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THE COMPANIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

EUROCELL PUBLIC LIMITED COMPAR

Adopted by special resolu n passed on 2 Maordcin 20'5

PRELIMINARY

2.1

DISAPPLICATION OF THE MODEL ARTICLES

The Model £ 1 of Association for pu : companies in Schedu 3 to = :
Companies (Model Articles) Regulations . 18 shall not apply to the Company
and these Articles alone shall constitute the Articles of the Company.

INTERPRETATION

In these Ar lJes, the foliowing words have the following meanings unless
sonsistent with the context:

“these Articles” these Articles of Association, whether as
originally adopted or as from time to time
altered by special resolution

“Auditors” the auditors for the time being of the Company

“authenticated” the meaning given in section 1146 of the
Companies Act 2006

“Company” Eurocell PLC

“Companies Act 2006" the Compa 2s Act 2006

“connected” in relation to a director of the Company has the
meaning given in section 252 of the Companies
Act 2006

“Directors” the directors for the time being of the Company

or any of tt n duly act 3 as the board of
directors of the Company

“Directors’ Remuneration the report constituting the directors’
Report” remuneration  jort as required der section
420 of the Cor anies Act 2006

bir_corp\30285007\5 1






a written instrument
“Seal” the common seal (if any) of the Company

“special resolution” the meaning given in section 283 of the
Companies Act 2006

“Statutes” the Companies Acts as defined in s ion 2 of
the Companies Act 2006 and y other
statute, order, regulation, instrument or other
subordinate legisiation in force from time to time
relating to companies and affecting the
Company

“takeover offer” an offer to all of the holders, or to all the halders
other than the offeror and his nominee of shares
in the Company, to acquire such shares or a
specified proportion ar number of shares, or to
all of the holders, or to all of the halders other
than the offeror and his nominee of a particular
class of those -shares, to acquire the shares of
that class or a specified proportion or number of

that class

“Transfer Office” the place where the Register is situated

“Uncertificated Securities the Uncertificated Securities Requlations 2001

Regulations”

“United Kingdom” Great Britain and Northern Ireland

“in writing” hard copy form or to the extent agreed (or
deerr | to be agreed by a provision of the
Statutes) and as permitted by any applicable
rules or regulations electronic form or website
communi tion

“year” calendar year.

2.2 The expression “clear days” in relation to the period of a notice means the

number of days referred to excluding:
2.2.1 the day when the notice is given; and
2.2.2 the day of the meeting.

For the purposes of this Article 2.2 “given” means served or delivered in
accordance with Article 171.
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10.1

10.2

10.3

CONDITIONS CONCERNING REDUCTION OF CAPITAL AND PURCHASE OF
OWN SHARES

Anything done in accordance with Asticle 7, 8 or 9 shall be done in accordance
with the Companies Act 2006 and this Arsticle 10 insofar as they apply, in
accordance with the terms of the resolution which authorises the alteration of
capital. If the terms of the resolution do not specify how a thing is to be done, it
shall be done in the manner the Directors deem most expedient.

The Company shall not enter into any contract for the purchase of shares in its
own equity share capital unless the purchase has previously been sanctioned by
a special resolution passed at a separate meeting of the holders of any class of
securities issued by the Company which are convertible into, exchangeable for or
carry a right to subscribe for, equity shares in the capital of the Company which
are of the same class as those proposed to be purchased. The provisions of
Article 11 shali apply for the purpose of any separate class meeting.

The Company can select which shares it will purchase in its own equity capital
and purchase them by whatever method it sees fit.

CLASS RIGHTS AND MEETINGS

11,

111

11.2

11.3

CONSENT REQUIREMENTS AND CLASS MEETINGS GENERALLY

Subject to the provisions of the Companies Act 2006, whenever the share capi

is divided into different classes of shares, all or any of the rights attached to any
class (unless otherwise provided by the terms of issue of the shares of that
class) may, whether or not the Company is being wound up, be modified, varied,
extended, abrogated or surrendered either in the manner provided by such
rights or (in the absence of any such provision) with the written consent of the
holders of at least three-quarters in nominal value of the issued shares of that
class (excluding any shares of that class held as treasury shares) or with the
sanction of a special resolution 1issed at a separate general meeting of the
holders of shares of that class. The provisions of these Articles relating to
general meetings apply to every separate general meeting of the holders of any
class of shi 25, except that:

no member shall be entitled to receive notice of such meeting or to attend it
unless he is a holder of shares of the c¢lass in question and no vote shall be given
except in respect of a share of that class;

the necessary quorum shall be 2 persons at least present in person and holding
or representing by proxy at least one-third in nominal value of the issued shares
of the class in question (excluding any shares of that class held as treasury
shares);

if any such meeting is adjourned by reason of there being no guorum present
and at the adjourned meeting a quorum as defined in Article 11.2 is not
| :sent within 15 minutes after the time appointed i the adjourned meeting,
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11.4

11.5

12.

121

12.2

13.

13.1

13.2

13.3

one holder of shares (other than treasur shares) of the class in question
present in perso by proxy shall be a qu

any holder of shares of the class in question who is present in person or by
proxy and entitied to vote may demand a poll; and

on a poll every holder of shares of the class in question who is present in per n
or by proxy shall have one vote for every share of that class which he holds.

SHARES WITH PREFERENTIAL RIGHTS

The following will not be deemed to be variations of the rights attached to any
class of shares uniess either the rights attached to the class expressly provide so
or it is expressly provided by these Articles:

the creation or allotment of other shares having rights to either dividend or
urn of capital which rank either pari passu with, or after, a 1ss with any
preferential right to dividend or return or capit: or

any lawful purchase by the Company of its own shares of any class.
FURTHER ISSUES OF SHARES

Without prejudice to any special rights conferred on shareholders or holders of a
class of shares, the Company by ordinary resclution may determine that any
shares are allotted with special rights, privileges or restr ions.

The ordinary resolution referred to in Article 3.1 must be passed before the
shares are allotted and the allotment is subject to the provisions of the
Companies Act 2006 and these Articles,

Shares can be allotted:

13.3.1 with a preferential, deferred or qualified right to dividends or to the
distribution of assets;

13.3.2 with a speciai or qualified or without any right of voting or with
restrictions on the right to vote; or

13.3.3 subject to the provisions of the Companies Act 2006, on terms that
they are redeemable or at the o[ '»n of the Company or the
shareholder are to be liable to be redeemed and tt Directors may
determi : the terms, conditions and 1anner of redemption of any
su  shares.

SHARES

14.

b- ¢

COMMISSIONS

Subject to the provisions of the Companies Act 2006 and to any relevant Listing
Rules, tt Compa ' may exercise the power conferred by se an 553 of the
430285005 8






16.2

17.

18.

The power to allot equity securities in accordance with this Article 16 shall
expire on the date specified in the special re Iution save that the Company w
be entitled, before the date of expiry, to make an offer or agreement that would
or might require equity securities to be allotted after such expiry.

RENUNCIATION OF ALLOTMENTS

Notwithstanding any other provisions of these Articles the Directors may at any
time after the allotment of any share but before any person has been entered in
the Register as the holder, recognise a renunciation of any share by the allottee
in favour of some othe person. The Directors may allow an allottee to renounce
the share upon and subject to such terms and conditions as the Directors may
impose and the Directors may refuse to register any renunciation in favour of
more than 4 persons jointly.

NON-RECOGNITIO|I OF TRUSTS

Except as required by these Articles or by law or by order of a court of
competent jurisdiction and notwithstanding any information received by the
Company pursuant to any provision of these Articles or any st: Itory | »vision
relating to the disclosure of interests in voting shares or otherwise, no person
shall be :cognised by the Company as holding any share upon any trust. The
Company shall not be bound by or be compelled in any way to recognise (even
when having notice) any equitable, contingent, future or partial interest in any
share or any interest in any fractioni part of a : are or any other right in
respect of any share except a h¢” "er’s absolute right to the whe¢ : of the share.

SHARE CERTIFICATES AND UNCERTIFICATED HOLDINGS

19.

19.1

19.2

19.3

19.4

ISSUE AND EXECUTION OF SHARE CERTIFICATES

Every share certificate shall be issued under the Seal of the Company or an
official seal kept by the Company under section 50 of the Companies Act 2006 or
otherwise executed by the Cc jany in accordance with the Companies Act
2006. Any such certificate which is exe: “ed otherwise than under seal may, if
the Directors so determine, bear signatures affixed by some mechanical or other
method or system of applying facsimile signatures. No certificate shall be issued
representing shares of more than one class.

Every share certificate must specify the number and class and the distinguishing
numbers (if any) of the shares to which it relates and the amount paid up on
those shares.

Where the Company sends share certificates to shareholders or their agents by
post, such share certificates shall be sent at the shareholders’ risk.

In the case of a share held join ¢ by several ersons, the Company sheé not be
bound t Issue more than one certificate; and delivery of a certificate to any one
of the joint holders shall be sufficient delivery to all.

bir_corp\3028500\5 10



19.5

19.6

19.7

19.8

19.9

19.10

19.11

20.

20.1

Subject to the provisions of this Article 19, the Companies Act 2006 and the
Uncertificated Securities Regulations, any person who is registered as the holder
of the shares of any one class is entitled without payment to a share certificate
for them within the period specified in the Companies Act 2006. This entitlement
anses when shares of any one class are allotted or transferred in certificated
form. It does not apply to those persons who the Uncertificated Securities

'\gulations or the Compal s Act 2006 say e not entitled to a share
certificate.

The Company does not have to issue a share certificate to a recognised clearing
house or to its nominee or to the nominee of a recognised investment exchange.

If any shares are converted from uncertificated into certificated form in
accordance with the Uncertificated Securities Regulations, any person whose
name is entered in the Register shall be entitled witt 1t payment to a certificate
for them within the period specified by the Uncertificated Securities Regulations.

Where part only of the shares comprised in a certificated holding are transferred,
the ce ficate for the shares shall be cancelled and a new certificate for the
balance of the shares issued in its place without payment.

Any two or more certificates representing shares of any one class held by any
member may at his request be cancelled and a single new certificate for the
shares issued in its place without charge.

A member may surrender a share certificate representing sha s he holds and
request the Company to cancel it and to ist e in its place two or more share
certificates for such shares in such proportions as he may specify. The Directors
may, if they think fit and upon payment of such reasonable out-of-pocket
expenses as they shall determine, comply with such request,

If a share certificate is worn out, damaged or defaced or alleged to have been
lost, stolen or destroyed a new certificate shail be issued to the holder upon
request. If the share certificate is wormn out, damaged, or defaced the Company
can require delivery up of the old certificate, If the share certificate is alleged to
have been lost, stolen or destroyed, the ompany can require compliance with
such conditions as to evidence and indemnity as the Directors may think fit and,
if the Directors think fit, reimbursement of any exceptional out of pocket
expenses incurred by the Company in connection with the request. 'In the case
of shares held jointly by several persons any such request may be made by any
one of tt  joint holders.

UNCERTIFICATED HOLDINGS

Subject to the ncertificated Securities Regulations and the requirements of
relevant system, the Directors have the power to make arrangements, as they
think fit, for any class of shares to be a participating security.

bir_corp\3028500\5 11



20.2

20.3

If the Directors decide to implement the arrangements referred to in
Article 20.1 and if the operator of the relevant system perm i the class of
shares to be a participating security, the following provisions will apply. These
Articles will apply to any class of shares which at any time a participating
security to the extent that they are consistent with:

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

20.2.2 the transfer of titie to shares of that class by means of a relevant
system; and

20.2.3 the Uncertificated Securities Regulations.

Subject to the Uncertificated Securities Regulations, if any class of shares is at
any time a participating security; .

20.3.1 the Register relating to that class shall be maintained at all times in
the United Kingdom;

20.3.2 such shares may be issued in certificated form;

20.3.3  unless the [ . ectors decide otherwise such shares held by the same or
joint holders in certificated and uncertificated form will be treated as
separate holdings; and

20.3.4 such shares may be changed from uncertificated to certificated form
and from certificated to uncertificated form.

CALLS ON SHARES

21,

21.1

21.2

21.3

bir_cc

POWER TO MAKE CALLS

The Directors may, subject to the provisions of these Articles and to any relevant
terms of allotment, from time to time make calls upon the members in respect of
all moneys unpaid on their shares (whether on account of the nominal value of
the shares or y way of premium) as they think fit.

Seven days’ notice at least must be given of each call, and each member to
whom the call has been made will be liable to pay the amount of each call to the
person i d at the time and place specified by tt Directors in the notice. A call
may be made payable by instalments. A call shall be deemed to have been
made as soon as e resolution of the Directors authorising the call has been
passed.

A call may, at any time before the Company receives the money due in respect
of the cal!, be partly or wholly revoked or postponed by the C actors. A person
on whom a call is made will remain liable for all calls made upon. him
notwithstanding the subsequent transfer of the shares in respect of which the
call was made.

302850005 12


















44,

45.

45.1

45.2

CLOSING THE REGISTER OF TRANSFERS

In the case of a share held in uncertificated form the Register may only be
closed in accordance with Reguiation 26 of the Uncertificated Securities
Regulations.

DIRECTORS’ POWER TO DECLINE TO REGISTER TRANSFERS

The Directors may in their absolute discre n refuse to register or authorise the
registre n of the transfer of a share held in zrtificated for in any of the
following circumstances:

45.1.1 if the Company has a lien on a partly paid share unless to do so would
prevent dealings in partly paid shares from taking place on an open
and proper basis;

45.1.2 if a notice has been d y served in respect share pursuant to
section 793 « the Companies Act 2006 or any other provision of the
Statutes concerning the disclosure of interests in voting shares and:

45.1.2.1 the share or shares which were the subject of that notice
represented in aggregate at least 0.25 per cent. of that
class of shares (calculated exclusive of any treasury
shares of that class); and

45.1.2.2 the person or persons on whom the notice was served
failed to comply with the requirements of the notice within
the period for compliance specified in the notice (being not
less than 14 days from the date of service of the notice)
and remains in default in complying with the notice, unless
the transfer in ques n ; to a bona fide unconnected third
party such as a sale through a recognised investment
exchange or an overseas exchange or as a result of an
acceptance of a takeover offer; or

45.1.3 if “"e transfer is of a share or shares {whether fully paid or not) in
favour of more than 4 persons jointly.

If the Directors refuse to register or authorise the registration of a transfer they
shall send notice of refusal to tt ° ansferee together with reasons for the
refusal as soon as practicable and i fevent within 2 months after the date on
which a transfer form or, if Article 45.2 applies, a letter of allotment is lodged
with the _om | any or its registrars.

If, and for the time that, a person fails to comply with the notice referred to in
Article 45.1.2, the consequences of default under that Article will also apply
{with effect from allotment) to any additional share allot! | to that person after
service of the notice in rig  of the shares which were the subject of the notice
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53.

531

53.2

54,

complied with within 60 days of service, the Directors may withhold payment of
all dividends and other moneys payable on or in respect of the share until the
requirements of the notice have been complied with.

T "NSFERS OF STOCK

If any shares have been converted > st k, the holders of the stock may
transfer all or part of their interests i  1e stock in the manner specified by the
Company by ordinary resolution. If not specified, they may transfer the stock in
the same way (or as near as circumstances allow) but subject to the same
restrictions as the shares from which the stock was converted might have been
transferred.

The Company by ordinary resolution (or in default the Directors) may:

53.2.1 fix the minimum amount ¢. tock transferable which shall not, without
sanction by ordinary reseolution of : Company, exceed the nominal
amount of the shares from whii  the stock was converted;

53.2.2 restrict or forbid the transfi of fractions of that minimum; and

53.2.3 prescribe that stock is to be divided and transferable in units of
corresponding amount.

The npany or the Directors, as the case may t may waive the restrictions
and requirer nts referred to in this Article 53.2,

IGHTS OF STOCKHOI 5

The stockholders shall be entitled to participate in the dividends and profits of
the Company according to ""ie class of such stock and the amount of their
respective interests in such stock. Such interests shall, in proportion to the
amount of the stock held, confer on the stockholders respectively the same
rights to vote at meetings of the Compi ' and for other purposes as if they held
the shares from which the stock arose, but no other rights, except participation
in the dividen , profits and assets of the Com; 1y, shall be conferred by any
such amount of stock as would not, if existing in shares, have conferred such
rights.

MEETINGS

55.

56.

ANNUAL GENERAL MEETINGS

An annual general meeting shall be held in accordance with the Companies A
2006 and at such time and in such place as the Directors determine.

GENERAL MEETINGS

All  1eetings other than annual general meetings shail be called general
meetings.

b arp\3028500\5






Provided that the Co »jany has complied with all applicable reguiatory
requirements the Company 1ay send or supply a notice of meeting by making it
available on a website and where the Company mi _es that notice of meeting
available on a website, the Company must:

58.5.1 comply with t : provisions of Article 173;

58.5.Z notify persons entitied to receive such notice that the notice of
meeting has been published on the website, such notification to state
that it concerns a notice of 2eting, to specify the place, date and

ne of the meeting and whether the meeting will be an Annual
General Meeting; and

58.5.3 ensure that the notice is available on the website throughout the
pe beginniit  with the first date on which the notice of meeting is
give and for the following two ye: ;.

58.6 A notice which is treated as given to a person by virtue of Article 58.5 is
treated as given at the same time as the notification referred to in Article
58.5.2 is given.

58.7 Publication of inforration in advance of general meeting

The Company shall make available on a website maintained by or on bebalf of
the Company and which identifies the Company the following information on or
before the first date on which notice of a meeting is given and for a period of two
years from that date:

58.7.1 the matters set out on the notice of meeting;

58.7.2 the total numbers of shares in the Company and shares of each class
in each case | respect of which members are entitled to exercise
voti ghts at the meeting; an

58.7.3 the totals of the voting rights that members are entitled to exercise ¢
the meeting in respect of the shal : of each class.

59. CONTENTS OF NOTICE
59.1 Every notice calling a general meeting of the Company shall:
59 1 specify the ‘ace, the day and time of the mee g;

59.1.2 state with reasonable prominence that a member entitled to attend
and vote is entitled to appoint a proxy or proxies to attend, speak and
vote instead of him and at a proxy need not be a member of the
Company;
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64.

64.1

64.2

65.

65.1

65.2

65.3

bir_cc

Subje to the provisions of Article 67 two members present in person or by
proxy (or, being a corporation, present by a representative duly appointed under
Article 95) and entitled to vote upon the business to be transacted all be a
quorum.

ADICURNMENT IF QUORUM NOT PRESENT

If within 15 minutes from the time appointed for the holding of a general
meeting (or such longer time as the chairma of the meeting 1y decide) a
quorum is not present, the ieeting, if convened on the requisition of members,
shall be dissolved. In any other case it shall be adjourned to a day, at least ten
clear days after the meeting and to a time and place decided by the chairman.
Notice of the adjourned meeting shall be given in accordance with Article 66.

If at an adjourned meeting a quo m as define Article 63 is not present
within 15 minutes from the time appointed for holding the meet g, the member
or members present in person or by proxy or {in the case of a corporatic by a
representative and entitled to vote upon the business to be transacted shall be a
guorum and shall have power to decide upon all matters whic could properly
have been disposed of at the meeting from which the adjournment took place.

GENERAL POWER OF ADJOURNMENT

The chairman may at any time without the consent of the meeting adjourn any
meeting {whether or not it has commenced or a quorum is present) to another
time or place where it appears to him that:

65.1.1 the members wishing to attend cannot be conveni¢ tHy accommodated
in the place appointed for the meeting; or

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

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

Without prejudice to the provisions of Article 65.1 the chairman of the meeting
may with the consent of any general meeting at which a quorum is present (and
shall if so directed by the meeting) adjourn the meeting from time to time (or
indefinitely) and from place to place.

No b iness sha be transacted at any adjourned meeting (whether adjourned
for lack of quorum or otherwise) except business that might properly have been
transacted at the meeting from which the adjournment took place and the
general nature of which was stated in the notice of meeting from which the
adjournment took place. Where a meeting is adjourned indefinitely, the time
and place for the adjourned meeting shall be fixed by the Directors.
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81.

8l.1

81.2

81.3

81.4

81.5

81.6

bir_corp\3

DEPOSIT OF PROXY

A proxy appeintment that is not being sent in electronic form must be deposited
at the place specified either in (or by way of note to) the notice convening the
meeting or in the proxy appointment, or if no place is specified, at the Transfer
Office not less than 48 hours before the time of the meeting or adjourned
meeting at which the person named in the proxy form proposes to vote or, in the
case of a poll taken more than 48 hours after it is demanded, not less than 24
hours before the poll is taken at which the proxy appointment is to be used.

A proxy appointment which is being sent in electronic form must be received at
an address specified by the Company for the purpose of receiving
communications in electronic form:

81.2.1 in (or by way of a note to) the notice convening the meeting; or
81.2.2 in any fo 1 of proxy appointment sent out by the Company; or

81.2.3 in any invitation contained in an electronic form to appoint a proxy
issued by the Company;

in each case not less than 48 hours before the time of the meeting or adjourned
meeting at which the person named in the proxy form proposes to vote or in the
case of a poll taken not more than 48 hours after it is demanded, not less than
24 hours before the poll is taken at which e proxy appt 1tment is to be used.

in the case of a poll, where the poll is not taken during or immediately following
the meeting at which it was demanded, t :is taken less than 48 hours after it is
demanded, the proxy appointment must (unless already deposited or received in
accordance with Article 81.1 or 81.2) be delivered at the meeting at which the
poli was demanded either to the chairman of su  meeting or to the Secretary or
to any ¢ e of the directors.

In calculating the time periods in Article 81,1, 81,2 and 81.3 nc account shall
be taken of any part of a day that is not a working day.

If a proxy appointm« tis not deposited, delivered or received 1 accordance with
this Article 81 it will be invalid and if two or more apparently valid forms of
proxy are deposited in respect of tt same share the one which was deposited
tast in accordance with this Article 81 (regardless of its date or the date it was
executed) will be the only one which is acceptable to the Directors in accordance
v h Article 80.

Unless a proxy appointment says otherwise, if a proxy appointment relates to
more than ne meeting or adjournment and is deposited, delivered or received
in accordance with this Article 81, it does not eed to be deposited, delivered to
or received at any subsequent meeting and is valid both for any adjourned
i :eting and any poll de anded at that adjourned r eting.
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90.2

91.

92.

90.1.4 when a period of 7 days has expired which commences on the date
the Company receives a notice that the share has been sold either
through a recognised investment exchange or overseas exchange, or
as a result of an acceptance of a takeover offer.

The “senfranchisement provisions will cease to apply when whichever of e
matters referred to in Articles 90.1.2 to 90.1.4 occurs first.

REGISTRATION OF INFORMATION RECEIVED

For the purposes of section 808 of the Companies Act 2006 any information
received by the Company following the service of a notice on a member pursuant
to Article 86.1.2 is deemed to have been received by the Company as though
the member had been required to provide the information under section 793 of
the Companies Act 2006.

CANCELLATION OF NOTICES

Any notice issued under Articles 86.1.2 or 86.1.3 may be cancelled by the
Company at any time.

EXERCISE OF MEMBERS' RIGHTS

53.

93.1

93.2

93.3

93.4

NOMINATION NOTICES

Subject to the provisions of the Companies Act 2006 a member may send to the
Company notice in writing (a "nomination notice”) that another person or
persons is entitled to enjoy or exercise only information rights (as such term is
defined in section 146(3) of the Companies Act 2006).

The right specific =~ above is to be exercised or enjoyed only by the person
nominated and not by the member unless and until the nomination ceases to
have effect in accordance with these Articles.

A nomination will cease to have effect on the death+ bankruptcy of the member
or when he is disenfranchised in accordance with Article 86 or when the
member ceases to hold the shares to which the nomination relate (by transfer,
transmission or otherwise) and, if relevant, in the circumstances referred to in
the nomination notice.

Tt Company may prescribe e form and content of nomination nc  es. Unless
the Company prescribes otherwise, a omination notice must:

93.4.1 state whether it relates to all the shares which the member concerned
holds, or only some of them (and, if so, to which shares it :ates);

93.4.2 statett name and address of the person nominated;
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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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