the
Company, shall be deemed to include any partnershigther body of persons,
whether incorporated or unincorporated and whett@niciled in the United
Kingdom or elsewhere.

(©) In this clause the expression "the Act" means tbe@anies Act 1985, but so that
any reference in this clause to any provision efAlat shall be deemed to include

a reference to any statutory modification or recemant of that provision for the
time being in force.

182.6  The liability of the members is limited.
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