

































































































































































114,

114.1

114.2

114.3

114.4

114.5

115.

11e6.

116.1

RESOLU . _ONS FOR THE APPOINTMENT OF DIRECTORS

A single resolution for the appointment of two or more persons as directors is
void unless a resolution that it shali be moved has first been agreed to by the
meeting without any vote being given against it.

At any general meeting no person other than a director retiring at the meeting
shall, unless recommended by the Directors for election, be eligible for
appointment as a director unless not less  an 28 nor more than 35 days before
the date of the meeting:

114.2.1 a notice in writing, authenticated by a member (other than the person
to be proposed) who is qualified to attend and vote at that meeting,
containing his intention to propose the person for election; and

114.2.2 a notice in writing authenticated by the =2rson proposed as a director
of his willingness to be elected;

have both been left at the Registered Office or sent to the Secretary.

Subject to these Articles, the election or re-election of an independent director
must be approved by:

114.3.1 an ordinary resolution of the independent shareholders; and
114.3.2 an ordinary resolution of the Company.

If either of the above resolutions is not passed, if the Company wishes to
propose that person for election or re-election as an independe director, the
Company must propose a further resoluticn for the election or re-election of the
proposed independent director which must be approved by an ordinary
resolution of the Company at a meeting of the Company held at least S0 days
after the original vote but within 120 days of the original vote.

For the purposes of Articles 114.3 and 114.4 , the terms “independent
director” and “independent shareholder” shall have the meaning given to them in
Appendix 1 to the Listing Rules.

POWER TO ALTER LIMITS ON THE NUMBER OF DIRECTORS

The Company may by ordinary resolution from time to time increase or reduce
any limits on the number of directors specified in Article 96 and may also
determine in what rotation such increased or reduced number is to go out of
office and may make any appeointments required r making any such increase.

REMOVAL OF DIRECTORS BY SPECIAL OR ORDINARY RESOLUTION

The Company may by special resolution, or in accordance with and subject to the
provisions of the Companies Act 2006, by ordinary resa tion at a meeting of
which special notice has been given, remove any director from Tice.
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135, ESTABLISHMENT OF PENSION OR BENEFIT SCHEMES, CLUBS, FUNDS
ETC.

135.1 The Directors may exercise all the powers of the Company to provide as follows
for employees of the Company, and of its subsidiaries and companies with which
it is associated (together "associated companies”):

135.1.1 to establish, concur or join in establishing with associated companies,
schemes or funds for providing pensions, annuities, sickness or
compassionate allowance, life assurance benefits, donations, gratuities
or other benefits for employees and to make contributions out of the
Company’'s money to such schemes or funds;

135.1.2 > pay, agree to pay or make grants (r¢ »cable or irrevocable and
whether subject or not to any terr . or conditions) of pensions or
other retirement, superannuation, death or disability benefits to
employees icluc g pensions or benefits in addition to those to which
the employees are or may become entitied under any scheme or fund
referred to in Article 135.1.1, Any pension or benefit may be
granted to an en loyee either before or in anticipi on of or on or at
any time after his actual retirement as the Directors in their absolute
discretion consider to be desirable;

135.1.3 to procure the establishment and subsidy of or subscription to and
support of any institutions, associations, clubs, funds or trusts
calculated to be for the benefit of + 1ployees or otherwise to advance
the interests and well-being of the Company, its members, or
associated companies; and

135.1.4 to | wu the making of payments for or towards the insurance of
any employees.

135.2 For the purposes of this Ar___le 135 “"employees” include any director who
olds or held office or employment with the Company, ex-employees of the
Company and their spouse, civil partner, widow, v Ner or surviving civil
partner, relatives, families or dependants or any class or classes of such
persons.

135.3 The Directors may also sanction the exercise of any power conferred upon the
Company by section 247 of the Companies Act 2006.

135.4 The Directors may exercise all the powers ¢ the Company to subscribe or
guarantee money for charitable or benevolent objects, or for any exhibition or
for any public, general or useful object.
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173.2

173.3

174,

175,

175.1

175.2

175.3

176.

ay send doc  ents or notices to its members by means of a website and any
such documents or notices will be validly sent provided that:

173.1.1 the member has expressly agreed (generally or specifically} that
documel ; or notices may be sent by means of a website to him or he
has been asked (individually) to agree that documents and notices can
be sent by means of a website and the Company has received no
response to that request within 28 days from the date on which the
request was sent; and

17 1.2 the documents are documents to which the agreement applies; and

173.1.3 the member is notified of the presence of the documents on the
website, the address of the website, the place on the website where
the documents may be accessed i d how they may be accessed.

Documents must be available on the website for a pericd of not less than 28
days from the date of notification unless the Statutes make provision for any
other time period.

If the documents are published on the website for a part only of the period of
time referred to in Article 173.2, they will be treated as being published
throughout the period if the failure to publish throughout that period is wholly
attributable to circumstances which it would not be reascnable to have expected
the Company to prevent or avoid.

RIGF.. TO HARD COPIES

Where the Company sends documents to members otherwise than in hard copy
form, any member can require the Company to send him a hard copy version
and the Company must do so free of charge and within 21 days of the date of
the member’s request,

DOCUMENTS SENT TO THE COMPANY

Where the C 1panies Act 2006 permits documents to be sent to the = mpany
only such documents as are specified by the Company may be sent to the
Company in electronic form to the address specified by the Company for that
purpose.

If the document in electronic form fs sent by hand or by post, it must be sent to
the Company’s Registered Office.

A document sent to the Company in electronic form is sufficiently authenticated
if the identity of the sender is confirmed in the way the Company has specified.

DOCUMENTS'SENT TO JOINT HOLDERS

In the case of joint holders of a share all documents shall be sent to the joint
holder (if any) described in the Register ¢ having a address for service ‘e
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188.1.1

188.1.2

188.1.3

188.1.4

188.1.5

188.1.6

188.1.7

all forms of transfer which have been registered, at any time after &
years from the date of registration;

all dividend mandates and any variations or cancellations of the
mandates and all notifications of change of address, at any time after
2 years from the date t 'y are recorded;

all share certificates which have been cancelled, at any time after one
year from the date of « cellation;

all paid dividend warrants and cheques, at any time after one year
from the date of actual payment;

all proxy appointments which have been used for the purpose of a
poll, at any time after one year from the date of such use. Inthe se
of proxy appointments which are used for the purpose of a poll at an
adjourr | meetin as we as at the original meeting, the period of
one year shall commence on the date they i 2 last used;

all proxy appointments which have not been used for the purpose of a
poll, at any time after one month from the end of the meeting (or any
adjournment ) to which the proxy appointments relates; and

any other document on the basis of which any entry in the Register
1s been made, at any time after 6 years from the date on which an
entry in the Register w  first made in respect of it.

188.2 If the Company destroys a document in accordance with Article 188.1, it will be
conclusively presumed in favour of the Company that:

188.2.1

188.2.2

188.2.3

188.2.4

188.2.5

every entry in the Register which is purported to have been made on
the basis of a destroyed document was properly made;

every destroyed instrument of transfer was a properly registered, valid
and effective instrument;

every destroyed share certificate was valid and effective and properly
cancelled;

every other document referred to in Article 188.1 was a valid and
effective document and in accordance with its recorded particulars in
the books or records of the Company; and

every destroyed paid divic d warrant and cheque was duly paid.

188.3 The provisions of this Article 188 shall apply only to documents destroyed in
good faith and if the Company has not been given express notice of a ' claim to
which the document might be relevant.
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190.4 For the purpc s of this Article 190 the reference to any conviction, judgment
or refusal of relief is a reference to the final decision in proceedings. A
convictic , judgment or refusal of relief becomes finai:

190.4.1 if not appealed against, at the end of the period for bringing an
appeal; or

190.4.2 if appealed against, at the time when the appeal {or any further
appeal) is disposed of (ie if it is termined and the period for bringing
a furtt appeal has ended or if it is abandoned or otherwise ceases to
have effect).
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