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ARTICLES OF ASSOCIATION 

of 

Gulf Marine Services PLC 

a pubhc company hm1ted by shares 

INTERPRETATION 

1. Exclusion of Model Articles 

No articles set out m any statute, or m any statutory mstrument or other subordmate 
leg1slatwn made under any statute, concemmg compan1es shall apply as the articles of 
the company 

2. Definitions 

In these articles unless the context otherwise reqmres 

"address" includes a number or address used for the purposes of sendmg or 
rece1vmg documents or mformatwn by electronic means, 

"these articles" means these articles of assocmtwn as altered from time to time 
and the expressiOn "this article" shall be construed accordmgly, 

"the auditors" means the aud1tors from time to time of the company or, m the 
case of JOmt auditors, any one of them, 

"the Bank of England base rate" means the base lendmg rate most recently set 
by the Monetary Pohcy Committee of the Bank of England, 

"the board" means the board of duectors from time to time of the company or the 
directors present at a meetmg of the directors at wh1ch a quorum 1s present, 

"certificated share" means a share whiCh 1s not an uncertlficated share and 
references m these articles to a share bemg held in certificated form shall be 
construed accordmgly, 

"clear days" m relatwn to the penod of a notice means that penod excludmg the 
day when the notice is served or deemed to be served and the day for wh1ch 1t IS 

gJVen or on wh1ch 1t 1s to take effect, 

"the Companies Acts" means every statute (mcludmg any orders, regulatwns or 
other subordmate leg1slatwn made under 1t) from time to time in force concemmg 
companies m so far as 1t apphes to the company; 



"the holder" m relatwn to any shares means the person whose name IS entered m 
the register as the holder of those shares, 

"the office" means the registered office from time to time of the company, 

"paid up" means paid up or credited as pa1d up, 

"participating class" means a class of shares title to which IS permitted to be 
transferred by means of a relevant system, 

"person entitled by transmission" means a person whose entitlement to a share 
m consequence of the death or bankruptcy of a member or of any other event 
g1vmg nse to Its transmissiOn by operatiOn of law has been noted m the register, 

"the register" means the register of members of the company, 

"seal" means any common or official seal that the company may be permitted to 
have under the Companies Acts, 

"the secretary" means the secretary, or (If there are JOmt secretaries) any one of 
the JOmt secretaries, of the company and mcludes an assistant or deputy secretary 
and any person appomted by the board to perform any of the duties of the 
secretary, 

"the uncertificated securities rules" means any provisiOn of the Comparues Acts 
relatmg to the holdmg, ev1dencmg of title to, or transfer of uncertdicated shares 
and any legislatiOn, rules or other arrangements made under or by virtue of such 
proviswn, 

"uncertificated share" means a share of a class which IS at the relevant time a 
partiCipatmg class, title to which is recorded on the register as bemg held m 
uncert1ficated form and references m these articles to a share bemg held m 
uncert1ficated form shall be construed accordmgly, 

"United Kingdom" means Great Bntam and Northern Ireland, 

references to a document bemg "signed" or to "signature" mclude references to 
Its bemg executed under hand or under seal or by any other method and, m the 
case of a communicatiOn m electromc form, such references are to Its bemg 
authenticated as specified by the Companies Acts, 

references to "writing" mclude references to any method of representmg or 
reproducmg words m a legible and non-transitory form whether sent or supplied 
m electromc form or otherwise and "written" shall be construed accordmgly, 

words or expressiOns to which a particular meanmg IS given by the Companies 
Acts m force when these articles or any part of these articles are adopted bear (if 
not mcons1stent with the subJect matter or context) the same meamng m these 
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articles or that part (as the case may be) save that the word "company" shall 
mclude any body corporate, and 

references to a "meeting" shall not be taken as requmng more than one person to 
be present 1f any quorum reqmrement can be satisfied by one person 

Headmgs are mcluded only for convemence and shall not affect meaning 

3. Limited Liability 

The hab1hty of members of the company IS hm1ted to the amount, 1f any, unpaid on the 
shares m the company held by them 

NAME 

4. Change of Name 

The company may change Its name by resolutiOn of the board 

SHARE CAPITAL 

5. Rights Attached to Shares 

SubJect to any nghts attached to ex1stmg shares, any share may be Issued with or have 
attached to It such nghts and restnctwns as the company may by ordinary resolutiOn 
decide or, If no such resolution has been passed or so far as the resolutiOn does not make 
specific proviSion, as the board may decide Such nghts and restnctions shall apply to 
the relevant shares as If the same were set out m these articles 

6. Redeemable Shares 

SubJect to any nghts attached to ex1stmg shares, any share may be Issued which IS to be 
redeemed, or IS hable to be redeemed at the optiOn of the company or the holder The 
board may determme the terms, conditions and marmer of redemption of any redeemable 
share so Issued Such terms and conditions shall apply to the relevant shares as 1f the 
same were set out m these articles 

7. Matters Not Constituting Variation of Rights 

The rights conferred upon the holders of any shares shall not, unless otherwise expressly 
provided m the nghts attaching to those shares, be deemed to be varied by the creatiOn or 
Issue of further shares rankmg pari passu with them or by the purchase or redemptiOn by 
the company of any of Its own shares 

8. Shares 

SubJect to the provisiOns of these articles and to any resolutiOn passed by the company 
and without preJUdice to any nghts attached to ex1stmg shares, the board may offer, 
reclassify, allot, grant optwns over or otherwise deal with or dispose of shares m the 

3 



company to such persons, at such limes and for such cons1derat10n and upon such terms 
as the board may decide 

9. Payment of Commission 

The company may m connectiOn With the 1ssue of any shares or the sale for cash of 
treasury shares exerc1se all powers of paymg comm1sswn and brokerage conferred or 
perm1tted by the Compames Acts Any such commisswn or brokerage may be satisfied 
by the payment of cash or by the allotment of fully or partly-pa1d shares or other 
secunties or partly m one way and partly m the other 

10. Company Not Bound by Less Than Absolute Interests 

Except as ordered by a court of competent junsd1ction or as reqmred by law, no person 
shall be recognised by the company as holdmg any share upon any trust and the company 
shall not be bound by or required many way to recogmse (even when havmg notice of1t) 
any mterest m any share or (except only as by these artiCles or by law otherwise 
prov1ded) any other nght m respect of any share other than an absolute nght to the whole 
of the share m the holder 

11. SuspensiOn of Rights Where Non-Disclosure oflnterest (LR 9.3 9R) 

(A) Where the holder of any shares m the company, or any other person appeanng to 
be mterested m those shares, fails to comply w1thm the relevant penod w1th any 
statutory notice m respect of those shares or, m purported compliance w1th such a 
notice, or has made a statement whiCh 1s false or madequate m a matenal 
part1cular, the company may g1ve the holder of those shares a further notice (a 
"restriction notice") to the effect that from the serv1ce of the restnction notice 
those shares will be subject to some or all of the relevant restnctwns, and from 
serv1ce of the restnctwn notice those shares shall, notw1thstandmg any other 
provision of these artiCles, be subject to those relevant restnctwns accordmgly 
For the purpose of enforcmg the relevant restnctwn referred to m sub-paragraph 
(m) of the defimtlon of"relevant restrictions" below, the board may g1ve notice 
to the relevant member requmng the member to change the relevant shares held m 
uncert1ficated form to cert1ficated form by the lime stated in the notice and to 
keep them m certificated form for as long as the board reqmres The notice may 
also state that the member may not change any of the relevant shares held m 
certificated form to uncert1ficated form If the member does not comply with the 
notice, the board may authonse the converswn of the relevant shares held m 
uncert1ficated form to certificated form 

(B) If, after the serv1ce of a restnctwn notiCe m respect of any shares the board 1s 
satisfied that all mformatwn reqmred by any statutory notice relating to those 
shares or any of them from the1r holder or any other person appearmg to be 
mterested m the shares and the subject of the restnctwn notice has been supplied, 
the company shall, w1thm seven (7) days, cancel the restnctwn notice The 
company may at any lime at 1ts d1scret10n cancel any restnctwn notice or exclude 
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any shares from 1t The company shall cancel a restnctwn notice Within fourteen 
(14) days after receipt of a notice m wntmg that the relevant shares have been 
transferred pursuant to an arm's-length sale 

(C) Where any restnction notice IS cancelled or ceases to have effect m relatwn to any 
shares, any moneys relatmg to those shares wh1ch were Withheld by reason of that 
notiCe shall be pa1d w1thout mterest to the person who would but for the notiCe 
have been entitled to them or as he may d1rect. 

(D) Any new shares m the company 1ssued m nght of any shares subject to a 
restnctlon notice shall also be subject to the restnctwn notice, and the board may 
make any nght to an allotment of the new shares subject to restnctwns 
correspondmg to those which will apply to those shares by reason of the 
restnctwn notice when such shares are 1ssued 

(E) Any holder of shares on whom a restnctwn notice has been served may at any 
time request the company to giVe m writmg the reason why the restnction notice 
has been served, or why 1t remams uncancelled, and w1thm fourteen (14) days of 
rece1pt of such a notice the company shall g1ve that mformat10n accordmgly 

(F) If a statutory notice IS g1ven by the company to a person appearmg to be 
mterested m any share, a copy shall at the same time be g1ven to the holder, but 
the failure or om1sswn to do so or the non-rece1pt of the copy by the holder shall 
not mvahdate such notice 

(G) This article 1s m addition to, and shall not m any way prejudice or affect, the 
statutory nghts of the company ansmg from any fa1lure by any person to giVe any 
mformatwn required by a statutory notice w1thm the time spec1fied m 1t For the 
purpose of th1s art1cle a statutory notice need not spec1fy the relevant penod, and 
may reqmre any mformatwn to be g1ven before the exp1ry of the relevant penod 

(H) In th1s art1cle: 

a sale IS an "arm's-length sale" 1f the board IS satisfied that 1t 1s a bona fide sale 
of the whole of the beneficml ownership of the shares to a party unconnected w1th 
the holder or w1th any person appearmg to be mterested m such shares and shall 
mclude a sale made by way of or m pursuance of acceptance of a takeover offer 
and a sale made through a recogmsed mvestment exchange or any other stock 
exchange outside the Umted Kmgdom For th1s purpose an assoc1ate (w1thm the 
defimtwn of that expressiOn m any statute relatmg to insolvency m force at the 
date of adoptwn of th1s article) shall be mcluded amongst the persons who are 
connected w1th the holder or any person appearmg to be mterested m such shares, 

"person appearing to be interested" m any shares shall mean any person named 
in a response to a statutory notice or otherw1se not1fied to the company by a 
member as bemg so mterested or shown m any reg1ster or record kept by the 
company under the Companies Acts as so mterested or, takmg mto account a 
response or fa1lure to respond in the hght of the response to any other statutory 
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notice and any other relevant mformatwn m the possesswn of the company, any 
person whom the company knows or has reasonable cause to believe IS or may be 
so mterested, 

"person with a 0.25 per cent. interest" means a person who holds, or IS shown 
m any reg1ster or record kept by the company under the Companies Acts as 
havmg an mterest m, shares m the company which compnse m total at least 0 25 
per cent m number or nommal value of the shares of the company (calculated 
exclus1ve of any shares held as treasury shares), or of any class of such shares 
(calculated exclusive of any shares of that class held as treasury shares), m 1ssue 
at the date of service of the restnctwn notice, 

"relevant period" means a penod of fourteen (14) days followmg serviCe of a 
statutory notice, 

"relevant restrictions" mean m the case of a restnctwn notice served on a person 
w1th a 0 25 per cent mterest that 

( 1) the shares shall not confer on the holder any nght to attend or vote e1ther 
personally or by proxy at any general meetmg of the company or at any 
separate general meetmg of the holders of any class of shares m the 
company or to exerc1se any other nght conferred by membership m 
relatwn to general meetmgs, 

(n) the board may withhold payment of all or any part of any dividends or 
other moneys payable m respect of the shares and the holder shall not be 
entitled to rece1ve shares m lieu of dividends, 

(m) the board may declme to reg1ster a transfer of any of the shares wh1ch are 
certificated shares, unless such a transfer 1s pursuant to an arm's-length 
sale and in any other case mean only the restnctwn spec1fied in 
subparagraph (i) of th1s defimtwn, and 

"statutory notice" means a not1ce served by the company under the Companies 
Acts requmng particulars of mterests m shares or of the 1dentity of persons 
mterested m shares 

12. Uncertificated Shares 

(A) Pursuant and subject to the uncert1ficated secunties rules, the board may perm1t 
title to shares of any class to be evidenced otherwise than by a certificate and title 
to shares of such a class to be transferred by means of a relevant system and may 
make arrangements for a class of shares (1f all shares of that class are m all 
respects 1dent1cal) to become a part!c!patmg class T1tle to shares of a particular 
class may only be ev1denced otherwise than by a certificate where that class of 
shares 1s at the relevant time a part!c!patmg class The board may also, subject to 
compliance w1th the uncert1ficated secunties rules, determme at any time that title 
to any class of shares may from a date spec1fied by the board no longer be 
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evidenced otherwise than by a certificate or that title to such a class shall cease to 
be transferred by means of any particular relevant system 

(B) In relatiOn to a class of shares which IS a participating class and for so long as It 
remains a participating class, no provisiOn of these articles shall apply or have 
effect to the extent that It is Inconsistent In any respect with 

(i) the holding of shares of that class In uncert1ficated form, 

(n) the transfer of title to shares of that class by means of a relevant system, 

(m) any provision of the uncert1ficated secunties rules, and 

(1v) the exercise of any powers or functiOns by the company or the effecting by 
the company of any actiOns by means of a relevant system, 

and, without preJUdice to the generality of this article, no provisiOn of these 
articles shall apply or have effect to the extent that It IS in any respect Inconsistent 
with the maintenance, keeping or entenng up, so long as that IS permitted or 
reqmred by the uncertificated secunties rules, of a register of secunt1es In respect 
of that class of shares In uncert1ficated form 

(C) Shares of a class which is at the relevant time a participating class may be 
changed from uncert1ficated to certificated form, and from certificated to 
uncert1ficated form, m accordance with and subject to the uncert1ficated securities 
rules 

(D) If, under these articles or the Compames Acts, the company IS entitled to sell, 
transfer or otherwise dispose of, re-allot or accept the surrender of an 
uncert1ficated share, then, subject to these articles and the Companies Acts, such 
entitlement shall Include the nght of the board to 

(1) reqmre the holder of that uncert1ficated share by notice In wnting to 
change that share from uncert1ficated to certificated form within such 
penod as may be specified In the notice and keep It as a certificated share 
for as long as the board reqmres, 

(n) In the case of shares held in uncert1ficated form, appoint any person to 
take such other steps, by InstructiOn given by means of a relevant system 
or otherwise, m the name of the holder of such share as may be required to 
effect the transfer of such share and such steps shall be as effective as If 
they had been taken by the registered holder of that share and, In the case 
of certificated shares, the board may authonse some person to transfer the 
shares m question and an instrument of transfer signed by that person shall 
be as effective as If It had been signed by the holder of, or person entitled 
by transmiSSIOn to, the shares, and 
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---------- ------------

(m) take such other actwn that the board considers appropriate to achieve the 
sale, transfer, disposal, forfeiture, re-allotment or surrender of that share or 
otherwise to enforce a lien In respect of that share 

(E) Unless the board otherwise determines, shares which a member holds In 
uncertificated form shall be treated as separate holdings from any shares which 
that member holds In certificated form However shares held In uncert1ficated 
form shall not be treated as forming a class whiCh IS separate from certificated 
shares With the same nghts 

(F) Unless the board otherwise determines or the uncert1ficated secunties rules 
otherwise require, any shares Issued or created out of or In respect of any 
uncert1ficated shares shall be uncert1ficated shares and any shares Issued or 
created out of or In respect of any certificated shares shall be certificated shares 

Every person (except a person to whom the company IS not by law reqmred to Issue a 
certificate) whose name IS entered In the register as a holder of any certificated shares 
shall be entitled, without payment, to receive within the time limits prescnbed by the 
Companies Acts (or, 1f earlier, Within any prescnbed time limit or within a time specified 
when the shares were Issued) one certificate for all of those shares of any one class In 
the case of a certificated share held JOintly by several persons, the company shall not be 
bound to Issue more than one certificate and delivery of a certificate to one of several 
JOint holders shall be sufficient delivery to all A member who transfers some but not all 
of the shares comprised In a certificate shall be entitled to a certificate for the balance 
without charge to the extent that the balance IS to be held In certificated form 

13. Replacement of Share Certificates 

If a share certificate IS defaced, worn out, lost or destroyed, It may, at the sole discretion 
of the board, be replaced on such terms (If any) as to evidence and Indemmty as the 
board may decide and, where It IS defaced or worn out, after delivery of the old 
certificate to the company Any two (2) or more certificates representing shares of any 
one class held by any member shall at his request be cancelled and a single new 
certificate for such shares Issued m lieu Any certificate representing shares of any one 
class held by any member may at his request be cancelled and two (2) or more 
certificates for such shares may be Issued mstead The board may requue the payment of 
any exceptwnal out-of-pocket expenses of the company incurred In connectiOn With the 
Issue of any certificates under this article Any one of two (2) or more JOint holders may 
request replacement certificates under this article 

14. Execution of Share Certificates 

Every share certificate shall be executed under a seal or m such other manner as the 
board, having regard to the terms of Issue and any listing reqmrements, may authonse 
and shall specify the number and class of the shares to which It relates and the amount or 
respective amounts pmd up on the shares The board may by resolutiOn decide, either 
generally or in any particular case or cases, that any signatures on any share certificates 
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need not be autographic but may be applied to the certificates by some mechamcal or 
other means or may be pnnted on them or that the certificates need not be s1gned by any 
person 

15. Share Certificates Sent at Holder's Risk 

Every share certificate sent m accordance w1th these articles will be sent at the nsk of the 
member or other person entitled to the certificate The company will not be responsible 
for any share certificate lost or delayed m the course of delivery. 

TRANSFER OF SHARES 

16. Transfer 

(A) SubJect to such of the restnctwns of these articles as may be applicable 

(1) any member may transfer all or any of h1s uncert1ficated shares by means 
of a relevant system 1n such marmer provided for, and subJect as provided 
1n, the uncertificated secun!ies rules, and accord~ngly no provisiOn of 
these articles shall apply 1n respect of an uncertificated share to the extent 
that 1t reqmres or contemplates the effecting of a transfer by an Instrument 
1n wnt1ng or the productiOn of a certificate for the share to be transferred, 
and 

( u) any member may transfer all or any of h1s certificated shares by an 
Instrument of transfer 1n any usual form or 1n any other form wh1ch the 
board may approve 

(B) The transferor of a share shall be deemed to remam the holder of the share 
concerned until the name of the transferee 1s entered 1n the reg1ster 1n respect of it. 

17. Signing of Transfer 

The mstrument of transfer of a certificated share shall be s1gned by or on behalf of the 
transferor All mstruments of transfer, when registered, may be retamed by the company 

18. Rights to Decline Registration 

(A) Reg1strat10n of a transfer of an uncert1ficated share may be refused 1n the 
Circumstances set out 1n the uncert1ficated secun!ies rules, and where, m the case 
of a transfer to JOint holders, the number of JOint holders to whom the 
uncert1ficated share 1s to be transferred exceeds four ( 4) 

(B) The board may decline to reg1ster any transfer of a certificated share unless 

(1) the mstrument of transfer IS duly stamped or duly certified or otherw1se 
shown to the satisfactiOn of the board to be exempt from stamp duty and IS 

left at the office or such other place as the board may from lime to lime 
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determme accompanied (save m the case of a transfer by a person to 
whom the company IS not required by law to Issue a certificate and to 
whom a certificate has not been Issued) by the certificate for the share to 
which It relates and such other evidence as the board may reasonably 
reqmre to show the nght of the person signing the mstrument of transfer to 
make the transfer and, 1f the mstrUinent of transfer IS signed by some other 
person on h1s behalf, the authonty of that person so to do, 

(n) the mstrument of transfer IS m respect of only one class of share, and 

(m) m the case of a transfer to JOint holders, the number of JOint holders to 
whom the share IS to be transferred does not exceed four ( 4) 

(C) For all purposes of these articles relatmg to the registratiOn of transfers of shares, 
the renunciatiOn of the allotment of any shares by the allottee m favour of some 
other person shall be deemed to be a transfer and the board shall have the same 
powers of refusing to g1ve effect to such a renunciatiOn as 1f1t were a transfer 

19. No Fee for Registration 

No fee shall be charged by the company for reg1stenng any transfer, document or 
mstructwn relatmg to or affectmg the title to any share or for makmg any other entry in 
the register 

20. Untraced Shareholders 

(A) The company may sell any certificated shares m the company on behalf of the 
holder of, or person entitled by transmissiOn to, the shares at the best pnce 
reasonably obtamable at the time of sale 1f: 

(1) the shares have been m Issue either m certificated or uncert1ficated form 
throughout the quahfymg penod and at least three (3) cash dividends have 
become payable on the shares dunng the quahfymg period, 

(n) no cash dividend payable on the shares has either been claimed by 
presentation to the paymg bank of the relevant cheque or warrant or been 
satisfied by the transfer of funds to a bank account designated by the 
holder of, or person entitled by transmiSSIOn to, the shares or by the 
transfer of funds by means of a relevant system at any time dunng the 
relevant penod, 

(m) so far as any director of the company at the end of the relevant penod is 
then aware, the company has not at any time durmg the relevant penod 
received any commumcatwn from the holder of, or person entitled by 
transmission to, the shares, and 

(1v) the company has caused two advertisements to be published, one m a 
newspaper with a natiOnal circulatiOn and the other m a newspaper 
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cuculatmg m the area m which the last known postal address of the holder 
of, or person entitled by transmissiOn to, the shares or the postal address at 
which service of notices may be effected under these articles IS located, 
g1vmg notice of Its mtentwn to sell the shares and a penod of three (3) 
months has elapsed from the date of publicatiOn of the advertisements or 
of the last of the two advertisements to be published 1f they are published 
on different dates 

(B) The company shall also be entitled to sell at the best pnce reasonably obtamable 
at the time of sale any additiOnal certificated shares m the company Issued either 
m certificated or uncert1ficated form durmg the qualifying penod m nght of any 
share to which paragraph 20(A) of this article applies (or m nght of any share so 
Issued), If the cntena m paragraph 20(A)(n) to (1v) are satisfied m relatiOn to the 
additiOnal shares 

(C) To give effect to any sale of shares pursuant to this article the board may 
authonse some person to transfer the shares m questiOn and an instrument of 
transfer signed by that person shall be as effective as If It had been signed by the 
holder of, or person entitled by transmiSSIOn to, the shares The purchaser shall 
not be bound to see to the applicatiOn of the purchase moneys nor shall his title to 
the shares be affected by any megular1ty or mvalid1ty m the proceedmgs relatmg 
to the sale The net proceeds of sale shall belong to the company and, upon their 
receipt, the company shall become mdebted to the former holder of, or person 
entitled by transmissiOn to, the shares for an amount equal to the net proceeds 
unless and until forfeited under this article No trust shall be created in respect of 
the debt and no mterest shall be payable m respect of It and the company shall not 
be reqmred to account for any moneys earned from the net proceeds which may 
be employed m the busmess of the company or as it thmks fit If no valid claim 
for the money has been received by the company durmg a penod of SIX (6) years 
from the date on which the relevant shares were sold by the company under this 
article, the money will be forfeited and will belong to the company 

(D) For the purpose ofth1s article 

"the qualifying period" means the penod of twelve (12) years Immediately 
precedmg the date of publicatiOn of the advertisements referred to m paragraph 
20(A)(Iv) above or of the first of the two advertisements to be published If they 
are published on different dates, and 

"the relevant period" means the penod begmnmg at the commencement of the 
qualifymg penod and endmg on the date when all the reqUirements of paragraph 
20(A)(I) to (1v) above have been satisfied 

PURCHASE OF OWN SHARES 

21. Purchase of Own Shares 

The company may purchase its own shares m any way provided m the Companies Acts 
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TRANSMISSION OF SHARES 

22. Transmission on Death 

If a member dies, the surv1vor or survivors, where he was aJomt holder, and h1s personal 
representatives, where he was a sole holder or the only surv1vor ofJomt holders, shall be 
the only persons recogmsed by the company as havmg any title to h1s shares, but nothmg 
contamed m these articles shall release the estate of a deceased holder from any liability 
m respect of any share held by h1m solely or Jomtly w1th other persons 

23. Entry of Transmission in Register 

Where the entitlement of a person to a certificated share m consequence of the death or 
bankruptcy of a member or of any other event g1vmg nse to 1ts transm1sswn by operation 
of law IS proved to the satisfactiOn of the board, the board shall within two (2) months 
after proof cause the entitlement of that person to be noted m the reg1ster 

24. Election of Person Entitled by Transmission 

Any person entitled by transm1sswn to a share may, subJect as prov1ded elsewhere in 
these artiCles, elect e1ther to become the holder of the share or to have some person 
nommated by h1m registered as the holder If he elects to be registered h1mself he shall 
g1ve notice to the company to that effect If he elects to have another person registered 
and the share IS a certificated share, he shall s1gn an mstrument of transfer of the share to 
that person If he elects to have himself or another person registered and the share 1s an 
uncertificated share, he shall take any actwn the board may reqmre (mcludmg, w1thout 
lim1tatwn, the s1gning of any document and the g1vmg of any mstructwn by means of a 
relevant system) to enable h1mself or that person to be registered as the holder of the 
share The board may at any time reqmre the person to elect e1ther to be registered 
himself or to transfer the share and 1f the reqmrements are not complied w1th w1thm s1xty 
(60) days of bemg 1ssued the board may Withhold payment of all dividends and other 
moneys payable m respect of the share until the reqmrements have been complied w1th 
and all the proviSions of these articles relatmg to the transfer of, and reg1stratwn of 
transfers of, shares shall apply to the not1ce or transfer as 1f the death or bankruptcy of 
the member or other event g1vmg nse to the transm1sswn had not occurred and the notice 
or transfer was g1ven or s1gned by the member 

25. Rights of Person Entitled by Transmission 

Where a person becomes entitled by transm1sswn to a share, the nghts of the holder in 
relatwn to that share shall cease, but the person entitled by transmiSSIOn to the share may 
g1ve a good d1scharge for any d1v1dends or other moneys payable in respect of 1t and 
shall have the same nghts m relatwn to the share as he would have had 1f he were the 
holder of it save that, until he becomes the holder, he shall not be entitled m respect of 
the share (except w1th the authonty of the board) to rece1ve not1ce of, or to attend or vote 
at, any general meetmg of the company or at any separate general meetmg of the holders 
of any class of shares m the company or to exercise any other right conferred by 
membership m relation to general meetmgs 
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ALTERATION OF SHARE CAPITAL 

26. Sub-division 

Any resolutiOn authonsmg the company to sub-d1V1de 1ts shares or any of them may 
determme that, as between the shares resultmg from the sub-diVISIOn, any of them may 
have any preference, advantage or deferred or other nght or be subject to any restnctwn 
as compared w1th the others 

27. Fractions 

Whenever as a result of a consolidation, consohdal!on and sub-diVISIOn or sub-diVISIOn 
of shares any holders would become entitled to fractiOns of a share, the board may deal 
w1th the fractwns as 1t thmks fit mcludmg by aggregatmg and sellmg them or by dealmg 
w1th them m some other way For the purposes of effectmg any such sale, the board may 
arrange for the shares representmg the fractions to be entered m the reg1ster as 
certificated shares The board may sell shares representmg fractiOns to any person, 
mcludmg the company and may authonse some person to transfer or deliver the shares 
to, or m accordance w1th the d1rectwns of, the purchaser The person to whom any 
shares are transferred or delivered shall not be bound to see to the application of the 
purchase money nor shall h1s title to the shares be affected by any megular1ty m, or 
mvalid1ty of, the proceedmgs relatmg to the sale 

NOTICE OF GENERAL MEETINGS 

28. Omission or Non-Receipt of Notice 

(A) The accidental omiSSIOn to g1ve any notice of a meetmg or the accidental 
omiSSIOn to send or supply any document or other mformatwn relatmg to any 
meetmg to, or the non-rece1pt (even 1fthe company becomes aware of such fmlure 
to send or supply or non-rece1pt) of any such notice, document or other 
mformatlon by, any person entitled to rece1ve the nolice, document or other 
mformalion shall not mvalidate the proceedmgs at that meetmg 

(B) A member present in person or by proxy at a meetmg shall be deemed to have 
rece1ved proper notice of that meetmg and, where applicable, of the purpose of 
that meetmg. 

29. Postponement of General Meetings 

If the board, m 1ts absolute discretion, cons1ders that 1t IS 1mpract1cal or undesirable for 
any reason to hold a general meetmg on the date or at the lime or place spec1fied in the 
notice calling the general meetmg, 1t may postpone or move the general meetmg to 
another date, t1me and/or place The board shall take reasonable steps to ensure that 
not1ce of the date, lime and place of the rearranged meetmg IS g1ven to any member 
trymg to attend the meetmg at the ongmal t1me and place Nolice of the business to be 
transacted at such rearranged meetmg shall not be reqmred If a meetmg 1s rearranged m 
th1s way the appointment of a proxy will be valid 1f 1t 1s rece1ved as requ1red by these 
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arlicles not less than forty-eight ( 48) hours before the lime appomted for holding the 
rearranged meetmg The board may also postpone or move the rearranged meetmg under 
tlus article 

PROCEEDINGS AT GENERAL MEETINGS 

30. Quorum 

No busmess shall be transacted at any general meetmg unless a quorum IS present when 
the meetmg proceeds to busmess, but the absence of a quorum shall not preclude the 
chmce or appomtment of a chairman of the meeting wh1ch shall not be treated as part of 
the busmess of the meetmg Save as otherwise provided by these articles, two (2) 
members present m person or by proxy and enlitled to vote shall be a quorum for all 
purposes In determmmg attendance at a general meetmg 1t is immatenal whether any 
two (2) or more members attendmg 1t are m the same place as each other 

31. Procedure If Quorum Not Present 

If w1thm ten (I 0) mmutes (or such longer lime not exceedmg two (2) hours as the 
chairman of the meeting may dec1de to wait) after the lime appomted for the 
commencement of the meetmg a quorum 1s not present, or 1f dunng the meetmg a 
quorum ceases to be present, the meetmg 

(•) if convened by or upon the reqms•tlon of members, shall be dissolved, and 

(11) many other case, 1t shall stand adJourned to such other day (bemg not less 
than ten (I 0) days later, excludmg the day on wh1ch the meetmg is 
adJourned and the day for wh1ch It IS reconvened) and at such other lime 
or place as the chatrman of the meetmg may dec1de At any adJourned 
meetmg one member present m person or by proxy and entitled to vote 
(whatever the number of shares held by h1m) shall be a quorum and any 
nolice of an adjourned meetmg shall state that one member present m 
person or by proxy and entitled to vote (whatever the number of shares 
held by h1m) shall be a quorum 

32. Security Arrangements 

The board may d1rect that persons w1shmg to attend any general meetmg should submit 
to such searches or other secunty arrangements or restnctwns as the board shall consider 
fit to ensure the safety and secunty of attendees at a general meetmg and shall be enlitled 
m Its absolute d1scretwn to, or to authonse some one or more persons who shall mclude a 
director, the secretary, an officer of the company, or the chairman of the meetmg to, 
refuse entry to, or to eJect from, such general meetmg any person who fa1ls to submit to 
such searches or otherwise to comply w1th such secunty arrangements or restnctwns 

14 



33. Satellite Meetings 

The board may dectde that a general meetmg shall be held at two or more locatiOns to 
facthtate the organisatiOn and admmtstratwn of such meetmg A member present m 
person or by proxy at the designated "satellite" meetmg place may be counted m the 
quorum and may exercise all rights that they would have been able to exercise tf they had 
been present at the pnnctpal meetmg place The board may make and change from ttme 
to time such arrangements as they shall m thetr absolute dtscretion constder appropnate 
to 

(1) ensure that all members and proxtes for members wtshmg to attend the 
meetmg can do so, 

(u) ensure that all persons attendmg the meetmg are able to participate m the 
busmess of the meetmg and to see and hear anyone else addressing the 
meetmg, 

(m) ensure the safety of persons attendmg the meetmg and the orderly conduct 
of the meetmg, and 

(tv) restnct the numbers of members and proxtes at any one location to such 
number as can safely and conveniently be accommodated there 

34. Chairman of General Meeting 

The chamnan (tf any) of the board or, m hts absence, the deputy chairman (tf any) shall 
prestde as chamnan at every general meetmg If more than one deputy chatrman IS 

present they shall agree amongst themselves who ts to take the chair or, tf they cannot 
agree, the deputy chairman who has been m office as a dtrector longest shall take the 
chatr If there IS no chatrman or deputy chairman, or tf at any meetmg neither the 
chairman nor any deputy chatrman IS present wtthm ten (I 0) mmutes after the time 
appomted for the commencement of the meetmg, or tf neither the chamnan nor any 
deputy chatrman IS wtlhng to act as chatrman, the dtrectors present shall choose one of 
thetr number to act, or tf one duector only IS present he shall prestde as chairman of the 
meetmg tf wilhng to act If no duector ts present, or tf each of the directors present 
dechnes to take the chau, the persons present and entitled to vote shall appomt one of 
thetr number to be chairman of the meetmg Nothmg m these articles shall restnct or 
exclude any of the powers or rights of a chairman of a meetmg whtch are gtven by law 

35. Orderly Conduct 

The chairman of the meetmg shall take such action or gtve dtrectwns for such actiOn to 
be taken as he thmks fit to promote the orderly conduct of the busmess of the meetmg as 
latd down m the notice of the meetmg The chairman's dectston on pomts of order, 
matters of procedure or artsmg mctdentally from the busmess of the meetmg shall be 
final as shall be hts determmatton as to whether any pomt or matter is of such a nature 
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36. Entitlement to Attend and Speak 

Each duector shall be entitled to attend and speak at any general meetmg of the company 
(whether or not he 1s a member of the company) The board may make whatever 
arrangements 1t considers appropnate to enable those attendmg a meetmg to exerc1se 
the1r nghts to speak or vote at 1t 

37. Adjournments 

The chmrman of the meetmg may at any time without the consent of the meetmg adjourn 
any meeting (whether or not 1t has commenced or a quorum 1s present) e1ther sme d1e or 
to another time or place where 1t appears to h1m that (a) the members entitled to vote and 
w1shmg to attend carmot be convemently accommodated m the place appomted for the 
meetmg, (b) the conduct of persons present prevents or 1s likely to prevent the orderly 
contmuatwn of busmess, or (c) an adjournment is otherw1se necessary so that the 
busmess of the meeting may be properly conducted In additiOn, the chairman of the 
meetmg may at any time w1th the consent of any meetmg at whiCh a quorum 1s present 
(and shall1f so directed by the meetmg) adjourn the meeting either sine d1e or to another 
time or place When a meetmg 1s adjourned sme d1e the time and place for the adjourned 
meetmg shall be fixed by the board No busmess shall be transacted at any adjourned 
meetmg except busmess which m1ght properly have been transacted at the meetmg had 
the adjournment not taken place Any meetmg may be adjourned more than once 

38. Notice of Adjournment 

If the contmuatwn of an adjourned meetmg 1s to take place three (3) months or more 
after 1t was adjourned or 1f business 1s to be transacted at an adjourned meetmg the 
general nature ofwh1ch was not stated m the notice of the ongmal meetmg, notice of the 
adjourned meetmg shall be g1ven as in the case of an ongmal meetmg Except as 
provided m th1s article, 1t shall not be necessary to giVe any notice of an adjourned 
meetmg or of the busmess to be transacted at an adjourned meetmg 

AMENDMENTS 

39. Amendments to Resolutions 

In the case of a resolutwn duly proposed as a spec1al resolution no a!Dendment thereto 
(other than an amendment to correct a patent error) may be considered or voted upon In 
the case of a resolution duly proposed as an ordmary resolution no aJDendment thereto 
(other than an amendment to correct a patent error) may be considered or voted upon 
unless e1ther 

(1) at least two (2) workmg days pnor to the date appomted for holding the 
meetmg or adjourned meetmg at which such ordmary resolutwn 1s to be 
proposed notice m wntmg of the terms of the a!Dendment and mtentwn to 
move the sa!De has been rece1ved by the company at the office, or 
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(u) the chairman of the meetmg m hts absolute discretiOn decides that It may 
be considered or voted upon 

Wtth the consent of the chairman of the meetmg, an alllendment may be 
withdrawn by its proposer before It IS put to the vote 

40. Amendments Ruled Out of Order 

If an alllendment shall be proposed to any resolution under consideration but shall be 
ruled out of order by the chairman of the meetmg the proceedmgs on the substantive 
resolutiOn shall not be mvahdated by any error m such ruhng 

VOTING 

41. Votes of Members 

Subject to any spectal terms as to votmg upon whtch any shares may be Issued or may at 
the relevant time be held and to any other provisiOns of these articles, members shall be 
entitled to vote at a general meetmg whether on a show of hands or on a poll as provtded 
m the Companies Acts For thts purpose, where a proxy ts gtven dtscretwn as to how to 
vote on a show of hands, thts shall be treated as an mstructwn by the relevant member to 
vote m the way m whtch the proxy elects to exercise that discretiOn 

42. Method of Voting 

At any general meetmg a resolutiOn put to the vote of the meetmg shall be dectded on a 
show of hands unless (before or followmg the declaration of the result of the show of 
hands) a pollts demanded A poll may be demanded by 

(1) the chairman of the meetmg, or 

(u) at least five (5) persons present and entitled to vote on the resolution, or 

(m) any member or members present m person or by proxy and representmg m 
the aggregate not less than ten (I 0) per cent of the total votmg rights of all 
the members havmg the nght to vote on tlte resolutiOn, or 

(tv) any member or members present m person or by proxy and holdmg shares 
confemng a nght to vote on the resolutiOn on whtch there have been patd 
up sums m the aggregate equal to not less than ten (10) per cent of the 
total sum paid up on all the shares confemng that nght 

The chairman of the meetmg can also demand a poll before a resolution ts put to the vote 
on a show of hands Unless a poll IS so demanded and the demand IS not wtthdrawn, a 
declaratiOn by the chatrman of the meetmg that a resolutiOn on a show of hands has been 
carrted or camed unanimously or by a particular maJonty or not carrted by a particular 
maJority or lost shall be conclusive evidence of the fact Without proof of the number or 
proportiOn of the votes recorded for or agamst the resolutiOn 
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43. Procedure if Poll Demanded 

If a poll IS properly demanded It shall be taken m such manner as the chairman of the 
meetmg shall duect The result of the poll shall be deemed to be the resolutiOn of the 
meetmg at which the poll was demanded 

44. When Poll to be Taken 

A poll demanded on the electiOn of a chairman of the meetmg, or on a questiOn of 
adjournment, shall be taken forthwith A poll demanded on any other questiOn shall be 
taken either forthWith or on such date (bemg not later than thirty (30) days after the date 
of the demand) and at such time and place as the chairman of the meetmg shall direct It 
shall not be necessary (unless the chairman of the meeting otherwise directs) for notice to 
be given of a poll 

45. Continuance of Other Business After Poll Demand 

The demand for a poll (other than on the electiOn of a chairman of the meetmg or on a 
questiOn of adjournment) shall not prevent the contmuance of a meetmg for the 
transactiOn of any busmess other than the question on which the poll was demanded, and 
It may be Withdrawn with the consent of the chairman of the meetmg at any time before 
the close of the meetmg or the takmg of the poll, whichever IS the earlier, and m that 
event shall not mvahdate the result of a show of hands declared before the demand was 
made 

46. Votes of Joint Holders 

In the case of jOmt holders of a share the vote of the semor who tenders a vote, whether 
in person or by proxy, shall be accepted to the exclusiOn of the votes of the other jOmt 
holders and, for this purpose, semonty shall be determined by the order m which the 
names of the jomt holders stand in the register of members 

47. Voting on Behalf of Incapable Member 

A member m respect of whom an order has been made by any competent court or official 
on the ground that he IS or may be suffenng from mental disorder or IS otherwise 
mcapable of managmg his affairs may vote at any general meetmg of the company and 
may exercise any other nght conferred by membership m relatiOn to general meetmgs by 
or through any person authorised m such circumstances to do so on h1s behalf (and that 
person may vote by proxy), provided that evidence to the satisfactiOn of the board of the 
authonty of the person claimmg to exercise the nght to vote or such other nght has been 
received by the company not later than the last time at which appointments of proxy 
should have been received in order to be valid for use at that meetmg or on the holdmg of 
that poll 
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48. Objections or Errors in Voting 

(A) If 

(1) any obJeCtiOn shall be ratsed to the quahficatlon of any voter, or 

(n) any votes have been counted whtch ought not to have been counted or 
whtch mtght have been rejected, or 

(m) any votes are not counted whtch ought to have been counted, 

the obJectwn or error shall not mvahdate the dectswn of the meetmg or adjourned 
meeting or poll on any resolutwn unless 1t is ratsed or pomted out at the meetmg 
or, as the case may be, the adJourned meetmg or poll at whtch the vote obJected to 
ts gtven or tendered or at which the error occurs Any obJeCtiOn or error shall be 
referred to the chamnan of the meetmg and shall only mvahdate the dectswn of 
the meeting on any resolutwn tf the chairman dectdes that the same may have 
affected the deciswn of the meetmg The deciswn of the chatrman on such 
matters shall be conclusive 

(B) The company shall not be obhged to ascertam whether a proxy or representative 
of a corporatwn has voted m accordance With a member's mstructwns and the 
fatlure of a proxy or representative so to do shall not mvalidate the deciSIOn of the 
meeting or adJourned meetmg or poll on any resolutwn 

PROXIES 

49. Appointment of Proxies 

The appomtment of a proxy shall be m wntmg stgned by the appomtor or hts duly 
authonsed attorney or, tf the appomtor IS a corporatiOn or a corporatiOn sole, shall etther 
be executed under Its seal or stgned by an officer, attorney or other person authonsed to 
stgn 11 If a member appomts more than one proxy and the proxy forms appomtmg those 
proxtes would gtve those proxtes the apparent nght to exercise votes on behalf of the 
member m a general meetmg over more shares than are held by the member, then each of 
those proxy forms wtll be mvahd and none of the proxtes so appomted will be entitled to 
attend, speak or vote at the relevant general meetmg 

50. Receipt of Proxies 

(A) The appomtment of a proxy must 

(1) m the case of an appomtment made m hard copy form, be received at the 
office (or such other place in the Umted Kmgdom as may be specified by 
the company for the recetpt of appomtments of proxy m hard copy form) 
not less than forty-etght ( 48) hours (or such shorter ttme as the board may 
determme) before the time appomted for holdmg the meetmg or adJourned 
meetmg at which the person named m the appomtment proposes to vote 
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together wtth (tf reqmred by the board) any authonty under whtch 1t ts 
made or a copy of the authonty, certified notarially or m accordance wtth 
the Powers of Attorney Act 1971 or m some other manner approved by the 
board, 

(n) m the case of an appomtment made by electromc means, be recetved at the 
address spectfied by the company for the recetpt of appomtments of proxy 
by electromc means not less than forty-etght ( 48) hours (or such shorter 
ttme as the board may determme) before the time appomted for holdmg 
the meetmg or adJourned meetmg at whtch the person named m the 
appomtment proposes to vote Any authonty pursuant to whtch such an 
appomtment ts made or a copy of the authonty, certified notanally or m 
accordance wtth the Powers of Attorney Act 1971 or m some other 
manner approved by the board, must, tf reqmred by the board, be recetved 
at such address or at the office (or such other place m the Umted Kmgdom 
as may be specified by the company for the recetpt of such documents) not 
less than 48 hours (or such shorter time as the board may determme) 
before the ttme appomted for holdmg the meetmg or adJourned meetmg at 
whtch the person named m the appomtment proposes to vote; 

(m) m the case of a poll taken more than forty-etght (48) hours after tt was 
demanded, be recetved as aforesrud not less than twenty-four (24) hours 
(or such shorter time as the board may determme) before the ttme 
appomted for the takmg of the poll, 

(tv) m the case of a poll taken followmg the concluston of a meetmg or 
adJourned meetmg but not more than forty-etght ( 48) hours after tt was 
demanded, be received as aforesrud before the end of the meetmg at whtch 
tt was demanded (or at such later time as the board may determme ), 

and an appomtment of a proxy whtch ts not, or m respect of whtch the authonty 
or copy thereof ts not, receiVed m a manner so permitted shall (unless the board m 
tts absolute dtscretwn otherwtse determmes) be invahd When two or more vahd 
but dtffering appomtments of a proxy are recetved m respect of the same share for 
use at the same meeting or poll, the one whtch ts last recetved (regardless of tts 
date or of the date of tts stgnature) shall be treated as replacmg and revokmg the 
others as regards that share If the company ts unable to determme whtch was last 
recetved, none of them shall be treated as vahd m respect of that share The 
appomtment of a proxy shall not preclude a member from attendmg and votmg m 
person at the meetmg or poll concerned The proceedmgs at a general meetmg 
shall not be mvahdated where an appomtment of a proxy m respect of that 
meetmg ts sent m electromc form as provtded m these arttcles, but because of a 
techmcal problem 1t carmot be read by the rectptent 

(B) The board may at tts dtscretwn determme that m calculatmg the penods 
mentwned m thts arttcle no account shall be taken of any part of a day that ts not a 
workmgday 
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51. Maximum Validity of Proxy 

No appomtment of a proxy shall be vahd after twelve (12) months have elapsed from the 
date of Its receipt save that, unless the contrary IS stated m It, an appomtment of a proxy 
shall be vahd for use at an adJourned meetmg or a poll after a meetmg or an adjourned 
meetmg even after twelve (12) months, If It was vahd for the origmal meetmg 

52. Form of Proxy 

The appomtment of a proxy shall be m any usual form or m such other form as the board 
may approve The appointment of a proxy shall be deemed to confer authonty to 
demand or JOin m demandmg a poll and to vote on any amendment of a resolutiOn put to, 
or any other busmess which may properly come before, the meetmg for which It IS given 
as the proxy thmks fit 

53. Cancellation of Proxy's Authority 

A vote given or poll demanded by a proxy or by the duly authonsed representative of a 
corporatiOn shall be vahd notw1thstandmg the previOus determmal!on of the authonty of 
the person voting or demandmg a poll, unless notice m wntmg of the determmatwn was 
received by the company at the office (or such other place or address as was specified by 
the company for the receipt of appomtments of proxy) not later than the last lime at 
which an appomtment of a proxy should have been received m order to be vahd for use 
at the meetmg or on the holdmg of the poll at which the vote was given or the poll taken 

CLASS MEETINGS 

54. Separate General Meetings 

The provisiOns of these articles relatmg to general meetmgs shall apply, with any 
necessary modificatiOns, to any separate general meetmg of the holders of shares of a 
class convened otherwise than m connection With the variatiOn or abrogation of the nghts 
attached to the shares of that class For this purpose, a general meetmg at which no 
holder of a share other than an ordmary share may, m h1s capacity as a member, attend or 
vote shall also constitute a separate general meetmg of the holders of the ordmary shares 

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS 

55. Number of Directors 

Unless otherwise determmed by ordmary resolutiOn of the company, the directors 
(d1sregardmg alternate directors) shall be not less than two (2) but shall not be subject to 
any maximum m number 

21 



56. Directors' Shareholding Qualification 

A director shall not be reqmred to hold any shares m the capital of the company by way 
of qualificatiOn 

57. Power of Company to Appoint Directors 

Subject to the prov1sions of these articles, the company may by ordmary resolutiOn elect 
any person who 1s willmg to act to be a director, e1ther to fill a vacancy or as an addition 
to the ex1stmg board, but so that the total number of directors shall not at any time 
exceed any max1mum number fixed m accordance w1th these articles 

58. Power of Board to Appoint Directors 

Subject to the provlSlons of these articles, the board may appomt any person who 1s 
w1lling to act to be a director m any matter that 1t thinks fit, either to fill a vacancy or as 
an add1tion to the ex1stmg board, but so that the total number of directors shall not at any 
time exceed any maximum number fixed m accordance w1th these art1cles. Any duector 
so appomted shall retire at the next annual general meetmg but shall be eligible for re
appomtment 

59. Retirement of Directors by Rotation 

At every annual general meetmg any director 

( 1) who has been appointed by the board smce the last annual general 
meetmg, or 

(n) who held office at the lime of the two precedmg annual general meetmgs 
and who did not retue at e1ther of them, or 

(m) who has held office w1th the company, other than employment or 
execulive office, for a contmuous penod of mne (9) years or more at the 
date of the meetmg, 

shall retire from office and may offer himself for re-appomtment by the members 

60. Filling Vacancies 

Subject to the provJswns of these articles, at the meetmg at wh1ch a duector retues the 
company can pass an ordmary resolutiOn to re-appomt the director or to appomt some 
other eligible person m his place 

61. Power of Removal by Ordinary Resolution 

In add1t10n to any power of removal conferred by the Companies Acts, the company may 
by ordmary resolutwn remove any duector before the exp1rat10n of h1s penod of office, 
notw1thstandmg any agreement between the company and the director The company 
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may (subJect to these art1cles) by ordmary resolution appoint another person who IS 

w1llmg to act to be a d1rector in h1s place 

62. Persons Eligible as Directors 

No person other than a director retuing at the meetmg shall be appomted or re-appomted 
a duector at any general meetmg unless -

(1) he IS recommended by the board, or 

(n) not less than seven (7) nor more than forty-two ( 42) days before the day 
appomted for the meetmg, notice m wnting by a member qualified to vote 
at the meetmg (not bemg the person to be proposed) has been giVen to the 
secretary of the mtentwn to propose that person for appomtment or re
appomtment together w1th confirmatiOn m wntmg by that person of h1s 
willingness to be appomted or re-appomted 

63. Position of Retiring Directors 

A duector who retires at an armual general meetmg may, 1f willing to contmue to act, be 
re-appomted If he 1s re-appomted he 1s treated as contmumg m office throughout If he 
1s not re-appomted, he shall retam office until the end of the meetmg or (1f earlier) when 
a resolutwn 1s passed to appomt someone m h1s place 

64. Vacation of Office by Directors 

Without preJUdice to the prov!swns for retirement contamed m these art1cles, the office 
of a director shall be vacated 1f 

(1) he notifies the board that he is res1gmng from office, and such res1gnatwn 
takes effect m accordance w1th 1ts terms; 

(n) a reg1stered med1cal practitwner who 1s treatmg the duector g1ves a 
wntten opmwn to the company that the director 1s physiCally or mentally 
mcapable ofactmg as a d1rector and may remam so for more than three (3) 
months, 

(in) he IS absent without the perm1sswn of the board from meetmgs of the 
board (whether or not an alternate director appomted by h1m attends) for 
more than s1x (6) consecutive months and the board resolves that h1s office 
1s vacated, or 

(1v) a bankruptcy order 1s made agamst the director, or 

(v) he 1s proh1b1ted by law from bemg a duector, or 

(v1) he ceases to be a director by v1rtue of the Compames Acts or IS removed 
from office pursuant to these art1cles 
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If the office of a dtrector JS vacated for any reason, he shall (unless the board 
otherw1se deterrmnes) cease to be a member of any commJttee or sub-committee 
of the board or any local board established pursuant to these artJcles 

65. Alternate Directors 

(A) Each director may appomt any person to be h1s alternate and may at h1s d1scretwn 
remove an alternate director so appomted Any appomtment or removal of an 
alternate director shall be effected by notice m wntmg s1gned by the appomtor 
and sent to or rece1ved at the office or at an address spec1fied by the company for 
the purpose of commumcatwn by electronic means or tendered at a meetmg of the 
board, or m any other manner approved by the board An alternate d1rector shall 
be entJtled to rece1ve not1ce of all meetmgs of the board or of committees of the 
board of wh1ch h1s appomtor IS a member He shall also be entJtled to attend and 
vote as a director at any such meetmg at which the director appomtmg h1m Js not 
personally present and at such meetmg to exerc1se and discharge all the functions, 
powers, nghts and duties of h1s appomtor as a dtrector and for the purposes of the 
proceedmgs at such meeting the provJsJOns of these artJCles shall apply as 1f he 
were a director 

(B) Every person actmg as an alternate director shall (except as regards power to 
appomt an alternate and remuneratiOn) be subject m all respects to the provJsJons 
of these articles relatmg to directors and shall dunng h1s appomtment be an 
officer of the company An alternate director shall alone be responsible to the 
company for h1s acts and defaults and shall not be deemed to be the agent of or 
for the director appomtmg h1m An alternate dtrector may be paid expenses and 
shall be entitled to be mdemmfied by the company to the same extent as 1f he 
were a director. An alternate director shall not be entJtled to rece1ve from the 
company any fee m h1s capac1ty as an alternate dtrector but the company shall, 1f 
so requested m wntmg by the appomtor, pay to the alternate d1rector any part of 
the fees or remuneratiOn otherwise due to the appomtor 

(C) A d1rector or any other person may act as an alternate director to represent more 
than one director Every person actmg as an alternate d1rector shall have one vote 
for each director for whom he acts as alternate, m add1tJon to h1s own vote If he 
is also a d1rector he shall count as only one for the purposes of deterrnmmg 
whether a quorum 1s present Signature by an alternate director of any resolutiOn 
m wntmg of the board or a committee of the board shall, unless the notice of h1s 
appomtment prov1des to the contrary, be as effective as signature by h1s 
appomtor 

(D) An alternate dtrector shall cease to be an alternate duector 

(1) 1f h1s appomtor ceases for any reason to be a dtrector except that, 1f at any 
meeting any d1rector ret1res but IS re-appomted at the same meetmg, any 
appointment made by h1m pursuant to th1s art1cle wh1ch was m force 
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nnmed1ately before h1s retirement shall remam m force as though he had 
not retired, or 

(n) on the happenmg of any event which 1f he were a director would cause 
him to vacate h1s office as director, or 

(m) 1fhe resigns h1s office by notice m wntmg to the company 

66. Executive Directors 

The board or any committee authonsed by the board may from time to time appomt one 
or more directors to hold any employment or executive office with the company for such 
penod and upon such other terms as the board or any committee authonsed by the board 
may m Its discretiOn decide and may revoke or termmate any appomtment so made Any 
revocatiOn or termmatwn of the appomtment shall be Without preJUdice to any claim for 
daiTiages that the director may have agamst the company or the company may have 
agamst the duector for any breach of any contract of service between him and the 
company whiCh may be mvolved m the revocatiOn or tenmnatwn. A director so 
appomted shall receive such remuneration (whether by way of saJary, commission, 
participatiOn m profits or otheiWJse) as the board or any committee authonsed by the 
board may decide, and either m additiOn to or in heu of his remuneratiOn as a director 

FEES, REMUNERATION, EXPENSES AND PENSIONS 

6 7. Directors' Fees 

Each of the directors shall be paid a fee at such rate as may from time to time be 
determmed by the board provided that the aggregate of all fees so pa1d to duectors 
(excludmg aiTiounts payable under any other provision of these articles) shall not exceed 
£750,000 per annum or such higher aiTiount as may from time to time be decided by 
ordmary resolutiOn of the company 

68. Form of Remuneration 

SubJect to the articles, a director's remuneratiOn may take any form 

69. Expenses 

Each director may be paid h1s reasonable travelling, hotel and mcidental expenses of 
attending and retummg from meetmgs of the board or committees of the board or general 
meetmgs of the company or any other meetmg which as a director he IS entitled to attend 
and shall be paid all other costs and expenses properly and reasonably mcurred by him m 
the conduct of the company's busmess or m the discharge of his duties as a director The 
company may also fund a director's or former director's expenditure and that of a 
director or former director of any holdmg company of the company for the purposes 
permitted under the Companies Acts and may do anythmg to enable a director or former 
director or a director or former director of any holdmg company of the company to avoid 
mcurrmg such expenditure as provided m the Companies Acts 
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70. Pensions and Gratuities for Directors 

The board or any committee authonsed by the board may exercise all the powers of the 
company to provide benefits, either by the payment of gratUities or pensiOns or by 
msurance or m any other manner whether similar to the foregomg or not, for any director 
or former director or the relatiOns, or dependents of, or persons connected to, any duector 
or former duector provided that no benefits (except such as may be provided for by any 
other article) may be granted to or m respect of a director or former director who has not 
been employed by, or held an executive office or place of profit under, the company or 
any body corporate which IS or has been Its subsidiary undertakmg or any predecessor m 
bus mess of the company or any such body corporate Without the approval of an ordmary 
resolutiOn of the company. No director or former director shall be accountable to the 
company or the members for any benefit provided pursuant to this article and the receipt 
of any such benefit shall not d1squahfy any person from bemg or becommg a director of 
the company 

DIRECTORS' INTERESTS 

71. Conflicts of Interest Requiring Board Authorisation 

(A) The board, or any committee constituted by the board, may, subject to the quorum 
and votmg reqmrements set out m this article, authonse any matter which would 
otherwise mvolve a director breachmg h1s duty under the Companies Acts to 
av01d conflicts of mterest ("Conflict") 

(B) A director seeking authonsation m respect of a Conflict shall declare to the board 
the nature and extent of h1s mterest m a Conflict as soon as IS reasonably 
practicable The duector shall provide the board With such details of the relevant 
matter as are necessary for the board to decide how to address the Conflict 
together with such additional mformatwn as may be requested by the board. 

(C) Any director (including the relevant duector) may propose that the relevant 
director be authonsed m relatiOn to any matter the subject of a Conflict Such 
proposal and any authonty given by the board shall be effected in the same way 
that any other matter may be proposed to and resolved upon by the board under 
the provisiOns of these articles save that 

(1) the relevant director and any other director With a Similar mterest shall not 
count towards the quorum nor vote on any resolutiOn g1vmg such 
authority, and 

(n) the relevant director and any other director with a similar mterest may, if 
the other members of the board so decide, be excluded from any board 
meetmg while the Conflict IS under consideratiOn 

(D) Where the board gives authonty m relatiOn to a Conflict, or where any of the 
situatiOns descnbed m Article 72(8) apply m relation to a director ("Relevant 
Situation") 
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(i) the board may (whether at the relevant time or subsequently) (a) reqmre 
that the relevant d1rector be excluded from the rece1pt of mformatwn, the 
participation m d1scuss10n and/or the makmg of deciSions (whether at 
meetmgs of the board or otherw1se) related to the Confl1ct or Relevant 
Situation, and (b) 1m pose upon the relevant d1rector such other terms for 
the purpose of dealing w1th the Confl1ct or Relevant S1tuat10n as 1t may 
determme, 

(u) the relevant d1rector Will be obhged to conduct h1mself m accordance w1th 
any terms 1mposed by the board m relatiOn to the Confl1ct or Relevant 
S1tuatwn, 

(m) the board may prov1de that where the relevant director obtams ( otherw1se 
than through his pos1tlon as a d1rector of the company) mformatwn that is 
confidential to a th1rd party, the director Will not be obhged to disclose 
that mformation to the company, or to use or apply the mformatlon m 
relation to the company's affmrs, where to do so would amount to a breach 
of that confidence, 

(1v) the terms of the authonty shall be recorded m wntmg (but the authonty 
shall be effective whether or not the terms are so recorded), and 

(v) the board may revoke or vary such authonty at any time but th1s w1ll not 
affect anything done by the relevant d1rector pnor to such revocatiOn or 
variation m accordance w1th the terms of such authonty 

72. Other Conflicts of Interest 

(A) If a d1rector IS in any way d1rectly or mduectly mterested m a proposed contract 
w1th the company or a contract that has been entered into by the company, he 
must declare the nature and extent of that Interest to the duectors m accordance 
With the Compan1es Acts. 

(B) Provided he has declared h1s mterest in accordance With paragraph 72(A), a 
director may 

(1) be party to, or otherw1se mterested m, any contract w1th the Company or 
m wh1ch the Company has a duect or mduect mterest, 

(u) hold any other office or place of profit w1th the company (except that of 
aud1tor) m conjunctiOn w1th h1s office of director for such penod and upon 
such terms, mcludmg as to remuneration, as the board may decide, 

(m) act by h1mself or through a firm w1th which he 1s associated m a 
professional capac1ty for the company or any other company m wh1ch the 
company may be mterested (otherwise than as auditor), 
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(1v) be or become a director or other officer of, or employed by or a party to a 
transactwn or arrangement w1th, or otherwise be mterested in any holdmg 
company or subsidiary company of the company or any other company m 
wh1ch the company may be mterested, and 

(v) be or become a director of any other company m wh1ch the company does 
not have an mterest and wh1ch cannot reasonably be regarded as g1vmg 
nse to a confl1ct of mterest at the time of h1s appomtment as a director of 
that other company 

73. Benefits 

A duector shall not, by reason of h1s office or of the fiduc1ary relatwnsh1p thereby 
established, be liable to account to the company or the members for any remuneratwn, 
profit or other benefit realised by reason of h1s havmg any type of mterest authonsed 
under Article 7l(A) or permitted under Article 72(B) and no contract shall be liable to be 
av01ded on the grounds of a duector havmg any type of mterest authonsed under Article 
71 (A) or permitted under Article 72(B) 

74. Quorum and Voting Requirements 

(A) A duector shall not vote on or be counted m the quorum m relation to any 
resolutiOn of the board concernmg h1s own appomtment, or the settlement or 
vanatwn of the terms or the termmatlon of h1s own appomtment, as the holder of 
any office or place of profit w1th the company or any other company m wh1ch the 
company IS mterested 

(B) Where proposals are under cons1deratwn concernmg the appomtment, or the 
settlement or var1at1on of the terms or the tenmnatwn of the appomtment, of two 
or more directors to offices or places of profit w1th the company or any other 
company m wh1ch the company 1s mterested, a separate resolutwn may be put m 
relatwn to each duector and m that case each of the directors concerned shall be 
entitled to vote and be counted m the quorum m respect of each resolutwn unless 
1t concerns h1s own appOintment or the settlement or varJatJon of the terms or the 
termmat10n of h1s own appomtment or the appomtment of another d1rector to an 
office or place of profit w1th a company m which the company 1s interested and 
the d1rector seekmg to vote or be counted m the quorum has a relevant mterest in 
Jt 

(C) A director shall not vote on, or be counted m the quorum m relatiOn to, any 
resolutiOn of the board m respect of any contract m wh1ch he has an mterest and, 
1f he shall do so, h1s vote shall not be counted, but this prohibition shall not apply 
to any resolutiOn where that mterest cannot reasonably be regarded as likely to 
g1ve nse to a conflict of mterest or where that interest anses only from one or 
more of the followmg matters 

(1) the giving to h1m of any guarantee, mdemmty or secunty in respect of 
money lent or obligations undertaken by h1m or by any other person at the 
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request of or for the benefit of the company or any of 1ts subsidiary 
undertakmgs, 

(n) the g1vmg to a thud party of any guarantee, indemmty or secunty in 
respect of a debt or obhgatwn of the company or any of 1ts subs1d1ary 
undertakmgs for wh1ch he himself has assumed responsJbJhty m whole or 
m part under a guarantee or mdemmty or by the g1vmg of secunty, 

(m) the g1vmg to h1m of any other mdemmty where all other directors are also 
bemg offered mdemmt1es on substantially the same terms, 

(1v) the fundmg by the company of h1s expenditure on defendmg proceedmgs 
or the domg by the company of anythmg to enable h1m to av01d incurrmg 
such expenditure where all other directors are bemg offered substantially 
the same arrangements, 

(v) where the company or any of 1ts subs1d1ary undertakmgs 1s offenng 
secuntles m wh1ch offer the duector 1s or may be entitled to participate as 
a holder of secuntles or m the underwntmg or sub-underwntmg of wh1ch 
the duector IS to participate, 

(v1) any contract in wh1ch he IS mterested by v1rtue of h1s mterest in shares or 
debentures or other secunties of the company or by reason of any other 
mterest m or through the company, 

(vn) any contract concemmg any other company (not bemg a company m 
wh1ch the director has a relevant mterest) m wh1ch he 1s mterested d1rectly 
or mdirectly whether as an officer, shareholder, creditor or otherwise 
howsoever, 

(vm) any contract concemmg the adoptiOn, mod1ficatwn or operation of a 
penswn fund, superannuatiOn or similar scheme or retirement, death or 
disab1hty benefits scheme or employees' share scheme wh1ch relates both 
to directors and employees of the company or of any of 1ts subs1d1ary 
undertakmgs and does not prov1de m respect of any duector as such any 
pnv1lege or advantage not accorded to the employees to wh1ch the fund or 
scheme relates, 

(1x) any contract for the benefit of employees of the company or of any of 1ts 
subs1d1ary undertakings under wh1ch he benefits m a similar marmer to the 
employees and wh1ch does not accord to any director as such any pnv1lege 
or advantage not accorded to the employees to whom the contract relates, 
and 

(x) any contract for the purchase or mamtenance of msurance agamst any 
hab1hty for, or for the benefit of, any director or duectors or for, or for the 
benefit of, persons who mclude directors 
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(D) A company shall be deemed to be one m wh1ch a duector has a "relevant 
interest" 1f and as long as (but only 1f and as long as) he 1s to h1s knowledge 
(e1ther duectly or md1rectly) the holder of or beneficially interested m one (I) per 
cent. or more of any class of the eqmty share cap1tal of that company (calculated 
exclus1ve of any shares of that class m that company held as treasury shares) or of 
the voting nghts avrulable to members of that company In relatwn to an alternate 
director, an mterest of h1s appomtor shall be treated as an interest of the alternate 
director without prejudice to any mterest which the alternate director has 
otherw1se 

(E) Where a company m wh1ch a director has a relevant mterest 1s mterested m a 
contract, he also shall be deemed mterested m that contract 

(F) If any questwn shall ar1se at any meetmg of the board as to the mterest of a 
duector (other than the chairman of the meetmg) m a contract and whether 1t 1s 
likely to give nse to a conf11ct of mterest or as to the enhtlement of any director 
(other than the chairman of the meetmg) to vote or be counted m the quorum and 
the questwn 1s not resolved by h1s voluntanly agreemg to abstam from votmg or 
not to be counted m the quorum, the questwn shall be referred to the cha1rman of 
the meetmg and h1s ruling m relatwn to the director concerned shall be conclusive 
except m a case where the nature or extent of the director's mterest (so far as 1t 1s 
known to h1m) has not been fauly d1sclosed to the board If any questwn shall 
anse in respect of the chrurman of the meetmg, the questiOn shall be dec1ded by a 
resoluhon of the board (for wh1ch purpose the chrurman of the meetmg shall be 
counted m the quorum but shall not vote on the matter) and the resolutwn shall be 
conclusive except m a case where the nature or extent of the mterest of the 
chairman of the meetmg (so far as 1t 1s known to h1m) has not been fa1rly 
disclosed to the board 

(G) Subject to these articles, the board may cause any votmg power conferred by the 
shares m any other company held or owned by the company or any power of 
appointment to be exercised m such marmer in all respects as 1t thmks fit, 
mcludmg the exerc1se of the votmg power or power of appomtment m favour of 
the appomtment of the directors or any of them as directors or officers of the other 
company, or m favour of the payment of remunerahon to the directors or officers 
of the other company Subject to these articles, a director may also vote on and be 
counted m the quorum m relatiOn to any of such matters 

75. General 

(A) References m Articles 71 to 74 and m th1s artiCle to 
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(1) a contract mclude references to any proposed contract and to any 
transactiOn or arrangement or proposed transaction or arrangement 
whether or not constitutmg a contract, and 

(u) a conflict of mterest mcludes a conflict of mterest and duty and a conflict 
of duties 

(B) The company may by ordmary resolutiOn suspend or relax the provlSlons of 
Articles 71 to 74 to any extent or ratify any contract not properly authorised by 
reason of a contraventiOn of any ofthe provlSlons of Articles 71 to 74 

POWERS AND DUTIES OF THE BOARD 

76. General Powers of Company Vested in Board 

SubJect to these articles and to any directiOns given by the company m general meetmg 
by special resolutiOn, the busmess of the company shall be managed by the board which 
may exercise all the powers of the company whether relatmg to the management of the 
busmess of the company or not No alteratiOn of these articles and no special resolutiOn 
shall mvalidate any prior act of the board which would have been valid If that alteratiOn 
had not been made or that resolutiOn had not been passed The powers given by this 
article shall not be limited by any special power given to the board by any other article 

77. Borrowing Powers 

The board may exercise all the powers of the company to borrow money, to 
guarantee, to mdemmfy, to mortgage or charge all or any part of the undertakmg, 
property and assets (present and future) and uncalled capital of the company, to Issue 
debentures and other secuntles and to give secunty, whether outnght or as collateral 
security, for any debt, liability or obligation of the company or of any third party 

78. Local Boards, Managers or Agents 

The directors may establish any local boards or appomt managers or agents to manage 
any of the affaus of the Company, either in the Umted Kmgdom or elsewhere, and may 

(1) appomt persons to be members, agents or managers of such local board 
and fix their remuneratiOn, 

(u) delegate to any local board, manager or agent any of the powers, 
authonties and discretiOns vested m the duectors, with the power to sub
delegate; 

(m) remove any person so appomted, and may annul or vary any such 
delegatiOn, and 

(Iv) authonse the members of any local boards, or any of them, to fill any 
vacancies on such boards, and to act notw1thstandmg such vacancies 
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The dtrectors may appomt any person or fluctuatmg body of persons to be the attorney of 
the Company wtth such purposes and wtth such powers, authorities and dtscretwns and 
for such penods and subject to such condttwns as they may thmk fit 

79. Delegation to Individual Directors 

The board may entrust to and confer upon any duector any of tts powers, authontles and 
dtscretwns ( wtth power to sub-delegate) upon such terms and conditions and wtth such 
restnctwns as It thmks fit, and etther collaterally wtth, or to the excluswn of, tts own 
powers, authontles and dtscretwns and may from time to ttme revoke or vary all or any 
of them but no person dealmg m good fatth and wtthout notice of the revocation or 
vartatwn shall be affected by 1t The power to delegate contamed m this article shall be 
effective m relation to the powers, authontles and dtscretwns of the board generally and 
shall not be hmtted by the fact that in certam artiCles, but not m others, express reference 
IS made to particular powers, authontles or dtscretwns bemg exerctsed by the board or by 
a committee authonsed by the board 

80. Registers 

The company may keep an overseas or local or other regtster m any place and the board 
may make and vary such regulatwns as It may thmk fit respectmg the keepmg of the 
register 

81. Provision for Employees 

The board may exerctse any power conferred by the Companies Acts to make proviSion 
for the benefit of persons employed or formerly employed by the company or any of Its 
subsidtartes m connection with the cessatiOn or the transfer to any person of the whole or 
part of the undertakmg of the company or that substdtary 

PROCEEDINGS OF THE BOARD 

82. Board Meetings 

The board may meet to carry on busmess, adjourn and otherwtse regulate Its meetmgs as 
tt thmks fit A dtrector at any ttme may, and the secretary on the reqmsttton of a dtrector 
at any ttme shall, summon a board meeting 

83. Notice of Board Meetings 

Notice of a board meetmg shall be deemed to be properly gtven to a dtrector tf tt ts g1ven 
to h1m personally or by word of mouth or sent m wntmg or by electromc means to htm at 
hts last known address or any other address gtven by htm to the company for thts 
purpose. A director may watve h1s entitlement to notice of any meetmg e1ther 
prospectively or retrospectively and any retrospective wa1ver shall not affect the validity 
of the meetmg or of any busmess conducted at the meetmg 
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84. Quorum 

The quorum necessary for the transactiOn of the busmess of the board may be fixed by 
the board and, unless so fixed at any other number, shall be two (2) Subject to the 
proviSions of these articles, any director who ceases to be a director at a board meetmg 
may contmue to be present and to act as a director and be counted m the quorum until the 
termmation of the board meetmg If no other director objects and If otherwise a quorum of 
directors would not be present 

85. Directors below Minimum through Vacancies 

The contmumg directors or a sole contmumg director may act notw1thstandmg any 
vacancy m their number If the number of directors IS reduced below the m1mmum 
number fixed by or m accordance with these articles or IS below the number fixed by or 
m accordance with these articles as the quorum or there IS only one contmumg director, 
the contmmng directors or director may fill vacancies and summon general meetmgs for 
the purpose of appomtmg further directors If there are no directors or director able or 
w1lhng to act, then any two (2) members (excludmg any member holdmg shares as 
treasury shares) may summon a general meetmg for the purpose of appomtmg directors 

86. Appointment of Chairman 

The board may appomt a director to be the chairman or a deputy chairman of the board, 
and may at any time remove him from that office The chairman of the board or fa1lmg 
him a deputy chairman shall act as chairman at every meetmg of the board If more than 
one deputy chairman is present they shall agree amongst themselves who is to take the 
chair or, If they cannot agree, the deputy chairman who has been m office as a director 
longest shall take the chair But If no chairman of the board or deputy chairman IS 
appomted, or If at any meetmg neither the chairman nor any deputy chairman IS present 
w1thm five (5) mmutes after the time appomted for holdmg the meetmg, the directors 
present may choose one of their number to be chairman of the meeting References m 
these artiCles to a deputy chairman mclude, If no one has been appomted to that title, a 
person appointed to a position with another title which the board designates as eqmvalent 
to the positiOn of deputy chairman 

87. Competence of Meetings 

A meetmg of the board at which a quorum IS present shall be competent to exercise all 
the powers, authonties and d1scretwns vested m or exercisable by the board 

88. Voting 

Questwns ansmg at any meetmg shall be determmed by a majonty of votes The 
chairman of the meetmg shall not have a second or castmg vote 
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89. Delegation to Committees 

(A) The board may delegate any of 1ts powers, authonties and d1scretwns (with power 
to sub-delegate) to such person or committee, by such means (mcludmg by power 
of attorney), to such extent and m relatwn to such matters or terntones as the 
board th1nks fit The board may remove any delegatiOn m whole or m part or alter 
1ts terms and conditions 

(B) Any committee so formed shall, m the exerc1se of the powers, authonties and 
d1scretwns so delegated, conform to any regulatwns wh1ch may be 1mposed on 1t 
by the board The meetmgs and proceedmgs of any committee cons1stmg of two 
or more members shall be governed by the prov1s10ns contamed m these articles 
for regulatmg the meetmgs and proceedmgs of the board so far as the same are 
applicable and are not superseded by any regulatiOns 1mposed by the board 

(C) The power to delegate contamed m th1s art1cle shall be effective m relation to the 
powers, authonties and d1scret10ns of the board generally and shall not be limited 
by the fact that m certam articles, but not m others, express reference 1s made to 
partiCular powers, authonties or d1scretwns bemg exercised by the board or by a 
committee authonsed by the board 

90. Participation in Meetings 

All or any of the members of the board may participate m a meetmg of the board by 
means of a conference telephone or any commumcation equipment wh1ch allows all 
persons part!Clpatmg m the meetmg to speak to and hear each other A person so 
part!c!patmg shall be deemed to be present m person at the meetmg and shall be entitled 
to vote and be counted m a quorum accordmgly 

91. Resolution in Writing 

A resolutwn in wntmg signed by all the directors who are at the relevant time entitled to 
rece1ve notice of a meetmg of the board and who would be entitled to vote on the 
resolution at a meetmg of the board (1f that number 1s sufficient to constitute a quorum) 
shall be as valid and effectual as a resolutiOn passed at a meetmg of the board properly 
called and constituted The resolutiOn may be contamed m one document or m several 
documents m like form each s1gned by one or more of the directors concerned 

92. Validity of Acts of Board or Committee 

All acts done by the board or by any committee or by any person actmg as a duector or 
member of a committee shall, notw1thstandmg that 1t IS afterwards discovered that there 
was some defect m the appomtment of any member of the board or committee or person 
so actmg or that they or any of them were disqualified from holdmg office or had vacated 
office or were not entitled to vote, be as valid as 1f each such member or person had been 
properly appomted and was qualified and had contmued to be a d1rector or member of 
the committee and had been entitled to vote 
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SEALS 

93. Use of Seals 

The board shall provide for the custody of every seal of the company A seal shall only 
be used by the authonty of the board or of a committee of the board authonsed by the 
board for that purpose SubJect as otherwise provided m these articles, and to any 
resolution of the board or committee of the board d1spensmg with the reqmrement for 
any counter-signature on any occasiOn, any mstrument to which the common seal IS 
apphed shall be signed by at least one (I) duector and the secretary, or by at least two (2) 
duectors or by one director m the presence of a Witness who attests the signature or by 
such other person or persons as the board may approve Any mstrument to which an 
official seal IS apphed need not, unless the board otherwise decides or the law otherwise 
reqmres, be signed by any person 

DIVIDENDS AND OTHER PAYMENTS 

94. Declaration of Dividends by Company 

The company may by ordmary resolution from time to time declare dividends m 
accordance with the respective nghts of the members, but no d1v1dend shall exceed the 
amount recommended by the board 

95. Payment of Interim and Fixed Dividends by Board 

The board may pay such mtenm dividends as appear to the board to be JUStified by the 
financial position of the company and the board may also pay any dividend payable at a 
fixed rate at mtervals If It appears to the board that the profits available for d1stnbut10n 
justify the payment If the board acts m good faith, It does not mcur any hab1hty to the 
holders of any shares conferrmg preferred or par1 passu nghts for any loss they may 
suffer m consequence of the lawful payment of an mtenm or fixed d1v1dend on other 
shares 

96. Calculation and Currency of Dividends 

Except m so far as the nghts attachmg to, or the terms of Issue of, any share otherwise 
provide 

(1) all dividends shall be declared and paid accordmg to each shareholder's 
holdmg of shares m the class m respect of which the d1v1dend IS paid, but 
no amount pa1d up on a share m advance of calls shall be treated for the 
purposes of this article as paid up on the share, and 

(11) dividends may be declared or paid many currency 

The board may decide the basis of conversiOn for any currency conversiOns that may be 
reqmred and how any costs mvolved are to be met 
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97. Amounts Due on Shares may be Deducted from Dividends 

The board may deduct from any diVidend or other moneys payable to a member by the 
company on or m respect of any shares all sums of money (1f any) presently payable by 
him to the company on account of calls or otherw1se m respect of shares of the company. 
Sums so deducted can be used to pay amounts owmg to the company m respect of the 
shares 

98. Waiver of Dividends 

Recipients of d1vidends may wa1ve their enlitlement to a dividend or other d1stnbut10n 
payable m respect of a share by g1ving the company notiCe in wntmg to that effect, but 1f 

(1) the share has more than one holder, or 

(u) more than one person 1s enlitled to the share, whether by reason of the 
death of bankruptcy of one or more Jomt holder, or otherwise 

the nolice 1s not effecl!ve unless 1t 1s expressed to be g1ven, and s1gned, by all the holders 
or persons otherw1se enlitled to the share 

99. No Interest on Dividends 

SubJect to the nghts attachmg to, or the terms of 1ssue of, any shares, no dividend or 
other moneys payable by the company on or in respect of any share shall bear mterest 
agamst the company 

100. Payment Procedure 

Any dividend or other sum payable m cash by the company m respect of a share may be 
pmd by cheque, warrant or similar financml instrument sent by post addressed to the 
holder at h1s registered address or, m the case of JOmt holders, addressed to the holder 
whose name stands first m the reg1ster in respect of the shares at h1s address as appearmg 
m the reg1ster or addressed to such person and at such address as the holder or, m the 
case of JO!llt holders, as the holder whose name stands first m the reg1ster m respect of 
the shares, may m wntmg direct Every cheque, warrant or Similar financml mstrument 
shall, unless the holder or Jomt holders otherw1se direct, be made payable to the holder 
or, m the case of JOmt holders, to the holder whose name stands first on the reg1ster m 
respect of the shares, and shall be sent at h1s or the1r nsk and payment of the cheque, 
warrant or s1milar financial mstrument by the financial mslitutwn on wh1ch 1t IS drawn 
shall conslitute a good d1scharge to the company In additiOn, any such dividend or other 
sum may be pa1d by any bank or other funds transfer system or such other means 
mcludmg, m respect of uncerlificated shares, by means of the facil1lies and reqmrements 
of a relevant system and to or through such person as the holder or Jomt holders may m 
wntmg direct and the company may agree, and the makmg of such payment shall be a 
good discharge to the company and the company shall have no responsibility for any 
sums lost or delayed m the course of payment by any such system or other means or 
where 1t has acted on any such d1rectwns and accordmgly, payment by any such system 
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or other means shall constitute a good discharge to the company Any one of two (2) or 
more JOint holders may g1ve effectual rece1pts for any d1v1dends or other moneys payable 
or property d1stnbutable on or m respect of the shares held by them Where a person IS 
ent1tled by transmiSSion to a share, any d1v1dend or other sum payable by the company m 
respect of the share may be pa1d as 1f he were a holder of the share and his address noted 
m the reg1ster were his reg1stered address and where two or more persons are so ent1tled, 
any one of them may g1ve effectual rece1pts for any d1v1dends or other moneys payable 
or property distnbutable on or m respect of the shares 

101. Uncashed Dividends 

The company may cease to send any cheque, warrant or similar financial mstrument 
through the post or to employ any other means of payment, mcludmg payment by means 
of a relevant system, for any d1v1dend payable on any shares m the company wh1ch is 
normally pa1d m that manner on those shares 1f m respect of at least two (2) consecutive 
d1v1dends payable on those shares the cheques, warrants or s1milar financial mstruments 
have been returned undelivered or remam uncashed dunng or at the end of the penod for 
wh1ch the same are vahd or that means of payment has fa1led In addition, the company 
may cease to send any cheque, warrant or similar financ1al mstrument through the post or 
may cease to employ any other means of payment 1f, in respect of one diVIdend payable 
on those shares, the cheque, warrant or Similar financ1al mstrument has been returned 
undelivered or remams uncashed durmg or at the end of the penod for which the same 1s 
vahd or that means of payment has fmled and reasonable enqumes have fmled to 
establish any new postal address or account of the holder SubJect to the prov1s10ns of 
these art1cles, the company must recommence sendmg cheques, warrants or Similar 
financ1al mstruments or employmg such other means m respect of d1v1dends payable on 
those shares 1f the holder or person entitled by transmiSSIOn requests such 
recommencement m wntmg. 

I 02. Forfeiture of Unclaimed Dividends 

All d1v1dends or other sums payable on or m respect of any shares wh1ch remam 
uncla1med may be mvested or otherw1se made use of by the board for the benefit of the 
company unt1l cla1med Any d1v1dend or other sum unclmmed after a penod of twelve 
(12) years from the date when 1t was declared or became due for payment shall be 
forfeited and shall revert to the company unless the board decides otherwise and the 
payment by the board of any uncla1med d1vidend or other sum payable on or m respect of 
a share mto a separate account shall not constitute the company a trustee m respect of 1t 

103. Dividends Not in Cash 

Any general meetmg declarmg a d1V1dend may, upon the recommendatiOn of the board, 
by ordmary resolutiOn d1rect, the board may m relatwn to any div1dend duect, or the 
board may m relation to any mtenm d1v1dend resolve, that 1t shall be satisfied wholly or 
partly by the d1stnbut10n of assets, and m particular of pmd up shares or debentures of 
any other company, and where any difficulty anses m regard to the d1stnbut1on the board 
may settle 1t as 1t thmks exped1ent, and m particular may authonse any person to sell and 
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transfer any fractwns or may Ignore fractwns altogether, and may fix the value for 
d1stnbutwn purposes of any assets or any part thereof to be distributed and may 
determme that cash shall be paid to any members upon the footmg of the value so fixed 
m order to secure equahty of d1stnbutwn and may vest any assets to be d1stnbuted m 
trustees as may seem expedient to the board 

104. Scrip Dividends 

The board may, 1f authonsed by an ordmary resolutiOn of the company or a deciSIOn of 
the board, offer any holders of ordmary shares ( excludmg any member holdmg shares as 
treasury shares) the nght to elect to receive ordmary shares, credited as fully paid, mstead 
of cash m respect of the whole (or some part, to be determmed by the board) of any 
dividend specified by the ordmary resolutlon The followmg provisions shall apply 

(1) an ordmary resolutwn or a board resolutiOn may spec1fy some or all of a 
particular dividend (whether or not already declared) or may specify some 
or all of any dividends declared or paid w1thm a specified penod, but such 
penod may not end later than the fifth (5) armiversary of the date of the 
meeting at which the ordmary resolutwn or the board resolutwn IS passed, 

(11) the entltlement of each holder of ordmary shares to new ordinary shares 
shall be such that the relevant value of the entltlement shall be as nearly as 
possible equal to (but not greater than) the cash amount ( d1sregardmg any 
tax credit) of the dividend that such holder elects to forgo For th1s 
purpose "relevant value" shall be calculated by reference to the average 
of the middle market quotatwns for the company's ordmary shares on the 
London Stock Exchange as derived from the Daily Official List (or any 
other pubhcatwn of a recogmsed mvestment exchange showing quotatlons 
for the company's ordmary shares) on such five (5) consecutive dealmg 
days as the board shall determme provided that the first of such days shall 
be on or after the day on wh1ch the ordmary shares are first quoted "ex" 
the relevant dividend or m such other marmer as may be determmed by or 
m accordance w1th the ordmary resolutwn or the board resolution A 
certificate or report by the auditors as to the amount of the relevant value 
m respect of any dividend shall be conclusive evidence of that amount and 
m g1vmg such a certificate or report the auditors may rely on advice or 
mformatwn from brokers or other sources of mformatwn as they thmk fit, 

(1i1) no fractiOn of any ordmary share shall be allotted The board may make 
such provisions as 1t thinks fit for any fractiOnal entitlements mcludmg 
provisiOns whereby, m whole or m part, the benefit thereof accrues to the 
company and/or under wh1ch fractwnal entitlements are accrued and/or 
retamed without mterest and m each case accumulated on behalf of any 
holder of ordmary shares and such accruals or retentwns are apphed to the 
allotment by way of bonus to or cash subscnptwn on behalf of such holder 
of fully paid ordmary shares and/or proviSions whereby cash payments 
may be made to such holders m respect of theu fractwnal entltlements, 
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(1v) the board, 1f 1t intends to offer an electwn in respect of any diVIdend, shall 
g1ve notice to the holders of ordmary shares of the nght of election offered 
to them, and spec1fy the procedure to be followed wh1ch, for the avmdance 
of doubt, may mclude an election by means of a relevant system and the 
place at wh1ch, and the latest time by wh1ch, electwns must be lodged m 
order for elections to be effective, no such notice need be given to holders 
of ordmary shares who have prevwusly g1ven electwn mandates m 
accordance with th1s art1cle and whose mandates have not been revoked, 
the accidental omJssJon to send or supply notice of any nght of electwn to, 
or the non-receipt (even 1f the company becomes aware of such failure to 
send or supply or non-receipt) of any such notice by, any holder of 
ordmary shares entitled to the same shall neither mvahdate any offer of an 
election nor give rise to any claim, suit or action, 

(v) the board shall not proceed w1th any electwn unless the company has 
sufficient reserves or funds that may be capitalised, and the board has 
authonty to allot sufficient shares, to give effect to 1t after the bas1s of 
allotment is determmed, 

(v1) the board may exclude from any offer or make other arrangement m 
relatwn to any holders of ordmary shares where the board believes that 
such excluswn or arrangement 1s necessary or expedient m relatwn to 
legal or practical problems under the laws of, or the reqmrements of any 
recogmsed regulatory body or any stock exchange m, any temtory, or the 
board believes that for any other reason the offer should not be made to 
them, 

(vn) the dividend (or that part of the d1v1dend m respect of wh1ch a right of 
electwn has been offered) shall not be payable on ordmary shares m 
respect ofwh1ch an electwn has been made (for the purposes ofth1s article 
"the elected ordinary shares") and instead additional ordinary shares 
shall be allotted to the holders of the elected ordmary shares on the bas1s 
of allotment calculated as stated For such purpose the board shall 
capitalise, out of any amount standmg to the credit of any reserve or fund 
(mcludmg retamed earmngs) at the relevant time whether or not the same 
1s ava1lable for d1stnbutwn as the board may determine, a sum equal to the 
aggregate nommal amount of the additwnal ordmary shares to be allotted 
on that bas1s and apply 1t m paymg up m full the appropriate number of 
ordmary shares for allotment and d1stnbutwn to the holders of the elected 
ordmary shares on that bas1s The board may do all acts and thmgs 
considered necessary or expedient to give effect to any such cap1talisatwn, 

(vm) the additional ordmary shares when allotted shall rank pan passu m all 
respects w1th the fully pmd ordmary shares then m 1ssue except that they 
Will not be entitled to partlclpatwn m the relevant dividend, 
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(1x) unless the board otherwise deterrmnes, or unless the uncertdicated 
secuntles rules otherw1se reqmre, the new ordmary share or shares wh1ch 
a member has elected to rece1ve mstead of cash m respect of the whole (or 
some part) of the specified dividend declared or pa1d m respect of h1s 
elected ordmary shares shall be m uncertdicated form (m respect of the 
member's elected ordmary shares wh1ch were m uncertdicated form on 
the date of the member's election) and m certificated form (m respect of 
the member's elected ordmary shares wh1ch were m certificated form on 
the date of the member's electwn), 

(x) the board may also from lime to lime establish or vary a procedure for 
election mandates, which, for the avmdance of doubt, may mclude an 
election by means of a relevant system, under wh1ch a holder of ordmary 
shares may elect m respect of future nghts of election offered to that 
holder under th1s article unlil the electiOn mandate 1s revoked or deemed to 
be revoked m accordance w1th the procedure, 

(x1) the board may dec1de how any costs relatmg to makmg new shares 
available m place of a cash dlVldend will be met, mcludmg dec1dmg to 
deduct an amount from the entitlement of a shareholder under th1s article, 
and 

(xu) at any time before new ordmary shares are allotted mstead of cash m 
respect of any part of a dividend, the board may determme that such new 
ordmary shares will not be allotted Any such determmation may be made 
before or after any electiOn has been made by holders of ordmary shares m 
respect of the relevant dividend 

CAPITALISATION OF RESERVES 

105. Power to Capitalise Reserves and Funds 

The company may, upon the recommendatiOn of the board, at any time and from lime to 
time pass an ordmary resolutiOn to the effect that 1t 1s desuable to capitalise all or any 
part of any amount standmg to the cred1t of any reserve or fund (mcludmg retamed 
earmngs) at the relevant time whether or not the same IS available for dJstnbutwn and 
accordmgly that the amount to be capitalised be set free for d1stnbutwn among the 
members or any class of members who would be enlitled to it 1f 1t were d1stnbuted by 
way of diVidend and m the same proportwns, on the footmg that 1t JS applied m paymg 
up shares, debentures or other obligatwns of the company to be allotted and distnbuted 
credited as paid up among those members, but so that, for the purposes of th1s article 

(1) a share premmm account and a cap1tal redemptiOn reserve, and any 
reserve or fund representmg unrealised profits, may be applied only m 
paymg up shares of the company that are to be allotted and d1stnbuted as 
paid up, and 
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(11) where the amount capitalised 1s apphed m paying up shares that are to be 
allotted and d1stnbuted as paid up, the company will also be entitled to 
participate m the relevant d1stnbutwn m relatwn to any shares of the 
relevant class held by 1t as treasury shares and the proportwnate 
entitlement of the relevant class of members to the d1stnbutwn w1ll be 
calculated accordmgly 

The board may authonse any person to enter mto an agreement w1th the company 
on behalf of the persons entitled to participate m the d1stnbut1on and the 
agreement shall be bmdmg on those persons 

106. Settlement of Difficulties in Distribution 

Where any difficulty anses m regard to any d1stnbutwn of any cap1tahsed reserve or fund 
the board may settle the matter as 1t thmks expedient and in particular may authonse any 
person to sell and transfer any fractions or may resolve that the d1stnbut10n should be as 
nearly as may be pract1cable m the correct proportwn but not exactly so or may 1gnore 
fractwns altogether, and may deterrnme that cash payments shall be made to any 
members in order to adJust the nghts of all part1es, as may seem exped1ent to the board 

REcoRD DATES 

107. Power to Choose Any Record Date 

NotWlthstandmg any other prov1s10n of these art1cles, the company or the board may fix 
any date as the record date for any dividend, distnbutwn, allotment or 1ssue and such 
record date may be on or at any time before or after any date on wh1ch the dividend, 
d1stnbutwn, allotment or 1ssue 1s declared, paid or made The power to fix any such 
record date shall mclude the power to fix a time on the chosen date 

RECORDS AND SUMMARY FINANCIAL STATEMENTS 

108. Inspection of Records 

No member m h1s capac1ty as such shall have any nght of mspectmg any accountmg 
record or book or document of the company except as conferred by law, ordered by a 
court of competent JunsdJctwn or authonsed by the board or by ordmary resolutwn of 
the company. 

109. Summary Financial Statements 

The company may send or supply summary financ1al statements to members of the 
company mstead of cop1es of 1ts full accounts and reports 
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SERVICE OF NOTICES, DOCUMENTS AND OTHER INFORMATION 

110. Method of Service 

(A) Any notice, document (mcludmg a share certificate) or other mformatwn may be 
served on or sent or supplied to any member by the company 

(1) personally, 

( n) by sendmg It through the post addressed to the member at his registered 
address or by leavmg It at that address addressed to the member, 

(in) by means of a relevant system, 

(1v) where appropnate, by sendmg or supplymg It m electromc form to an 
address notified by the member to the company for that purpose, 

(v) where appropnate, by makmg It available on a website and notJfymg the 
member of Its availability m accordance with this article, or 

(vi) by any other means authonsed m wntmg by the member 

In the case of JOmt holders of a share, service, sendmg or supply of any notice, document 
or other mformatwn on or to one of the JOmt holders shall for all purposes be deemed a 
sufficient service on or sendmg or supplymg to all the JOmt holders 

(B) In the case of JOmt holders of a share, anythmg to be agreed or specified m 
relatiOn to any notice, document or other mformatwn to be served on or sent or 
supplied to them may be agreed or specified by any one of the JOmt holders and 
the agreement or specificatiOn of the semor shall be accepted to the exclusiOn of 
that of the other JOmt holders and, for this purpose, senionty shall be determmed 
by the order m which the nmnes stand m the register m respect of the JOmt 
holding 

(C) If on three (3) consecutive occasiOns any notice, document or other mformatwn 
served on or sent or supplied to a member has been returned undelivered, such 
member shall not thereafter be entitled to receive notices, documents or other 
mformation from the company until he shall have commumcated with the 
company and supplied to the company (or its agent) a new registered address, or a 
postal address for the service of notices and the dispatch or supply of documents 
and other mformatwn, or shall have informed the company of an address for the 
service of notices and the dispatch or supply of documents and other mformatwn 
m electronic form For these purposes, any notice, document or other mformatwn 
sent by post shall be treated as returned undelivered If the notice, document or 
other mformation IS served, sent or supplied back to the company (or Its agents) 
and a notice, document or other mformation served, sent or supplied m electromc 
form shall be treated as returned undelivered if the company (or Its agents) 
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recetves notdicatwn that the notice, document or other mformatwn was not 
dehvered to the address to whtch 1t was sent 

(D) The company may at any time and m 1ts sole dtscretwn choose (a) to serve, send 
or supply notices, documents or other mformatwn m hard copy form alone to 
some or all members and (b) not to serve, send or supply a notice, document or 
other mformatwn to a particular member where 1t considers th1s necessary or 
appropnate to deal with legal, regulatory or pract1cal problems m, or under the 
laws of, any terntory 

111. Failure to Supply Address 

A member who has no registered address and has not supphed to the company an address 
w1thm the Umted Kmgdom for the servtce of notices w1ll not be entitled to recetve 
notices from the company 

112. Record Date for Service 

Any notice, document or other mformatwn may be served, sent or supphed by the 
company by reference to the register as 1t stands at any time not more than fifteen (15) 
days before the date of service, sending or supply. No change in the register after that 
time shall mvahdate that servtce, sendmg or supply Where any notice, document or 
other mformatwn 1s served on or sent or supphed to any person m respect of a share m 
accordance w1th these arttcles, no person denving any title or mterest m that share shall 
be ent1tled to any further servtce, sendmg or supply of that not1ce, document or other 
mformatwn 

113. Members on Branch Registers 

For a member regtstered on a branch register, notices, documents or other mformatwn 
can be posted or dtspatched m the Umted Kmgdom or m the country where the branch 
regtster 1s kept 

114. Service of Notice on Person Entitled by Transmission 

(A) A person who 1s entitled by transmtsswn to a share, upon supplymg the company 
w1th a postal address for the servtce of not1ces and the dtspatch or supply of 
documents and other mformatwn and/or an address for the purposes of 
commumcatwns by electromc means shall be entitled to have served upon or sent 
or supplied to h1m at such address any notice, document or other mformatwn to 
whtch he would have been entitled 1f he were the holder of that share or, where 
apphcable, to be notified at that address of the avmlabthty of the notice, document 
or other informatwn on a webstte 

(B) In e1ther case, such servtce, sendmg or supply shall for all purposes be deemed a 
suffictent servtce, sending or supply of such not1ce, document or other 
mformatwn on all persons mterested (whether JOmtly with or as clatmants through 
or under htm) in the share 
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(C) Otherwise, any not1ce, document or other mformatwn served on or sent or 
supphed to any member pursuant to these articles shall, notwlthstandmg that the 
member IS then dead or bankrupt or that any other event g1 vmg rise to the 
transmissiOn of the share by operatwn of law has occurred and whether or not the 
company has notice of the death, bankruptcy or other event, be deemed to have 
been properly served, sent or supphed m respect of any share registered m the 
name of that member as sole or JOmt holder 

(D) The company may at any time and m Its sole d1scretwn choose to serve, send or 
supply notices, documents or other mformatwn m hard copy form alone to some 
or all persons who are entitled to a member's shares by transmiSSIOn and may also 
m 1ts sole d1scretwn, where 1t considers necessary or appropnate to deal w1th 
legal, regulatory or practical problems m, or under the laws of, any temtory, 
determme not to serve, send or supply a particular notice, document or other 
mformatwn to any particular such person 

115. Deemed Delivery 

(A) Any notice, document or other mformatwn, 1f served, sent or supphed by the 
company by post, shall be deemed to have been received on the day followmg 
that on whJCh 1t was posted if first-class post was used or forty-e1ght ( 48) hours 
after 1t was posted 1f first-class post was not used and, m provmg that a notice, 
document or other mformatwn was served, sent or supphed, 1t shall be sufficient 
to prove that the notice, document or other mformatwn was properly addressed, 
prepaid and put m the post 

(B) Any notice, document or other mformatwn not served, sent or supphed by post 
but left by the company at a registered address or at an address (other than an 
address for the purposes of commumcatwns by electromc means) notified to the 
company m accordance w1th these articles by a person who 1s entitled by 
transmiSSIOn to a share shall be deemed to have been received on the day 1t was so 
left 

(C) Any notice, document or other mformatwn served, sent or supphed by the 
company by means of a relevant system shall be deemed to have been received 
when the company or any sponsormg system-participant actmg on 1ts behalf sends 
the Jssuer-mstructJon relatmg to the notice, document or other mformation 

(D) Any notice, document or other mformation served, sent or supphed by the 
company usmg electromc means shall be deemed to have been received on the 
day on wh1ch 1t was sent notw1thstandmg that the company subsequently sends a 
hard copy of such notice, document or informatiOn by post Any notice, 
document or other mformatwn made ava!lable on a website shall be deemed to 
have been received on the day on which the notice, document or other mformatwn 
was first made available on the website or, 1f later, when a notice of availability IS 
received or deemed to have been received pursuant to this article m provmg that a 
notice, document or other mformatwn served, sent or supphed by electromc 
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means was served, sent or supplied, 1t shall be sufficient to prove that It was 
properly addressed 

(E) Any not1ce, document or other mformat10n served, sent or supplied by the 
company by any other means authonsed in wntmg by the member concerned 
shall be deemed to have been rece1ved when the company has earned out the 
achon 1t has been authonsed to take for that purpose 

116. Notice When Post Not Available 

If there IS a suspenswn or curtailment of postal services w1thm the Umted Kmgdom or 
some part of the Umted Kingdom, the company need only g1ve notice of a general 
meetmg to those members with whom the company can communicate by electromc 
means and who have prov1ded the company w1th an address for th1s purpose The 
company shall also advert1se the nohce m at least one newspaper w1th a natiOnal 
circulatiOn and make 1t available on 1ts webs1te from the date of such advertisement until 
the concluswn of the meetmg or any adJournment thereof If at least s1x (6) clear days 
pnor to the meetmg the sendmg or supply of notices by post m hard copy form has agam 
become generally possible, the company shall send or supply confirmatory cop1es of the 
notiCe by post to those members who would otherwise rece1ve the notice in hard copy 
form 

DESTRUCTION OF DOCUMENTS 

117. Presumptions Where Documents Destroyed 

If the company destroys or deletes 

(1) any share certificate wh1ch has been cancelled at any lime after a penod of 
one (I) year has elapsed from the date of cancellatiOn, or 

(u) any mstruct10n concemmg the payment of d1v1dends or other moneys m 
respect of any share or any nolificatwn of change of name or address at 
any lime after a penod of two (2) years has elapsed from the date the 
mstructwn or notificatiOn was recorded by the company, or 

( m) any mstrument of transfer of shares for the transfer of shares wh1ch has 
been registered by the company at any time after a penod of s1x (6) years 
has elapsed from the date of registratiOn, or 

(1v) any mstrument of proxy wh1ch has been used for the purpose of a poll at 
any lime after a penod of one ( 1) year has elapsed from the date of use, or 

(v) any mstrument of proxy whiCh has not been used for the purpose of a poll 
at any lime after a penod of one (1) month has elapsed from the end of the 
meetmg to wh1ch the mstrument of proxy relates, or 
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(VI) any other document on the bas1s of whiCh any entry IS made m the register 
at any !lme after a penod of s1x ( 6) years has elapsed from the date the 
entry was first made m the register m respect of 1t, 

and the company destroys or deletes the document or mstructwn m good fmth and 
without express no!lce that 1ts preservatwn was relevant to a claim, 1t shall be presumed 
Without reservations m favour of the company that every share certificate so destroyed 
was a valid certificate and was properly cancelled, that every instrument of transfer so 
destroyed or deleted was a valid and effec!lve mstrurnent of transfer or mstructwn and 
was properly registered and that every other document so destroyed or deleted was a 
valid and effec!lve document and that any par!lculars of 1t wh1ch are recorded m the 
books or records of the company were correctly recorded If the documents relate to 
uncert1ficated shares, the company must comply w1th any reqmrements of the 
uncert1ficated secunties rules wh1ch lim1t 1ts ability to destroy or delete these documents 
Nothmg contamed m th1s ar!lcle shall be construed as 1mposmg upon the company any 
hab1lity wh1ch, but for th1s article, would not ex1st or by reason only of the destructiOn or 
deletwn of any document of the kmd mentwned above before the relevant penod 
mentwned in th1s article has elapsed or of the fact that any other condition precedent to 
1ts destructiOn mentwned above has not been fulfilled References m th1s artiCle to the 
destructwn or dele!lon of any document mclude references to 1ts disposal in any ma11ner 

INDEMNITY 

118. Indemnity of Directors 

To the extent permitted by the Companies Acts, the company may mdemmfy out of 1ts 
assets any duector or former director of the company or an associated company agamst 
any liability mcurred by that duector m connec!lon w1th any negligence, default, breach 
of duty or breach of trust m relatwn to the company or an associated company Further, 
the company may mdemmfY a duector or former director of the Company or an 
associated company agamst any liability mcurred by that director m connectiOn w1th the 
actlvi!les of the company or an associated company m 1ts capacity as trustee of an 
occupatwnal penswn scheme 

The directors may also dec1de to purchase and maintam msurance, at the expense of the 
company, for the benefit of any relevant director m respect of any relevant loss 

To the extent permitted by the Companies Acts, the company may also mdernn1fy out of 
1ts assets any director or former director of the company or an associated company 
agamst any liability mcurred by that director m connectiOn w1th defendmg any cnmmal 
proceedmgs that are brought against that d1rector. 

46 


